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JPMorgan Chase Capital XIII
$475,000,000
Floating Rate Capital Securities, Series M
(Liquidation amount $1,000 per capital security)
Fully and unconditionally guaranteed, to the extent described in the accompanying
prospectus supplement and prospectus, by
JPMorgan Chase & Co.
The attached prospectus supplement and prospectus are hereby supplemented as follows. The aggregate liquidation amount of capital
securities is increased from $375,000,000 to $475,000,000. The issuer will use the proceeds from the sale of those capital securities,
together with the sale of common securities to us, to purchase $489,691,000 aggregate principal amount of Floating Rate Junior
Subordinated Deferrable Interest Debentures, Series M, which are a series of the junior subordinated debentures referred to in the
attached prospectus and which we refer to in the attached prospectus supplement as the “subordinated debentures.”
The trust will not be consolidated on our balance sheet as a result of recent accounting changes reflected in FASB Interpretation
No. 46, Consolidation of Variable Interest Entities, as revised in December 2003. Accordingly, for balance sheet purposes we will
recognize the $486,437,250 for the subordinated debentures we issue to the issuer as a liability and the $14,691,000 we invest in the
issuer’s common securities as an asset.
See “Risk Factors” beginning on page S-7 of the attached prospectus supplement for a discussion of certain risks that you
should consider in connection with an investment in the capital securities.
These securities are not deposits or other obligations of a bank and are not insured by the Federal Deposit Insurance Corporation or
any other governmental agency.
Neither the Securities and Exchange Commission nor any state securities commission has approved or disapproved of these securities
or determined that this supplement or the attached prospectus supplement or the attached prospectus is accurate or complete. Any
representation to the contrary is a criminal offense.

Per Capital Security
Total

Price to Public

Unde rwriting
Commissions

Proceeds
to Issuer

$993.15(1)
$471,746,250(1)

(2)
(2)

$993.15
$471,746,250

(1) Your purchase price will also include any distribution accrued on the capital securities since September 23, 2004.
(2) JPMorgan Chase & Co. will pay underwriting commissions of $10 per capital security (or $4,750,000 in the aggregate).
JPMORGAN
RBS Greenwich Capital
Keefe, Bruyette & Woods
Bear, Stearns & Co. Inc.
Jackson Securities
September 22, 2004
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CAPITALIZATION
The following table sets forth the consolidated capitalization of JPMorgan Chase as of June 30, 2004 on a pro forma basis to reflect
our merger with Bank One Corporation and as adjusted to give effect to the issuance of the capital securities and the subordinated
debentures. You should also read our consolidated financial statements and the related notes, which are incorporated by reference.
June 30, 2004
Pro Forma

As Adjuste d

(unaudite d, in millions)

Total long-term debt
Junior Subordinated Deferrable Interest Debentures Held by Trusts that Issued Guaranteed Capital Debt
Securities
Stockholders’ Equity
Preferred Stock
Common Stock
Capital Surplus
Retained Earnings
Accumulated Other Comprehensive Income (Loss)
Treasury Stock, At Cost
Total Stockholders; Equity
Total Capitalization

$ 90,693

$ 90,693

10,045

10,531

1,009
3,560
71,467
29,596
(910)
(275)

1,009
3,560
71,467
29,596
(910)
(275)

104,447

104,447

$205,185

$ 205,671

In the underwriting agreement, which was amended today to reflect the issuance of an additional amount, the issuer has agreed to sell
to each underwriter, and each underwriter has agreed to purchase from the issuer, the number of capital securities set forth opposite
its name below:
Number of
Capital Se curitie s

Name

J.P. Morgan Securities Inc.
RBS Greenwich Capital
Keefe, Brunyete & Woods, Inc.
Bear, Stearns & Co. Inc.
Jackson Securities, LLC

427,500
19,000
19,000
4,750
4,750

Total

475,000

-2-
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Prospectus Supplement
(To Prospectus dated September 9, 2004)

JPMorgan Chase Capital XIII
$375,000,000
Floating Rate Capital Securities, Series M
(Liquidation amount $1,000 per capital security)
Fully and unconditionally guaranteed, to the extent described below, by

JPMorgan Chase & Co.
Distributions are payable quarterly, beginning December 30, 2004
JPMorgan Chase Capital XIII, a subsidiary of JPMorgan Chase & Co., will issue the capital securities. JPMorgan Chase
Capital XIII’s only assets will be the subordinated debentures to be issued by JPMorgan Chase & Co. and having
substantially the same payment terms as the capital securities. JPMorgan Chase Capital XIII can make distributions on
the capital securities only if JPMorgan Chase & Co. makes interest payments on the subordinated debentures.
Distributions will accumulate from September 23, 2004. Distributions may be postponed for up to five years, but not
beyond the maturity date of the subordinated debentures held by JPMorgan Chase Capital XIII. The subordinated
debentures will mature on September 30, 2034. The capital securities may be redeemed in whole or in part at any time
on or after September 30, 2014 or earlier upon certain events involving taxation or capital treatment as described in this
prospectus supplement.
The subordinated debentures will be subordinated to all existing and future senior and subordinated debt of JPMorgan
Chase & Co. and effectively subordinated to all liabilities of our subsidiaries. As a result, the capital securities also will be
effectively subordinated to the same debt and liabilities.
JPMorgan Chase & Co. will guarantee the capital securities to the extent described in this prospectus supplement.
See “ Risk Factors” beginning on page S-7 for a discussion of certain risks that you should consider in
connection with an investment in the capital securities.
These securities are not deposits or other obligations of a bank and are not insured by the Federal Deposit Insurance
Corporation or any other governmental agency.
Neither the Securities and Exchange Commission nor any state securities commission has approved or disapproved of
these securities or determined that this prospectus supplement or the attached prospectus is accurate or complete. Any
representation to the contrary is a criminal offense.
Price to
Public

Underwriting
Commissions

Proceeds
to Issuer

(2)
Per Capital Security
$993.15(1)
$993.15
(1)
(2)
Total
$372,431,250
$372,431,250
(1) Your purchase price will also include any distributions accrued on the capital securities since September 23, 2004.
(2) JPMorgan Chase & Co. will pay underwriting commissions of $10 per capital security (or $3,750,000 in the
aggregate).

We expect to deliver the capital securities to investors through the book-entry facilities of The Depository Trust Company
and its direct participants Euroclear and Clearstream on or about September 23, 2004.
Our affiliates, including J.P. Morgan Securities Inc., may use this prospectus supplement and the attached prospectus in
connection with offers and sales of the capital securities in the secondary market. These affiliates may act as principal or
agent in those transactions. Secondary market sales will be made at prices related to market prices at the time of sale.
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JPMorgan
RBS Greenwich Capital
Keefe, Bruyette & Woods
Bear, Stearns & Co. Inc.
Jackson Securities
September 16, 2004
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In making your investment decision, you should rely only on the information contained or incorporated by reference in this
prospectus supplement and the attached prospectus. We have not authorized anyone to provide you with any other information. If you
receive any information not authorized by us, you should not rely on it.
We are offering the capital securities for sale only in places where sales are permitted.
You should not assume that the information contained or incorporated by reference in this prospectus supplement or the attached
prospectus is accurate as of any date other than its respective date.
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SUMMARY
In this summary, we have highlighted certain information in this prospectus supplement and the attached prospectus. This
summary may not contain all of the information that is important to you. To understand the terms of the capital securities and the
related guarantees and subordinated debentures, as well as the considerations that are important to you in making your investment
decision, you should carefully read this entire prospectus supplement and the attached prospectus. You should also read the
documents we have referred you to in “Where You Can Find More Information” on page 2 of the attached prospectus.
About This Prospectus Supplement
This prospectus supplement summarizes the specific terms of the securities being offered and supplements the general
descriptions set forth in the attached prospectus. This prospectus supplement may also update or supersede information in the attached
prospectus. In the case of inconsistencies, this prospectus supplement will apply. Terms used but not defined in this prospectus
supplement have the meanings indicated in the attached prospectus.
The Issuer and JPMorgan Chase & Co.
JPMorgan Chase Capital XIII, which we refer to as the “issuer”, is a Delaware statutory trust. It was created for the purpose of
issuing the Floating Rate Capital Securities, Series M, which we refer to as the “capital securities”, and engaging in the other
transactions described in this prospectus supplement and the attached prospectus. The issuer trustees referred to on page 5 of the
attached prospectus will conduct the business affairs of the issuer.
JPMorgan Chase & Co., which we refer to as “JPMorgan Chase”, “we” or “us”, is a financial holding company. Through our
subsidiaries, we conduct domestic and international financial services businesses. We are one of the largest banking institutions in the
United States, with more than $1 trillion in assets and operations in more than 50 countries.
Our principal executive office is located at 270 Park Avenue, New York, New York 10017. Our telephone number is (212)
270-6000.
The Capital Securities
Each capital security will represent an undivided beneficial ownership interest in the assets of the issuer.
The issuer will sell the capital securities to the public and its common securities to JPMorgan Chase. The issuer will use the
proceeds from those sales to purchase $386,598,000 aggregate principal amount of Floating Rate Junior Subordinated Deferrable
Interest Debentures, Series M, which are a series of the junior subordinated debentures referred to in the attached prospectus and
which we refer to in this prospectus supplement as the “subordinated debentures”. JPMorgan Chase will pay interest on the
subordinated debentures at the same rates and on the same dates as the issuer makes payments on the capital securities. The issuer
will use the payments it receives on the subordinated debentures to make the corresponding payments on the capital securities.
Distributions
If you purchase capital securities, you will be entitled to receive cumulative cash distributions at a floating annual rate equal to
LIBOR (as defined in this prospectus supplement) plus .950% of the stated liquidation
S-3
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amount of $1,000 per capital security (the “liquidation amount”). Distributions will accumulate from September 23, 2004. The issuer
will make distribution payments on the capital securities quarterly in arrears, on each December 30, March 30, June 30 and
September 30, beginning December 30, 2004, unless those payments are deferred as described below.
Deferral of Distributions
We may elect, on one or more occasions, to defer the quarterly interest payments on the subordinated debentures for a period of
up to 20 consecutive quarterly periods. In other words, we can declare one or more interest payment moratoriums on the subordinated
debentures, each of which may last for up to five years. However, no interest deferral may (1) extend beyond the stated maturity date
of the subordinated debentures or (2) begin during the existence of an event of default with respect to the subordinated debentures.
If we exercise our right to defer interest payments on the subordinated debentures, the issuer will also defer distribution
payments on the capital securities.
Although you will not receive distribution payments on the capital securities if interest payments are deferred, interest will
continue to accrue at a floating annual rate equal to LIBOR plus .950%, compounded quarterly from the relevant interest payment
date, on the subordinated debentures, and deferred interest payments will accrue additional interest. As a result, additional
distributions will continue to accumulate on the deferred distributions at a floating annual rate equal to LIBOR plus .950%,
compounded quarterly to the extent permitted by applicable law.
If we defer payments of interest on the subordinated debentures, the subordinated debentures will be treated as being issued
with original issue discount for United States federal income tax purposes. This means that you must include interest income with
respect to the deferred distributions on your capital securities in gross income for United States federal income tax purposes, prior to
receiving any cash distributions.
Redemption
The issuer will redeem the capital securities and its common securities on September 30, 2034, the stated maturity date of the
subordinated debentures. In addition, if we redeem or repay any subordinated debentures prior to their stated maturity date, the issuer
will use the cash it receives to redeem, on a proportionate basis, an equal amount of capital securities and common securities.
The redemption terms of the subordinated debentures are summarized below under “The Subordinated Debentures
—Redemption”.
Upon any redemption of the capital securities, you will be entitled to receive a redemption price equal to the liquidation amount
of the capital securities redeemed, plus any accumulated and unpaid distributions to the date of redemption.
Liquidation of the Issuer and Distribution of Subordinated Debentures to Holders
We may dissolve the issuer at any time, subject to our receipt of any required prior approval by the Board of Governors of the
Federal Reserve System (the “Federal Reserve”).
If we dissolve the issuer, after the issuer satisfies all of its liabilities as required by law, the issuer trustees will:
•

distribute the subordinated debentures to the holders of the capital securities; or

•

if the property trustee determines that a distribution of the subordinated debentures is not practical, pay the liquidation
amount of the capital securities, plus any accumulated and unpaid distributions to the payment date, in cash.
S-4
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Book-Entry
The capital securities will be represented by one or more global securities registered in the name of and deposited with The
Depository Trust Company (“DTC”) or its nominee. This means that you will not receive a certificate for your capital securities and
capital securities will not be registered in your name, except under certain limited circumstances described in the attached prospectus
under the caption “Global Preferred Securities; Book-Entry Issuance”.
The Subordinated Debentures
Maturity and Interest
The subordinated debentures will mature on September 30, 2034. They will bear interest at a floating annual rate equal to
LIBOR plus .950%. Interest on the subordinated debentures will accrue from September 23, 2004. JPMorgan Chase will pay that
interest quarterly in arrears on December 30, March 30, June 30 and September 30 of each year (we refer to these dates as “interest
payment dates”), beginning December 30, 2004, and at maturity.
Ranking
The subordinated debentures will constitute one series of the junior subordinated debentures referred to in the attached
prospectus and will be issued by JPMorgan Chase under the indenture referred to in the attached prospectus. The subordinated
debentures will be unsecured and will rank junior to all of JPMorgan Chase’s senior debt. For a definition of “senior debt”, see page
23 of the attached prospectus. Substantially all of our debt, other than other series of junior subordinated debentures previously issued
or that we may issue in the future and junior subordinated indebtedness issued by predecessor companies and assumed by us,
constitutes senior debt.
Certain Payment Restrictions Applicable to JPMorgan Chase
During any period in which we have elected to defer interest payments on the subordinated debentures, we generally may not
make payments on our capital stock or on our debt securities or guarantees having the same rank as or ranking junior to the
subordinated debentures, subject to certain limited exceptions.
Redemption
We may elect to redeem any or all of the subordinated debentures at one or more times on or after September 30, 2014. In
addition, if certain changes occur relating to the tax or capital treatment of the capital securities, we may elect to redeem all, but not
less than all, of the subordinated debentures. For a description of the changes that would permit such a redemption, see “Summary of
Terms of Subordinated Debentures—Conditional Right to Redeem Upon a Tax Event or Capital Treatment Event” below.
If required under the Federal Reserve’s capital rules, we will obtain the approval of the Federal Reserve prior to exercising the
redemption rights described above.
Events of Default
The following events are events of default with respect to the subordinated debentures:
•

we fail to pay any installment of interest within 30 days after the due date, subject to our right to defer interest payments; or

•

we fail to pay principal or premium when due; or
S-5
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•

we materially breach a covenant or warranty in the indenture and the breach continues for 90 days after written notice by the
trustee under the indenture or holders of at least 25% of the principal amount of the subordinated debentures; or

•

we fail to pay interest in full within 30 days after the conclusion of a period consisting of 20 consecutive quarters
commencing with the earliest quarter for which interest (including interest accrued on deferred payments) has not been paid
in full; or

•

certain events occur involving our bankruptcy, insolvency or reorganization.

Upon an event of default of the type described in the fourth bullet point above, the trustee under the indenture or the holders of at
least 25% of the aggregate principal amount of the subordinated debentures may declare all principal and interest on the subordinated
debentures immediately due and payable. If they fail to make that declaration, then the holders of a majority of the aggregate
liquidation amount of capital securities may make that declaration or directly exercise certain rights and remedies under the indenture.
Upon an event of default of the type described in the fifth bullet point above, the principal and interest on the subordinated debentures
will automatically, and without any declaration or other action on the part of the trustee under the indenture or any holder of the
subordinated debentures, become immediately due and payable. No event of default other than those in the fourth or fifth bullet points
above will result in the principal amount of the subordinated debentures being declared or becoming immediately payable.
Guarantee By JPMorgan Chase
We will fully and unconditionally guarantee payment of amounts due under the capital securities on a subordinated basis and to
the extent the issuer has funds available for payment of those amounts. We refer to this obligation as the “guarantee”. However, the
guarantee does not cover payments if the issuer does not have sufficient funds to make the distribution payments, including, for
example, if we have failed to pay to the issuer amounts due under the subordinated debentures.
As issuer of the subordinated debentures, we are also obligated to pay the expenses and other obligations of the issuer, other
than its obligations to make payments on the capital securities.
S-6

2/16/2015 12:43 PM

Supplement dated September 22, 2004 to Prospectus Supplement

10 of 63

http://www.sec.gov/Archives/edgar/data/19617/000119312504160705/d...

