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IMPORTANT

If you are in doubt as to the contents of this base listing document, you should obtain independent
professional advice.

Copies of this base listing document, the relevant launch announcement and supplemental listing
document, the supplemental disclosure document (if any) (together with a Chinese translation of each
of these documents) and other documents listed under the section ‘‘Where can I read copies of the
Issuer’s documentation?’’ under the section headed ‘‘More information about our structured products
and our listing documents’’ in this base listing document may be inspected at the offices of J.P.
Morgan Securities (Asia Pacific) Limited at 23-29/F, Chater House, 8 Connaught Road Central, Hong
Kong.

本基本上市文件、有關推出公佈及補充上市文件及補充披露文件（如有）（及以上各份文件的英文

版）連同本基本上市文件「有關本公司結構性產品及上市文件的更多資料」一節內「本人從何處

可查閱發行人的文件？」一節所列之其餘文件，可於J.P. Morgan Securities (Asia Pacific) Limited
於香港干諾道中8號遮打大廈23-29樓的辦事處供查閱。

We do not give you investment advice; you must decide for yourself, after reading the listing
documents for the relevant structured products and, if necessary, seeking professional advice, whether
our structured products meet your investment needs.
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SUMMARY OF OUR STRUCTURED PRODUCTS

The types of structured products that we may issue include, but are not limited to: cash-settled

stock warrants, cash-settled foreign stock warrants, cash-settled warrants over single unit trust, cash-

settled index warrants, cash-settled stock inline warrants, cash-settled index inline warrants, cash-settled

CBBCs over single stock, cash-settled CBBCs over index, and cash-settled CBBCs over single unit

trust. Each type of our structured products will be subject to a separate set of master terms and

conditions (Conditions) either as set out in Annex 1 to this base listing document (for the structured

products listed above) or as set out in the relevant launch announcement and supplemental listing

document (for other types of structured products). For each issue of our structured products, we will

publish a launch announcement and supplemental listing document setting out the specific terms. The

specific terms set out in the relevant launch announcement and supplemental listing document

supplement and amend the applicable set of Conditions to form the legally binding terms and conditions

of that issue of structured products.

We describe below the main features of the different types of our structured products.

General features of our structured products:

Issuer: J.P. Morgan Structured Products B.V.

Guarantor: JPMorgan Chase Bank, National Association

Current credit ratings of the

Guarantor’s long-term debt

(as of the day immediately

preceding the date of this base

listing document)

A+ (stable outlook) by S&P Global Ratings (‘‘S&P’’)

Aa2 (stable outlook) by Moody’s Investors Service, Inc.

(‘‘Moody’s’’)

The ratings of the guarantor are only an assessment by the rating

agencies of the guarantor’s overall financial capacity to pay its

long-term debts.

A+ is among the top three major credit rating categories and is

the fifth highest investment-grade ranking of the ten investment-

grade ratings (including + or – sub-grades) assigned by S&P.

Aa2 is the third highest investment-grade ranking of the ten

investment-grade ratings (including 1, 2 and 3 sub-grades)

assigned by Moody’s.

Please refer to the brief guide in Annex 4 to this base listing

document for more information about credit ratings.

Rating of the structured products: The structured products are not rated by any credit rating

agencies.

Ranking of our structured products: Upon exercise, our structured products will become our direct,

unconditional, unsecured and unsubordinated obligations ranking

equally with all our other direct, unconditional, unsecured and

unsubordinated obligations.
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Guarantee: The obligations of the guarantor under the guarantee are direct,

unconditional, unsecured and unsubordinated, subject to the terms

of the guarantee and except as specifically set forth therein. You

can find the form of the guarantee in Annex 2.

Liquidity provider: J.P. Morgan Broking (Hong Kong) Limited or such other entity

appointed by us as may be specified in the relevant launch

announcement and supplemental listing document. We will

describe in each launch announcement and supplemental listing

document whether and to what extent we are obligated to provide

liquidity in our structured products.

Form: In registered form subject to and with the benefit of a deed poll

made by us and the guarantor. Each issue will be represented by a

global certificate registered in the name of HKSCC Nominees

Limited (or its successors) as holder and deposited within the

Central Clearing and Settlement System (CCASS).

We will not issue any definitive certificates for our structured

products.

Use of proceeds: We will use the proceeds from the issue of our structured

products for our general working capital or any other purposes

permitted under our memorandum and articles of association,

including entering into hedging transactions with our affiliates.

Further issues: We can issue further structured products to form a single series

with an existing issue of our structured products.

Delisting of the shares/units

underlying our structured products:

If the shares/units of the company/trust or the shares of any of the

companies underlying a particular issue of our structured products

are delisted from the relevant stock exchange, we may adjust the

terms of that issue as further detailed in the relevant terms and

conditions of our structured products.

Adjustments upon certain events

affecting the company/trust or

companies, the index underlying or

such other asset underlying our

structured products:

If certain events occur in connection with the company/trust or

any of the companies underlying our structured products, or if

certain events have occurred which materially modify the

underlying index or such other underlying asset, we may make

adjustments to the terms of that issue to account for the effect of

such events. Please see the applicable set of Conditions of our

structured products for further details.

These events and the possible adjustments we may make are set

out in detail in the applicable set of Conditions.

Governing law: Our structured products and the guarantee are governed by Hong

Kong law.
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SPECIFIC FEATURES OF OUR STRUCTURED PRODUCTS

Warrants: Warrants are structured financial products, the value of which is derived

from the price or value of another asset. The underlying asset may be a

stock, units in funds or trusts, an index, or other asset or combination of

such assets.

A list of the eligible underlying assets for warrants is available on the

HKEX website at https://www.hkex.com.hk/Products/Securities/Structured-

Products/Eligible-Underlying-Assets?sc_lang=en.

• Cash-settled stock

warrants, cash-settled

foreign stock warrants

and cash-settled

warrants over single

unit trust:

The underlying asset of stock warrants and foreign stock warrants is the

shares of a company and the underlying asset of warrants over single unit

trust is units in a fund or a trust. The shares and units in the fund or trust

may be listed in Hong Kong or overseas.

Our cash-settled stock warrants, cash-settled foreign stock warrants and

cash-settled warrants over single unit trust provide for cash settlement

only, which means that physical delivery of the underlying shares or units

will not be available as a method of settlement; instead, upon the exercise

of each board lot of warrants, we will pay the warrantholder a cash

amount equal to:

in the case of call warrants:

entitlement x (average price – exercise price) x one board lot

number of warrant(s) per entitlement

in the case of put warrants:

entitlement x (exercise price – average price) x one board lot

number of warrant(s) per entitlement

and in each case (i) if applicable, converted into the settlement currency

at the exchange rate(s) as specified in the relevant launch announcement

and supplemental listing document; and (ii) less any exercise expenses, so

long as such amount is greater than zero.

The average price of an underlying share or unit is determined by

reference to the market closing price on each valuation date; please see

the terms and conditions of our warrants for further details.
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• Index warrants: The underlying asset of index warrants is an index published by an index

compiler.

Our index warrant gives its holders a right upon exercise of each board

lot of warrants, to receive from us a cash amount equal to:

in the case of call warrants:

(closing level – strike level) x one board lot x index currency amount

divisor

in the case of put warrants:

(strike level – closing level) x one board lot x index currency amount

divisor

and in each case converting such amount into the settlement currency of

our warrants if necessary, and less any exercise expenses, so long as such

amount is greater than zero.

The closing level of the index on the date of exercise may be determined

by reference to the official settlement price of an exchange traded contract

relating to the index or some other means; please see the terms and

conditions of our warrants for further details.

The launch announcement and supplemental listing document will set out, among others, the

following terms specific to our warrants to supplement the applicable set of master terms and conditions

in this base listing document:

Board lot Minimum number at which our warrants trade

Shares of the company Name of the underlying company (for our cash-settled stock warrants and

cash-settled foreign stock warrants only)

Trust Name of the underlying trust or fund (for our warrants over single unit

trust only)

Index Name of the underlying index (for our index warrants only)

Index compiler Name of company that maintains the index and calculates and publishes

the index levels (for our index warrants only)

Exercise price Predetermined exercise price of the underlying share/unit (for our cash-

settled stock warrants, cash-settled foreign stock warrants and warrants

over single unit trust only)

Strike level Predetermined level of the underlying index (for our index warrants only)

Expiry date Date on which our warrants expire

– 4 –



Entitlement Number of shares/units to which a specified number of warrants relates

(for our cash-settled stock warrants, cash-settled foreign stock warrants

and warrants over single unit trust only)

Number of warrant(s) per
entitlement

Number of warrants to which one entitlement relates (for our cash- settled

stock warrants, cash-settled foreign stock warrants and warrants over

single unit trust only)

Index currency amount An amount denominated in the currency in which the constituent stocks of

the index are traded, which is used in the calculation of the cash

settlement amount payable upon the exercise of a board lot of our

warrants (for our index warrants only)

European style European style warrants can only be exercised on the expiry date

Listing date The date on which our warrants are scheduled to commence trading on the

Stock Exchange

Inline warrants

What is an inline warrant?

An inline warrant is a type of derivative warrants.

A derivative warrant linked to an underlying asset is an instrument which derives its value from

the underlying asset. Investing in a derivative warrant does not give you any right in the underlying

asset. It usually costs a fraction of the value of the underlying asset.

A derivative warrant may provide leveraged return to you (but conversely, it could also magnify

your losses).

How and when can you get back your investment?

Our inline warrants are European style warrants. This means they can only be exercised on the

expiry date.

An inline warrant will, upon exercise on the expiry date, entitle you to a cash amount called the

‘‘cash settlement amount’’ (net of any exercise expenses) (if positive) according to the applicable terms

and conditions.

You will receive the cash settlement amount less any exercise expenses upon settlement at expiry.

As of the date of this document, no exercise expenses are payable for cash settled warrants (including

our inline warrants).

How do our inline warrants work?

Our inline warrants carry exotic features and their terms and pricing may be more complicated than

the warrants. Our inline warrants provide a pre-fixed potential payoff at either a capped amount or a

floor amount at expiry.

You will either:
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(i) receive a fixed and capped amount equal to the maximum payoff amount per inline warrant at

expiry if the average price (for an inline warrant linked to a share) or closing level (for an

inline warrant linked to an index) is at or below the upper strike price or upper strike level

(as the case may be) and at or above the lower strike price or lower strike level (as the case

may be); or

(ii) receive a fixed and floor amount equal to the minimum payoff amount per inline warrant

(which may be substantially less than your initial investment) at expiry and may suffer loss

in your investment if the average price (for an inline warrant linked to a share) or closing

level (for an inline warrant linked to an index) is above the upper strike price or upper strike

level (as the case may be) or below the lower strike price or lower strike level (as the case

may be). You will still receive the minimum payoff amount per inline warrant in this

scenario because such amount is included in the price you pay for buying our inline warrants.

Where can you find the terms and conditions applicable to our inline warrants?

You should review the terms and conditions applicable to each type of the inline warrants before

your investment.

The terms and conditions applicable to each type of our inline warrants are set out in Annex 1 (as

may be supplemented by any addendum and/or the relevant launch announcement and supplemental

listing document).

What are the factors determining the price of an inline warrant?

The price of an inline warrant generally depends on the prevailing price or level of the underlying

asset. However, throughout the term of an inline warrant, its price will be influenced by one or more of

the following factors, including:

(a) the range between the upper strike price or upper strike level and the lower strike price or

lower strike level (both inclusive) applicable to that inline warrants: generally, the wider the

range between the upper strike price or upper strike level and the lower strike price or lower

strike level (both inclusive) of the inline warrants, the greater its value;

(b) the value or level of the underlying asset: generally, the closer the price or level of the

underlying asset towards the mid-way of the upper strike price or upper strike level and the

lower strike price or lower strike level, ignoring interim interest rates and expected dividend

payments on the underlying asset or on any components comprising the underlying index and

assuming all other factors remain constant, the greater the value of the inline warrants;

conversely, the further away the price or level of the underlying asset from the mid-way of

the upper strike price or upper strike level and the lower strike price or lower strike level,

ignoring interim interest rates and expected dividend payments on the underlying asset or on

any components comprising the underlying index and assuming all other factors remain

constant, the lower the value of the inline warrants;

(c) the volatility of the price or level of the underlying asset (being a measure of the fluctuation

in the price or level of the underlying asset over time): generally, if an inline warrant is ‘‘out-

of-the-range’’ (i.e. the price or level of the underlying asset falls outside the range between

the upper strike price or upper strike level and the lower strike price or lower strike level

(both inclusive)), the higher the volatility, the greater the value of the inline warrants;

conversely, if an inline warrant is ‘‘in-the-range’’ (i.e. the price or level of the underlying

asset falls within the range between the upper strike price or upper strike level and the lower

strike price or lower strike level (both inclusive)), the higher the volatility, the lower the

value of the inline warrants;
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(d) the expected probability of the average price or closing level falling within the range between

the upper strike price or upper strike level and the lower strike price or lower strike level

(both inclusive) at expiry;

(e) the time remaining to expiry: generally, if an inline warrant is out-of-the-range, the longer

the remaining life of the inline warrant, the greater its value; conversely, if an inline warrant

is in-the-range, the shorter the remaining life of the inline warrant, the greater its value;

(f) the interim interest rates;

(g) the expected dividend payments or other distributions (if any) on the underlying asset or on

any components comprising the underlying index;

(h) the liquidity of the underlying asset or of the futures contracts relating to the underlying

index;

(i) the supply and demand for the inline warrant;

(j) our related transaction costs; and

(k) our creditworthiness and the creditworthiness of the guarantor.