Table of Contents
RISK FACTORS
Before deciding whether to purchase any capital securities, you should pay special attention to the following risk factors.
Subordination of Subordinated Debentures and the Guarantee
Our obligations under the subordinated debentures and the guarantee are unsecured and rank junior in right of payment to all of
our existing and future senior debt. This means that we cannot make any payments on the subordinated debentures or under the
guarantee if we are in default on our senior debt. In addition, in the event of our bankruptcy, insolvency or liquidation, our assets must
be used to pay off our senior debt in full before any payments may be made on the subordinated debentures or under the guarantee.
Substantially all of our debt (other than approximately $10,045 million of debt having the same rank as the subordinated debentures)
is senior debt.
The indenture, the guarantee and the trust agreement with respect to the issuer and the capital securities do not limit our ability to
incur additional secured or unsecured debt, including senior debt.
Status of JPMorgan Chase as a Holding Company
We are a holding company that conducts substantially all of our operations through subsidiaries. As a result, our ability to make
payments on the subordinated debentures and the guarantee will depend primarily upon the receipt of dividends and other
distributions from our subsidiaries. Various legal limitations restrict the extent to which our subsidiaries may extend credit, pay
dividends or other funds or otherwise engage in transactions with us or some of our other subsidiaries.
In addition, our right to participate in any distribution of assets from any subsidiary, upon the subsidiary’s liquidation or
otherwise, is subject to the prior claims of creditors of that subsidiary, except to the extent that we are recognized as a creditor of that
subsidiary. As a result, the subordinated debentures and the guarantee will be effectively subordinated to all existing and future
liabilities of our subsidiaries. You should look only to the assets of JPMorgan Chase as the source of payment for the subordinated
debentures and the guarantee.
Dependence on JPMorgan Chase’s Payments on Subordinated Debentures; Limitations Under the Guarantee
The issuer’s ability to make timely distribution and redemption payments on the capital securities is solely dependent on our
making the corresponding payments on the subordinated debentures. In addition, the guarantee only guarantees that we will make
distribution and redemption payments if the issuer had funds available to make the payments but failed to do so.
If the issuer defaults on its payment obligations under the capital securities because we have failed to make the corresponding
payments under the subordinated debentures, you will not be able to rely upon the guarantee for payment. Instead, you may institute a
legal proceeding directly against JPMorgan Chase for enforcement of our payment obligations under the indenture and the
subordinated debentures.
Potential Adverse Market Price and Tax Consequences of Deferral of Interest Payments
We currently do not intend to exercise our right to defer payments of interest on the subordinated debentures. However, if we
exercise that right in the future, the market price of the capital securities is likely to be affected. As a result of the existence of our
deferral right, the market price of the capital securities, payments on which depend solely on payments being made on the
subordinated debentures, may be more volatile than the market prices of other securities that are not subject to optional deferrals.
S-7
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If we do defer interest on the subordinated debentures and you elect to sell capital securities during the period of that deferral,
you may not receive the same return on your investment as a holder that continues to hold its capital securities until the payment of
interest at the end of the deferral period.
If we do defer interest payments on the subordinated debentures, you will be required to accrue income, in the form of original
issue discount, for United States federal income tax purposes during the period of the deferral in respect of your proportionate share
of the subordinated debentures, even if you normally report income when received and even though you will not receive the cash
attributable to that income until after the end of the period of deferral. See “Certain United States Federal Income Tax Consequences
—Interest Income and Original Issue Discount”.
Capital Securities May be Redeemed at any Time Upon a Tax Event or Capital Treatment Event
Under certain circumstances, within 90 days after the occurrence of a Tax Event or a Capital Treatment Event, each of which
terms is defined beginning at page S-17 below, we may elect to redeem the subordinated debentures in whole, but not in part. That
redemption would cause a mandatory redemption of the capital securities at a redemption price equal to their liquidation amount plus
accumulated and unpaid distributions. See “Accounting Treatment; Regulatory Capital” and “Summary of Terms of Subordinated
Debentures—Conditional Right to Redeem Upon a Tax Event or Capital Treatment Event” below.
Limited Voting Rights
As a holder of capital securities, you will have limited voting rights. You generally will not be entitled to vote to appoint,
remove or replace the property trustee, the Delaware trustee or any administrative trustee, all of which will be appointed, removed or
replaced by JPMorgan Chase. However, if an event of default occurs with respect to the subordinated debentures, you would be
entitled to vote to remove, replace or appoint the property trustee and the Delaware trustee.
Trading Characteristics of Capital Securities
We do not intend to apply for listing of the capital securities on The New York Stock Exchange or any other securities exchange.
Although we have been advised that the underwriters intend to make a market in the capital securities, the underwriters are not
obligated to do so and may discontinue market making at any time. Accordingly, no assurance can be given as to the liquidity of, or
trading markets for, the capital securities.
JPMORGAN CHASE CAPITAL XIII
The issuer is a statutory trust created under Delaware law in 2001. It is one of the issuers formed for the purposes and having
the characteristics described under the caption “The Issuers” in the attached prospectus. The issuer will be governed by the trust
agreement to be signed by JPMorgan Chase, as depositor, The Bank of New York, as property trustee, The Bank of New York
(Delaware), as Delaware trustee, and the administrative trustees named in the trust agreement.
The issuer will not be subject to the reporting requirements of the Securities Exchange Act of 1934.
S-8
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JPMORGAN CHASE & CO.
General
We are a financial holding company incorporated under Delaware law in 1968. We are one of the largest banking institutions in
the United States, with more than $1 trillion in assets and operations in more than 50 countries. Our principal bank subsidiaries are
JPMorgan Chase Bank, a New York banking corporation, Chase Manhattan Bank USA, National Association, Bank One, National
Association (Ohio), Bank One, National Association (Illinois) and Bank One, Delaware, National Association. Our principal
nonbank subsidiary is our investment banking subsidiary, J.P. Morgan Securities Inc. Our bank and nonbank subsidiaries operate
nationally as well as through overseas branches and subsidiaries, representative offices and affiliated banks.
Our activities are internally organized, for management purposes, into six major business segments: Investment Bank; Treasury
& Securities Services; Asset & Wealth Management; Card Services; Commercial Banking; and Retail Financial Services. We have
presented a brief description of those businesses below.
Investment Bank
The Investment Bank is one of the world’s leading investment banks with broad client relationships and product capabilities.
Our customers are corporations, financial institutions, governments and institutional investors worldwide. The Investment Bank
provides a complete platform for our clients, including advising on corporate strategy and structure, equity and debt capital raising,
sophisticated risk management, research and market-making in cash securities and derivative instruments around the world. The
Investment Bank also participates in proprietary investing and trading.
Treasury & Securities Services
Treasury & Securities Services is a global leader in providing transaction, investment and information services to support the
needs of issuers and investors worldwide. We are one of the world’s largest cash management providers and one of the world’s
largest custodians.
Asset & Wealth Management
Asset & Wealth Management provides investment and wealth management services to institutional, high net worth and retail
investors and their advisors. For wealthy individuals and families, we offer personalized financial solutions that integrate investment
management, capital markets, trust and banking products. We provide retirement plan services and brokerage for retail clients.
Card Services
We are the second largest issuer of credit cards in the United States and the largest merchant acquirer. We offer a wide variety of
cards to satisfy the needs of our cardmembers, including cards issued on behalf of major airlines, hotels, universities, top retailers,
other financial institutions and other well-known brands.
Commercial Banking
Commercial Banking includes three client segments: Middle Market Banking, which serves companies with revenues between
$10 million and $500 million; Mid-Corporate Banking, which focuses on clients with more significant Investment Banking needs; and
Commercial Real Estate. Commercial Banking also has two product segments: Asset Based Lending and Commercial Leasing.
Retail Financial Services
Retail Financial Services provides consumer banking, small business banking, auto and education finance, insurance and home
finance. Our extensive branch network of 2,400 retail banking centers in 17 states makes us the fourth-largest retail banking network
in the United States. We are one of the industry’s leading providers of mortgages and home equity loans and are the largest U.S. bank
originator of auto loans and leases.
S-9
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CAPITALIZATION
The following table sets forth the consolidated capitalization of JPMorgan Chase as of June 30, 2004 on a pro forma basis to
reflect our merger with Bank One Corporation and as adjusted to give effect to the issuance of the capital securities and the
subordinated debentures. You should also read our consolidated financial statements and the related notes, which are incorporated by
reference.
June 30, 2004
Actual

As Adjuste d

(unaudite d, in millions)

Total long-term debt
Junior Subordinated Deferrable Interest Debentures Held by Trusts that Issued Guaranteed Capital
Debt Securities
Stockholders’ Equity
Preferred Stock
Common Stock
Capital Surplus
Retained Earnings
Accumulated Other Comprehensive Income (Loss)
Treasury Stock, At Cost
Total Stockholders’ Equity
Total Capitalization

$ 90,693

$ 90,693

10,045

10,420

1,009
3,560
71,467
29,596
(910)
(275)

1,009
3,560
71,467
29,596
(910)
(275)

104,447

104,447

$205,185

$ 205,560
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ACCOUNTING TREATMENT;
REGULATORY CAPITAL
The trust will not be consolidated on our balance sheet as a result of recent accounting changes reflected in FASB Interpretation
No. 46, Consolidation of Variable Interest Entities, as revised in December 2003. Accordingly, for balance sheet purposes we will
recognize the $386,598,000 aggregate principal amount of the subordinated debentures we issue to the issuer as a liability and the
$11,598,000 we invest in the issuer’s common securities as an asset. The interest paid on the subordinated debentures will be
recorded as interest expense on our income statement.
On May 19, 2004, the Federal Reserve Board published in the Federal Register proposed amendments to its risk-based capital
guidelines. Among other things, the proposal, if adopted, would confirm the continuing inclusion of outstanding and prospective
issuances of trust preferred securities in the Tier 1 capital of bank holding companies, but would make the qualitative requirements
for trust preferred securities issued after May 31, 2004 more restrictive in certain respects and make the quantitative limits applicable
to the aggregate amount of trust preferred securities and other restricted core capital elements that may be included in Tier 1 capital of
bank holding companies more restrictive. If the Federal Reserve amends its proposed risk-based capital guidelines as proposed, we
expect that the capital securities will qualify as Tier 1 capital.
SUMMARY OF TERMS OF
CAPITAL SECURITIES
The capital securities represent undivided beneficial ownership interests in the assets of the issuer and are a series of
“preferred securities”, as described in the attached prospectus.
We have summarized below certain terms of the capital securities. This summary supplements the general description of the
preferred securities contained in the attached prospectus. Any information regarding the capital securities contained in this prospectus
supplement that is inconsistent with information in the prospectus will apply and will supersede the inconsistent information in the
prospectus.
This summary is not complete. You should also refer to the trust agreement, a form of which has been filed as an exhibit to the
registration statement (Nos. 333-117785, 333-117785-01, 333-117785-02, 333-117785-03, 333-117785-04, 333-117785-05) of
which this prospectus supplement and the attached prospectus are a part (the “registration statement”).
Distributions
You will be entitled to receive quarterly distributions on the capital securities at a floating annual rate equal to LIBOR (which
we define on page S-15 of this prospectus supplement) plus .950% of the stated liquidation amount of each capital security ($1,000),
which is the same as the interest rate payable on the subordinated debentures. The issuer will pay distributions quarterly in arrears on
each December 30, March 30, June 30 and September 30, beginning December 30, 2004. Distributions will be cumulative and will
accumulate from September 23, 2004.
On each distribution date, the issuer will pay the applicable distribution to the holders of the capital securities on the record
date for that distribution date. As long as the capital securities remain in book-entry form, the record dates for the capital securities
will be one business day prior to the relevant distribution date. For purposes of this prospectus supplement, “business day” means
any day other than a Saturday, Sunday or day on
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which banking institutions in The City of New York are authorized or required by law or executive order to remain closed or a day on
which the corporate trust office of the property trustee or the debenture trustee is closed for business. If capital securities are not in
book-entry form, the record date will be the first day of the month in which the relevant distribution date occurs.
The period beginning on and including September 23, 2004 and ending on but excluding the first distribution date and each
period after that period beginning on and including a distribution date and ending on but excluding the next distribution date is called
a “distribution period”. The amount of distributions payable for any distribution period will be computed on the basis of the actual
number of days in that distribution period divided by 360.
In the event that any distribution date would fall on a day that is not a business day, that distribution date will be postponed until
the next day that is a business day. However, if the postponement would cause the distribution date to fall in the next calendar month,
the distribution date will instead be brought forward to the immediately preceding business day.
Interest on the subordinated debentures that is not paid on the applicable interest payment date will accrue additional interest, to
the extent permitted by law, at a floating annual rate of LIBOR plus .950%, compounded quarterly, from the relevant interest payment
date. As a result, distributions on the capital securities that are not paid on the applicable distribution date will accumulate additional
distributions. References to “distributions” in this prospectus supplement and the attached prospectus include those additional
distributions.
Deferral of Distributions
If the subordinated debentures are not in default, we have the right, on one or more occasions, to defer payment of interest on the
subordinated debentures for up to 20 consecutive quarterly periods, but not beyond the stated maturity of the subordinated debentures.
If we exercise this right, the issuer will also defer paying quarterly distributions on the capital securities during that period of
deferral.
Although no interest or distribution payments will be made during a period of deferral, interest on the subordinated debentures
will continue to accrue and, as a result, distributions on the capital securities will continue to accumulate at a floating annual rate
equal to LIBOR plus .950%, compounded quarterly to the extent permitted by applicable law. References to “distributions” in this
prospectus supplement and the attached prospectus include those additional distributions.
Once we make all deferred interest payments on the subordinated debentures, we can once again defer interest payments subject
to the limitations discussed above. As a result, there could be multiple periods of varying length during which you would not receive
cash distributions on your capital securities.
See “Summary of Terms of Subordinated Debentures—Option to Defer Interest Payments” below.
Redemption
If we repay or redeem the subordinated debentures, in whole or in part, whether at stated maturity or earlier, the property trustee
will use the proceeds of that repayment or redemption to redeem a total amount of capital securities and common securities equal to
the amount of subordinated debentures redeemed. The redemption price will be equal to the aggregate liquidation amount of the
capital securities and common securities, plus accumulated and unpaid distributions to the redemption date.
If less than all capital securities and common securities are redeemed, the amount of each to be redeemed will be allocated
proportionately based upon the total amount of capital securities and common securities outstanding.
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The property trustee will give holders of capital securities not less than 30 days’ nor more than 60 days’ notice prior to the date
of any redemption of capital securities.
See “Summary of Terms of Subordinated Debentures—Redemption” for a description of the redemption terms of the
subordinated debentures.
Optional Liquidation of Issuer and Distribution of Subordinated Debentures to Holders
We may elect to dissolve the issuer at any time and, after satisfaction of the issuer’s liabilities, to cause the property trustee to
distribute the subordinated debentures to the holders of the capital securities and common securities. However, if then required under
the Federal Reserve’s capital rules, we will obtain the approval of the Federal Reserve prior to making that election.
We anticipate that any distribution of subordinated debentures would be through book-entry distribution of interests in one or
more global securities under depositary arrangements similar to those applicable to the capital securities. See “Global Preferred
Securities; Book-Entry Issuance” in the attached prospectus.
Under current United States federal income tax law, and assuming, as expected, the issuer is treated as a grantor trust, a
distribution of subordinated debentures in exchange for the capital securities would not be a taxable event to you. If, however, the
issuer were subject to United States federal income tax with respect to income accrued or received on the subordinated debentures,
the distribution of the subordinated debentures by the issuer would be a taxable event to the issuer and to you. See “Certain United
States Federal Income Tax Consequences—Distribution of Subordinated Debentures or Cash to Holders of Capital Securities”
below.
Liquidation Value
Upon liquidation of the issuer, you would be entitled to receive $1,000 per capital security, plus accumulated and unpaid
distributions to the date of payment. That amount would be paid to you in the form of a distribution of subordinated debentures,
subject to specified exceptions. See “Description of Preferred Securities—Liquidation Distribution Upon Dissolution” in the attached
prospectus.
Subordination of Common Securities
The issuer will pay distributions on its common securities at the same rate and on the same distribution dates as the capital
securities. However, if there is an event of default under the indenture, the issuer will not pay distributions on the common securities
until all distributions on the capital securities have been paid in full. For a more detailed description of circumstances in which the
capital securities will have a preference over the common securities, see “Description of the Preferred Securities—Subordination of
Common Securities” in the attached prospectus.
Events of Default Under Trust Agreement
For a description of the events of default under the trust agreement, as well as a summary of the remedies available as a result of
those events of default, see “Description of Preferred Securities—Events of Default; Notice” in the attached prospectus.
An event of default under the indenture with respect to our failure to pay interest on the subordinated debentures in full within 30
days after the conclusion of a period consisting of 20 consecutive quarters also constitutes an event of default under the trust
agreement and entitles the property trustee, as sole holder of the subordinated debentures, to declare the subordinated debentures due
and payable under the indenture. For a more complete description of remedies available upon the occurrence of an event of default
with respect to the subordinated debentures, see “Description of the Junior Subordinated Debentures—Events of Default” and
“Description of the Junior Subordinated Debentures—Enforcement of Rights by Holders of Preferred Securities” in the attached
prospectus.
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Voting Rights
Except as described under “Description of the Preferred Securities—Voting Rights; Amendment of Each Trust Agreement”,
“Description of the Guarantees—Amendments” and “Description of the Junior Subordinated Debentures—Modification of Indenture”
in the attached prospectus, or as otherwise required by law or the trust agreement, as an owner of capital securities, you will not have
any voting rights.
Book-Entry Issuance; Issuance of Certificated Capital Securities
The capital securities will be represented by one or more global preferred securities registered in the name of DTC or its
nominee, as described under “Global Preferred Securities; Book-Entry Issuance” in the attached prospectus. As described under that
caption in the prospectus, you may elect to hold interests in the global preferred securities through either DTC (in the United States),
or Clearstream Banking, société anonyme, or Euroclear Bank S.A./N.V., as operator of Euroclear System (outside the United States),
either directly if you are a participant in or customer of one of those systems, or indirectly through organizations that are participants
in those systems.
SUMMARY OF TERMS OF
SUBORDINATED DEBENTURES
We have summarized below certain terms of the subordinated debentures. This summary supplements the general description of
the junior subordinated debentures contained in the attached prospectus. Any information regarding the subordinated debentures
contained in this prospectus supplement that is inconsistent with information in the prospectus will apply and will supersede the
inconsistent information in the prospectus.
This summary is not complete. You should refer to the indenture, which has been filed as an exhibit to the registration statement.
We anticipate that until the liquidation, if any, of the issuer, each subordinated debenture will be held by the property trustee in trust
for the benefit of the holders of the capital securities and the common securities.
The subordinated debentures will be a series of “junior subordinated debentures” under the indenture, as described in the
attached prospectus. They will be unsecured and junior in right of payment to all of our senior debt, as described under “Description
of the Junior Subordinated Debentures—Subordination” in the attached prospectus. Substantially all of our existing indebtedness is
senior debt (other than approximately $10,045 million of junior subordinated debentures and other debt having the same rank as the
junior subordinated debentures).
Interest Rate
The subordinated debentures will bear interest at a floating annual rate equal to LIBOR plus .950%. JPMorgan Chase will pay
that interest quarterly in arrears on December 30, March 30, June 30 and September 30 of each year (we refer to these dates as
“interest payment dates”), beginning December 30, 2004, and at maturity. We refer to the period beginning on and including
September 23, 2004 and ending on but excluding the first interest payment date and each successive period beginning on and including
an interest payment date and ending on but excluding the next interest payment date as an “interest period.” The amount of interest
payable for any interest period will be computed on the basis of the actual number of days in that interest period, including the first
but excluding the last day, divided by 360. In the event that any interest payment date would otherwise fall on a day that is not a
business day, that interest payment date will be postponed to the next day that is a business day. However, if the postponement would
cause the day to fall in the next calendar month, the interest payment date will instead be brought forward to the immediately
preceding business day.
Accrued interest that is not paid on the applicable interest payment date will bear additional interest to the extent permitted by
law at a floating annual rate equal to LIBOR plus .950%, compounded quarterly from the
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relevant interest payment date. When we use the term “interest,” we are referring not only to quarterly interest payments but also
interest on quarterly interest payments not paid on the applicable interest payment date. If the maturity date falls on a day that is not a
business day, the payment of principal and interest will be paid on the next business day, and no interest on that payment will accrue
from and after the maturity date.
The Bank of New York, as calculation agent, will calculate the interest rate for each interest period based on LIBOR determined
as of two London banking days (defined as any day on which dealings in deposits in U.S. dollars are transacted in the London
interbank market) prior to the first day of such interest period. (We refer to this date as a “determination date”.) “LIBOR” means, with
respect to an interest period relating to an interest payment date (in the following order of priority):
(1) the rate (expressed as a percentage per annum) for Eurodollar deposits having a three-month maturity that appears on
Telerate page 3750 as of 11:00 a.m. (London time) on the related determination date;
(2) if that rate does not appear on Telerate page 3750 as of 11:00 a.m. (London time) on the related determination date,
LIBOR will be the arithmetic mean (if necessary, rounded upwards to the nearest whole multiple of 0.00001%) of the rates
(expressed as percentages per year) for Eurodollar deposits having a three-month maturity that appear on Reuters Monitor
Money Rates page LIBO as of 11:00 a.m. (London time) on the determination date;
(3) if that rate does not appear on Reuters page LIBO as of 11:00 a.m. (London time) on the related determination date, the
calculation agent will request the principal London offices of four leading banks in the London interbank market to provide their
offered quotations (expressed as percentages per year) to prime banks in the London interbank market for Eurodollar deposits
having a three-month maturity as of 11:00 a.m. (London time) on that determination date. If at least two quotations are provided,
LIBOR will be the arithmetic mean (if necessary, rounded upwards to the nearest whole multiple of 0.00001%) of those
quotations;
(4) if fewer than two quotations are provided as requested in clause (3) above, the calculation agent will request four
major New York City banks to provide their offered quotations (expressed as percentages per year) to leading European banks
for loans in Eurodollars having a three-month maturity as of 11:00 a.m. (London time) on the determination date. If at least two
quotations are provided, LIBOR will be the arithmetic mean (if necessary, rounded upwards to the nearest whole multiple of
0.00001%) of those quotations; and
(5) if fewer than two quotations are provided as requested in clause (4) above, LIBOR will be LIBOR as determined on
the previous determination date.
If the rate for Eurodollar deposits having a three-month maturity that initially appears on Telerate page 3750 or Reuters page
LIBO, as the case may be, as of 11:00 a.m. (London time) on the related determination date is superseded on Telerate page 3750 or
Reuters Page LIBO, as the case may be, by a corrected rate before 12:00 noon (London time) on the determination date, the corrected
rate as so substituted on the applicable page will be the applicable LIBOR for that determination date.
The interest rate on the subordinated debentures will in no event be higher than the maximum rate permitted by New York or any
U.S. law of general application. Under present New York law, the maximum rate of interest is 25% per annum on a simple interest
basis. This limit will not apply to subordinated debentures in a principal amount of $2,500,000 or more.
Absent manifest error, the calculation agent’s determination of LIBOR and its calculation of the applicable interest rate for each
interest period will be final and binding. You may obtain the interest rates for the current and preceding interest period by writing or
calling Corporate Bondholder Relations at The Bank of New York, 101 Barclay Street, Floor 21 West, New York, New York 10286
(telephone (800) 548-5075).
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Option to Defer Interest Payments
We may elect at one or more times to defer payment of interest on the subordinated debentures for up to 20 consecutive quarterly
periods if the subordinated debentures are not in default. However, no deferral period may extend beyond the stated maturity date of
the subordinated debentures.
During each deferral period, interest will continue to accrue at a floating annual rate equal to LIBOR plus .950% on the
subordinated debentures, and, to the extent permitted by applicable law, additional interest will accrue on the unpaid interest at a
floating annual rate equal to LIBOR plus .950%, compounded quarterly from the relevant interest payment date. At the end of each
deferral period or, if earlier, upon redemption of the subordinated debentures, we will pay all accrued and unpaid interest on the
subordinated debentures.
We at any time may pay all or any portion of the interest accrued to that point during a deferral period.
Once we pay all accrued and unpaid interest on the subordinated debentures (together with interest on such unpaid interest at a
variable annual rate equal to LIBOR plus .950%, compounded quarterly from the relevant interest payment date, to the extent
permitted by applicable law), we can again defer interest payments on the subordinated debentures as described above.
As described in more detail under the caption “Description of the Junior Subordinated Debentures—Covenants” in the attached
prospectus, during any deferral period, we and our subsidiaries have agreed that, subject to the exceptions specified under that
caption, we will generally not make payments on or redeem or repurchase our capital stock or debt securities or guarantees having the
same rank as or ranking junior to the subordinated debentures.
If the property trustee is the sole holder of the subordinated debentures, we will give the property trustee and the Delaware
trustee written notice of our election of an extension period at least one business day before the earlier of:
•

the next date distributions on the capital securities and common securities are payable; and

•

the date the administrative trustees are required to give notice to holders of the capital securities of the record or payment
date for the related distribution.

The property trustee will give written notice of our election to begin or extend an extension period to the holders of the capital
securities within five days of receipt.
If the property trustee is not the sole holder, or is not itself the holder, of the subordinated debentures, we will give the holders
of the subordinated debentures and the indenture trustee written notice of our election to begin or extend an extension period at least
one business day before the record date for the next interest payment date.
Redemption
At one or more times on or after September 30, 2014, we may, at our option, redeem some or all of the subordinated debentures
at a redemption price equal to the principal amount of the subordinated debentures redeemed, plus all accrued and unpaid interest on
those subordinated debentures to the date of redemption. The debenture trustee will mail notice of any such redemption to the holders
of the subordinated debentures to be redeemed not less than 30 days nor more than 60 days prior to the redemption date. No interest
will accrue on the subordinated debentures called for redemption on or after the redemption date.
In addition, we may, subject to certain conditions, redeem all, but not less than all, of the subordinated debentures within 90
days after the occurrence of a Tax Event or Capital Treatment Event. See “—Conditional Right to Redeem Upon a Tax Event or
Capital Treatment Event” below.
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If required under applicable capital guidelines or policies, we will obtain the prior approval of the Federal Reserve before
effecting any redemption.
The issuer will use the proceeds of any redemption of the subordinated debentures to redeem the capital securities and common
securities. The redemption price for any redemption of the subordinated debentures will be equal to the principal amount of the
subordinated debentures being redeemed, plus accrued and unpaid interest on those subordinated debentures to the date of
redemption.
The subordinated debentures are not subject to any sinking fund.
Distribution of Subordinated Debentures
As described above, the subordinated debentures may be distributed in exchange for the capital securities upon dissolution and
liquidation of the issuer, after satisfaction of the issuer’s liabilities to its creditors. See “Summary of Terms of Capital Securities
—Optional Liquidation of Issuer and Distribution of Subordinated Debentures to Holders” above.
If the subordinated debentures are distributed to the holders of capital securities, we anticipate that the depositary arrangements
for the subordinated debentures will be substantially identical to those in effect for the capital securities. See “Global Preferred
Securities; Book-Entry Issuance” in the attached prospectus.
Conditional Right to Redeem Upon a Tax Event or Capital Treatment Event
At any time within 90 days after a Tax Event or a Capital Treatment Event, we will have the right to redeem all, but not less than
all, of the subordinated debentures at a redemption price equal to their principal amount plus accrued and unpaid interest to the
redemption date.
For purposes of the above, a “Tax Event” means the receipt by the issuer or JPMorgan Chase of an opinion of counsel
experienced in those matters to the effect that, as a result of:
•

any amendment to or change in the laws or regulations of the United States or any political subdivision or taxing authority of
or in the United States that is enacted or becomes effective after the initial issuance of the capital securities;

•

any proposed change in those laws or regulations that is announced after the initial issuance of the capital securities; or

•

any official administrative decision or judicial decision or administrative action or other official pronouncement
interpreting or applying those laws or regulations that is announced after the initial issuance of the capital securities;

there is more than an insubstantial risk that:
•

the issuer is, or within 90 days of the date of that opinion will be, subject to United States federal income tax with respect to
income received or accrued on the subordinated debentures;

•

interest payable by us on the subordinated debentures is not, or within 90 days of the date of that opinion will not be,
deductible by us, in whole or in part, for United States federal income tax purposes; or

•

the issuer is, or within 90 days of the date of that opinion will be, subject to more than a de minimis amount of other taxes,
duties or other governmental charges.
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For purposes of the above, “Capital Treatment Event” means the reasonable determination by JPMorgan Chase that, as a result
of:
•

any amendment to, or 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 the capital securities;

•

any proposed change in those laws or regulations that is announced after the initial issuance of the capital securities; or

•

any official administrative decision or judicial decision or administrative action or other official pronouncement
interpreting or applying those laws or regulations that is announced after the initial issuance of the capital securities;

there is more than an insubstantial risk that JPMorgan Chase will not be entitled to treat an amount equal to the liquidation amount of
the capital securities as “Tier 1 Capital” (or its equivalent) for purposes of the capital adequacy guidelines of the Federal Reserve, as
then in effect and applicable. See “Accounting Treatment; Regulatory Capital” above.
GUARANTEE OF
CAPITAL SECURITIES
Under the guarantee, JPMorgan Chase will guarantee certain payment obligations of the issuer. For a description of the terms of
our guarantee, see “Description of the Guarantees” in the attached prospectus. The trust agreement provides that, by your acceptance
of capital securities, you agree to the provisions of the guarantee and the indenture.
CERTAIN UNITED STATES FEDERAL
INCOME TAX CONSEQUENCES
In the opinion of Simpson Thacher & Bartlett LLP, special tax counsel to JPMorgan Chase and the issuer, the following summary
accurately describes the material United States federal income tax consequences that may be relevant to the purchase, ownership and
disposition of capital securities as of the date of this prospectus supplement. Unless otherwise stated, this summary deals only with
capital securities held as capital assets by United States Persons who purchase the capital securities upon original issuance at their
original issue price.
As used in this summary, a “United States Person” means a person that for United States federal income tax purposes is:
•

a citizen or resident of the United States;

•

a corporation, partnership or other entity created or organized in or under the laws of the United States or any of its political
subdivisions;

•

an estate the income of which is subject to United States federal income taxation regardless of its source; or

•

a trust if it (1) is subject to the primary supervision of a court within the United States and one or more United States persons
have authority to control all substantial decisions of the trust or (2) has a valid election in effect under applicable United
States Treasury regulations to be treated as a United States person.
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Your tax treatment may vary depending on your particular situation. This summary does not address all the tax consequences that
may be relevant to holders who may be subject to special tax treatment, such as:
•

financial institutions;

•

real estate investment trusts;

•

regulated investment companies;

•

insurance companies;

•

dealers in securities or currencies;

•

tax-exempt investors;

•

persons holding capital securities as part of a hedging, integrated, conversion or constructive sale transaction or a straddle;

•

traders in securities that elect the mark-to-market method of accounting for their securities holdings; or

•

United States persons holding capital securities whose “functional currency” is not the U.S. dollar.

In addition, this summary does not include any description of the following, either of which may be applicable to you:
•

alternative minimum tax consequences; or

•

the tax laws of any state, local or foreign government.

Furthermore, if a partnership holds the capital securities, the tax treatment of a partner will generally depend upon the status of
the partner and the activities of the partnership. If you are a partner of a partnership holding the capital securities, you should consult
your own tax advisors.
This summary is based on the Internal Revenue Code of 1986, as amended (the “Code”), the Treasury regulations promulgated
under the Code and administrative and judicial interpretations of the Code and those regulations, as of the date of this prospectus
supplement. All of the authorities on which this summary is based are subject to change at any time, possibly on a retroactive basis.
In addition, the authorities on which this summary is based are subject to various interpretations. The opinions of Simpson
Thacher & Bartlett LLP are not binding on the Internal Revenue Service (“IRS”) or the courts, either of which could disagree with the
explanations or conclusions contained in this summary. No rulings have been or will be sought from the IRS with respect to the
transactions described in this prospectus supplement and the attached prospectus. Accordingly, there can be no assurance that the IRS
will not challenge the opinions expressed in this summary or that a court would not sustain such a challenge. Nevertheless, Simpson
Thacher & Bartlett LLP has advised us that they believe that, if challenged, the opinions expressed in this summary would be
sustained by a court with jurisdiction in a properly presented case. You should consult your own tax advisors concerning the
United States federal income tax consequences to you of the purchase, ownership and disposition of the capital securities, as
well as the consequences to you under state, local, foreign and other tax laws.
Classification of the Issuer
In connection with the issuance of the capital securities, Simpson Thacher & Bartlett LLP is of the opinion that, under current
law and assuming full compliance with the terms of the trust agreement, and based on certain facts and assumptions contained in its
opinion, the issuer will be classified as a grantor trust and not as an association taxable as a corporation for United States federal
income tax purposes. As a result, for United States federal income tax purposes, you generally will be treated as owning an undivided
beneficial interest in the
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subordinated debentures and required to include in your gross income your pro rata share of the interest income or original issue
discount that is paid or accrued on the subordinated debentures. See “—Interest Income and Original Issue Discount” below.
Classification of the Subordinated Debentures
JPMorgan Chase, the issuer and you, by your acceptance of a beneficial ownership interest in a capital security, agree to treat
the subordinated debentures as indebtedness for all United States tax purposes. In connection with the issuance of the subordinated
debentures, Simpson Thacher & Bartlett LLP is of the opinion that, under current law, and based on certain representations, facts and
assumptions set forth in its opinion, the subordinated debentures will be classified as indebtedness for United States federal income
tax purposes.
Interest Income and Original Issue Discount
We anticipate that the subordinated debentures will be issued with an issue price that is less than their stated redemption price at
maturity but that such difference will be de minimis (i.e. less than 0.25 percent of the stated redemption price at maturity multiplied
by number of complete years to maturity). Thus, except as discussed below, the subordinated debentures will not be subject to the
special original issue discount (“OID”) rules, at least upon initial issuance. You will generally be taxed on the stated interest on the
subordinated debentures as ordinary income at the time it is paid or accrued in accordance with your regular method of tax
accounting.
If, however, we exercise our right to defer payments of interest on the subordinated debentures, the subordinated debentures will
become OID instruments at that time. In that case, you will be subject to special OID rules described below. Once the subordinated
debentures become OID instruments, they will be taxed as OID instruments for as long as they remain outstanding.
Under the OID economic accrual rules, the following occurs:
•

regardless of your method of accounting, you would accrue an amount of interest income each year that approximates the
stated interest payments called for under the terms of the subordinated debentures using the constant-yield-to-maturity
method of accrual described in Section 1272 of the Code;

•

the actual cash payments of interest you receive on the subordinated debentures would not be reported separately as taxable
income;

•

any amount of OID included in your gross income, whether or not during a deferral period, with respect to the capital
securities will increase your tax basis in those capital securities; and

•

the amount of distributions that you receive in respect of that accrued OID will reduce your tax basis in those capital
securities.

The United States Treasury regulations dealing with OID and the deferral of interest payments have not yet been addressed in
any rulings or other interpretations by the IRS. It is possible that the IRS could assert that the subordinated debentures were issued
initially with OID. If the IRS were successful, regardless of whether we exercise our option to defer payments of interest on the
subordinated debentures, you would be subject to the special OID rules described above.
Because the subordinated debentures are debt for tax purposes, any income you recognize with respect to the capital securities
will not be eligible for the corporate dividends-received deduction or taxation for individuals at long-term capital gain rates as
qualified dividend income.
Distribution of Subordinated Debentures or Cash to Holders of Capital Securities
As described under the caption “Summary of Terms of Capital Securities—Optional Liquidation of Issuer and Distribution of
Subordinated Debentures to Holders” above, the subordinated debentures held by the issuer
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may be distributed to you in exchange for your capital securities if the issuer is liquidated before the maturity of the subordinated
debentures, as long as we first receive the approval of the Federal Reserve to do so, if that approval is then required under the
Federal Reserve’s capital rules. Under current law, this type of distribution from a grantor trust would not be taxable. Upon such a
distribution, you will receive your proportional share of the subordinated debentures previously held indirectly through the issuer.
Your holding period and aggregate tax basis in the subordinated debentures will equal the holding period and aggregate tax basis that
you had in your capital securities before the distribution. If, however, the issuer is treated as an association taxable as a corporation,
a Tax Event will occur. If we elect to distribute the subordinated debentures to you at this time, the distribution would be taxable to
the issuer and to you.
As described under “Summary of Terms of Subordinated Debentures—Redemption” and “Summary of Terms of Subordinated
Debentures—Conditional Right to Redeem Upon a Tax Event or Capital Treatment Event”, we may in certain circumstances redeem
the subordinated debentures and distribute cash in liquidation of the issuer. This redemption for cash would be taxable as described
below in “—Sales of Capital Securities.”
If you receive subordinated debentures in exchange for your capital securities, you would accrue interest in respect of the
subordinated debentures received from the issuer in the manner described above under “—Interest Income and Original Issue
Discount”.
Sales of Capital Securities
If you sell your capital securities or receive cash upon redemption of the capital securities or the subordinated debentures, you
will recognize gain or loss equal to the difference between:
•

your amount realized on the sale or redemption (less an amount equal to any accrued but unpaid interest that you did not
previously include in income, which will be taxable as such); and

•

your adjusted tax basis in the capital securities or subordinated debentures sold or redeemed.