What is your maximum loss?

If we become insolvent or default on our obligations under our inline warrants or the guarantor

becomes insolvent or defaults on its obligations under the guarantee, the maximum loss in the inline

warrants will be your entire investment amount plus any transaction costs.

Otherwise, if the average price or closing level (as the case may be) is above the upper strike price

or upper strike level (as the case may be) or below the lower strike price or lower strike level (as the

case may be) at expiry, the maximum loss in the inline warrants will be your entire investment amount

less the minimum payoff amount per inline warrant multiplied by the number of inline warrants

purchased plus any transaction costs.

What is your maximum profit?

The potential maximum profit in our inline warrants will be capped at the maximum payoff amount

per inline warrant multiplied by the number of inline warrants purchased less your entire investment

amount and transaction costs.

You should note that your profit or loss in the inline warrants will be affected by the amount

invested by you and transaction costs.

How can you get information about the inline warrants after issue?

You may visit the Stock Exchange’s website at https://www.hkex.com.hk/products/securities/

structured-products/overview?sc_lang=en or our website at http://www.jpmwarrants.com.hk to obtain

further information on inline warrants or any notice given by us or the Stock Exchange in relation to our

inline warrants.

Callable bull/bear contracts (CBBCs):

CBBCs are structured products that track the performance of an underlying asset. CBBCs can be

issued on different types of underlying assets, including:
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(a) shares or units listed on the Stock Exchange;

(b) Hang Seng Index, Hang Seng China Enterprises Index, Hang Seng TECH Index, Hang Seng

China H-Financials Index or other indices; or

(c) other assets as prescribed by the Stock Exchange from time to time.

A list of the eligible underlying assets for CBBCs is available on the HKEX website at

https://www.hkex.com.hk/Products/Securities/Structured-Products/Eligible-Underlying-Assets?

sc_lang=en.

CBBCs are issued either as callable bull contracts (bull CBBCs) or callable bear contracts (bear

CBBCs). Bull CBBCs are designed for investors who have an optimistic view on the underlying asset.

Bear CBBCs are designed for investors who have a pessimistic view on the underlying asset.

CBBCs have a mandatory call feature and, subject to the limited circumstances set out in the

relevant conditions in which a mandatory call event (MCE) may be reversed, we must terminate the

CBBCs upon the occurrence of a mandatory call event. See ‘‘What is the mandatory call feature?’’

below for further details.

There are two categories of CBBCs, namely (a) category N CBBCs and (b) category R CBBCs.

Your entitlement following the occurrence of a mandatory call event will depend on the category of the

CBBCs. See ‘‘Category R CBBCs or Category N CBBCs?’’ below for further details.

Our CBBCs are ‘‘European style’’ and, subject to no occurrence of a mandatory call event, only

exercisable on the relevant expiry date. The cash settlement amount (if any) payable at expiry represents

the difference between the closing price/closing level of the underlying asset on the valuation date and

the strike price/strike level. If on the relevant expiry date, the cash settlement amount is zero or a

negative amount, you will lose all of your investment in the CBBCs.

What is the mandatory call feature?

Mandatory call event

Subject to the limited circumstances set out in the relevant conditions in which a mandatory call

event may be reversed, we must terminate the CBBCs if a mandatory call event occurs. A mandatory

call event occurs when the spot price/spot level of the underlying asset is:

(a) for bull CBBCs, at or below the call price/call level; or

(b) for bear CBBCs, at or above the call price/call level,

at any time during the observation period.

The observation period commences from the observation commencement date specified in the

relevant launch announcement and supplemental listing document to the trading day immediately

preceding the expiry date (both dates inclusive).

Cancellation of trades

Subject to the limited circumstances set out in the relevant conditions in which a mandatory call

event may be reversed and such modification and amendment as may be prescribed by the Stock

Exchange from time to time:

– 8 –

https://www.hkex.com.hk/Products/Securities/Structured-Products/Eligible-Underlying-Assets?sc_lang=en
https://www.hkex.com.hk/Products/Securities/Structured-Products/Eligible-Underlying-Assets?sc_lang=en


(a) all trades in the CBBCs concluded via auto-matching or manually after the time at which a

mandatory call event occurs; and

(b) if a mandatory call event occurs during a pre-opening session or closing auction session (if

applicable), all auction trades in the CBBCs concluded in such session and all manual trades

of the CBBCs concluded after the end of the pre-order matching period in such session,

(each, a post MCE trade) will be invalid and will be cancelled, and will not be recognised by us or the

Stock Exchange.

The time at which a mandatory call event occurs will be determined by reference to:

(a) in respect of the CBBCs over single stock or CBBCs over single unit trust, the Stock

Exchange’s trading system time at which the spot price is at or below the call price (for a

series of bull CBBCs) or is at or above the call price (for a series of bear CBBCs); or

(b) in respect of the CBBCs over index, the time at which the spot level published by the

relevant index compiler is at or below the call level (for a series of bull CBBCs) or is at or

above the call level (for a series of bear CBBCs),

subject to the rules and requirements as prescribed by the Stock Exchange from time to time.

Category R CBBCs or Category N CBBCs?

The launch announcement and supplemental listing document for the relevant series will specify

whether the CBBCs are category N CBBCs or category R CBBCs.

‘‘Category N CBBCs’’ refer to CBBCs for which the call price/call level is equal to their strike

price/ strike level. In respect of a series of category N CBBCs, you will not receive any cash payment

following the occurrence of a mandatory call event.

‘‘Category R CBBCs’’ refer to CBBCs for which the call price/call level is different from their

strike price/ strike level. In respect of a series of category R CBBCs, you may receive a cash payment

called the residual value upon the occurrence of a mandatory call event. The residual value payable (if

any) is calculated by reference to, among others:

(a) for bull CBBCs, the difference between the minimum trade price/minimum index level of the

underlying asset during a specified period called the ‘‘MCE valuation period’’ and the strike

price/ strike level; or

(b) for bear CBBCs, the difference between the strike price/strike level and the maximum trade

price/maximum index level of the underlying asset during the MCE valuation period.
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You must read the applicable conditions and the relevant launch announcement and supplemental
listing document to obtain further information on the calculation formula of the residual value applicable
to category R CBBCs. If the residual value is zero or a negative number, you will lose all of your
investment.

• CBBCs over single
stock or CBBCs over
single unit trust:

The underlying asset of CBBCs over single stock is the shares of a
company and the underlying asset of CBBCs over single unit trust is units
in a fund or a trust.

Generally for a series of CBBCs over single stock or a series of CBBCs
over single unit trust, if no mandatory call event occurs during the
observation period, upon expiry, for each board lot of CBBCs, we will
pay the holder a cash amount equal to:

in the case of bull CBBCs:

entitlement x (closing price – strike price) x one board lot
number of CBBC(s) per entitlement

in the case of bear CBBCs:

entitlement x (strike price – closing price) x one board lot
number of CBBC(s) per entitlement

and in each case less any exercise expenses, so long as such amount is
greater than zero.

• CBBCs over index: The underlying asset of CBBCs over index is an index published by an
index compiler.

Generally for a series of CBBCs over index, if no mandatory call event
occurs during the observation period, upon expiry, for each board lot of
CBBCs, we will pay the holder a cash amount equal to:

in the case of bull CBBCs:

(closing level – strike level) x one board lot x index currency amount
divisor

in the case of bear CBBCs:

(strike level – closing level) x one board lot x index currency amount
divisor

and in each case converting such amount into the settlement currency of
our CBBCs if necessary, less any exercise expenses, so long as such
amount is greater than zero.

The closing level of the index on the valuation date may be determined by
reference to the official settlement price of an exchange traded contract
relating to the index or some other means; please see the terms and
conditions of our CBBCs for further details.
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The launch announcement and supplemental listing document will set out, among others, the
following terms specific to our CBBCs to supplement the applicable set of master terms and conditions
in this base listing document:

Category The category of our CBBCs: category N or category R

Type The type of our CBBCs: bull or bear

Board lot Minimum number at which our CBBCs trade

Shares of the company Name of the underlying company (for our CBBCs over single stock only)

Trust Name of the underlying trust or fund (for our CBBCs over single unit
trust only)

Index Name of the underlying index (for our CBBCs over index only)

Index compiler Name of company that maintains the index and calculates and publishes
the index levels (for our CBBCs over index only)

Call price Predetermined call price of the underlying share(s)/unit (for our CBBCs
over single stock or CBBCs over single unit trust only)

Call level Predetermined call level of the underlying index (for our CBBCs over
index only)

Strike price Predetermined strike price of the underlying share(s)/unit (for our CBBCs
over single stock or CBBCs over single unit trust only)

Strike level Predetermined strike level of the underlying index (for our CBBCs over
index only)

Expiry date Date on which our CBBCs expire

Valuation date Date on which the closing price or the closing level of the underlying
asset is determined for calculation of the cash settlement amount upon
automatic exercise on expiry

Entitlement Number of shares/units to which a specified number of CBBCs relates
(for our CBBCs over single stock or CBBCs over single unit trust only)

Number of CBBC(s) per
entitlement

Number of CBBCs to which one entitlement relates (for our CBBCs over
single stock or CBBCs over single unit trust only)

Index currency amount An amount denominated in the currency in which the constituent stocks of
the index are traded, which is used in the calculation of the cash
settlement amount payable upon the occurrence of a mandatory call event
or automatic exercise on expiry (for our CBBCs over index only)

Listing date The date on which our CBBCs are scheduled to commence trading on the
Stock Exchange
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MORE INFORMATION ABOUT OUR STRUCTURED PRODUCTS
AND OUR LISTING DOCUMENTS

WHO IS RESPONSIBLE FOR THIS BASE
LISTING DOCUMENT?

We and the guarantor accept full responsibility for
the accuracy of the information contained in this
base listing document.

We have included references to websites to guide
you to sources of freely available information. The
information on these websites does not form part
of our base listing document. Neither we nor the
guarantor accept any responsibility for the
information on these websites. Such information
has not been prepared for the purposes of our
structured products.

Our base listing document is accurate at the date
stated on the cover. You must not assume,
however, that the information in this base listing
document is accurate at any time after the date of
this base listing document.

The managers and the liquidity provider are not
responsible in any way for ensuring the accuracy
of our listing documents.

This document has not been reviewed by the
Securities and Futures Commission (the ‘‘SFC’’).
You are advised to exercise caution in relation to
the offer of the structured products.

IS THE ISSUER OR THE GUARANTOR
REGULATED BY THE HONG KONG
MONETARY AUTHORITY REFERRED TO
IN RULE 15A.13(2) OR THE SECURITIES
AND FUTURES COMMISSION REFERRED
TO IN RULE 15A.13(3)?

We are not regulated by any of the bodies referred
to in Rule 15A.13(2) or Rule 15A.13(3) of the
Rules. The guarantor is a licensed bank regulated
by the Hong Kong Monetary Authority. It is also a
national banking association organised and subject
to regulation under the laws of the United States
of America, including the National Bank Act.

WHERE CAN I FIND MORE INFORMATION
ABOUT THE ISSUER, THE GUARANTOR
AND THE STRUCTURED PRODUCTS?

Information on our structured products is described
in this base listing document and the relevant
launch announcement and supplemental listing
document.

If the information in this base listing document
needs to be updated at the time we issue a launch
announcement and supplemental listing document,
we will put the updated information in the launch
announcement and supplemental listing document
or a supplemental disclosure document or an
addendum. Please read this base listing document
together with the relevant launch announcement
and supplemental listing document and, if
applicable, the relevant supplemental disclosure

document or the relevant addendum carefully
before you decide whether to buy our structured
products.

Additional information regarding the guarantor can
be viewed at http://www.jpmwarrants.com.hk. You
are cautioned that this information will not have
been prepared exclusively for the purposes of our
structured products.

We have not authorised anyone to give you any
information about our structured products other
than the information in this base listing
document, the relevant launch announcement and
supplemental listing document and, if applicable,
the relevant supplemental disclosure document
and the relevant addendum.

WHEN WERE THE STRUCTURED
PRODUCTS AUTHORISED?

The issue of our structured products was
authorised by resolutions of our board of directors
on 30 March 2021. The giving of the guarantee
was authorised pursuant to resolutions of the board
of directors of the guarantor adopted on 8
December 2015.

WHERE CAN I READ COPIES OF THE
ISSUER’S DOCUMENTATION?