Your gain or loss will be a capital gain or loss and generally will be a long-term capital gain or loss if you have held your
capital securities or subordinated debentures for more than one year. Long-term capital gains of individuals derived with respect to
capital assets held for more than one year are subject to tax at a maximum rate of 15% for taxable years beginning on or before
December 31, 2008, after which the maximum rate will increase to 20% absent congressional action. The deductibility of capital
losses is subject to limitations.
Non-United States Holders
The following discussion only applies to you if you are not a United States Person. As discussed above, the capital securities
will be treated as evidence of an undivided beneficial ownership interest in the subordinated debentures. See “—Classification of the
Issuer” above. As a result, under present United States federal income tax law, and subject to the discussion below concerning backup
withholding:
(1) no withholding of United States federal income tax will be required with respect to the payment by us or any paying
agent of principal or interest (which for purposes of this discussion includes any OID) to you on the capital securities (or the
subordinated debentures), under the “portfolio interest” exception, if you meet all of the following requirements:
•

interest paid on the capital securities (and the subordinated debentures) is not effectively connected with your conduct
of a trade or business in the United States;

•

you do not actually or constructively own 10% or more of the total combined voting power of all classes of our voting
stock within the meaning of Section 871(h)(3) of the Code and the regulations under that Section;
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•

you are not a controlled foreign corporation related to us through stock ownership;

•

you are not a bank whose receipt of interest on the capital securities or subordinated debentures is described in
Section 881(c)(3)(A) of the Code; and

•

you satisfy the statement requirement, described generally below, set forth in Section 871(h) and Section 881(c) of the
Code and the regulations under those sections; and

(2) no withholding of United States federal income tax generally will be required with respect to any gain you realize upon
the sale or other disposition of the capital securities (or the subordinated debentures).
To satisfy the requirements referred to in (1) above, you must either:
•

provide your name and address, and certify, under penalties of perjury, that you are not a United States Person; this
certification may be made on an IRS Form W-8BEN or a successor form; or

•

if you hold your capital securities (or subordinated debentures) through certain foreign intermediaries, satisfy the
certification requirements of applicable United States Treasury regulations.

Special certification rules apply to holders that are pass-through entities.
If you cannot satisfy the requirements of the “portfolio interest” exception described in (1) above, payments of premium, if any,
and interest (including OID) made to you will be subject to a 30% United States withholding tax unless you provide us or our paying
agent, as the case may be, with one of the following properly executed forms:
•

IRS Form W-8BEN or a successor form claiming an exemption from or reduction of withholding tax under the benefit of an
applicable income tax treaty; or

•

IRS Form W-8ECI or a successor form stating that interest paid on the capital securities (or the subordinated debentures) is
not subject to this withholding tax because it is effectively connected with your conduct of a trade or business in the United
States.

If you are engaged in a trade or business in the United States and interest on the capital securities (or the subordinated
debentures) is effectively connected with the conduct of your trade or business, you will be subject to United States federal income
tax on that interest on a net income basis in the same manner as if you were a United States Person. However, you will not be subject
to the withholding described above, as long as you provide a properly executed Form W-8ECI as described above.
In addition, if you are a foreign corporation, you may be subject to a branch profits tax equal to 30% (or lesser rate under an
applicable income tax treaty) of your effectively connected earnings and profits for the taxable year, subject to adjustments. For this
purpose, interest on the capital securities (or the subordinated debentures) would be included in your earnings and profits.
You will generally not be subject to United States federal income tax on any gain you realized upon a sale or other disposition of
the capital securities (or the subordinated debentures) unless:
•

the gain is effectively connected with your trade or business in the United States, or

•

you are an individual and are present in the United States for 183 days or more in the taxable year of that sale or other
disposition retirement, and certain other conditions are met.

Special rules may apply to you if you are subject to special treatment under the Code. Entities subject to special treatment
include “controlled foreign corporations,” “passive foreign investment companies,” “foreign personal holding companies,” and
certain expatriates, among others. If you are such an entity, you should consult your own tax advisor to determine the United States
federal, state, local and other tax consequences that may be relevant to you.
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United States Federal Estate Tax
Your estate will not be subject to United States federal estate tax on the capital securities (or the subordinated debentures)
beneficially owned by you at the time of your death, provided that any payment to you on the capital securities would be eligible for
exemption from the 30% federal withholding tax under the ‘‘portfolio interest rule’’ described above without regard to the statement
requirement described above.
Information Reporting and Backup Withholding
Income on the capital securities held of record by United States Persons (other than corporations and other exempt holders) will
be reported annually to those holders and to the IRS. That income will be reported to you on Form 1099, which should be mailed to
the holders of record prior to January 31 following each calendar year.
“Backup withholding” will apply to payments of interest to non-exempt United States Persons unless you:
•

furnish your taxpayer identification number in the manner prescribed in applicable United States Treasury regulations;

•

certify that the number is correct;

•

certify as to no loss of exemption from backup withholding; and

•

meet certain other conditions.

In general, if you are a non-United States Person, we must report annually to the IRS and to you the amount of payments we make
to you and the tax withheld, if any, with respect to such payments. Copies of the information returns reporting such payments and
withholding may also be made available to the tax authorities in the country in which you reside under the provisions of an applicable
income tax treaty. In general, you will not be subject to backup withholding regarding payments we make to you provided that the
statement described in (1) under “Non-United States Holders” has been received and the payor does not have actual knowledge or
reason to know that you are a United States Person.
In addition, you will be subject to information reporting and, depending on the circumstances, backup withholding regarding the
payment of proceeds from the disposition of capital securities (or subordinated debentures) within the United States or conducted
through certain United States-related financial intermediaries unless the statement described in (1) under “Non-United States
Holders” has been received and the payor does not have actual knowledge or reason to know that you are a United States Person, or
you otherwise establish an exemption.
Any amounts withheld from you under the backup withholding rules generally will be allowed as a refund or a credit against
your United States federal income tax liability, provided that the required information is furnished to the IRS.
Recent Tax Shelter Regulations
Taxpayers engaging in certain transactions, including transactions resulting in losses above a threshold, may be required to
include tax shelter disclosure information with their annual United States federal income tax return. The IRS has provided an
exception from this disclosure requirement for losses arising from cash investments, but this exception does not apply to investments
in flow-through entities. Holders should consult their tax advisors about whether the limitation applicable to flow-through entities
would apply to their investment in the issuer.
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UNDERWRITING
JPMorgan Chase, the issuer and the underwriters named below have entered into an underwriting agreement relating to the offer
and sale of the capital securities. In the underwriting agreement, the issuer has agreed to sell to each underwriter, and each
underwriter has agreed to purchase from the issuer, the number of capital securities set forth opposite its name below:

Name

Numbe r
of
Capital
Securities

J.P. Morgan Securities Inc.
RBS Greenwich Capital
Keefe, Bruyette & Woods, Inc.
Bear, Stearns & Co. Inc.
Jackson Securities, LLC

337,500
15,000
15,000
3,750
3,750

Total

375,000

The obligations of the underwriters under the underwriting agreement, including their agreement to purchase the capital
securities from the issuer, are several and not joint. Those obligations are also subject to the satisfaction of certain conditions in the
underwriting agreement. The underwriters have agreed to purchase all of the capital securities if any are purchased.
The underwriters have advised us that they propose to offer the capital securities to the public at the public offering price that
appears on the cover page of this prospectus supplement. The underwriters may offer the capital securities to selected dealers at the
public offering price minus a selling concession of up to $6.00 per capital security. In addition, the underwriters may allow, and those
selected dealers may reallow, a selling concession of up to $2.50 per capital security to certain other dealers. After the initial public
offering, the underwriters may change the public offering price and any other selling terms.
In view of the fact that the issuer is using the proceeds from the sale of the capital securities to purchase the subordinated
debentures, JPMorgan Chase has agreed that:
•

we will pay the underwriters compensation for their arrangement of that investment in an amount equal to $10.00 per capital
security; and

•

we will pay our expenses and the expenses of the issuer related to this offering, which we estimate will be $450,000.

In addition, we and the issuer have agreed:
•

to indemnify the underwriters against certain liabilities, including liabilities under the Securities Act of 1933, as amended
(the “Act”); and

•

that until the closing of the sale of the capital securities, we will not, without the consent of the underwriters, offer or sell
any securities of the issuer or JPMorgan Chase that are substantially similar to the capital securities.

Because the National Association of Securities Dealers, Inc. (“NASD”) is expected to view the capital securities offered hereby
as interests in a direct participation program, the offering is being made in compliance with Rule 2810 of the NASD’s Conduct Rules.
Offers and sales of capital securities will be made only to (i) “qualified institutional buyers”, as defined in Rule 144A under the Act;
(ii) institutional “accredited investors”, as defined in Rule 501(a)(1)-(3) of Regulation D under the Act or (iii) individual “accredited
investors”, as defined in Rule 501(a)(4)-(6) of Regulation D under the Act, for whom an investment in non-convertible investment
grade preferred securities is appropriate. The underwriters may not confirm sales to any accounts over which they exercise
discretionary authority without the prior written approval of the transaction by the customer.
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JPMorgan Chase’s affiliates, including J.P. Morgan Securities, may use this prospectus supplement and the attached prospectus
in connection with offers and sales of the capital securities in the secondary market. These affiliates may act as principal or agent in
those transactions. Secondary market sales will be made at prices related to prevailing market prices at the time of sale.
In connection with this offering, J.P. Morgan Securities may engage in over-allotment, stabilizing transactions, syndicate
covering transactions and penalty bids in accordance with Regulation M under the Securities Exchange Act of 1934. Over-allotment
involves sales in excess of the offering size, which create a short position for the underwriters. Stabilizing transactions involve bids
to purchase the capital securities in the open market for the purpose of pegging, fixing or maintaining the price of the capital
securities. Syndicate covering transactions involve purchases of the capital securities in the open market after the distribution has
been completed in order to cover syndicate short positions. Penalty bids permit the managing underwriter to reclaim a selling
concession from a syndicate member when the capital securities originally sold by that syndicate member are purchased in a
syndicate covering transaction to cover syndicate short positions. Stabilizing transactions, syndicate covering transactions and penalty
bids may cause the price of the capital securities to be higher than it would otherwise be in the absence of those transactions. If J.P.
Morgan Securities engages in stabilizing, syndicate covering transactions or penalty bids it may discontinue them at any time.
Certain of the underwriters engage in transactions with and perform services for us and our affiliates in the ordinary course of
business.
The issuer will deliver the capital securities to the underwriters at the closing of this offering when the underwriters pay the
issuer the purchase price of the capital securities. The underwriting agreement provides that the closing will occur on September 23,
2004, which is five business days after the date of this prospectus supplement. Rule 15c6-1 under the Securities Exchange Act of
1934 generally requires that securities trades in the secondary market settle in three business days, unless the parties to a trade
expressly agree otherwise.
VALIDITY OF SECURITIES
Richards, Layton & Finger, P.A., special Delaware counsel to JPMorgan Chase and the issuer, will opine on certain matters of
Delaware law relating to the validity of the capital securities, the enforceability of the trust agreement and the formation of the issuer.
Simpson Thacher & Bartlett LLP, New York, New York, will opine on the validity of the guarantee and the subordinated debentures
for JPMorgan Chase, and Cravath, Swaine & Moore LLP, New York, New York, will opine on those matters for the underwriters.
Simpson Thacher & Bartlett LLP and Cravath, Swaine & Moore LLP will rely on the opinion of Richards, Layton & Finger, P.A. as to
matters of Delaware law. Cravath, Swaine & Moore LLP has represented and continues to represent us and our subsidiaries in a
substantial number of matters on a regular basis. Simpson Thacher & Bartlett LLP, as tax counsel, will opine on certain matters
relating to the United States federal income tax considerations described in this prospectus supplement.
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PROSPECTUS

JPMORGAN CHASE CAPITAL XIII
JPMORGAN CHASE CAPITAL XIV
JPMORGAN CHASE CAPITAL XV
JPMORGAN CHASE CAPITAL XVI
JPMORGAN CHASE CAPITAL XVII
Preferred Securities
fully and unconditionally guaranteed by

JPMORGAN CHASE & CO.
270 Park Avenue
New York, New York 10017
(212) 270-6000

These securities may be offered from time to time, in amounts, on terms and at prices that will be determined at the time they are
offered for sale. These terms and prices will be described in more detail in one or more supplements to this prospectus, which will
be distributed at the time the securities are offered.
You should read this prospectus and any supplement carefully before you invest.

This prospectus may not be used to sell any of the securities unless it is accompanied by a prospectus supplement.

The securities may be sold to or through underwriters, through dealers or agents, directly to purchasers or through a combination
of these methods. If an offering of securities involves any underwriters, dealers or agents, then the applicable prospectus supplement
will name the underwriters, dealers or agents and will provide information regarding any fee, commission or discount arrangements
made with those underwriters, dealers or agents.

These securities are not deposits or other obligations of a bank and are not insured by the Federal Deposit Insurance
Corporation or any other governmental agency.

Neither the Securities and Exchange Commission nor any state securities commission has approved or disapproved of these
securities or determined that this prospectus is truthful or complete. Any representation to the contrary is a criminal offense.
This prospectus is dated September 9, 2004
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ABOUT THIS PROSPECTUS
This prospectus is part of a registration statement that JPMorgan Chase & Co. (which may be referred to as “we” or “us”) and
JPMorgan Chase Capital XIII, JPMorgan Chase Capital XIV, JPMorgan Chase Capital XV, JPMorgan Chase Capital XVI and
JPMorgan Chase Capital XVII (each of which we refer to as an “issuer”) have filed with the SEC using a “shelf” registration process.
Under this shelf process, each of the issuers may sell a series of its preferred securities, guaranteed by our related guarantees, in one
or more offerings up to a total dollar amount of $10,175,000,000. At the time of each issuance of a series of preferred securities, the
issuer will invest the proceeds of the issuance and of our investment in the common securities of that issuer in a series of our junior
subordinated debentures. This prospectus provides you with a general description of the preferred securities of the issuers and of the
related guarantees and junior subordinated debentures.
Each time preferred securities of an issuer are sold, we will provide a prospectus supplement that will contain specific
information about the terms of that offering. The prospectus supplement may also add, update or change information contained in this
prospectus. References to this prospectus or the prospectus supplement also mean the information contained in other documents we
have filed with the SEC and have referred you to in this prospectus. If this prospectus is inconsistent with the prospectus supplement,
you should rely on the prospectus supplement. You should read both this prospectus and any prospectus supplement together with any
additional information that we refer you to as discussed under “Where You Can Find More Information.”
1
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WHERE YOU CAN FIND MORE INFORMATION
We file annual, quarterly and current reports, proxy statements and other information with the SEC. You may read and copy any
document which we file at the SEC’s public reference room at 450 Fifth Street, N.W., Washington, D.C. 20549. Please call the SEC at
1-800-SEC-0330 for further information on the public reference room. Our SEC filings are available to the public over the Internet at
the SEC’s web site at http://www.sec.gov.
The SEC allows us to “incorporate by reference” in this prospectus the information that we file with it, which means that we can
disclose important information to you by referring you to those documents. The information incorporated by reference is considered to
be a part of this prospectus, and information that we file later with the SEC will automatically update and supersede this information.
We incorporate by reference the documents listed below, and any future filings we make with the SEC under Sections 13(a), 13(c),
14, or 15(d) of the Securities Exchange Act of 1934 after the date of the initial filing of the registration statement of which this
prospectus is a part until all of the issuers sell all of the preferred securities:
•

Our Annual Report on Form 10-K for the year ended December 31, 2003;

•

Our Quarterly Report on Form 10-Q for the quarters ended March 31, 2004 and June 30, 2004; and

•

Our Current Reports on Form 8-K filed on January 21, 2004, January 28, 2004, February 3, 2004, March 1, 2004, March 4,
2004, April 21, 2004, May 3, 2004, May 11, 2004, May 14, 2004, May 27, 2004, June 3, 2004, June 8, 2004, June 15,
2004, July 1, 2004, as amended, July 8, 2004 and July 21, 2004 (two reports filed) (other than, in each case, the portions of
those documents not deemed to be filed).

You may request a copy of these filings, at no cost, by writing to or telephoning us at the following address:
Office of the Secretary
JPMorgan Chase & Co.
270 Park Avenue
New York, NY 10017
212-270-4040
The issuers are our “finance subsidiaries” within the meaning of Rule 3-10 of the SEC’s Regulation S-X. As a result, this
prospectus does not contain or incorporate by reference any separate financial statements of the issuers and the issuers are not, and
will not become, subject to the informational reporting requirements of the Securities Exchange Act of 1934.
You should rely only on the information incorporated by reference or provided in this prospectus or any prospectus supplement.
We have not authorized anyone else to provide you with different information. We are not making an offer of these securities in any
state where the offer is not permitted. You should not assume that the information in this prospectus or any prospectus supplement is
accurate as of any date other than the date on the front of those documents.
2
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IMPORTANT FACTORS THAT MAY AFFECT FUTURE RESULTS
This prospectus, and any supplement, contains statements that are forward-looking within the meaning of the Private Securities
Litigation Reform Act of 1995. Words such as “anticipate,” “estimate,” “expect,” “project,” “intend,” “plan,” “believe,” “target,”
“objective,” “goal” and words and terms of similar substance used in connection with any discussion of our future operating or
financial performance identify forward-looking statements. Those statements are based upon the current beliefs and expectations of
our management and are subject to significant risks and uncertainties. Actual results may differ from those set forth in the forwardlooking statements. These uncertainties include: the risk of adverse movements or volatility in the debt and equity securities markets
or in interest or foreign exchange rates or indices; the risk of adverse impacts from an economic downturn; the risk of a downturn in
domestic or foreign securities and in trading conditions or markets; the risks involved in deal completion, including an adverse
development affecting a customer or the inability by a customer to receive a regulatory approval; the risks associated with increased
competition; the risks associated with unfavorable political and diplomatic developments; the risks associated with adverse changes
in domestic or foreign governmental or regulatory policies, including adverse interpretations of regulatory guidelines; the risk that
material litigation or investigations will be determined adversely to us; the risk that a downgrade in our credit ratings will adversely
affect our businesses or investor sentiment; the risk that management’s assumptions and estimates used in applying our critical
accounting policies prove unreliable, inaccurate or not predictive of actual results; the risk that our business continuity plans or data
security systems prove not to be sufficiently adequate; the risk that external vendors are unable to fulfill their contractual obligations
to us; the risk that the credit, market, liquidity, private equity and operational risks associated with our various businesses are not
successfully managed; or other factors affecting operational plans. Additional factors that could cause results to differ materially from
those described in the forward-looking statements can be found in our periodic and current reports filed with the SEC, which are
incorporated by reference in this prospectus, and any supplement, and filed with the SEC and available at the SEC’s internet site
(http://www.sec.gov).
Any forward-looking statements made by or on behalf of us in this prospectus, and any supplement, speak only as of the date of
this prospectus, or any supplement, as the case may be. We do not undertake to update forward-looking statements to reflect the
impact of circumstances or events that arise after the date the forward-looking statement was made. You should, however, consult any
further disclosures of a forward-looking nature we may make in our periodic and current reports filed with the SEC.
3
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JPMORGAN CHASE & CO.
On July 1, 2004, we and Bank One Corporation completed the merger of Bank One Corporation with and into us.
We are a financial holding company incorporated under Delaware law in 1968. We are one of the largest banking institutions in
the United States, with more than $1 trillion in assets and operations in more than 50 countries. Our principal bank subsidiaries are
JPMorgan Chase Bank, a New York banking corporation, Chase Manhattan Bank USA, National Association, Bank One, National
Association (Ohio), Bank One, National Association (Illinois) and Bank One, Delaware, National Association. Our principal
nonbank subsidiary is our investment banking subsidiary, J.P. Morgan Securities Inc. Our bank and nonbank subsidiaries operate
nationally as well as through overseas branches and subsidiaries, representative offices and affiliated banks.
Our activities are internally organized, for management reporting purposes, into six major business segments: Investment Bank;
Treasury & Securities Services; Asset & Wealth Management; Card Services; Commercial Banking; and Retail Financial Services.
The following is a brief description of those businesses.
Investment Bank. The Investment Bank is one of the world’s leading investment banks with broad client relationships and
product capabilities. Our customers are corporations, financial institutions, governments and institutional investors worldwide. The
Investment Bank provides a complete platform for our clients, including advising on corporate strategy and structure, equity and debt
capital raising, sophisticated risk management, research and market-making in cash securities and derivative instruments around the
world. The Investment Bank also participates in proprietary investing and trading.
Treasury & Securities Services. Treasury & Securities Services is a global leader in providing transaction, investment and
information services to support the needs of issuers and investors worldwide. We are one of the world’s largest cash management
providers and one of the world’s largest custodians.
Asset & Wealth Management. Asset & Wealth Management provides investment and wealth management services to
institutional, high net worth and retail investors and their advisors. For wealthy individuals and families, we offer personalized
financial solutions that integrate investment management, capital markets, trust and banking products. We provide retirement plan
services and brokerage for retail clients.
Card Services. We are the second largest issuer of credit cards in the United States and the largest merchant acquirer. We offer a
wide variety of cards to satisfy the needs of our cardmembers, including cards issued on behalf of major airlines, hotels, universities,
top retailers, other financial institutions and other well-known brands.
Commercial Banking. Commercial Banking includes three client segments: Middle Market Banking, which serves companies
with revenues between $10 million and $500 million; Mid-Corporate Banking, which focuses on clients with more significant
Investment Banking needs; and Commercial Real Estate. Commercial Banking also has two product segments: Asset Based Lending
and Commercial Leasing.
Retail Financial Services. Retail Financial Services provides consumer banking, small business banking, auto and education
finance, insurance and home finance. Our extensive branch network of 2,400 retail banking centers in 17 states makes us the fourthlargest retail branch network in the United States. We are one of the industry’s leading providers of mortgages and home equity loans
and are the largest U.S. bank originator of auto loans and leases.
Our principal executive office is located at 270 Park Avenue, New York, New York 10017 and our telephone number is (212)
270-6000.
4
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THE ISSUERS
Purpose and Ownership of the Issuers
Each of the issuers is a statutory trust organized under Delaware law by us and the trustees of the issuers. The issuers were
established solely for the following purposes:
•

to issue and sell the preferred securities, as well as common securities of each issuer that we will purchase, all of which
will represent undivided beneficial ownership interests in the assets of each issuer;

•

to use the gross proceeds from the issuance and sale of the preferred securities and common securities to purchase junior
subordinated debentures from us; and

•

to engage in other activities that are directly related to the activities described above, such as registering the transfer of the
preferred securities.

Because each issuer was established only for the purposes listed above, the applicable series of junior subordinated debentures
will be the sole assets of the applicable issuer, and payments under the junior subordinated debentures will be the sole source of
income to that issuer.
As issuer of the junior subordinated debentures, and as borrower, we will generally pay:
•

all fees and expenses related to each issuer and the offering of each issuer’s preferred securities; and

•

all ongoing costs, expenses and liabilities of the issuers.

Each issuer will offer the preferred securities to you by use of this prospectus and an applicable prospectus supplement and we
will retain all of the common securities. The common securities will rank equally with the preferred securities, except that the
common securities will be subordinated to the preferred securities to the extent and under the circumstances described below under
“Description of the Preferred Securities—Subordination of Common Securities.”
Each issuer will have a term of approximately 30 years but may dissolve earlier as provided in the applicable trust agreement.
For so long as the preferred securities of a particular issuer remain outstanding, we will promise to:
•

cause that issuer to remain a statutory trust and not to voluntarily dissolve, wind-up, liquidate or be terminated, except as
permitted by the relevant trust agreement;

•

own directly or indirectly all of the common securities of that issuer;

•

use our commercially reasonable efforts to ensure that that issuer will not be an “investment company” for purposes of the
Investment Company Act of 1940; and

•

take no action that would be reasonably likely to cause that issuer to be classified as other than a grantor trust for United
States federal income tax purposes.

The Trustees
Each issuer’s business and affairs will be conducted by its four trustees: the property trustee, the Delaware trustee and two
administrative trustees. We refer to these trustees collectively as the “issuer trustees.” In each case, the two administrative trustees of
each issuer will be individuals who are our employees. The property trustee of each issuer will act as sole trustee under each trust
agreement for purposes of the Trust Indenture Act of 1939 and will also act as trustee under the guarantees and the indenture.
5
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We, as owner of the common securities of each issuer, have the sole right to appoint, remove and replace any of the issuer
trustees unless an event of default occurs under the indenture. In that event, the holders of a majority in liquidation amount of the
preferred securities of that issuer will have the right to remove and appoint the property trustee and the Delaware trustee.
Each issuer is a legally separate entity and the assets of one are not available to satisfy the obligations of any of the others or of
any other statutory trust the common securities of which are owned by us.
Offices of the Issuers
The principal executive office of each issuer is 270 Park Avenue, New York, New York 10017 and its telephone number is
(212) 270-6000.
6
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USE OF PROCEEDS
Except as may be otherwise described in a prospectus supplement accompanying this prospectus, we expect to use the proceeds
from the sale of the junior subordinated debentures for general corporate purposes, including investments in or loans to our
subsidiaries, refinancing of debt, redemption or repurchase of shares of our outstanding common and preferred stock or for the
satisfaction of other obligations.
7
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CONSOLIDATED RATIOS OF EARNINGS TO FIXED CHARGES
AND PREFERRED STOCK DIVIDEND REQUIREMENTS
Our consolidated ratios of earnings to fixed charges and our consolidated ratios of earnings to combined fixed charges and
preferred stock dividend requirements are as follows:

Earnings to Fixed Charges:
Excluding Interest on Deposits
Including Interest on Deposits
Earnings to Combined Fixed Charges and Preferred Stock Dividend
Requirements:
Excluding Interest on Deposits
Including Interest on Deposits

Year Ended De cembe r 31,

Six Months
Ende d
June 30, 2004

2003

2002

2001

2000

1999

1.46
1.32

2.27
1.87

1.28
1.17

1.18
1.11

1.52
1.31

1.93
1.54

1.45
1.31

2.25
1.86

1.27
1.17

1.18
1.11

1.51
1.31

1.90
1.53

For purposes of computing the above ratios, earnings represent net income from continuing operations plus total taxes based on
income and fixed charges. Fixed charges, excluding interest on deposits, include interest expense (other than on deposits), one-third
(the proportion deemed representative of the interest factor) of rents, net of income from subleases, and capitalized interest. Fixed
charges, including interest on deposits, include all interest expense, one-third (the proportion deemed representative of the interest
factor) of rents, net of income from subleases, and capitalized interest.
8
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DESCRIPTION OF THE PREFERRED SECURITIES
The following description of the terms and provisions of the preferred securities summarizes the general terms that will apply to
each series of preferred securities. The trust agreement of the applicable trust will be amended and restated before the issuance of
preferred securities by that trust. We refer to that amended and restated trust agreement as the “trust agreement.” This description is
not complete, and we refer you to the trust agreement for each issuer, a form of which we filed as an exhibit to the registration
statement of which this prospectus is a part.
Formation of Issuers
When an issuer issues a series of preferred securities, the trust agreement relating to that issuer will contain, and the prospectus
supplement relating to that series will summarize, the terms and other provisions relating to that series of preferred securities. Each
issuer will issue only one series of preferred securities.
The trust agreement of each issuer will be qualified as an indenture under the Trust Indenture Act of 1939. Unless the applicable
prospectus supplement states otherwise, The Bank of New York will act as property trustee and its affiliate, The Bank of New York
(Delaware), will act as Delaware trustee under each relevant trust agreement.
Each series of preferred securities will represent undivided beneficial ownership interests in the assets of the applicable issuer.
The holders of the preferred securities will be entitled to a preference over the corresponding series of common securities in
distributions from the applicable issuer and amounts payable on redemption or liquidation of the issuer under the circumstances
described under “—Subordination of Common Securities,” as well as other benefits as described in the relevant trust agreement.
Specific Terms of Each Series
When an issuer issues a series of preferred securities, the prospectus supplement relating to that new series will summarize the
particular amount, price and other terms and provisions of that series of preferred securities. Those terms may include the following:
•

the distinctive designation of the preferred securities;

•

the number of preferred securities issued by the applicable issuer and the liquidation value of each preferred security;

•

the annual distribution rate (or method of determining that rate) for preferred securities issued by the applicable issuer and
the date or dates upon which those distributions will be payable;

•

whether distributions on preferred securities issued by the applicable issuer may be deferred and, if so, the maximum
number of distributions that may be deferred and the terms and conditions of those deferrals;

•

whether distributions on preferred securities issued by the applicable issuer will be cumulative, and, in the case of
preferred securities having cumulative distribution rights, the date or dates or method of determining the date or dates from
which distributions on preferred securities issued by that issuer will be cumulative;

•

the amount or amounts that will be paid out of the assets of the applicable issuer to the holders of preferred securities of the
issuer upon voluntary or involuntary dissolution, winding up or termination of the applicable issuer;

•

the obligation, if any, of the applicable issuer to purchase or redeem preferred securities issued by the applicable issuer and
the price or prices at which, the period or periods within which, and the terms and conditions upon which preferred
securities issued by the applicable issuer will be purchased or redeemed, in whole or in part, in accordance with that
obligation;
9
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•

the denominations in which any preferred securities of the series will be issuable, if other than denominations of $25 or any
integral multiple of $25;

•

the voting rights, if any, of preferred securities issued by the applicable issuer in addition to those required by law, including
the number of votes per preferred security and any requirement for the approval by the holders of preferred securities as a
condition to a specified action or amendment to the relevant trust agreement; and

•

any other relevant rights, preferences, privileges, limitations or restrictions of preferred securities issued by the applicable
issuer.

All preferred securities an issuer offers will be guaranteed by us to the extent set forth below under the caption “Description of
the Guarantees” in this prospectus. The applicable prospectus supplement will also describe the United States federal income tax
considerations applicable to each offering of preferred securities.
Redemption or Exchange
Upon the redemption or repayment of any series of junior subordinated debentures owned by an issuer, the issuer will use the
proceeds from that redemption or repayment to redeem corresponding preferred securities and common securities having an aggregate
liquidation amount equal to the principal amount of the junior subordinated debentures redeemed for a redemption price equal to their
liquidation amount plus accumulated and unpaid distribution payments on the securities redeemed to the date of redemption. Except to
the extent described under “—Subordination of Common Securities” below, the preferred securities and common securities will be
redeemed in proportion to their respective aggregate liquidation amounts outstanding.
We have the right to dissolve an issuer at any time and, after satisfaction of its liabilities to its creditors as provided under
applicable law, to cause the issuer to distribute the junior subordinated debentures owned by it to the holders of that issuer’s
preferred and common securities in exchange for those securities.
Subordination of Common Securities
In connection with the issuance of preferred securities, each issuer will also issue a new series of common securities to us.
Except as described below or in the applicable prospectus supplement, the common securities will be entitled to receive distributions
on the same dates and at the same rate and otherwise have substantially identical terms as the preferred securities.
If on any distribution date or redemption date for the preferred and common securities, an event of default has occurred and is
continuing under the indenture for the corresponding junior subordinated debentures, the applicable issuer may not make any
distribution payment and may not make any other payment for the redemption, liquidation or acquisition of the common securities
unless the applicable issuer has paid in full, or provided for full payment of:
•

all accumulated and unpaid distributions on all of the issuer’s preferred securities; and

•

in the case of a redemption or liquidation, the full redemption price of all preferred securities called for redemption or the
full liquidation price of all preferred securities.

If an event of default under the trust agreement occurs as a result of the occurrence of an event of default under the indenture, as
holder of the common securities, we will be deemed to have waived our right to take action with respect to that event of default until
all events of default with respect to the preferred securities are cured, waived or otherwise eliminated. Until that cure, waiver or
elimination, the property trustee will act solely on behalf of the holders of the preferred securities and not on our behalf, and only the
holders of the preferred securities will have the right to direct the property trustee regarding remedies under the relevant trust
agreement.
10
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Liquidation Distribution Upon Dissolution
Each trust agreement will provide that the relevant issuer will dissolve on the first to occur of the following events:
•

the expiration of the term of the trust as described above under “Purpose and Ownership of the Issuers;”

•

specified events relating to our bankruptcy, dissolution or liquidation;

•

our election to distribute junior subordinated debentures to the holders of the preferred securities and common securities as
described above under “—Redemption or Exchange;”

•

the mandatory redemption of the issuer’s preferred and common securities as described above under “—Redemption or
Exchange;” and

•

the entry of a court order for the dissolution of the issuer.

Upon an early dissolution event described above, other than an early dissolution resulting from a mandatory redemption of the
issuer’s preferred and common securities, the issuer trustees will liquidate the issuer as soon as possible by distributing the related
junior subordinated debentures to the holders of preferred securities and common securities. If the property trustee determines that
such a distribution is not practical, after satisfaction of the issuer’s liabilities to its creditors under applicable law, the holders of the
preferred securities and common securities will be entitled to receive the liquidation amount of their securities, plus accumulated and
unpaid dividends to the date of payment. Except as described under “—Subordination of Common Securities” above, that payment
will be made to the holders of the preferred securities and common securities in proportion to their respective aggregate liquidation
amounts outstanding.
Events of Default; Notice
Any one of the following events constitutes an event of default under the applicable trust agreement:
•

the occurrence of an event of default under the indenture with respect to the related series of junior subordinated debentures
held by the issuer;

•

a default by the property trustee in the payment of any distribution on the preferred securities or common securities and
continuance of that default for 30 days;

•

a default by the property trustee in the payment of any redemption price of any preferred security or common security when it
becomes due and payable;

•

a default in the performance, or breach, in any material respect, of any other covenant or warranty of the issuer trustees in
the trust agreement and the continuance of that default, or breach, for 90 days after notice to the defaulting issuer trustee or
trustees by the holders of at least 25% in aggregate liquidation amount of the outstanding preferred securities; or

•

the occurrence of an event of bankruptcy or insolvency relating to the property trustee and our failure to appoint a successor
property trustee within 90 days.