You can read copies of the documents set out
below by going to the offices of J.P. Morgan
Securities (Asia Pacific) Limited, 23-29/F, Chater
House, 8 Connaught Road Central, Hong Kong.
These offices are open only during normal
business hours and not on Saturdays, Sundays or
public holidays.

These are the documents, copies of which may be
inspected upon request while any of our structured
products are in issue:

• our deed of incorporation;

• the guarantor’s articles of association and by-
laws;

• our latest audited financial statements;

• the guarantor’s consol idated financial
statements for the year ended 31 December
2020 comprising consolidated balance sheets
at 31 December 2020 and 2019 and the
related consolidated statements of income,
c h a n g e s i n s t o c k h o l d e r ’s e q u i t y ,
comprehensive income and cash flows for
each of the three years ended 31 December
2020;

• the guarantor ’s unaudi ted semiannual
consolidated financial statements, as and
when they become available;

• the guarantee dated 7 April 2021;
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• the letter from the guarantor’s auditor,
PricewaterhouseCoopers LLP, consenting to
the reproduction of its audit report on the
consolidated financial statements of the
guarantor for the year ended 31 December
2020 in this base listing document;

• the amended and restated instrument dated 3
May 2010 (as amended or supplemented
from time to time) (‘‘instrument’’) pertaining
to the issue of structured products;

• this base listing document (including any
supplementa l d isc losure document or
addenda to this base listing document) and
the relevant launch announcement and
supplemental listing document (together with
a Chinese translation of each of these
documents);

• the base listing document dated 2 April 2020
which contains the guarantor’s consolidated
financial statements for the year ended 31
Dec embe r 2019 and t h e Repo r t o f
Independent Auditors on such consolidated
financial statements; and

• the supplemental disclosure document dated
29 April 2020 which contains our annual
financial statements for the year ended 31
December 2019 and the Independent
Aud i t o r ’s Repo r t on such f i nanc i a l
statements.

A reasonable fee will be charged if you want to
take photocopies of any of the documents while
they are on display.

TRANSFER OF STRUCTURED PRODUCTS

Settlement of transactions between members of the
Stock Exchange on any business day must take
place on or before the second business day
thereafter. Securities executed on the Stock
Exchange would normally be settled under the
continuous net settlement system in CCASS.
Dealings in the structured products will take place
in relevant board lots in the relevant settlement
currency. For further details on transfers of
s t ructured products and their exercise or
settlement, see the terms and conditions of the
relevant issue of structured products.

DO I HAVE TO PAY STAMP DUTY OR
OTHER LEVIES ON THE STRUCTURED
PRODUCTS?

There is no Hong Kong stamp duty on issue of our
structured products. There is also no Hong Kong
stamp duty on the transfer of our cash-settled
structured products. The levy for the investor
compensation fund is currently suspended.

However, the SFC charges a transaction levy at the
rate of 0.0027 per cent. on the value of the
transaction of structured products and this amount
is payable by each of the buyer and seller.
Additionally, the Stock Exchange charges a
trading fee on every purchase and sale of listed
securities calculated at a rate of 0.005 per cent. of
the amount of the transaction and is payable by
each of the buyer and seller.

You should be aware that you may be required to
pay stamp taxes or other documentary charges in
accordance with the laws and practices of the
country where the structured products are
transferred. If you are in any doubt as to your tax
position, you should consult your own independent
tax advisers. You should also be aware that tax
regulations and their application by the relevant
taxation authorities change from time to time.

HOW DO I HOLD MY STRUCTURED
PRODUCTS?

Our structured products will be issued in global
registered form, represented by a global certificate
registered in the name of HKSCC Nominees
Limited (or its successors).

We have made all necessary arrangements to
enable our structured products to be admitted for
deposit, clearing and settlement in CCASS. We
will not issue any definitive certificates for our
structured products. Our structured products will
be deposited within CCASS.

If you are a CCASS investor participant, you may
hold your structured products in your account with
CCASS. If you do not have a CCASS account,
your broker or agent (as a CCASS participant) will
arrange to hold your structured products for you in
an account at CCASS. We or the guarantor will
make all payments on our structured products to
CCASS: you will have to check your CCASS
account or rely on your broker or agent to ensure
that payments on your structured products are
credited to your account with your broker or agent.
Once we have made the relevant payment in this
way to CCASS, we will have no further
obligations for that payment, even if CCASS or
your broker/agent fails to transmit to you your
share of such payment or if it was transmitted late.
Any notices we and/or the guarantor give in
relation to our structured products will be given in
the same way: you will have to rely on CCASS
and/or your broker or agent to ensure that those
notices reach you.
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RISK FACTORS

You should carefully consider the following information together with the other information
contained in this base listing document and in the applicable launch announcement and
supplemental listing document before purchasing our structured products.

This section highlights only some of the risks of investing in the structured products but their
inclusion in this base listing document does not mean these are the only significant or relevant
risks of investing in our structured products.

Unless otherwise specified or the context otherwise requires, references in this base listing
document to:

(a) ‘‘JPMorgan Chase’’ are to JPMorgan Chase & Co. and its consolidated subsidiaries;
and

(b) ‘‘JPMorgan Chase Bank’’ and ‘‘JPMorgan Chase Bank, N.A.’’ are to JPMorgan Chase
Bank, National Association and its consolidated subsidiaries.

Non-collateralised structured products

Our structured products are not secured by any of our or the guarantor’s assets or any collateral.

You must rely on our and the guarantor’s creditworthiness; our obligations are not deposit
liabilities or other types of debt obligations.

Our structured products are not secured on any assets. Our structured products represent our

general contractual obligations and will rank equally with our other general unsecured obligations. The

number of structured products outstanding at any given time may be substantial. When purchasing our

structured products, you will be relying upon our and the guarantor’s creditworthiness and of the

creditworthiness of no other entity. We do not intend to create upon ourselves a deposit liability or a

debt obligation by issuing any structured products.

You should note that we are a non-banking subsidiary of J.P. Morgan International Finance

Limited, which is a subsidiary of the guarantor, which is in turn a subsidiary of JPMorgan Chase & Co.,

a corporation incorporated under the laws of the State of Delaware in the United States of America. Our

primary activity is the issuance of securitised derivatives, comprising notes, warrants and certificates

including equity-linked, reverse convertible and market participation notes, with the proceeds of

securities being used to enter into hedging arrangements with other JPMorgan Chase subsidiaries. Our

ability to perform our obligations may therefore be affected by any inability or failure to perform

obligations owed to us by other JPMorgan Chase subsidiaries.

Our structured products are subject to our and the guarantor’s credit risk, and our and the

guarantor’s credit ratings and credit spreads may adversely affect the market value of our structured

products. Investors in our structured products are dependent on our and the guarantor’s ability to pay all

amounts due on our structured products, and therefore investors are subject to our and the guarantor’s

credit risk and to changes in the market’s view of our and the guarantor’s creditworthiness. Any decline

in our or the guarantor’s credit ratings or increase in the credit spreads charged by the market for taking

our or the guarantor’s credit risk is likely to affect adversely the value of our structured products. If we

or the guarantor were to default on our payment obligations, an investor may not receive any amounts

owed to it under our structured products and the investor could lose its entire investment.
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There are risks associated with investing in our structured products; our structured products are
volatile instruments and you may sustain a total loss in your investment.

Our structured products are structured financial instruments, their value may fall as rapidly as they

may rise and you may sustain a total loss of your investment. Your investment in our structured

products involves risks. Before investing in any of our structured products, you should consider whether

our structured products are suitable for you in light of your own financial circumstances and investment

objectives. Not all of these risks are described in this base listing document or a launch announcement

and supplemental listing document. You should consider taking independent professional advice prior to

making an investment in our structured products.

Your investment in our structured products will be worthless if you are holding our structured

products when:

(a) in the case of category N CBBCs only, they are terminated early following the occurrence of

a mandatory call event;

(b) in the case of category R CBBCs only, they are terminated early following the occurrence of

a mandatory call event and (for our bull CBBCs) the minimum trade price/minimum index

level of the underlying asset is equal to or less than the strike price/level of our CBBCs or

(for our bear CBBCs) the strike price/level of our CBBCs is equal to or less than the

maximum trade price/maximum index level of the underlying asset; or

(c) they expire out-of-the-money – meaning that the average/closing price or closing level of the

underlying asset in respect of the relevant valuation date(s), determined in accordance with

the terms and conditions of our structured products, is greater (for our put warrants or bear

CBBCs) or less (for our call warrants or bull CBBCs) than the exercise/strike price or strike

level of our structured products.

Structured products are complex and volatile instruments.

Our structured products are complex instruments and their values at any time prior to expiry are

governed by a number of factors, including but not limited to the time left till expiry, the price or level

of the underlying asset compared with the exercise/strike price or strike level of our structured products,

the volatility of price or level of the underlying asset, market interest rate movements, our and the

guarantor’s financial condition and the market’s view of our and the guarantor’s credit quality. The

values of our structured products may rise or fall rapidly over a short time due to changes in one or

more factors. The interplay of these different factors also means that the effect on the value of our

structured products from the change in one factor may offset or accentuate the effect from the change in

another factor. The value or level of the underlying assets (and some of the other relevant factors) can

also be unpredictable: it may change suddenly and in large magnitude or not change at all. You may risk

losing your entire investment (or, in the case of inline warrants, a substantial part of your investment) if

the price or level of the underlying assets does not move in your anticipated direction.

The cash settlement amount of our structured products if calculated at any time prior to expiry may

typically be less than the market price of such structured products at that time. The difference will

reflect, among other things, a ‘‘time value’’ for the structured products which depends on a number of

interrelated factors including those specified above. The value of our warrants or CBBCs will decrease

over time. The value of inline warrants is likely to decrease over time when the price or level of the

underlying asset falls outside the range between the upper strike price or upper strike level and the

lower strike price or lower strike level (both inclusive), ignoring interim interest rates and expected

– 15 –



dividend payments on the underlying asset or on any components comprising the underlying index and

assuming all other factors remain constant. Therefore, our structured products should not be viewed as

products for long term investments.

Your ability to realise your investment in our structured products is dependent on the trading
market for our structured products.

As our structured products are not exercisable prior to the expiry date, the only way you may be

able to realise the value of your investment in our structured products is to dispose of them either in the

on-exchange market or over-the-counter market. If you dispose of your investment in our structured

products before expiry in this way, the amount you will receive will depend on the price you are able to

obtain from the market for our structured products. That price may depend on the quantity of our

structured products you are trying to sell. The market price of our structured products may not be equal

to the value of our structured products, and changes in the price of our structured products may not

correspond (in direction and/or magnitude) with changes in the value of our structured products.

The liquidity provider appointed for our structured products will upon request provide bid and/or

ask prices for our structured products on the Stock Exchange and may (but is not obliged to) provide

such prices at other times too, but under certain circumstances it may not provide bid and/or ask prices

even if requested. You should refer to the section regarding liquidity provider in the relevant launch

announcement and supplemental listing document for further details. The prices provided by our

liquidity provider are influenced by, among other things, the supply and demand of our structured

products for a particular series in the market, and may not correspond with the values of such structured

products or changes in such values.

You should note that the prices available in the market for our structured products may also come

from other participants in the market, although we cannot predict if and to what extent a secondary

market may develop for our structured products or whether that market will be liquid or illiquid. The

fact that a particular series of structured products is listed does not necessarily lead to greater liquidity.

In addition, no assurance can be given that the listing of any particular series of our structured products

will be maintained. If our structured products of a particular series cease to be listed, they may not be

transacted through the Stock Exchange or at all, and they may even be terminated early. Off-exchange

transactions may involve greater risks than on-exchange transactions. You may be unable to find any

buyer for your holdings of our structured products on the Stock Exchange if the value of the structured

products falls below HK$0.01.

Only the liquidity provider appointed for our structured products is obliged to provide bid and/or

ask prices for our structured products (subject to the terms set out in the relevant launch announcement

and supplemental listing document), and at times it may be the only source of bid and/or ask prices for

our structured products.

The liquidity of any series of our structured products may also be affected by restrictions on offers

and sales of our structured products in some jurisdictions including the restrictions described in Annex 3

‘‘Purchase and Sale’’ to this base listing document.

If trading in the underlying asset is suspended for whatever reason in the market on which it is

listed (including the Stock Exchange), trading in the relevant series of structured products may be

suspended for a similar period. In addition, if an underlying asset is an index and the calculation and/or

publication of the index level by the index compiler is suspended for whatever reasons, trading in the

relevant series of structured products may be suspended for a similar period. The value of our warrants

or CBBCs will decrease over time, while the value of inline warrants is likely to decrease over time

when the price or level of the underlying asset falls outside the range between the upper strike price or

upper strike level and the lower strike price or lower strike level (both inclusive), ignoring interim
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interest rates and expected dividend payments on the underlying asset or on any components comprising

the underlying index and assuming all other factors remain constant. You should note that in the case of

a prolonged suspension period, the market price of the relevant structured products may be subject to a

significant impact of time decay of such prolonged suspension period and may fluctuate significantly

upon resumption of trading after the suspension period of the relevant structured products. This may

adversely affect your investment in the relevant structured products.