Within 10 business days after the occurrence of an event of default under the trust agreement actually known to the property
trustee, the property trustee will transmit notice of the event of default to the holders of the preferred securities, the administrative
trustees and us. The existence of an event of default does not entitle the holders of preferred securities to accelerate the maturity of
those securities.
Limitation on Consolidations, Mergers and Sales of Assets
Except as contemplated in “—Liquidation Distribution Upon Dissolution”, an issuer may not merge with or into, consolidate or
amalgamate with, or sell or lease substantially all of its properties and assets to any corporation or other person, unless:
•

the administrative trustees consent to the proposed transaction;
11
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•

the successor is a trust organized under the laws of any state and assumes all of the obligations of the issuer regarding the
preferred securities or substitutes other securities for the preferred securities with substantially the same terms;

•

we appoint a trustee of the successor possessing the same powers and duties as the property trustee;

•

the successor securities to the preferred securities are listed on the same national securities exchange or other organization
on which the preferred securities were listed;

•

the transaction does not cause the ratings, if any, on the preferred securities or the successor securities to be downgraded by
a nationally recognized ratings organization;

•

the transaction does not adversely affect the rights, preferences or privileges of the holders of the preferred securities in any
material respect;

•

the successor has a purpose substantially identical to that of the issuer;

•

independent counsel to the issuer delivers an opinion that:
•

the transaction does not adversely affect the rights, preferences or privileges of the holders of the preferred securities
in any material respect; and

•

following the transaction, neither the successor nor the issuer would have to register as an “investment company” under
the Investment Company Act of 1940;

•

we, or a successor which will own all of the common securities of the issuer or its successor, will guarantee the preferred
securities, or the successor securities, to the same extent as the preferred securities are guaranteed by our guarantee; and

•

the issuer and the successor would each continue to be classified as a grantor trust for United States federal income tax
purposes, unless each holder of preferred securities consents to a change in that classification.

Voting Rights; Amendment of Each Trust Agreement
Except as provided below and under “Description of the Guarantees—Amendments” and “Description of the Junior
Subordinated Debentures—Modification of Indenture,” as a holder of preferred securities you will not have any voting rights.
We, the property trustee and the administrative trustees may, without the consent of the holders of the preferred securities, amend
the applicable trust agreement to cure any ambiguity or correct or supplement inconsistent provisions or to modify the trust agreement
to the extent necessary to ensure that the issuer is classified as a grantor trust. However, we may not amend any applicable trust
agreement in any manner that would adversely affect in any material respect the interests of any holder of the preferred securities.
We and the issuer trustees may also amend an applicable trust agreement with the consent of the holders of a majority of the
aggregate liquidation amount of the preferred and common securities of the applicable issuer, provided that we have received of an
opinion of counsel that the amendment will not affect the issuer’s status as a grantor trust or its exemption under the Investment
Company Act of 1940. Without the consent of each holder affected by the amendment, no amendment will:
•

change the amount or timing of any distribution on the common securities or the preferred securities;

•

otherwise adversely affect the amount of any required distribution; or

•

restrict the right of a holder of preferred securities or common securities to institute suit to enforce payment.
12
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For so long as any junior subordinated debentures are held by the property trustee, the issuer trustees will not take any of the
following actions without the consent of the holders of a majority of the aggregate liquidation amount of the preferred securities:
•

direct the time, method or place for conducting any proceeding for any remedy available to the debenture trustee or
executing any trust or power conferred on the debenture trustee with respect to such debentures;

•

waive any past default that is waivable under the indenture;

•

rescind or annul any declaration that the principal of the junior subordinated debentures is due; or

•

consent to any modification or termination of the indenture or the junior subordinated debentures.

However, in the case of any action that would require the consent of each affected holder of junior subordinated debentures
under the indenture, the property trustee will not give any such consent without the consent of each holder of the corresponding
preferred securities.
Preferred securities owned by us, an issuer trustee or any of our or their affiliates will not be treated as outstanding for purposes
of the above provisions.
In addition to the required consents described above, the issuer trustees must obtain an opinion of counsel experienced in the
relevant matters that the action would not cause the issuer to be classified as other than a grantor trust for United States federal
income tax purposes.
The issuer trustees will not revoke any action approved by a vote of the holders of the preferred securities except by subsequent
vote of the holders of the preferred securities.
The property trustee must give notice to the holders of preferred securities of any notice of default with respect to the
corresponding junior subordinated debentures.
Payment and Paying Agent
The paying agent for the relevant issuer will make payments on definitive, certificated preferred securities by check mailed to
the address of the holder entitled to that payment at the holder’s address as it appears in the preferred securities register. The paying
agent will make payment on global preferred securities as specified under “—Global Preferred Securities; Book-Entry Issuance”
below. Unless otherwise specified in the applicable prospectus supplement, the property trustee will act as paying agent for the
preferred securities. In the event the property trustee ceases to be the paying agent, the administrative trustees of the issuer will
appoint a successor bank or trust company acceptable to us and the property trustee to act as paying agent.
Registrar and Transfer Agent
Unless otherwise specified in the applicable prospectus supplement, the property trustee will act as registrar and transfer agent
for the preferred securities.
The registrar will not impose any charge for registration of transfer but may require the payment of any tax or governmental
charges that may be imposed in connection with the transfer or exchange.
An issuer is not required to register transfers of the preferred securities after the preferred securities have been called for
redemption.
Information Concerning the Property Trustee
Other than the duty to act with the required standard of care during an event of default under the trust agreement, the property
trustee is required to perform only those duties that are specifically set forth in the trust agreement and is not required to exercise any
of its powers at the request of any holder of preferred securities unless it is offered reasonable indemnity for the costs incurred by it.
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Miscellaneous
The administrative trustees are authorized and directed to conduct the affairs of each issuer in a way that:
•

will not cause the issuer to be deemed an investment company required to register under the Investment Company Act of
1940;

•

will not cause the issuer to be classified as other than a grantor trust for United States federal income tax purposes; and

•

will cause the junior subordinated debentures to be treated as indebtedness for United States federal income tax purposes.

No issuer may borrow money or issue debt or mortgage or pledge any of its assets.
Holders of the preferred securities do not have preemptive or similar rights.
Governing Law
Each trust agreement and the related preferred securities will be governed by and construed in accordance with the laws of the
State of Delaware.
14
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GLOBAL PREFERRED SECURITIES; BOOK-ENTRY ISSUANCE
Global Preferred Securities
Each issuer may issue its preferred securities in the form of one or more global securities, which we will refer to as the “global
preferred securities,” that will be deposited with or on behalf of a depositary. Unless otherwise indicated in the applicable
prospectus supplement, the depositary with respect to the global preferred securities of the relevant issuer will be The Depository
Trust Company (“DTC”), and the following is a summary of the depositary arrangements applicable to those global preferred
securities.
Each global preferred security will be deposited with or on behalf of DTC or its nominee and will be registered in the name of
a nominee of DTC. Except under the limited circumstances described below, global preferred securities will not be exchangeable for
definitive, certificated preferred securities.
Only institutions that have accounts with DTC, which we refer to as “DTC participants”, or persons that may hold interests
through DTC participants may own beneficial interests in a global preferred security. DTC will maintain records reflecting
ownership of beneficial interests in the global preferred securities by persons that hold through those DTC participants and transfers
of those ownership interests within those DTC participants. DTC will have no knowledge of the actual beneficial owners of the
preferred securities. The laws of some jurisdictions require that some types of purchasers take physical delivery of securities in
definitive form. Those laws may impair your ability to transfer beneficial interests in a global preferred security.
DTC has advised us that upon the issuance of a global preferred security and the deposit of that global preferred security with or
on behalf of DTC, DTC will credit on its book-entry registration and transfer system, the respective liquidation amount represented
by that global preferred security to the accounts of the DTC participants.
The issuer will make distributions and other payments on the global preferred securities to DTC or its nominee as the registered
owner of the global preferred security. We expect that DTC will, upon receipt of any distribution, redemption or other payment on a
global preferred security, immediately credit the DTC participants’ accounts with payments in proportion to their beneficial interests
in the global preferred security, as shown on the records of DTC or its nominee. We also expect that standing instructions and
customary practices will govern payments by DTC participants to owners of beneficial interests in the global preferred securities
held through those participants, as is now the case with securities held for the accounts of customers in bearer form or registered in
“street name.” The DTC participants will be responsible for those payments.
Neither we nor any of the issuers, the property trustee, paying agent, registrar nor any of their respective agents will have any
responsibility or liability for any aspect of the records of DTC, any nominee or any DTC participant relating to beneficial interests in
a global preferred security or for any payments made on any global preferred security.
Except as provided below, as an owner of a beneficial interest in a global preferred security, you will not be entitled to receive
physical delivery of preferred securities in definitive form and will not be considered a holder of preferred securities for any purpose
under the applicable trust agreement. Accordingly, you must rely on the procedures of DTC and the DTC participant through which
you own your interest to exercise any rights of a holder of preferred securities under the applicable trust agreement.
We understand that, under existing industry practices, in the event that an issuer requests any action of holders, or an owner of a
beneficial interest in a global preferred security desires to take any action that a holder is entitled to take under the applicable trust
agreement, DTC would authorize the DTC participants holding the relevant beneficial interests to take that action, and those DTC
participants would authorize beneficial owners owning through them to take that action or would otherwise act upon the instructions
of the beneficial owners owning through them.
15
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A global preferred security is exchangeable for definitive preferred securities registered in the name of persons other than DTC
only if:
•

DTC is unwilling or unable to continue as depositary and we are not able to locate a qualified successor depositary;

•

we, in our sole discretion, determine that the preferred securities issued in the form of one or more global preferred
securities will no longer be represented by a global preferred security; or

•

after the occurrence of an event of default under the indenture, owners of beneficial interests in the trust aggregating at least
a majority in aggregate liquidation amount of the preferred securities advise the administrative trustees in writing that the
continuation of a book entry system is no longer in their best interest.

A global preferred security that is exchangeable as described in the preceding paragraph will be exchangeable in whole for
definitive, certificated preferred securities in registered form of like tenor and of an equal aggregate liquidation amount and in a
denomination equal to the liquidation amount per preferred security specified in the applicable prospectus supplement or in integral
multiples of that denomination. The registrar will register the definitive preferred securities in the name or names instructed by DTC.
We expect that those instructions may be based upon directions received by DTC from DTC participants with respect to ownership of
beneficial interests in the global preferred securities.
DTC has advised us that it is a limited purpose trust company organized under the New York Banking Law, a “banking
organization” within the meaning of the New York Banking Law, a member of the Federal Reserve System, a “clearing corporation”
within the meaning of the New York Uniform Commercial Code and a “clearing agency” registered under the Securities Exchange Act
of 1934. DTC holds securities that DTC participants deposit with DTC. DTC also facilitates the settlement of securities transactions
among DTC participants in deposited securities, such as transfers and pledges, through electronic computerized book-entry changes in
accounts of the DTC participants, thereby eliminating the need for physical movement of securities certificates. DTC participants
include securities brokers and dealers, banks, trust companies, clearing corporations, and various other organizations. DTC is owned
by a number of its participants and by the New York Stock Exchange, Inc., the American Stock Exchange LLC and the National
Association of Securities Dealers, Inc. (the “NASD”). Access to DTC’s system is also available to others, such as securities brokers
and dealers, banks and trust companies that clear through or maintain a custodial relationship with a DTC participant, either directly
or indirectly. The rules applicable to DTC and DTC participants are on file with the SEC.
Holding Beneficial Interests Through Euroclear and Clearstream
If specified in the applicable prospectus supplement, you may elect to hold interests in a particular series of preferred securities
outside the United States through Clearstream Banking, societe anonyme (“Clearstream”) or Euroclear Bank, S.A./N.V., as operator of
the Euroclear System (“Euroclear”), if you are a participant in or customer of the relevant system, or indirectly through an
organization that is a participant in or customer of the relevant system. Clearstream and Euroclear will hold interests on behalf of
their participants and customers through customer securities accounts in Clearstream’s and Euroclear’s names on the books of their
respective depositaries. Those depositaries will in turn hold those interests in customer securities accounts in the depositaries’ names
on the books of DTC. Unless otherwise specified in the applicable prospectus supplement, The Bank of New York will act as
depositary for each of Clearstream and Euroclear.
Clearstream has advised us that it is incorporated under the laws of Luxembourg as a bank. Clearstream holds securities for its
customers and facilitates the clearance and settlement of securities transactions between its customers through electronic book-entry
transfers between their accounts. Clearstream provides its customers with, among other things, services for safekeeping,
administration, clearance and settlement of internationally traded securities and securities lending and borrowing. Clearstream
interfaces with domestic securities markets in
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over 30 countries through established depository and custodial relationships. As a bank, Clearstream is subject to regulation by the
Luxembourg Commission for the Supervision of the Financial Sector, also known as the Commission de Surveillance du Sector
Financier. Its customers are recognized financial institutions around the world, including underwriters, securities brokers and dealers,
banks, trust companies, clearing corporations and other organizations. Its customers in the United States are limited to securities
brokers and dealers and banks. Indirect access to Clearstream is also available to other institutions such as banks, brokers, dealers
and trust companies that clear through or maintain a custodial relationship with Clearstream customers.
Clearstream will credit distributions with respect to interests in global preferred securities held through Clearstream to cash
accounts of its customers in accordance with its rules and procedures to the extent received by the U.S. depositary for Clearstream.
Euroclear has advised us that it was created in 1968 to hold securities for its participants and to clear and settle transactions
between Euroclear participants through simultaneous electronic book-entry delivery against payment, thereby eliminating the need for
physical movement of certificates and any risk from lack of simultaneous transfers of securities and cash. Euroclear provides various
other services, including securities lending and borrowing, and interfaces with domestic markets in several countries. Euroclear is
operated by Euroclear Bank S.A./N.V. (the “Euroclear operator”). Euroclear Clearance Systems S.C. establishes policy for Euroclear
on behalf of Euroclear participants. Euroclear participants include banks, including central banks, securities brokers and dealers and
other professional financial intermediaries. Indirect access to Euroclear is also available to other firms that clear through or maintain
a custodial relationship with a Euroclear participant, either directly or indirectly.
Securities clearance accounts and cash accounts with the Euroclear operator are governed by the terms and conditions governing
use of Euroclear and the related operating procedures of Euroclear and applicable Belgian law. These terms, conditions and
procedures govern transfers of securities and cash within Euroclear, withdrawals of securities and cash from Euroclear and receipts
of payments with respect to securities in Euroclear. All securities in Euroclear are held on a fungible basis without attribution of
specific securities clearance accounts. The Euroclear operator acts under the terms and conditions applicable only on behalf of
Euroclear participants and has no record of or relationship with persons holding through Euroclear participants.
Euroclear will credit distributions with respect to interests in global preferred securities held beneficially through Euroclear to
the cash accounts of Euroclear participants in accordance with Euroclear’s terms and conditions and operating procedures and
applicable Belgian law, to the extent received by the U.S. depositary for Euroclear.
Global Clearance and Settlement Procedures
Unless otherwise specified in the applicable prospectus supplement, initial settlement for global preferred securities will be
made in immediately available funds. DTC participants will conduct secondary market trading with other DTC participants in the
ordinary way in accordance with DTC’s rules. These secondary market trades will settle in immediately available funds using DTC’s
same day funds settlement system.
If the prospectus supplement specifies that interests in the global preferred securities may be held through Clearstream or
Euroclear, Clearstream customers and/or Euroclear participants will conduct secondary market trading with other Clearstream
customers and/or Euroclear participants in the ordinary way in accordance with the applicable rules and operating procedures of
Clearstream and Euroclear. These secondary market trades will settle in immediately available funds.
Cross-market transfers between persons holding directly or indirectly through DTC participants on the one hand, and directly or
indirectly through Clearstream customers or Euroclear participants on the other, will be effected in DTC in accordance with DTC’s
rules on behalf of the relevant European international clearing system
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by the U.S. depositary for that system; however, those cross-market transactions will require delivery by the counterparty in the
relevant European international clearing system of instructions to that system in accordance with its rules and procedures and within
its established deadlines (European time). The relevant European international clearing system will, if the transaction meets its
settlement requirements, deliver instructions to the U.S. depositary for that system to take action to effect final settlement on its behalf
by delivering or receiving interests in global preferred securities in DTC, and making or receiving payment in accordance with
normal procedures for same-day funds settlement applicable to DTC. Clearstream customers and Euroclear participants may not
deliver instructions directly to DTC.
Because of time-zone differences, credits of interests in global preferred securities received in Clearstream or Euroclear as a
result of a transaction with a DTC participant will be made during subsequent securities settlement processing and will be credited
the business day following the DTC settlement date. Those credits or any transactions in global preferred securities settled during that
processing will be reported to the relevant Euroclear participant or Clearstream customer on that business day. Cash received in
Clearstream or Euroclear as a result of sales of interests in global preferred securities by or through a Clearstream participant or
Euroclear participant to a DTC customer will be received with value on the DTC settlement date but will be available in the relevant
Clearstream or Euroclear cash account only as of the business day following settlement in DTC.
Although DTC, Clearstream and Euroclear have agreed to the procedures described above in order to facilitate transfers of
interests in global preferred securities among DTC participants, Clearstream customers and Euroclear participants, they are under no
obligation to perform those procedures and those procedures may be discontinued at any time.
18
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DESCRIPTION OF THE GUARANTEES
The following description of the terms and provisions of the guarantees summarizes the general terms that will apply to each
guarantee that we deliver in connection with a series of preferred and common securities. This description is not complete, and we
refer you to the form of the guarantee agreement, a copy of which we filed as an exhibit to the registration statement of which this
prospectus is a part.
When an issuer sells a series of its preferred and common securities, we will execute and deliver a guarantee of that series of
preferred and common securities under a guarantee agreement for the benefit of the holders of those preferred and common securities.
Only one guarantee will be issued by us in connection with the issuance of preferred and common securities by the applicable issuer.
Each guarantee agreement will be qualified as an indenture under the Trust Indenture Act of 1939. Unless the applicable prospectus
supplement states otherwise, The Bank of New York will act as guarantee trustee under each guarantee agreement.
Specific Terms of the Guarantees
Except as stated in the applicable prospectus supplement, we will irrevocably and unconditionally agree to pay in full the
following payments or distributions on each corresponding series of preferred and common securities, to the extent that they are not
paid by, or on behalf of, the applicable issuer:
•

any accumulated and unpaid distributions required to be paid on the preferred and common securities, to the extent that the
applicable issuer has sufficient funds available for those payments at the time;

•

the redemption price regarding any preferred and common securities called for redemption, to the extent that the applicable
issuer has sufficient funds available for those redemption payments at the time; and

•

upon a voluntary or involuntary dissolution, winding up or liquidation of the applicable issuer, unless the corresponding
series of junior subordinated debentures is distributed to holders of the preferred and common securities, the lesser of:
•

the total liquidation amount of the preferred and common securities and all accumulated and unpaid distributions on
them to the date of payment; and

•

the amount of assets of the applicable issuer remaining available for distribution to holders of the preferred and
common securities after satisfaction of liabilities to creditors.