In respect of our structured products linked to foreign underlying assets, you should note that the

trading hours of the foreign underlying assets (based on Hong Kong time) on the relevant stock

exchange may be different from the trading hours of the Stock Exchange. In the case where trading in

the foreign underlying assets on the relevant stock exchange is suspended during non-trading hours of

the Stock Exchange, trading in the relevant structured products on the Stock Exchange will be

suspended as soon as practicable afterwards. Such suspension may be lifted and trading of foreign

underlying assets on the relevant stock exchange may resume during nontrading hours of the Stock

Exchange, in which case, trading in the relevant structured products on the Stock Exchange will also

resume as soon as practicable afterwards.

Our structured products are not rated, you should not solely rely on the guarantor’s ratings when
investing in the structured products.

Rating agencies usually receive a fee from the companies that they rate. When evaluating the

guarantor’s creditworthiness, you should not solely rely on the guarantor’s credit ratings because:

• a credit rating is not a recommendation to buy, sell or hold the structured products;

• credit ratings of companies may involve difficult-to-quantify factors such as market

competition, the success or failure of new products and markets and managerial competence;

• a high credit rating is not necessarily indicative of low risk. The guarantor’s credit ratings as

set out in this base listing document are for reference only. Any downgrading of the

guarantor’s credit ratings could result in a reduction in the value of the structured products;

• a credit rating is not an indication of the liquidity or volatility of the structured products; and

• a credit rating may be downgraded if the credit quality of the guarantor declines.

The guarantor’s credit ratings are subject to change or withdrawal at any time within each rating

agency’s sole discretion. You should conduct your own research using publicly available sources to

obtain the latest information with respect to the guarantor’s ratings from time to time.

You have no rights in the underlying assets and the market price for our structured products may
fluctuate differently from that of the underlying assets.

Our structured products are financial instruments issued by us and are separate from the underlying

assets. You have no rights under our structured products against (i) any company, trust or fund which

issues or comprises the underlying assets of the relevant issue of structured products or (ii) the trustee or

the manager of any underlying asset that is a trust or a fund or (iii) the sponsor of any underlying asset

that is an index. In addition, buying our structured products is not the same as buying the underlying

assets or having a direct investment in the underlying assets. You will not be entitled to have voting

rights, rights to receive dividends or distributions or any other rights under the underlying shares or

units in the underlying fund or trust. As mentioned, there are many factors influencing the value and/or

market price of structured products, which are leveraged instruments. For example, increases in the price

or level of the underlying assets may not lead to an increase in the value and/or market price of a call

warrant by a proportionate amount or even any increase at all; however, a decrease in the price or level
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of the underlying assets may lead to a greater than proportionate decrease in the value and/or market

price of a call warrant. There is no assurance that a change in value and/or market price of our

structured products will correspond in direction and/or magnitude with the change in price or level of

the underlying assets. In the case of inline warrants, generally, ignoring interim interest rates and

expected dividend payments on the underlying asset or on any components comprising the underlying

index and assuming all other factors remain constant, the closer the price/level of the underlying asset

towards the mid-way of the upper strike price/upper strike level and the lower strike price/lower strike

level, the greater the value of the inline warrants; conversely, the further the price/level of the

underlying asset from the mid-way of the upper strike price/upper strike level and the lower strike price/

lower strike level, the lower the value of the inline warrants. You should recognise the complexities of

utilising our structured products to hedge against the market risk associated with investing in an

underlying asset.

The issuer, the trustee, the manager or the sponsor of the underlying assets will have no

involvement in the offer and sale of our structured products and no obligation to you as investors in our

structured products. The decisions made by them on corporate actions, such as a merger or sale of

assets, or adjustment of the method for calculation of an index may also have an adverse impact on the

value and/or market price of our structured products.

There could be conflicts of interest arising out of our other activities which may affect our
structured products.

We, the guarantor and its subsidiaries and affiliates may engage in transactions (whether for their

accounts, including hedging, or trading for accounts under management or otherwise) involving, as well

as provide investment banking and other services to, any company or to any trustee or manager of a

trust or a fund underlying our structured products or their securities and may enter into transactions with

the substantial shareholders of the underlying company. Those transactions may have a positive or

negative impact on the price or level of the underlying asset and in turn the value and/or market price of

our structured products. We, the guarantor and its subsidiaries and affiliates may have officers who

serve as directors of any of the companies underlying our structured products. Our market-making

activities (which include hedging of our structured products) in the underlying securities or related

structured products may affect the value and/or market price of the structured products. We or the

guarantor may issue other competing financial products which may affect the value and/or market price

of our structured products. You should also note that potential conflicts of interest may arise from the

different roles played by us, the guarantor and its subsidiaries and affiliates in connection with our

structured products and the economic interests in each role may be adverse to your interests in our

structured products. We or the guarantor owe no duty to you to avoid such conflicts.

There are risks relating to the early termination of our structured products due to a change in law
applicable to our group (including Executive Order 13959, as amended, issued by the President of
the United States).

We may early terminate our structured products upon the occurrence of a Change in Law Event (as

defined below). Please refer to the paragraph headed ‘‘We may early terminate our structured products

due to illegality or impracticality.’’ below for further details.

The President of the United States issued Executive Order 13959 on 12 November 2020 and

amended it by Executive Order 13974 of 13 January 2021 (collectively, the ‘‘Executive Orders’’). The
Executive Orders are primarily administered by the U.S. Department of the Treasury’s Office of Foreign

Assets Control (‘‘OFAC’’). OFAC has published certain General Licenses and responses to Frequently

Asked Questions related to the Executive Orders on its website at https://home.treasury.gov/policy-issues/

financial-sanctions/sanctions-programs-and-country-information/chinese-military-companies-sanctions.
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The Executive Orders apply to our group and may affect our hedging and liquidity activities over our

structured products linked to certain restricted companies that are or become subject to the Executive

Orders.

The U.S. government may impose sanctions on additional companies under the Executive Orders,

and those sanctions may affect the structured products in the future if the underlying asset of the

structured products becomes covered by the scope of the Executive Orders. It is not possible to predict

the target companies or timing of any additional actions by the U.S. government.

We may early terminate our structured products due to illegality or impracticability.

We may terminate our structural products if we determine in good faith and in a commercially

reasonable manner that, for reasons beyond our control, it has become or it will become illegal or

impracticable: (a) for us to perform our obligations under any structured products or for the guarantor to

perform its obligations under the guarantee, in whole or in part as a result of (i) the adoption of, or any

change in, any relevant law or regulation (including any tax law) or (ii) the promulgation of, or any

change in, the interpretation by any court, tribunal, governmental, administrative, legislative, regulatory

or judicial authority or power with competent jurisdiction of any relevant law or regulation (including

any tax law) (each of (i) and (ii), a ‘‘Change in Law Event’’); or (b) for us or any of our affiliates to

maintain our hedging arrangements with respect to the structured products due to a Change in Law

Event. Upon the occurrence of a Change in Law Event, we will, if and to the extent permitted by the

applicable law or regulation, pay to each holder of those structured products a cash amount determined

by the agent in good faith and in a commercially reasonable manner to be the fair market value of the

structured products immediately prior to such termination (ignoring such illegality or impracticability)

less our cost of unwinding any related hedging arrangement as determined by us in our sole and

absolute discretion. Such fair market value of the structured products could be substantially less than the

amount you invested and can be as low as zero.

Risks associated with structured products linked to the value of foreign underlying assets.

You should be aware that investments in structured products linked to the value of foreign

underlying assets involve particular risks. For our structured products linked to a foreign stock or an

index comprising of stocks traded in equity securities markets of foreign countries, the liquidity and

volatility of the relevant foreign equity securities market may be different from that of the Hong Kong

equity securities market. Also, there may be less publicly available information about the underlying

foreign companies than those available about Hong Kong listed companies and some of that information

may or may not be available in English and/or Chinese. Foreign companies may also be subject to

different accounting, auditing and financial reporting standards and requirements compared to those

applicable to Hong Kong listed companies.

Prices and market value of foreign underlying assets may be subject to political, economic,

financial and social factors which may differ favourably or unfavourably from those factors that apply to

Hong Kong. Moreover, foreign economies may also differ favorably or unfavorably from the Hong

Kong economy in important respects such as growth of gross national product, rate of inflation, capital

reinvestment, resources and self-sufficiency.
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Further, for our structured products linked to a foreign stock or an index comprising of stocks

traded in equity securities markets of foreign countries, the trading hours and closing times of the

relevant stock exchange(s) may be different to those of the Stock Exchange and the relevant stock

exchange(s) may be located in a different time zone compared with the Stock Exchange. The days on

which the relevant stock exchange(s) are open for trading may also be different to those of the Stock

Exchange. As a result, there may be certain periods of time during the trading hours of the Stock

Exchange when the price/level of the foreign underlying asset are not available. In such circumstances,

the liquidity provider may not be able to provide liquidity in the market of the structured products.

However, to the extent possible, the liquidity provider may be able to provide liquidity for the structured

products in such circumstances using the last available closing price/level of the foreign underlying asset

from the relevant stock exchange(s), adjusted where necessary to reflect the fair market value of the

foreign underlying asset. In addition, any delay or disruption in the display of the price/level of the

foreign underlying asset may also result in a corresponding delay or unavailability of the prices of the

structured products. The launch announcement and supplemental listing document for our structured

products linked to a foreign stock or an index comprising of stocks traded in equity securities markets of

foreign countries will set out further details on the relevant stock exchange(s).

Risks associated with our structured products over single unit trust.

General risks

For our structured products over single unit trust, neither we nor any of our affiliates have the

ability to control or predict the actions of the trustee or the manager of the underlying fund or trust.

Neither the trustee nor the manager of the underlying fund or trust (i) is involved in the offer of any

structured product in any way, or (ii) has any obligation to consider the interest of the holders of any

structured product in taking any corporate actions relating to the underlying fund or trust that might

affect the value of any structured product. The trustee or the manager of the underlying fund or trust is

responsible for making investment and other trading decisions with respect to the management of the

underlying fund or trust consistent with its investment objectives and in compliance with the investment

restrictions as set out in the constitutive documents of the underlying fund or trust. The manner in which

the underlying fund or trust is managed and the timing of actions may have a significant impact on the

performance of the units in the underlying fund or trust. Hence, the price which is used to calculate the

performance of the units in the underlying fund or trust may also be subject to these risks.

You should note that our structured products over single unit trust reference the units of the

underlying fund or trust and the cash settlement amount (if any) payable upon exercise of our structured

products will be calculated using the official closing prices of the units in the underlying fund or trust

on the Stock Exchange on the valuation date(s). Further, our structured products do not reference any

index tracked by the underlying fund or trust and changes in the level of such index may not lead to a

corresponding change in the value and/or market price of our structured products over single unit trust.

Exchange traded funds

In the case of our structured products linked to units of an exchange traded fund (‘‘ETF’’), you
should note that:

(a) an ETF is exposed to the economic, political, currency, legal and other risks of a specific

sector or market related to the underlying asset pool or index or market that the ETF is

designed to track;

(b) there may be disparity between the performance of the ETF and the performance of the

underlying asset pool or index or market that the ETF is designed to track as a result of, for

example, failure of the tracking strategy, currency differences, fees and expenses; and
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(c) where the underlying asset pool or index or market that the ETF tracks is subject to restricted

access, the efficiency in the unit creation or redemption to keep the price of the ETF in line

with its net asset value may be disrupted, causing the ETF to trade at a higher premium or

discount to its net asset value. Hence, the market price of our structured products will also be

indirectly subject to these risks.

Synthetic exchange traded funds

Additionally, where the underlying asset of our structured products comprises the units of an ETF

adopting a synthetic replication investment strategy to achieve its investment objectives by investing in

financial derivative instruments linked to the performance of an underlying asset pool or index that the

ETF is designed to track (‘‘Synthetic ETF’’), you should note that:

(a) investments in financial derivative instruments will expose the Synthetic ETF to the credit,

potential contagion and concentration risks of the counterparties who issued such financial

derivative instruments. As such counterparties are predominantly international financial

institutions, the failure of one such counterparty may have a negative effect on other

counterparties of the Synthetic ETF. Even if the Synthetic ETF has collateral to reduce the

counterparty risk, there may still be a risk that the market value of the collateral has fallen

substantially when the Synthetic ETF seeks to realise the collateral; and

(b) the Synthetic ETF may be exposed to higher liquidity risk if the Synthetic ETF invests in

financial derivative instruments which do not have an active secondary market.

The above risks may have a significant impact on the performance of the relevant ETF or

Synthetic ETF and hence the market price of our structured products linked to such ETF or Synthetic

ETF.

QFII ETF, RQFII ETF and/or China Connect

An ETF (‘‘China ETF’’) may be issued and traded outside Mainland China with direct investment

in the Mainland China’s securities markets through the Qualified Foreign Institutional Investor (‘‘QFII’’)
regime, the Renminbi Qualified Foreign Institutional Investor (‘‘RQFII’’) regime and/or the Shanghai-

Hong Kong Stock Connect and Shenzhen-Hong Kong Stock Connect (collectively, ‘‘China Connect’’).
Where the underlying asset of our structured products comprises the units of such China ETF, you

should note that, amongst others:

(a) the novelty and untested nature of China Connect make China ETFs riskier than traditional

ETFs investing directly in more developed markets. The policy and rules for QFII, RQFII

and China Connect prescribed by the Mainland China government are new and subject to

change, and there may be uncertainty to their implementation. The uncertainty and change of

the laws and regulations in Mainland China may adversely impact on the performance of the

relevant China ETFs and the trading price of the relevant units;

(b) a China ETF primarily invests in securities traded in the Mainland China’s securities markets

and is subject to concentration risk. Investment in the Mainland China’s securities markets

(which are inherently stock markets with restricted access) involves certain risks and special

considerations as compared with investment in more developed economies or markets, such

as greater political, tax, economic, foreign exchange, liquidity, volatility and regulatory risks.

The operation of a China ETF may also be affected by interventions by the applicable

government(s) and regulators in the financial markets;
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(c) trading of securities invested by the China ETF under China Connect will be subject to a

daily quota which is utilized on a first-come-first-serve basis under China Connect. In the

event that the daily quota under China Connect is reached, the manager may need to suspend

creation of further units of such China ETF, and therefore may affect the liquidity in unit

trading of such China ETF. In such event, the trading price of a unit of such China ETF is

likely to be at a significant premium to its net asset value, and may be highly volatile. The

People’s Bank of China and the State Administration of Foreign Exchange have published the

detailed implementation rules removing the investment quota allocated to such China ETF

under the RQFII and QFII regimes with effect from 6 June 2020; and

(d) there are risks and uncertainties associated with the current Mainland Chinese tax laws

applicable to a China ETF investing in the Mainland China through QFII, RQFII and/or

China Connect. Although such China ETF may have made a tax provision in respect of

potential tax liability, the provision may be excessive or inadequate. Any shortfall between

the provisions and actual tax liabilities may be covered by the assets of such China ETF and

may therefore adversely affect the net asset value of such China ETF and the market value

and/or potential payout of the structured products.

The above risks may have a significant impact on the performance of the relevant units and the

price of the structured products.

Please read the offering documents of the relevant China ETF to understand its key features and

risks.

ETF traded through dual counters model

Where the underlying asset of our structured products comprises the units of an ETF which adopts

the dual counters model for trading its units on the Stock Exchange in Renminbi (‘‘RMB’’) and Hong

Kong dollars (‘‘HKD’’) separately, the novelty and relatively untested nature of the Stock Exchange’s

dual counters model may bring the following additional risks:

(a) the structured products may be linked to the HKD-traded units or the RMB-traded units. If

the underlying asset is the HKD-traded units, movements in the trading prices of the RMB-

traded units should not directly affect the price of the structured products. Similarly, if the

underlying asset is the RMB-traded units, movements in the trading prices of the HKD-traded

units should not directly affect the price of the structured products;

(b) if there is a suspension of inter-counter transfer of such units between the HKD counter and

the RMB counter for any reason, such units will only be able to be traded in the relevant

currency counter on the Stock Exchange, which may affect the demand and supply of such

units and have an adverse effect on the price of the structured products; and

(c) the trading price on the Stock Exchange of the HKD-traded units and RMB-traded units may

deviate significantly due to different factors, such as market liquidity, RMB conversion risk,

supply and demand in each counter and the exchange rate between RMB and HKD. Changes

in the trading price of the underlying asset in HKD or RMB (as the case may be) may

adversely affect the price of the structured products.
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Real estate investment trust (‘‘REIT’’)

Where the underlying asset of our structured products comprises the units of a REIT, you should

note that the investment objective of a REIT is to invest in a real estate portfolio. Each REIT is exposed

to risks relating to investments in real estate, including but not limited to (a) adverse changes in political

or economic conditions; (b) changes in interest rates and the availability of debt or equity financing,

which may result in an inability by the REIT to maintain or improve the real estate portfolio and finance

future acquisitions; (c) changes in environmental, zoning and other governmental rules; (d) changes in

market rents; (e) any required repair and maintenance of the portfolio properties; (f) breach of any

property laws or regulations; (g) the relative illiquidity of real estate investment; (h) real estate taxes; (i)

any hidden interests in the portfolio properties; (j) any increase in insurance premiums and (k) any

uninsurable losses.

There may also be disparity between the market price of the units of a REIT and the net asset

value per unit. This is because the market price of the units of a REIT also depends on many factors,

including but not limited to (a) the market value and perceived prospects of the real estate portfolio; (b)

changes in economic or market conditions; (c) changes in market valuations of similar companies; (d)

changes in interest rates; (e) the perceived attractiveness of the units of the REIT against those of other

equity securities; (f) the future size and liquidity of the market for the units and the REIT market

generally; (g) any future changes to the regulatory system, including the tax system and (h) the ability

of the REIT to implement its investment and growth strategies and to retain its key personnel.

Commodity market risk

Where the underlying asset of our structured products comprises the units of an ETF whose value

relates directly to the value of a commodity, you should note that fluctuations in the price of the

commodity could materially adversely affect the value of the underlying units. Commodity market is

generally subject to greater risks than other markets. The price of a commodity is highly volatile. Price

movement of a commodity is influenced by, among other things, interest rates, changing market supply

and demand relationships, trade, fiscal, monetary and exchange control programmes and policies of

governments, and international political and economic events and policies.

The above risks may have a significant impact on the performance of the relevant units and the

price of the structured products.

Liquidation of underlying company or termination of underlying trust or fund.

In the event of liquidation, dissolution, winding up or termination of the company that issues the

underlying shares, or termination of a trust or fund that issues the underlying units or the appointment of

a receiver or administrator or analogous person to the company, trust or fund, the relevant structured

products shall lapse.

Time lag between the time of early termination/exercise and the time of determination of the
settlement amount may affect the settlement amount.

Upon early termination or exercise of your structured products, there may be a time lag between

the time of early termination or exercise and the time of determination of the settlement amount. Such

delay could be significantly longer in the case of a market disruption event, delisting of the company

that issues the underlying shares, termination of the trust or fund that issues the underlying unit or other

adjustment events. This may result in the settlement amount being zero.
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We may adjust the terms and conditions of our structured products upon the occurrence of certain
corporate events or extraordinary events affecting the underlying assets.

We and/or the agent may determine that certain corporate events or extraordinary events affecting

the underlying assets have occurred and may in our sole discretion make corresponding adjustments to

the terms and conditions of our structured products, including adjustments to (i) the exercise/strike price,

the upper strike price/lower strike price or the call price (as and if applicable) of the structured products;

(ii) the entitlement of the structured products; (iii) the composition of the underlying assets or (iv) any

other terms of the structured products. Such events and/or adjustments (if any) may have adverse impact

on the value and/or market price of our structured products.

In the case of structured products which relate to an index, the level of the index may vary over

time and may increase or decrease by reference to various factors which may include changes in the

formula for or the method of calculating the index. A level for the index may also be published by the

index compiler at a time when one or more shares comprising the index are not trading. Certain (but not

all) events relating to the index underlying the structured products require or permit us to make certain

adjustments or amendments to the conditions (e.g. determining the closing level).

However, we have no obligation to make an adjustment for every event that can affect the

underlying asset. The value and/or market price of our structured products may be adversely affected by

such events in the absence of an adjustment by us. If adjustments were made, we do not assure that such

adjustments can negate any adverse impact of such events on the value and/or market price of our

structured products.

We may modify the terms and conditions of the structured products.

We may, without your consent, effect any modification of the terms and conditions of the

structured products which, in our opinion, is:

(i) not materially prejudicial to your interests generally (without considering the circumstances

of any individual holder of the structured products or the tax or other consequences of such

modification in any particular jurisdiction);

(ii) of a formal, minor or technical nature;

(iii) made to correct a manifest error; or

(iv) necessary in order to comply with mandatory provisions of the laws or regulations of Hong

Kong.

Our determination of the occurrence of a market or settlement disruption event may affect the
value and/or market price of our structured products.

We and/or the agent may determine that a market or settlement disruption event has occurred. Such

determination may affect the value and/or market price of our structured products, and may delay

settlement in respect of our structured products.

If the agent determines that a market disruption event exists, the valuation of the underlying assets

for the purpose of calculating the cash settlement amount of our structured products may be postponed.

Under certain circumstances, we and/or the agent may determine the good faith estimate of the value or

level of the underlying assets that would have prevailed on the relevant valuation date but for such

market disruption event.
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The implied volatility of our structured products may not reflect the actual volatility of the
underlying asset.

The market price of our structured products is determined among other factors by the supply and

demand of the structured products. This price ‘‘implies’’ a level of volatility in the underlying asset in

the sense that such level of volatility would give a theoretical value for the structured product which is

equal to that price; but such level of volatility may not be equal to the actual level of volatility of the

underlying asset in the past or future.

Investment in our structured products may involve exchange rate risks and interest rate risks.

An investment in our structured products may involve exchange rate risks. For example, the
underlying asset may be denominated in a currency other than that of our structured products, our
structured products may be denominated in a currency other than the currency of your home jurisdiction
and our structured products may settle in a currency other than the currency in which you wish to
receive funds. Changes in the exchange rate(s) between the currency of the underlying asset, the
currency in which our structured products settle and/ or the currency of your home jurisdiction may
adversely affect the return of your investment in our structured products. We cannot assure that current
exchange rates at the issue date of our structured products will be representative of the future exchange
rates used in computing the value of our structured products. Fluctuations in exchange rates may
therefore affect the value of our structured products.

An investment in our structured products may also involve interest rate risk as the intrinsic value
of a structured product may be sensitive to fluctuations in interest rates. Fluctuations in the short term or
long term interest rates of the currency in which our structured products are settled or the currency in
which the underlying asset is denominated may affect the value and/or market price of our structured
products.

United States federal tax may be withheld from payments with respect to structured products that
are treated as ‘‘dividend equivalents’’. This may have an adverse effect on the value and liquidity
of the structured products.

A ‘‘dividend equivalent’’ payment generally is treated as a dividend from sources within the United
States and such payments generally would be subject to a 30 per cent (30%) United States withholding
tax if paid to a Non-U.S. Holder (as defined in ‘‘Taxation – United States of America’’). Under recently
promulgated U.S. Treasury regulations and related official guidance issued pursuant to Section 871(m)
of the U.S. Internal Revenue Code of 1986, as amended (the ‘‘Internal Revenue Code’’), payments
(including deemed payments) with respect to certain financial instruments linked to U.S. equities or
indices that include U.S. equities may be treated as dividend equivalents. Section 871(m) provides
certain exceptions to this withholding regime, including for instruments linked to certain broad-based
indices that meet requirements set forth in the applicable U.S. Treasury regulations. Additionally, the
applicable regulations and guidance exclude from the scope of Section 871(m) instruments issued before
1 January 2023 that do not have a “delta” of one with respect to underlying securities that could pay
U.S.-source dividends for U.S. federal income tax purposes. If any payments are treated as dividend
equivalents subject to withholding, we (or any applicable withholding agent) would be entitled to
withhold taxes without being required to pay any additional amounts with respect to amounts so
withheld. As a result, actual payments on the structured products may be substantially less than the
amounts specified in their terms.
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Payments made by us to certain holders with respect to the structured products may be subject to
United States withholding tax under the United States Foreign Account Tax Compliance Act.

The Foreign Account Tax Compliance Act (‘‘FATCA’’) generally imposes a 30 per cent (30%)
United States withholding tax on certain United States source payments, including interest (and original
issue discount), dividends (and ‘‘dividend equivalent’’ payments), or other fixed or determinable annual
or periodical gain, profits, and income, and on the gross proceeds from a disposition (subject to the
discussions below relating to the Proposed Regulations) of property of a type which can produce United
States source interest or dividends (‘‘Withholdable Payments’’), if paid to a foreign financial institution
(including amounts paid to a foreign financial institution on behalf of a holder), unless such institution
enters into an agreement with the U.S. Treasury to collect and provide to the U.S. Treasury substantial
information regarding United States account holders (including certain account holders that are foreign
entities with United States owners) with such institution, or such institution otherwise complies with its
obligations under FATCA. A structured product may constitute an account for these purposes. FATCA
also generally imposes a withholding tax of 30 per cent (30%) on Withholdable Payments made to a
nonfinancial foreign entity unless such entity provides the withholding agent with a certification that it
does not have any substantial United States owners or a certification identifying the direct and indirect
substantial United States owners of the entity, or otherwise establishes an exemption.

The U.S. Treasury Department and the U.S. Internal Revenue Service have announced that FATCA

withholding on payments of gross proceeds from the sale or disposition of a structured product will only

apply to payments made after 31 December 2018. However, recently proposed regulations (which have

not yet been finalized) (the ‘‘Proposed Regulations’’) have eliminated this withholding requirement.