We may satisfy our obligation to make the payments described above by direct payment of the required amounts by us to the
holders of the applicable preferred and common securities or by causing the applicable issuer to pay those amounts to the holders. In
addition, our obligation to make the payments described above will exist regardless of any defense, right of setoff or counterclaim
that the applicable issuer may have or assert, other than the defense of payment. Payments under the trust guarantee will be made on
the preferred and common securities on a pro rata basis. However, if an event of default has occurred and is continuing with respect
to any series of related debt securities, the total amounts due on the preferred securities will be paid before any payment is made on
the common securities.
Each guarantee will apply only to the extent that the applicable issuer has sufficient funds available to make the required
payments. If we do not make interest payments on the junior subordinated debentures held by the applicable issuer, then the issuer
will not be able to pay distributions on the preferred or common securities issued by the issuer and will not have funds legally
available for those payments. In that event, the remedy of a holder of a series of preferred or common securities is to institute legal
proceedings directly against us as permitted under the indenture for the related series of junior subordinated debentures.
Nature of the Guarantee
We will, through the relevant trust agreement, the guarantee, the junior subordinated debentures and the indenture, taken together,
fully and unconditionally guarantee the applicable issuer’s obligations under the preferred and common securities. No single
document standing alone or operating in conjunction with fewer than
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all of the other documents constitutes this guarantee. It is only the combined operation of these documents that has the effect of
providing a full and unconditional guarantee of the applicable issuer’s obligations under the preferred securities.
Each guarantee will constitute a guarantee of payment and not of collection. This means that the guaranteed party may institute a
legal proceeding directly against us to enforce its rights under a guarantee without first instituting a legal proceeding against any other
person or entity. In addition, each guarantee will not be discharged except by payment in full of the amounts due under it to the extent
they have not been paid by the applicable issuer or upon distribution of junior subordinated debentures to the holders of the preferred
and common securities in exchange for all of the preferred and common securities.
Ranking
Each guarantee will constitute our unsecured obligation and will rank subordinate and junior in right of payment to all of our
other liabilities to the same extent as the junior subordinated debentures.
The guarantees will not place a limitation on the amount of additional debt that we may incur.
Amendments
Unless otherwise specified in the applicable prospectus supplement, each guarantee may be amended under the following two
circumstances:
•

regarding changes to the guarantee that do not materially adversely affect the rights of holders of the applicable preferred
securities, no consent of those holders will be required; and

•

all other amendments to the guarantee may be made only with the prior approval of the holders of not less than a majority of
the total liquidation amount of the outstanding preferred securities to which the guarantee relates.

The manner of obtaining the necessary approvals to amend a guarantee are the same as for holders of the preferred securities,
which are described above under “Description of the Preferred Securities—Voting Rights; Amendment of Each Trust Agreement.”
Assignment
All guarantees and agreements contained in a guarantee will bind our successors, assigns, receivers, trustees and representatives
and will inure to the benefit of the holders of the related preferred and common securities then outstanding.
Events of Default and Remedies
An event of default under a guarantee will occur upon our failure to (1) make any of our payments under the guarantee agreement
or (2) perform any of our other obligations under the guarantee agreement for 90 days after notice of the failure.
The holders of not less than a majority in total liquidation amount of the preferred securities to which a guarantee relates have
the right to direct the time, method and place of conducting any proceeding for any remedy available to the guarantee trustee regarding
the guarantee or to direct the exercise of any trust or power conferred upon the guarantee trustee under the guarantee.
If the guarantee trustee fails to enforce a guarantee, then any holder of the corresponding series of preferred securities may
institute a legal proceeding directly against us to enforce its rights under that guarantee, without first instituting a legal proceeding
against the applicable issuer that issued the preferred securities, the guarantee trustee or any other person or entity.
20

2/16/2015 12:43 PM

Supplement dated September 22, 2004 to Prospectus Supplement

50 of 63

http://www.sec.gov/Archives/edgar/data/19617/000119312504160705/d...

Table of Contents
Information Concerning the Guarantee Trustee
The guarantee trustee, other than during the occurrence and continuance of a default by us in the performance of a guarantee,
undertakes to perform only the duties that are specifically set forth in the guarantee. After a default under the guarantee, the guarantee
trustee must exercise the same degree of care and skill as a prudent person would exercise or use under the circumstances in the
conduct of his own affairs. Subject to this provision, the guarantee trustee is under no obligation to exercise any of the powers vested
in it by a guarantee at the request of any holder of preferred or common securities to which the guarantee relates unless it is offered
reasonable indemnity against the costs, expenses and liabilities that might be incurred by that action.
Termination of the Guarantees
Each guarantee will terminate upon any of the following events:
•

the full payment of the redemption price of all preferred and common securities of the applicable issuer;

•

the full payment of the amounts payable upon liquidation of the applicable issuer; or

•

the distribution of the junior subordinated debentures held by the applicable issuer to the holders of the preferred and
common securities of the issuer in exchange for all of the preferred and common securities of the issuer.

Each guarantee will continue to be effective or will be reinstated, if at any time any holder of related preferred and common
securities issued by the applicable issuer is required to restore payment of any sums paid under the applicable preferred and common
securities or the guarantee.
Governing Law
The guarantees will be governed by and construed in accordance with the laws of the State of New York.
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DESCRIPTION OF THE JUNIOR SUBORDINATED DEBENTURES
The following description of the terms and provisions of our junior subordinated debentures summarizes the general terms that
will apply to each series of junior subordinated debentures that will be issued and sold by us on or after the date of this prospectus
and purchased by the applicable issuer that issues the corresponding series of preferred securities. This description is not complete,
and we refer you to the indenture and the form of the junior subordinated debentures, forms of which we filed as exhibits to the
registration statement of which this prospectus is a part.
Unless otherwise specified in the applicable prospectus supplement, each time an issuer issues a series of preferred securities,
we will issue a new series of junior subordinated debentures. Each series of junior subordinated debentures will be issued under an
indenture between us and The Bank of New York, as debenture trustee, as supplemented from time to time by one or more
supplemental indentures. There is no limit on the aggregate principal amount of junior subordinated debentures we may issue, and we
may issue the junior subordinated debentures from time to time in one or more series under a supplemental indenture or pursuant to a
resolution of our Board of Directors.
Unless the applicable prospectus supplement states otherwise, we will issue each new series of junior subordinated debentures
in a total principal amount equal to the total liquidation amount of the preferred securities and common securities that the applicable
issuer issues. The issuer will use the proceeds of the issuance and sale of the preferred securities and common securities to purchase
the corresponding junior subordinated debentures from us. Unless the applicable prospectus supplement states otherwise, the interest
payment provisions of the junior subordinated debentures will correspond to the distribution provisions of the corresponding series
of preferred securities.
Unless the applicable prospectus supplement states otherwise, each series of junior subordinated debentures issued on or after
the date of this prospectus will have the same rank as all other series of junior subordinated debentures issued under the indenture on
or after that date. However, because the subordination provisions and events of default applicable to junior subordinated debentures
issued prior to the date of this prospectus differed in a number of respects from the subordination provisions and events of default
applicable to junior subordinated debentures that will be issued on or after the date of this prospectus, it is possible that holders of
preferred securities issued on or after the date of this prospectus may receive more or less upon our bankruptcy, liquidation or
dissolution or upon an acceleration of the corresponding series of junior subordinated debentures than holders of other series of
preferred securities issued by similar issuers holding junior subordinated debentures issued prior to the date of this prospectus.
Unless the applicable prospectus supplement states otherwise, the indenture does not limit the incurrence or issuance of other secured
or unsecured debt, including senior debt, as defined below, whether under the indenture, any existing indenture, or any other indenture
which we may enter into in the future.
Specific Terms of Each Series
The prospectus supplement describing the particular series of junior subordinated debentures being issued will specify the
particular terms of those junior subordinated debentures. These terms may include:
•

the title of the junior subordinated debentures of the series, which will distinguish the junior subordinated debentures of the
series from all other junior subordinated debentures;

•

the limit, if any, upon the total principal amount of the junior subordinated debentures of the series which may be issued;

•

any index or indices used to determine the amount of payments of principal of and premium, if any, on the junior
subordinated debentures of the series or the manner in which the amounts will be determined;

•

the maturity or the method of determining the maturity of the junior subordinated debentures;

•

the rate or rates at which the junior subordinated debentures of the series will bear interest, if any;
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•

the interest payment dates and the record dates for the interest payable on any interest payment date or the method by which
any of the foregoing will be determined and the right, if any, we have to defer or extend an interest payment date;

•

the place or places where the principal of and premium, if any, and interest on the junior subordinated debentures of the
series will be payable, the place or places where the junior subordinated debentures of the series may be presented for
registration of transfer or exchange and the place or places where notices and demands to or upon us regarding the junior
subordinated debentures of the series may be made;

•

the period or periods within which, or the date or dates on which, if any, the price or prices at which and the terms and
conditions upon which the junior subordinated debentures of the series may be redeemed, in whole or in part, at our option;

•

our obligation, if any, to redeem, repay or purchase the junior subordinated debentures of the series, and the period or
periods within which, the price or prices at which, and the other terms and conditions upon which junior subordinated
debentures of the series will be redeemed, repaid or purchased, in whole or in part, in accordance with that obligation;

•

the denominations in which any junior subordinated debentures of the series will be issuable, if other than denominations of
$25 or any integral multiple of $25;

•

if other than U.S. dollars, the currency or currencies (including currency unit or units) in which the principal of (and
premium, if any) and interest, if any, on the junior subordinated debentures of the series will be payable, or in which the
junior subordinated debentures of the series will be denominated;

•

the additions, modifications or deletions, if any, in the events of default described under the caption “—Events of Default”
below or our covenants described in this prospectus regarding the junior subordinated debentures of the series;

•

if other than the principal amount, the portion of the principal amount of junior subordinated debentures of the series that
will be payable upon declaration of acceleration of the maturity of the junior subordinated debentures;

•

the additions or changes, if any, to the indenture regarding the junior subordinated debentures of the series as will be
necessary to permit or facilitate the issuance of the junior subordinated debentures of the series in bearer form, registrable
or not registrable as to principal, and with or without interest coupons;

•

whether the junior subordinated debentures of the series, or any portion thereof, will initially be issuable in the form of a
temporary global security representing all or a portion of the junior subordinated debentures of the series and provisions for
the exchange of the temporary global security for definitive junior subordinated debentures of the series;

•

whether any junior subordinated debentures of the series will be issuable in whole or in part in the form of one or more
global securities and, if so, the respective depositaries for the global securities and the form of any legend or legends which
will be borne by any global security, if applicable;

•

whether the junior subordinated debentures are convertible or exchangeable into junior subordinated debentures of another
series or into preferred securities of another series and, if so, the terms on which the junior subordinated debentures may be
so converted or exchanged;

•

the appointment of any paying agent or agents for the junior subordinated debentures of the series; and

•

any other terms of the junior subordinated debentures of the series.

Subordination
Unless otherwise stated in the applicable prospectus supplement, each series of junior subordinated debentures will be
unsecured and will rank junior and be subordinate in right of payment to all our existing and future senior debt, as defined in the
indenture with respect to that series.
23

2/16/2015 12:43 PM

Supplement dated September 22, 2004 to Prospectus Supplement

53 of 63

http://www.sec.gov/Archives/edgar/data/19617/000119312504160705/d...

Table of Contents
Upon our bankruptcy, liquidation or dissolution, our assets must be used to pay off our senior debt in full before any payments
may be made on the junior subordinated debentures. Additionally, in the event of the acceleration of the maturity of any series of
junior subordinated debentures, the holders of our senior debt will be entitled to receive payment in full of any amounts due on our
senior debt before the holders of any junior subordinated debentures will be entitled to any payment.
With respect to each series of junior subordinated debentures issued by use of this prospectus, “debt” is defined in the indenture
to mean, with respect to any person,
•

every obligation of that person for borrowed money;

•

every obligation of that person for claims under derivative products such as interest and foreign exchange rate contracts and
similar arrangements; and

•

every obligation described above of another person guaranteed by that person.

With respect to each series of junior subordinated debentures issued by use of this prospectus, “senior debt” is defined in the
indenture to mean the principal of, and premium and interest, if any, on debt, whether created, assumed or incurred on, prior to or
after the date of the indenture, unless the instrument creating that debt provides that those obligations are not superior in right of
payment to the junior subordinated debentures. However, senior debt does not include any other debt securities issued under the
indenture.
Although no series of junior subordinated debentures is subordinated to any other series of junior subordinated debentures,
because the definitions of debt and senior debt applicable to junior subordinated debentures issued prior to the date of this prospectus
differed in a number of respects from the definitions applicable to junior subordinated debentures that will be issued on or after the
date of this prospectus, it is possible that holders of preferred securities issued on or after the date of this prospectus may receive
more or less upon our bankruptcy, liquidation or dissolution or upon an acceleration of the corresponding series of junior
subordinated debentures than holders of other series of preferred securities issued by similar issuers holding junior subordinated
debentures issued prior to the date of this prospectus.
As a holding company, our assets primarily consist of the equity securities of our subsidiaries. As a result, the ability of holders
of the junior subordinated debentures to benefit from any distribution of assets of any subsidiary upon the liquidation or
reorganization of that subsidiary is subordinate to the prior claims of present and future creditors of that subsidiary, except to the
extent that we are recognized, and receive payment, as a creditor of those subsidiaries.
Covenants
We will agree that, so long as any preferred securities issued by an issuer remain outstanding, if
•

there has occurred any event of which we have actual knowledge that with the giving of notice or lapse of time would
become an event of default under the indenture and which we have not taken reasonable steps to cure;

•

we are in default regarding our payment of any obligations under our guarantee regarding the issuer; or

•

we have given notice of our election to defer interest payments, as described below under “—Option to Defer Interest
Payments,” or that deferral period is continuing;

then we will not, and will not permit any of our subsidiaries to:
•

declare or pay any dividends or distributions on, or redeem, purchase, acquire or make a liquidation payment regarding, any
of our capital stock;

•

make any payment of principal, interest or premium, if any, on or repay, repurchase or redeem any of our junior subordinated
debentures that rank on par with or junior in interest to our junior subordinated debentures; or
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•

make any guarantee payments regarding any guarantee by us of the junior subordinated debentures of any of our subsidiaries
if that guarantee ranks on par with or junior in interest to those junior subordinated debentures.

However, at any time, including during a deferral period, we may do the following:
•

make dividends or distributions payable in our capital stock;

•

make payments under the applicable guarantee made by us in respect of the preferred securities of the applicable issuer;

•

make any declaration of a dividend in connection with the implementation of a shareholders’ rights plan, or the redemption
or repurchase of any rights under any such plan; and

•

purchase common stock related to:
•

the issuance of common stock or rights under any of our benefit plans for our directors, officers or employees;

•

the issuance of common stock or rights under a dividend reinvestment and stock purchase plan; or

•

the issuance of common stock, or securities convertible into common stock, as consideration in an acquisition
transaction that was entered into before the beginning of the deferral period.

With respect to any junior subordinated debentures issued to an issuer, we will agree:
•

to maintain directly or indirectly 100% ownership of the common securities of the applicable issuer; provided, however,
that any of our permitted successors under the indenture may succeed to our ownership of those common securities;

•

not to cause the termination, liquidation or winding-up of that issuer, except in connection with a distribution of the junior
subordinated debentures as provided in the trust agreement of that issuer and in connection with some types of mergers,
consolidations or amalgamations; and

•

to use our reasonable efforts to cause that issuer to remain classified as a grantor trust and not as an association taxable as a
corporation for United States federal income tax purposes.

Option to Defer Interest Payments
If provided in the applicable prospectus supplement, we will have the right to defer interest payments on the junior subordinated
debentures from time to time during the term of any series of junior subordinated debentures for up to the number of consecutive
interest payment periods that may be specified in the applicable prospectus supplement, but the deferral of interest payments cannot
extend beyond the maturity date of the series of junior subordinated debentures.
Modification of Indenture
We and the debenture trustee, with the consent of the holders of not less than a majority in principal amount of the junior
subordinated debentures of each series that are affected by the modification, may modify the indenture or any supplemental indenture
affecting that series or the rights of the holders of that series of junior subordinated debentures. However, no modification may,
without the consent of the holder of each outstanding junior subordinated debenture affected:
•

change the stated maturity of any junior subordinated debentures of any series;

•

reduce the principal amount due;

•

reduce the rate of interest or extend the time of payment of interest, or reduce any premium payable upon the redemption of
those junior subordinated debentures; or
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•

reduce the percentage of junior subordinated debentures, the holders of which are required to consent to any such
modification of the indenture.

With respect to junior subordinated debentures held by an issuer, so long as the corresponding series of preferred securities
issued by that issuer remains outstanding, without the consent of the holders of at least a majority of the aggregate liquidation amount
of those preferred securities:
•

no modification of the indenture can be made that adversely affects holders of those preferred securities in any material
respect;

•

no termination of the indenture may occur; and

•

no waiver of any default or of compliance with any covenant under the indenture will be effective.