Taxpayers are permitted to rely on the Proposed Regulations until final regulations are issued; however,

final regulations could reinstate this withholding obligation (or otherwise modify the Proposed

Regulations) at any time, possibly with retroactive effect.

In addition, under FATCA, ‘‘passthru payments’’ made by a foreign financial institution to

‘‘recalcitrant holders’’ or noncompliant foreign financial institutions are subject to a 30 per cent (30%)

United States withholding tax. A ‘‘recalcitrant holder’’ generally is a holder of an account with a foreign

financial institution that fails to comply with certain requests for information that will help enable the

relevant foreign financial institution to comply with its obligations under FATCA (a structured product

may constitute an account for these purposes). Pursuant to U.S. Treasury regulations, a passthru

payment is any Withholdable Payment and any ‘‘foreign passthru payment’’, which has yet to be

defined. Under the Proposed Regulations, withholding on foreign passthru payments would not be

required with respect to payments made before the date that is two years after the date of publication in

the U.S. Federal Register of final regulations defining the term ‘‘foreign passthru payment’’. Taxpayers

are permitted to rely on the Proposed Regulations until final regulations are issued; however, final

regulations could reinstate these withholding obligations (or otherwise modify the Proposed Regulations)

at any time, possibly with retroactive effect.

If we determine that withholding is appropriate with respect to the structured products, we (or an

applicable withholding agent) will withhold tax at the applicable statutory rate without being required to

pay any additional amounts with respect to amounts so withheld.

The potential effect of the earnings stripping rule included in the Anti-Tax Avoidance Directive I
(‘‘ATAD I’’) on the financial position of the Issuer may not be fully ascertainable.

As part of its anti-tax avoidance package, ATAD I was adopted as Council Directive (EU) 2016/

1164 on 12 July 2016 and was required to be implemented by all European Union Member States by 1

January 2019. The Dutch government has implemented the earnings stripping rule included in ATAD I

into Dutch law, as a result of which it came into force in the Netherlands as of 1 January 2019.
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Under the earnings stripping rule, the deduction of ‘exceeding’ borrowing costs (defined as the

amount by which the deductible borrowing costs of a taxpayer exceed taxable interest revenues and

other economically equivalent taxable revenues) will be limited to 30% of a taxpayer’s adjusted

EBITDA (to which a euro 1.0 million threshold applies). Given that the Issuer’s principal activities

generally consist of issuing structured products and the subsequent hedging of those risk positions, the

Issuer is not expected to incur any ‘exceeding’ borrowing costs for purposes of the earnings stripping

rule. As such, it is currently not expected that the earnings stripping rule will have an adverse effect on

the Issuer and its financial position in the Netherlands. Due to the fact that the earnings stripping rule

concerns new legislation and the limited availability of practical guidance, however, the exact scope of

its potential effects on the financial position of the Issuer may not be fully ascertainable.

The proposed financial transaction tax (‘‘FTT’’).

The European Commission has published a proposal for a Directive for a common FTT in

Belgium, Germany, Estonia, Greece, Spain, France, Italy, Austria, Portugal, Slovenia and Slovakia.

However, Estonia has since stated that it will not participate.

The proposed FTT has very broad scope and could apply to certain dealings in financial

instruments (including secondary market transactions). Primary market transactions referred to in Article

5(c) of Regulation (EC) No 1287/2006 are expected to be exempt.

The FTT could apply to persons both within and outside of the participating Member States.

Generally, it would apply to certain dealings in financial instruments where at least one party is a

financial institution, and either (i) at least one party is established or deemed to be established in a

participating Member State or (ii) the financial instruments are issued in a participating Member State.

The proposed Directive remains subject to negotiation between the participating Member States. It

may therefore be altered prior to any implementation, the timing of which remains unclear. Additional

EU Member States may decide to participate.

Prospective holders of the structured products are advised to seek their own professional advice in

relation to the FTT.

Please consult your tax advisers if you are in any doubt of your tax position.

You may be required to pay stamp taxes or other documentary charges in accordance with the laws

and practices of the country where our structured products are transferred and such laws and practices

may change from time to time. If you are in any doubt of your tax position, you should consult your

own independent tax advisers.

Our structured products are issued in global registered form; you have to rely on your brokers to
evidence title to your investment and to receive notices and the cash settlement amount.

Our structured products are issued in global registered form and held on your behalf within a

clearing system. This means that evidence of title to your interests, as well as the efficiency of ultimate

delivery of the cash settlement amount, will be governed by the CCASS Rules.
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Our structured products in global registered form will be registered in the name of HKSCC

Nominees Limited (or its successors), which shall be treated by us as the holder of our structured

products for all purposes. This means that you will not receive definitive certificates and the register

will record at all times that our structured products are being held by HKSCC Nominees Limited (or its

successors). If you are a CCASS investor participant, you may hold your structured products in your

account with CCASS. If you do not have a CCASS account, you will have to rely solely upon your

brokers and the statements received from your brokers to evidence title to your investments. You will

also have to rely on your brokers to effectively inform you of any notices, announcements and/or

meetings issued or called by us (upon receipt by those brokers as CCASS participants of the same from

CCASS and ultimately from us). The Rules also provide that our obligations to deliver notices,

announcements and/or meetings will be complied with by a posting on the HKEX website. Our

obligations to deliver any cash settlement amount to you will be duly performed by the delivery of any

such amount to HKSCC Nominees Limited (or its successors) as the holder. You will therefore have to

rely on CCASS and/or your brokers for the ultimate delivery of any cash settlement amount to you as

the investor.

We and our guarantor do not give you any advice or credit analysis.

Neither we nor the guarantor is responsible for the lawfulness of your acquisition of our structured

products. We and the guarantor are not giving you any advice or credit analysis of the underlying assets.

You shall be deemed to have made a representation to such effect for each purchase of our structured

products of any series.

Risks associated with inline warrants.

Inline warrants are exotic warrants and are not comparable to warrants

Inline warrants are exotic warrants with different terms and risk and return profile compared to

standard call or put warrants listed on the Stock Exchange and are not comparable to warrants. Inline

warrants carry exotic features and their terms and pricing may be more complicated than warrants. Inline

warrants may behave quite differently from warrants and other exotic warrants in its response to the

price levels/levels or movements in the price/level of the underlying asset. The pricing structure of inline

warrants requires investors to assess accurately the value of inline warrants in relation to the expected

probability of the average price/closing level falling within the range between the upper strike price/

upper strike level and the lower strike price/lower strike level (both inclusive). Inline warrants are

highly complicated and risky financial instruments and may be difficult for investors to properly value

and/or to use as a hedging tool. You should carefully review and understand the terms and conditions,

including the exotic features, before deciding to invest in inline warrants. In particular, you should note

that inline warrants provide a pre-fixed potential payoff at either a capped amount or a floor amount
at expiry. If the average price/closing level falls outside the range between the lower strike price/lower

strike level and the upper strike price/upper strike level (both inclusive), you will receive a lower fixed

and floor amount equal to the minimum payoff amount per inline warrant (which may be substantially

less than your initial investment) at expiry and may suffer loss in your investment. You will still receive

the minimum payoff amount per inline warrant in this scenario because such amount is included in the

price you pay for buying the inline warrants. Do not invest in inline warrants unless you fully

understand them and are willing to assume the risks associated with them.

Maximum potential payoff is fixed and capped

If the average price/closing level stays within the range between the lower strike price/lower strike

level and the upper strike price/upper strike level (both inclusive), we will only pay you a fixed and

capped amount equal to the maximum payoff amount per inline warrant at expiry. This is the maximum

potential payoff under inline warrants.
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Rejection of orders and trades at the price above HK$1

You should note that any orders and reported trades of inline warrants at the price above HK$1

will be automatically rejected upon their entry to the Stock Exchange’s trading system. The Stock

Exchange and its recognised exchange controller, HKEX, will not incur any liability (whether based on

contract, tort (including, without limitation, negligence), or any other legal or equitable grounds and

without regard to the circumstances giving rise to any purported claim except in the case of wilful

misconduct on the part of the Stock Exchange and/or HKEX) for any direct, consequential, special,

indirect, economic, punitive, exemplary or any other loss or damage suffered or incurred by us or any

other party arising from or in connection with such rejection of orders and trades, including without

limitation, any delay, failure, mistake or error in such rejection of orders and trades.

We and our affiliates shall not have any responsibility for any losses suffered as a result of such

rejection of orders and trades in any circumstances.

Prohibition on the sale of certain binary options in European retail markets

There have been regulatory concerns over the sale of certain binary options to retail investors

across the European Union in recent years. Such binary options are typically traded over-the-counter

with bespoke structures and are very short-term, making them extremely speculative in nature. Until

recently, the European Securities and Markets Authority (‘‘ESMA’’) implemented a temporary ban on

the marketing, distribution or sale of binary options to retail customers in the European Union except for

securitised binary options. The temporary ban expired and was lifted by ESMA on 1 July 2019 based on

the fact that most national competent authorities within the European Union had taken permanent

national product intervention measures relating to binary options that are at least as stringent as ESMA’s

measure. For example, the Financial Conduct Authority (‘‘FCA’’) in the United Kingdom (a then

European Union member) imposed a permanent ban effective from 2 April 2019 on the marketing,

distribution or sale of all binary options (including securitised binary options) to retail customers in the

United Kingdom while the Federal Financial Supervisory Authority (‘‘BaFin’’) in Germany and the

Autorité des Marchés Financiers (‘‘AMF’’) of France had also permanently banned the marketing,

distribution or sale of binary options (other than securitised binary options) to retail customers.

Inline warrants are a form of securitised binary options. Unlike the binary options in the European

retail markets as described above, the inline warrants listed on the Stock Exchange have a more

standardised structure and relatively longer period to expiry (with a minimum duration of 6 months

before expiry).

Irrespective of the differences between the inline warrants listed on the Stock Exchange and the

binary options in Europe, you should nevertheless note the approach taken by the European regulators

over binary options. Inline warrants are complex products. You should fully understand the structure and

terms and conditions of inline warrants and are willing to assume the risks associated with them before

investing in inline warrants.

Risks associated with CBBCs.

CBBCs will become volatile if trading close to the call price/call level

Although the price changes of a CBBC tend to reflect the changes in value of the underlying asset,

when the underlying asset is trading at a price/level close to the applicable call price/ call level, the

CBBC tends to be more volatile and any price changes of the CBBC at such time may not be

comparable and may be disproportionate with the movement in the value of the underlying asset.
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Mandatory call event is irrevocable

A mandatory call event is irrevocable unless it is triggered by:

(a) system malfunction or other technical errors of the HKEX (such as the setting up of wrong

call price or call level and other parameters) and such event is reported by the Stock

Exchange to us and the Stock Exchange and we mutually agree that such mandatory call

event is to be revoked; or

(b) manifest errors caused by the relevant third party price sources (such as any miscalculation of

the index level by the index compiler) and such event is reported by us to the Stock

Exchange and the Stock Exchange and we mutually agree that such mandatory call event is

to be revoked.

In each of the above cases, such mutual agreement must be reached no later than 30 minutes

before the commencement of trading (including pre-opening session) (Hong Kong time) on the trading

day of the Stock Exchange immediately following the day on which the mandatory call event occurs, or

such other timeframe as prescribed by the Stock Exchange from time to time.

In such case, the mandatory call event so triggered will be reversed and all trades cancelled (if

any) will be reinstated and the trading of the CBBCs will resume as soon as practicable.

Subject to the limited circumstances described above in which a mandatory call event may be

reversed, the CBBCs will be terminated following a mandatory call event and you will not be able to

benefit from any movement in the underlying asset after the occurrence of the mandatory call event.

Delay in announcement of mandatory call event

The Stock Exchange will notify the market as soon as practicable after the CBBCs have been

called upon the occurrence of a mandatory call event. You should be aware that there may be a delay in

the announcement of a mandatory call event due to technical errors, system failures and other factors

that are beyond our control and the control of the Stock Exchange.

Non-recognition of post MCE trades

You should note that after the occurrence of a mandatory call event, all post MCE trades will be

invalid and will be cancelled and will not be recognised by us or the Stock Exchange.

Disclaimers relating to mandatory call event

The Stock Exchange and its recognised exchange controller, HKEX, will not incur any liability

(whether based on contract, tort, (including, without limitation, negligence), or any other legal or

equitable grounds and without regard to the circumstances giving rise to any purported claim except in

the case of wilful misconduct on the part of the Stock Exchange and/or HKEX) for, any direct,

consequential, special, indirect, economic, punitive, exemplary or any other loss or damage suffered or

incurred by us or any other party arising from or in connection with the mandatory call event or the

suspension of trading (trading suspension) or the non- recognition of trades after a mandatory call event

(non-recognition of post MCE trades), including without limitation, any delay, failure, mistake or error

in the trading suspension or non-recognition of post MCE trades.