We and the debenture trustee may, without the consent of any holder of junior subordinated debentures, amend, waive or
supplement the indenture for other specified purposes including to cure ambiguities, defects or inconsistencies, provided those
actions do not materially and adversely affect the interests of the holders of any junior subordinated debentures or the related series of
preferred securities.
Events of Default
The indenture provides that any one or more of the following events with respect to the junior subordinated debentures of any
series that has occurred and is continuing constitutes an event of default with respect to that series:
•

default in the payment of any installment of interest on any junior subordinated debenture for a period of 30 days after the
due date, subject to our right to defer interest payments as described above under the caption “—Option to Defer Interest
Payments” in this section;

•

default in the payment of interest in full on any junior subordinated debenture for a period of 30 days after the conclusion of
a period consisting of 20 consecutive quarters (or, in the case of junior subordinated debentures on which interest is paid
semiannually, 10 consecutive semiannual periods) commencing with the earliest quarter or semiannual period, as the case
may be, for which interest (including interest accrued on deferred payments) has not been paid in full;

•

some events of bankruptcy, insolvency and reorganization involving us;

•

default in the payment of the principal of or premium, if any, on the junior subordinated debentures when due whether at
maturity, upon redemption or otherwise; or

•

default in the performance, or breach, in any material respect, of any of our covenants or warranties for a period of 90 days
after written notice to us by the debenture trustee or to us and the debenture trustee by holders of at least 25% in principal
amount of the outstanding junior subordinated debentures of that series.

If an event of default under the indenture arising from a default in the payment of interest of the type described in the second
bullet point above has occurred and is continuing, the debenture trustee or the holders of at least 25% in aggregate outstanding
principal amount of the junior subordinated debentures of the applicable series will have the right to declare the principal and the
interest due on those securities to be due and payable immediately. If the debenture trustee or the holders of at least 25% of the
aggregate outstanding principal amount of the junior subordinated debentures fail to make that declaration, then the holders of at least
25% in total liquidation amount of the preferred securities then outstanding will have the right to do so. If an event of default under the
indenture arising from events of bankruptcy, insolvency and reorganization involving us occurs, the principal and interest due on the
applicable series of securities will automatically, and without any declaration or other action on the part of the debenture trustee or
any holder of junior subordinated debentures, become immediately due and payable. In case of any other event of default, there is no
right to declare the principal amount of the junior subordinated indentures immediately payable.
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In cases specified in the indenture, the holders of a majority in principal amount of junior subordinated debentures of a
particular series may, on behalf of all holders of that series, waive any default regarding that series, except a default in the payment of
principal or interest, or a default in the performance of a covenant or provision of the indenture which cannot be modified without the
consent of each holder. If the holders of the junior subordinated debentures fail to waive that default, the holders of a majority in
aggregate liquidation amount of the related preferred securities will have that right.
The holders of a majority of the aggregate outstanding principal amount of the junior subordinated debentures of a particular
series have the right to direct the time, method and place of conducting any proceeding for any remedy available to the debenture
trustee with respect to that series.
Enforcement of Rights by Holders of Preferred Securities
If an event of default occurs under the indenture and that event is attributable to our failure to pay interest, premium, if any, or
principal on the junior subordinated debentures on the applicable due date, then if the junior subordinated debentures are held by an
issuer, a holder of the related preferred securities may institute a legal proceeding directly against us for enforcement of payment on
the junior subordinated debentures having a principal amount equal to the aggregate liquidation amount of the preferred securities of
that holder.
Limitation on Consolidation, Merger and Sales of Assets
We will not consolidate with or merge into any other entity or sell or lease our properties and assets substantially as an entirety
to any entity, unless:
•

the resulting entity is a corporation, partnership or trust organized under the laws of the United States, any state or the
District of Columbia;

•

the resulting entity assumes our obligations under the junior subordinated debentures and the indenture;

•

there is no event of default under the indenture immediately after giving effect to the transaction;

•

in the case of the junior subordinated debentures of a series held by an issuer, the consolidation, merger, conveyance,
transfer or lease is permitted under the relevant trust agreement and the guarantee and does not give rise to any breach or
violation of these documents; and

•

we have delivered to the debenture trustee an officer’s certificate and opinion of counsel, each stating that the consolidation,
merger, conveyance, transfer or lease complies with the indenture.

Satisfaction and Discharge
The indenture will cease to be of further effect and we will be deemed to have satisfied and discharged our obligations under
the indenture when all junior subordinated debentures not previously delivered to the debenture trustee for cancellation:
•

have become due and payable; or

•

will become due and payable at their maturity within one year; or

•

are to be called for redemption within one year;

and, in each case, we have deposited with the debenture trustee funds sufficient to make all remaining interest and principal payments
on the junior subordinated debentures of that series.
Trust Expenses
Under the indenture, we have agreed to pay, as borrower, all costs, expenses, debts and other obligations of each issuer, except
those incurred in connection with the preferred securities. In addition, we have agreed to pay all taxes and tax-related costs and
expenses of each issuer, except United States withholding taxes.
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Information Regarding the Debenture Trustee
The debenture trustee, other than during the occurrence and continuance of an event of default under the indenture, has
undertaken to perform only the duties that are specifically set forth in the indenture. The debenture trustee is not required to expend or
risk its own funds or otherwise incur any financial liability in the performance of its duties under the indenture, or in the exercise of
any of its rights or powers, if the debenture trustee reasonably believes that repayment or adequate indemnity is not reasonably
assured to it.
Governing Law
The indenture is governed by and construed in accordance with the laws of the State of New York.
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CERTAIN ERISA MATTERS
Each fiduciary of any of the following, which we collectively refer to as “Plans”:
•

an employee benefit plan subject to Title I of the Employee Retirement Income Security Act of 1974, as amended
(“ERISA”),

•

a plan described in Section 4975(e)(1) of the Internal Revenue Code (the “Code”) (including an individual retirement
account and a Keogh plan) or a plan subject to one or more provisions under other applicable federal, state, local, non-U.S.
or other laws or regulations that contain one or more provisions that are similar to the provisions of Title I of ERISA or
Section 4975 of the Code (“Similar Laws”), and

•

any entity whose underlying assets include “plan assets” by reason of any such plan’s investment in that entity,

should consider the fiduciary standards and the prohibited transaction provisions of ERISA, applicable Similar Laws and Section
4975 of the Code in the context of the Plan’s particular circumstances before authorizing an investment in the preferred securities.
Among other factors, the fiduciary should consider whether the investment would satisfy the applicable prudence and diversification
requirements of ERISA or any Similar Law and would be consistent with the documents and instruments governing the Plan.
Section 406 of ERISA and Section 4975 of the Code prohibit Plans subject to Title I of ERISA or Section 4975 of the Code
(each, an “ERISA Plan”) from engaging in certain transactions involving “plan assets” with persons who are “parties in interest”
under ERISA or “disqualified persons” under the Code (collectively, “Parties in Interest”). A violation of these “prohibited
transaction” rules may result in an excise tax, penalty or other liability under ERISA and/or Section 4975 of the Code, unless
exemptive relief is available under an applicable statutory or administrative exemption. In the case of an individual retirement
account, the occurrence of a prohibited transaction involving the individual who established the individual retirement account, or his
or her beneficiaries, would cause the individual retirement account to lose its tax exempt status, unless exemptive relief is available.
Employee benefit plans that are governmental plans, as defined in Section 3(32) of ERISA, certain church plans, as defined in Section
3(33) of ERISA, and foreign plans, as described in Section 4(b)(4) of ERISA, are not subject to the requirements of ERISA or
Section 4975 of the Code, but may be subject to Similar Laws.
Under a regulation issued by the U.S. Department of Labor, which we refer to as the “plan assets regulation,” the assets of the
applicable issuer would be deemed to be “plan assets” of an ERISA Plan for purposes of ERISA and Section 4975 of the Code if
“plan assets” of the ERISA Plan were used to acquire an equity interest in the applicable issuer and no exception were applicable
under the plan assets regulation. The plan assets regulation defines an “equity interest” as any interest in an entity, other than an
instrument that is treated as indebtedness under applicable local law and has no substantial equity features, and specifically includes
a beneficial interest in a trust.
Under exceptions contained in the plan assets regulation, the assets of the applicable issuer would not be deemed to be “plan
assets” of investing ERISA Plans if:
•

immediately after the most recent acquisition of an equity interest in the applicable issuer, less than 25% of the value of each
class of equity interests in the applicable issuer were held by “benefit plan investors”, which we define as Plans and other
employee benefit plans whether or not subject to ERISA or Section 4975 of the Code (including governmental, church and
foreign plans) and entities whose underlying assets are deemed to include “plan assets” under the plan assets regulation; or

•

the preferred securities were “publicly-offered securities” for purposes of the plan assets regulation. “Publicly-offered
securities” are securities which are widely held, freely transferable, and either (i) part of a class of securities registered
under Section 12(b) or 12(g) of the Securities Exchange Act of 1934 or (ii) sold as part of an offering pursuant to an
effective registration statement under the Securities Act of 1933 and then timely registered under the Securities Exchange
Act of 1934.
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We cannot assure that benefit plan investors will hold less than 25% of the total value of the preferred securities at the
completion of the initial offering or thereafter, and we do not intend to monitor or take any other measures to assure satisfaction of the
conditions to this exception. We expect that certain series of preferred securities will be offered in a manner consistent with the
requirements of the publicly-offered securities exception described above; however, we cannot assure that the preferred securities
would be considered to be publicly-offered securities under the plan assets regulation.
Certain transactions involving the applicable issuer could be deemed to constitute direct or indirect prohibited transactions
under ERISA and/or Section 4975 of the Code with respect to an ERISA Plan if the preferred securities were acquired with “plan
assets” of the ERISA Plan and the assets of the applicable issuer were deemed to be “plan assets” of ERISA Plans investing in the
applicable issuer. For example, if we were a Party in Interest with respect to an ERISA Plan, either directly or by reason of our
ownership of our bank subsidiaries, extensions of credit between us and the applicable issuer, including the junior subordinated
debentures and the guarantees, would likely be prohibited by Section 406(a)(1)(B) of ERISA and Section 4975(c)(1)(B) of the Code,
unless exemptive relief were available under an applicable administrative exemption. In addition, if we were considered to be a
fiduciary with respect to the applicable issuer as a result of certain powers we hold (such as our powers to remove and replace the
property trustee and the administrative trustees), it is possible that the optional redemption of the junior subordinated debentures
would be considered to be a prohibited transaction under Section 406(b) of ERISA and Section 4975(c)(1)(E) of the Code. In order
to avoid these prohibited transactions, each benefit plan investor, by purchasing preferred securities, will be deemed to have directed
the applicable issuer to invest in the junior subordinated debentures and to have appointed the property trustee.
The Department of Labor has issued five prohibited transaction class exemptions (“PTCEs”) that may provide exemptive relief
for direct or indirect prohibited transactions that may arise from the purchase or holding of the preferred securities. Those class
exemptions are:
•

PTCE 96-23 (for eligible transactions determined by in-house asset managers);

•

PTCE 95-60 (for eligible transactions involving insurance company general accounts);

•

PTCE 91-38 (for eligible transactions involving bank collective investment funds);

•

PTCE 90-1 (for eligible transactions involving insurance company pooled separate accounts); and

•

PTCE 84-14 (for eligible transactions determined by independent qualified professional asset managers).

These class exemptions may not, however, apply to all of the transactions that could be deemed prohibited transactions in
connection with an ERISA Plan’s investment in the preferred securities. Because the preferred securities may be deemed to be equity
interests in the applicable issuer for purposes of applying ERISA and Section 4975 of the Code, the preferred securities may not be
purchased or held by any ERISA Plan or any person investing “plan assets” of any ERISA Plan, unless the purchase and holding is
eligible for the exemptive relief available under PTCE 96-23, 95-60, 91-38, 90-1 or 84-14 or another applicable exemption.
By directly or indirectly purchasing or holding preferred securities or any interest in them you will be deemed to have
represented that either:
•

you are not a Plan and are not purchasing the securities on behalf of or with “plan assets” of any Plan; or

•

your purchase and holding of preferred will not violate any applicable Similar Laws and either (i) will not result in a
prohibited transaction under ERISA or the Code, or (ii) if it could result in such a prohibited transaction, it satisfies the
requirements of, and is entitled to full exemptive relief under, PTCE 96-23, 95-60, 91-38, 90-1 or 84-14 or another
applicable exemption.
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If a purchaser or holder of the preferred securities that is an ERISA Plan elects to rely on an exemption other than PTCE 96-23,
95-60, 91-38, 90-1 or 84-14, we and the applicable issuer may require a satisfactory opinion of counsel or other evidence of the
availability of that exemption.
Due to the complexity of the above rules and the penalties that may be imposed upon persons involved in non-exempt prohibited
transactions, it is particularly important that fiduciaries or other persons considering purchasing the preferred securities on behalf of
or with “plan assets” of any ERISA Plan consult with their counsel regarding the potential consequences if the assets of the
applicable issuer were deemed to be “plan assets” and regarding the availability of exemptive relief under PTCE 96-23, 95-60,
91-38, 90-1 or 84-14 or any other applicable exemption. In addition, fiduciaries of Plans not subject to Title I of ERISA or Section
4975 of the Code, in consultation with their advisors, should consider the impact of their respective applicable Similar Laws on their
investment in preferred securities, and the considerations discussed above, to the extent applicable.
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PLAN OF DISTRIBUTION
Any of the issuers may sell the preferred securities being offered by use of this prospectus and an applicable prospectus
supplement:
•

through underwriters;

•

through dealers;

•

through agents; or

•

directly to purchasers.

We will set forth the terms of the offering of any securities being offered in the applicable prospectus supplement.
If any of the issuers utilizes underwriters in an offering of preferred securities using this prospectus, we and the applicable
issuer will execute an underwriting agreement with those underwriters. The underwriting agreement will provide that the obligations
of the underwriters with respect to a sale of the offered securities are subject to various conditions precedent and that the
underwriters will be obligated to purchase all the offered securities if any are purchased. Underwriters may sell those securities to or
through dealers. The underwriters may change any initial public offering price and any discounts or concessions allowed or
reallowed or paid to dealers from time to time. If any of the issuers utilizes underwriters in an offering of securities using this
prospectus, the applicable prospectus supplement will contain a statement regarding the intention, if any, of the underwriters to make
a market in the offered securities.
If any of the issuers utilizes a dealer in an offering of securities using this prospectus, the relevant issuer will sell the offered
securities to the dealer, as principal. The dealer may then resell those securities to the public at a fixed price or at varying prices to
be determined by the dealer at the time of resale.
Any of the issuers may also use this prospectus to offer and sell securities through agents designated by us from time to time.
Unless otherwise indicated in the prospectus supplement, any agent will be acting on a reasonable efforts basis for the period of
appointment.
Any of the issuers may offer to sell securities either at a fixed price or at prices that may be changed, at market prices prevailing
at the time of sale, at prices related to prevailing market prices or at negotiated prices.
Underwriters, dealers or agents participating in a distribution of preferred securities by use of this prospectus and an applicable
prospectus supplement may be deemed to be underwriters, and any discounts and commissions received by them and any profit
realized by them on resale of the offered securities, whether received from an issuer or from purchasers of offered securities for
whom they act as agent, may be deemed to be underwriting discounts and commissions under the Securities Act of 1933.
Under agreements that we and the applicable issuer may enter into, underwriters, dealers or agents who participate in the
distribution of securities by use of this prospectus and an applicable prospectus supplement may be entitled to indemnification by us
and the applicable issuer against some types of liabilities, including liabilities under the Securities Act of 1933, or to reimbursement
for some types of expenses.
Underwriters, dealers, agents or their affiliates may engage in transactions with, or perform services for, us or any of the issuers
or our or their affiliates in the ordinary course of business.
Under Rule 2720 of the Conduct Rules of the NASD, when an NASD member, such as J.P. Morgan Securities Inc., participates
in the distribution of an affiliated company’s securities, the offering must be conducted in accordance with the applicable provisions
of Rule 2720. J.P. Morgan Securities Inc. is considered to
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be an “affiliate” (as that term is defined in Rule 2720) of ours by virtue of the fact that we own all of the outstanding equity securities
of J.P. Morgan Securities Inc. Any offer and sale of offered securities will comply with the requirements of Rule 2720 regarding the
underwriting of securities of affiliates and with any restrictions that may be imposed on J.P. Morgan Securities Inc. or our other
affiliates by the Federal Reserve Board.
Any of the issuers may also use this prospectus to solicit offers to purchase securities directly. Except as set forth in the
applicable prospectus supplement, none of any issuer’s administrative trustees nor any of our directors, officers, or employees nor
those of our bank subsidiaries will solicit or receive a commission in connection with these direct sales. Those persons may respond
to inquiries by potential purchasers and perform ministerial and clerical work in connection with direct sales.
LEGAL OPINIONS
Simpson Thacher & Bartlett LLP, New York, New York, will provide an opinion for us regarding the validity of the offered
securities, and Cravath, Swaine & Moore LLP, New York, New York, will provide such an opinion for the underwriters. Richards,
Layton & Finger, P.A., special Delaware counsel to the issuers and us, will provide an opinion regarding certain matters relating to
Delaware law. Cravath, Swaine & Moore LLP acts as legal counsel to us and our subsidiaries in a substantial number of matters on a
regular basis. Simpson Thacher & Bartlett LLP and Cravath, Swaine & Moore LLP will rely on the opinion of Richards, Layton &
Finger, P.A., as to certain matters of Delaware law.
EXPERTS
JPMorgan Chase. The consolidated financial statements of JPMorgan Chase incorporated in this prospectus by reference to our
Annual Report on Form 10-K for the year ended December 31, 2003 have been incorporated in reliance on the report of
PricewaterhouseCoopers LLP, an independent registered public accounting firm, given on the authority of that firm as experts in
auditing and accounting.
Bank One. The financial statements of Bank One incorporated in this document by reference to our Current Report on Form 8-K
filed on March 1, 2004 have been incorporated in reliance on the report of KPMG LLP, an independent registered public accounting
firm, given on the authority of that firm as experts in auditing and accounting.
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