We and our guarantor shall not have any responsibility for any losses suffered as a result of the

trading suspension and/or non-recognition of post MCE trades in connection with the occurrence of a

mandatory call event, notwithstanding that such trading suspension or non-recognition of post MCE

trades may have occurred as a result of an error in the observation of the event.
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Fluctuation in the funding cost

The issue price of the CBBCs is set by reference to the difference between the initial reference

spot price/level of the underlying asset and the strike price/level, plus the applicable funding cost.

The initial funding cost applicable to the CBBCs will be specified in the relevant launch

announcement and supplemental listing document. It will fluctuate throughout the life of the CBBCs as

the funding rate changes from time to time. The funding rate is a rate determined by us based on one or

more of the following factors, including, but not limited to, the strike price/level, the call price/level, the

prevailing interest rate, the expected life of the CBBCs, any expected notional dividends in respect of

the underlying asset (if applicable) and the margin financing provided by us.

Residual value will not include residual funding cost

For category R CBBCs, the residual value (if any) payable by us following the occurrence of a

mandatory call event will not include the residual funding cost for the CBBCs. You will not receive any

residual funding cost back from us upon early termination of a category R CBBC following a mandatory

call event.

Our hedging activities

Our or our affiliates’ market-making and/or hedging activities and/or other financial instruments

issued by us or our affiliates from time to time may have an impact on the price/level of the underlying

asset and may trigger a mandatory call event.

In particular, when the price/level of the underlying asset is close to the call price/level, our

unwinding activities in relation to the underlying asset may cause a fall or rise (as the case may be) in

the price/level of the underlying asset leading to a mandatory call event as a result of such unwinding

activities.

In respect of category N CBBCs, we or our affiliates may unwind our hedging transactions relating

to the CBBCs at any time even if such unwinding activities may trigger a mandatory call event.

In respect of category R CBBCs, before the occurrence of a mandatory call event, we or our

affiliates may unwind our hedging transactions relating to the CBBCs in proportion to the amount of the

CBBCs we repurchase from the market from time to time. Upon the occurrence of a mandatory call

event, we or our affiliates can unwind any hedging transactions relating to the CBBCs. Such unwinding

activities after the occurrence of a mandatory call event may affect the price/level of the underlying

asset and consequently the residual value for the CBBCs.

The market price of the CBBCs may become more sensitive to changes in the value of the

underlying asset where the value is approaching the call price/call level, resulting in greater volatility of

market price of the CBBCs.

The guarantor is subject to the Financial Institutions (Resolution) Ordinance

The Financial Institutions (Resolution) Ordinance (Cap. 628, the Laws of Hong Kong) (the

‘‘FIRO’’) was enacted by the Legislative Council of Hong Kong in June 2016. The FIRO (except Part 8,

section 192 and Division 10 of Part 15 thereof) came into operation on 7 July 2017.
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The FIRO establishes a regime for the orderly resolution of financial institutions with a view to

avoiding or mitigating the risks otherwise posed by their non-viability to the stability and effective

working of the financial system of Hong Kong, including the continued performance of critical financial

functions. The FIRO seeks to empower the resolution authorities with authority to decide whether to

initiate the resolution of a financial institution and which stabilization options to apply and other powers

to exercise in effecting a resolution. In particular, it is envisaged that subject to certain safeguards, the

relevant resolution authority would be provided with powers to affect contractual and property rights as

well as payments (including in respect of any priority of payment) that creditors would receive in

resolution, including but not limited to powers to write off, or convert into equity, all or a part of the

liabilities of the failing financial institution.

We are not subject to or bound by the FIRO. However, the guarantor, as an authorised institution

regulated by the Hong Kong Monetary Authority, is subject to and bound by the FIRO. The exercise of

any resolution power by the relevant resolution authority under the FIRO in respect of the guarantor

may have a material adverse effect on the value of the structured products, and as a result, you may not

be able to recover all or any amount due under the structured products (if any).

Status of the Guarantee

JPMorgan Chase Bank, N.A.’s guarantee of our structured products (i) is an unsecured and

unsubordinated general obligation of the guarantor and not of any of its affiliates, (ii) is not a savings

account or deposit of the guarantor or any bank or non-bank subsidiary or affiliate of the guarantor and

(iii) will rank pari passu with all other unsecured and unsubordinated indebtedness of the guarantor,

except obligations, including U.S. domestic deposits of the guarantor, that are subject to any priorities or

preferences by law. JPMorgan Chase Bank, N.A.’s guarantee is not a deposit insured by the U.S. Federal

Deposit Insurance Corporation (the ‘‘FDIC’’), the U.S. Deposit Insurance Fund or any other

governmental agency or instrumentality.

In particular, U.S. federal legislation adopted in 1993 provides for a preference in right of payment

of certain claims made in the liquidation or other resolution of any FDIC-insured depository institution,

which includes JPMorgan Chase Bank, N.A. The statute requires claims to be paid in the following

order:

• first, administrative expenses of the receiver;

• second, any deposit liability of the institution;

• third, any other general or senior liability of the institution not described below;

• fourth, any obligation subordinated to depositors or general creditors not described below;

and

• fifth, any obligation to shareholders or members (including any depository institution holding

company or any shareholder or creditor of such company).

Deposit liabilities have been interpreted by the FDIC to include any deposit payable at an office of

the insured depository institution in the United States, and not to include international banking facility

deposits or deposits solely payable at an office of the insured depository institution outside the United

States.
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Limitations of the Guarantee

JPMorgan Chase Bank, N.A.’s guarantee of our structured products is limited in scope to our

payment and other obligations in respect of the structured products, and allows the guarantor to avail

itself of all exclusions, exceptions and defences available to us under the terms and conditions of the

structured products and at law. Further, in certain circumstances, the guarantor will not be obliged under

the terms of its guarantee to satisfy our payment or other obligations in respect of the structured

products, even where we have failed to perform such obligations. For example, if we are prohibited,

unable, or otherwise fail to make any payment, or any portion thereof or to perform any other

obligation, because or arising out of an act of war, insurrection or civil strife; an action by a government

or any governmental authority or instrumentality thereof (whether de jure or de facto); legal constraint;

terrorism; riots; or catastrophe, and we are thereby in default of our payment or other obligations in

respect of any of our structured products, the guarantor will be under no obligation under the terms of

its guarantee to satisfy our defaulted obligations. See ‘‘Form of Guarantee’’ below.

Risk factors relating to the guarantor.

The risk factors described below as well as the other information included in this document and in

any amendment or supplement to this document may be material for the purpose of assessing the

business risks that may affect JPMorgan Chase Bank, National Association’s business and profitability.

The following risk factors are contingencies which may or may not occur and JPMorgan Chase Bank,

National Association is not in a position to express a view on the likelihood of any such contingency

occurring. References in these risk factors to ‘‘JPMorgan Chase’’ are to JPMorgan Chase & Co. and its

subsidiaries, including JPMorgan Chase Bank, National Association.

COVID-19 Pandemic

The COVID-19 pandemic has caused and is causing significant harm to the global economy and
could further negatively affect certain of JPMorgan Chase’s businesses.

On March 11, 2020, the World Health Organization declared the outbreak of a strain of novel

coronavirus disease, COVID-19, to be a global pandemic. The COVID-19 pandemic and governmental

responses to the pandemic led to the institution of social distancing and shelter-in-place requirements in

certain areas of the U.S. and other countries resulting in ongoing severe impacts on global economic

conditions, including:

• significant disruption and volatility in the financial markets

• significant disruption of global supply chains, and

• closures of many businesses, leading to loss of revenues and increased unemployment.

A prolongation or worsening of the pandemic, or the emergence of other diseases that give rise to

similar effects, could deepen the adverse impact on the global economy.

The adverse economic conditions caused by the pandemic have had a negative impact on certain of

JPMorgan Chase’s businesses and results of operations, including:

• reduction in demand for certain products and services from JPMorgan Chase’s clients and

customers, resulting in lower revenue, and

• increases in the allowance for credit losses.
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Certain models used by JPMorgan Chase in connection with the determination of the allowance for

credit losses have heightened performance risk in the economic environment precipitated by the effects

of the COVID-19 pandemic and government stimulus. There can be no assurance that, even after

adjustments have been made to model outputs, JPMorgan Chase will not recognize unexpected losses

arising from the model uncertainty that has resulted from these developments.

A prolongation or worsening of the COVID-19 pandemic and the negative economic impacts of the

pandemic could have other significant adverse effects on JPMorgan Chase’s businesses, results of

operations and financial condition, including:

• recognition of credit losses and further increases in the allowance for credit losses, especially

to the extent that businesses remain closed, unemployment continues at elevated levels,

clients and customers draw on their lines of credit or significant numbers of people relocate

from metropolitan areas

• material impacts on the value of securities, derivatives and other financial instruments which

JPMorgan Chase owns or in which it makes markets

• downgrades in JPMorgan Chase’s credit ratings

• constraints on liquidity or capital due to elevated levels of deposits, increases in risk-

weighted assets (‘‘RWA’’) related to supporting client activities, downgrades in client credit

ratings, regulatory actions or other factors, any or all of which could require JPMorgan Chase

to take or refrain from taking actions that it otherwise would under its liquidity and capital

management strategies, and

• the possibility that significant portions of JPMorgan Chase’s workforce are unable to work

effectively, including because of illness, quarantines, shelter-in-place arrangements,

government actions or other restrictions in connection with the pandemic.

The extent to which the COVID-19 pandemic negatively affects JPMorgan Chase’s businesses,

results of operations and financial condition, as well as its regulatory capital and liquidity ratios, will

depend on future developments that are highly uncertain and cannot be predicted, including the ultimate

scope and duration of the pandemic, the effectiveness of vaccination programs and actions taken by

governmental authorities and other third parties in response to the pandemic. Those negative effects,

including the possible recognition of charge-offs, may be delayed because of the impact of prior and

potential future government stimulus actions or payment assistance provided to clients and customers.

In addition, JPMorgan Chase’s participation directly or indirectly, including on behalf of customers

and clients or by affiliated entities, in U.S. government programs designed to support individuals,

households and businesses impacted by the economic disruptions caused by the COVID-19 pandemic

could be criticized and subject JPMorgan Chase to:

• increased governmental and regulatory scrutiny

• negative publicity, and

• increased exposure to litigation,

any or all of which could increase JPMorgan Chase’s operational, legal and compliance costs and

damage its reputation. To the extent that the COVID-19 pandemic adversely affects JPMorgan Chase’s

business, results of operations and financial condition, it may also have the effect of heightening many

of the other risks described below.
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Regulatory

JPMorgan Chase’s businesses are highly regulated, and existing, new or changed laws, rules and
regulations that apply to JPMorgan Chase have a significant impact on its business and
operations.

JPMorgan Chase is a financial services firm with operations worldwide. JPMorgan Chase must

comply with the laws, rules and regulations that apply to its operations in all of the jurisdictions around

the world in which it does business. Regulation of the financial services industry is extensive.

The regulation and supervision of financial services firms has expanded significantly over an

extended period of time. The increased regulation and supervision of JPMorgan Chase has affected the

way that it conducts its business and structures its operations. JPMorgan Chase could be required to

make further changes to its business and operations in response to expanded supervision, new laws,

rules and regulations, and changes to existing laws, rules and regulations. These changes could result in

JPMorgan Chase incurring additional costs for complying with laws, rules and regulations and could

reduce its profitability. In response to new and existing laws, rules and regulations and expanded

supervision, JPMorgan Chase has in the past been and could in the future be, required to:

• limit the products and services that it offers

• reduce the liquidity that it can provide through its market-making activities

• refrain from engaging in business opportunities that it might otherwise pursue

• pay higher taxes, assessments, levies or other governmental charges, including in connection

with the resolution of tax examinations

• dispose of certain assets, and do so at times or prices that are disadvantageous

• impose restrictions on certain business activities, or

• increase the prices that it charges for products and services, which could reduce the demand

for them.

In particular, JPMorgan Chase’s businesses and results of operations could be adversely impacted

by changes in laws, rules and regulations, or changes in the application, interpretation or enforcement of

laws, rules and regulations, that:

• proscribe or institute more stringent restrictions on certain financial services activities, or

• introduce changes to antitrust or anti-competition laws, rules and regulations that adversely

affect the business activities of JPMorgan Chase.

Differences in financial services regulation can be disadvantageous for JPMorgan Chase’s business.

The content and application of laws, rules and regulations affecting financial services firms

sometimes vary according to factors such as the size of the firm, the jurisdiction in which it is organized

or operates, and other criteria. For example:

• larger firms such as JPMorgan Chase are often subject to more stringent supervision and

regulation
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• financial technology companies and other non-traditional competitors may not be subject to

banking regulation, or may be supervised by a national or state regulatory agency that does

not have the same resources or regulatory priorities as the regulatory agencies which

supervise more diversified financial services firms, or

• the financial services regulatory framework in a particular jurisdiction may favor financial

institutions that are based in that jurisdiction.

These differences in the regulatory framework can result in a firm such as JPMorgan Chase losing

market share to competitors that are less regulated or not subject to regulation, especially with respect to

unregulated financial products.

There can also be significant differences in the ways that similar regulatory initiatives affecting the

financial services industry are implemented in the U.S. and in other countries and regions in which

JPMorgan Chase does business. For example, when adopting rules that are intended to implement a

global regulatory standard, a national regulator may introduce additional or more restrictive

requirements, which can create competitive disadvantages for financial services firms, such as

JPMorgan Chase, that may be subject to those enhanced regulations.

Legislative and regulatory initiatives outside the U.S. could require JPMorgan Chase to make

significant modifications to its operations and legal entity structure in the relevant countries or regions

in order to comply with those requirements. These include laws, rules and regulations that have been

adopted or proposed relating to:

• the establishment of locally-based intermediate holding companies or operating subsidiaries

• requirements to maintain minimum amounts of capital or liquidity in locally-based

subsidiaries

• the separation (or ‘‘ring fencing’’) of core banking products and services from markets

activities

• the resolution of financial institutions

• requirements for executing or settling transactions on exchanges or through central

counterparties (‘‘CCPs’’)

• position limits and reporting rules for derivatives

• governance and accountability regimes

• conduct of business and control requirements, and

• restrictions on compensation.

These types of differences in financial services regulation, or inconsistencies or conflicts between

laws, rules and regulations between different jurisdictions, have required and could in the future require

JPMorgan Chase to:

• divest assets or restructure its operations

• absorb increased operational, capital and liquidity costs

• change the prices that it charges for its products and services
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• curtail the products and services that it offers to its customers and clients, or

• incur higher costs for complying with different legal and regulatory frameworks.

Any or all of these factors could harm JPMorgan Chase’s ability to compete against other firms

that are not subject to the same laws, rules and regulations or supervisory oversight, or harm JPMorgan

Chase’s businesses, results of operations and profitability.

Heightened regulatory scrutiny of JPMorgan Chase’s businesses could result in higher compliance
costs and restrictions on its operations.

JPMorgan Chase’s operations are subject to heightened oversight and scrutiny from regulatory

authorities in many jurisdictions. JPMorgan Chase has paid significant fines, provided other monetary

relief, incurred other penalties and experienced other repercussions in connection with resolving

investigations and enforcement actions by governmental agencies. JPMorgan Chase could become

subject to similar regulatory resolutions or other actions in the future, and addressing the requirements

of any such resolutions or actions could result in JPMorgan Chase incurring higher operational and

compliance costs or needing to comply with other restrictions.

In connection with resolving specific regulatory investigations or enforcement actions, certain

regulators have required JPMorgan Chase and other financial institutions to admit wrongdoing with

respect to the activities that gave rise to the resolution. These types of admissions can lead to:

• greater exposure in litigation

• damage to reputation

• disqualification from doing business with certain clients or customers, or in specific

jurisdictions, or

• other direct and indirect adverse effects.

Furthermore, U.S. government officials have demonstrated a willingness to bring criminal actions

against financial institutions and have required that institutions plead guilty to criminal offenses or admit

other wrongdoing in connection with resolving regulatory investigations or enforcement actions.

Resolutions of this type can have significant collateral consequences for the subject financial institution,

including:

• loss of clients, customers and business

• restrictions on offering certain products or services, and

• losing permission to operate certain businesses, either temporarily or permanently.

JPMorgan Chase expects that:

• it and other financial services firms will continue to be subject to heightened regulatory

scrutiny and governmental investigations and enforcement actions

• regulators will continue to require that financial institutions be penalized for actual or

deemed violations of law with formal and punitive enforcement actions, including the

imposition of significant monetary and other sanctions, rather than resolving these matters

through informal supervisory actions; and
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• regulators will be more likely to pursue formal enforcement actions and resolutions against

JPMorgan Chase to the extent that it has previously been subject to other governmental

investigations or enforcement actions.

If JPMorgan Chase fails to meet the requirements of any resolution of a governmental investigation

or enforcement action, or to maintain risk and control processes that meet the heightened standards

established by its regulators, it could be required to:

• enter into further resolutions of investigations or enforcement actions

• pay additional regulatory fines, penalties or judgments, or

• accept material regulatory restrictions on, or changes in the management of, its businesses.

In these circumstances, JPMorgan Chase could also become subject to other sanctions, or to

prosecution or civil litigation with respect to the conduct that gave rise to an investigation or

enforcement action.

Complying with economic sanctions and anti-corruption and anti-money laundering laws, rules
and regulations can increase JPMorgan Chase’s operational and compliance costs and risks.

JPMorgan Chase must comply with economic sanctions and embargo programs administered by the

Office of Foreign Assets Control (‘‘OFAC’’) and similar national and multi-national bodies and

governmental agencies outside the U.S., as well as anti-corruption and anti-money laundering laws, rules

and regulations throughout the world. JPMorgan Chase can incur higher costs and face greater

compliance risks in structuring and operating its businesses to comply with these requirements. Certain

governments have enacted laws, which are commonly referred to as ‘‘blocking laws,’’ that are designed

to prohibit compliance with some U.S. sanctions and may raise significant conflict of laws issues. A

violation of a sanction or embargo program or anti-corruption or anti-money laundering laws, rules and

regulations, or enforcement of blocking laws, could subject JPMorgan Chase, and individual employees,

to regulatory enforcement actions as well as significant civil and criminal penalties.

JPMorgan Chase’s operations and financial results can be negatively impacted in countries with
less predictable legal and regulatory frameworks.

JPMorgan Chase conducts business in certain countries in which the application of the rule of law

is inconsistent or less predictable, including with respect to:

• the absence of a statutory or regulatory basis or guidance for engaging in specific types of

business or transactions

• conflicting or ambiguous laws, rules and regulations, or the inconsistent application or

interpretation of existing laws, rules and regulations

• uncertainty concerning the enforceability of contractual, intellectual property or other

obligations

• difficulty in competing in economies in which the government controls or protects all or a

portion of the local economy or specific businesses, or where graft or corruption may be

pervasive, and

• the threat of arbitrary regulatory investigations, civil litigations or criminal prosecutions, the

termination of licenses required to operate in the local market or the suspension of business

relationships with governmental bodies.
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If the application of the laws, rules and regulations in a particular country is susceptible to

producing inconsistent or unexpected outcomes, this can create a more difficult environment in which

JPMorgan Chase conducts its business and could negatively affect JPMorgan Chase’s operations and

reduce its earnings with respect to that country. For example, conducting business could require

JPMorgan Chase to devote significant additional resources to understanding, and monitoring changes in,

local laws, rules and regulations, as well as structuring its operations to comply with local laws, rules

and regulations and implementing and administering related internal policies and procedures.

There can be no assurance that JPMorgan Chase will always be successful in its efforts to fully

understand and to conduct its business in compliance with the laws, rules and regulations of all of the

jurisdictions in which it operates, and the risk of non-compliance can be greater in countries that have

less predictable legal and regulatory systems.

Requirements for the orderly resolution of JPMorgan Chase could result in JPMorgan Chase
having to restructure or reorganize its businesses and could increase its funding or operational
costs or curtail its business.

JPMorgan Chase is required under Federal Reserve and FDIC rules to prepare and submit

periodically to those agencies a detailed plan for rapid and orderly resolution in bankruptcy, without

extraordinary government support, in the event of material financial distress or failure. The agencies’

evaluation of JPMorgan Chase’s resolution plan may change, and the requirements for resolution plans

may be modified from time to time. Any such determinations or modifications could result in JPMorgan

Chase needing to make changes to its legal entity structure or to certain internal or external activities,

which could increase its funding or operational costs, or hamper its ability to serve clients and

customers.

If the Federal Reserve and the FDIC were both to determine that a resolution plan submitted by

JPMorgan Chase has deficiencies, they could jointly impose more stringent capital, leverage or liquidity

requirements or restrictions on JPMorgan Chase’s growth, activities or operations. The agencies could

also require that JPMorgan Chase restructure, reorganize or divest assets or businesses in ways that

could materially and adversely affect JPMorgan Chase’s operations and strategy.

Holders of JPMorgan Chase & Co.’s debt and equity securities will absorb losses if it were to enter
into a resolution.

Federal Reserve rules require that JPMorgan Chase & Co. (the ‘‘Parent Company’’) maintain

minimum levels of unsecured external long-term debt and other loss-absorbing capacity with specific

terms (‘‘eligible LTD’’) for purposes of recapitalizing JPMorgan Chase’s operating subsidiaries if the

Parent Company were to enter into a resolution either:

• in a bankruptcy proceeding under Chapter 11 of the U.S. Bankruptcy Code, or

• in a receivership administered by the FDIC under Title II of the Dodd-Frank Act (‘‘Title II’’).

If the Parent Company were to enter into a resolution, holders of eligible LTD and other debt and
equity securities of the Parent Company will absorb the losses of the Parent Company and its
subsidiaries.

The preferred ‘‘single point of entry’’ strategy under JPMorgan Chase’s resolution plan

contemplates that only the Parent Company would enter bankruptcy proceedings. JPMorgan Chase’s

subsidiaries would be recapitalized, as needed, so that they could continue normal operations or

subsequently be divested or wound down in an orderly manner. As a result, the Parent Company’s losses

and any losses incurred by its subsidiaries would be imposed first on holders of the Parent Company’s

equity securities and thereafter on its unsecured creditors, including holders of eligible LTD and other
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debt securities. Claims of holders of those securities would have a junior position to the claims of

creditors of JPMorgan Chase’s subsidiaries and to the claims of priority (as determined by statute) and

secured creditors of the Parent Company.

Accordingly, in a resolution of the Parent Company in bankruptcy, holders of eligible LTD and

other debt securities of the Parent Company would realize value only to the extent available to the

Parent Company as a shareholder of JPMorgan Chase Bank, N.A. and its other subsidiaries, and only

after any claims of priority and secured creditors of the Parent Company have been fully repaid.

The FDIC has similarly indicated that a single point of entry recapitalization model could be a

desirable strategy to resolve a systemically important financial institution, such as the Parent Company,

under Title II. However, the FDIC has not formally adopted a single point of entry resolution strategy.

If the Parent Company were to approach, or enter into, a resolution, none of the Parent Company,

the Federal Reserve or the FDIC is obligated to follow JPMorgan Chase’s preferred resolution strategy,

and losses to holders of eligible LTD and other debt and equity securities of the Parent Company, under

whatever strategy is ultimately followed, could be greater than they might have been under JPMorgan

Chase’s preferred strategy.

Regulatory uncertainties associated with the U.K.’s departure from the EU could negatively affect
JPMorgan Chase’s business, results of operations and operating model.

The U.K.’s departure from the EU, which is commonly referred to as “Brexit,” was completed on

December 31, 2020. The Trade and Cooperation Agreement entered into between the U.K. and the EU

in December 2020 included very limited provisions relating to the conduct of financial services activities

between the U.K. and the EU. Accordingly, unless or until the U.K. and the EU enter into further

agreements relating to financial services, the regulatory environment for financial services in the

aftermath of Brexit can be expected to:

• significantly limit the ability of U.K.-based financial services firms to conduct business in the

EU, and vice versa

• prolong uncertainty concerning the levels of market access for trading venues, which could

result in a reduction or fragmentation of market liquidity, and

• prolong ongoing uncertainties concerning optimal business models for firms providing

financial services, especially given that any changes in the regulation of such services by the

U.K. may not benefit from equivalence determinations by the EU.

As a result of these limitations and uncertainties, JPMorgan Chase:

• has made and is continuing to make appropriate changes to its legal entity structure and

operations in the U.K. and the EU to address the regulatory environment

• is now maintaining, and expects that it will be required to sustain, a more fragmented

operating model across its U.K. and EU operating entities, and

• expects that, due to considerations such as operating expenses, liquidity, leverage and capital,

this modified European operating framework will be more complex, less efficient and more

costly than would otherwise have been the case.

In addition, the COVID-19 pandemic and EU and U.K. government responses to the pandemic,

including travel restrictions and lock-downs, have introduced delays and uncertainties into JPMorgan

Chase’s implementation of its plans for maintaining continuity of service for its clients.
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Any or all of the above factors could have an adverse effect on the overall operation of the

financial services market across the U.K. and the EU as well as JPMorgan Chase’s business, operations

and earnings in the U.K., the EU and globally.

Political

Economic uncertainty or instability caused by political developments can hurt JPMorgan Chase’s
businesses.

The economic environment and market conditions in which JPMorgan Chase operates continue to

be uncertain due to political developments in the U.S. and other countries. Certain monetary, fiscal and

other policy initiatives and proposals could cause a contraction in U.S. and global economic growth and

higher volatility in the financial markets, including:

• monetary policies and actions taken by the Federal Reserve and other central banks or

governmental authorities, including any sustained large-scale asset purchases or any

suspension or reversal of those actions

• fiscal policies, including with respect to taxation

• actions that governments take or fail to take in response to the effects of the COVID-19

pandemic, as well as the effectiveness of any actions taken

• isolationist foreign policies

• the implementation of tariffs and other protectionist trade policies, or

• political and social pressures with respect to governmental policies and actions.

These types of political developments, and uncertainty about the possible outcomes of these

developments, could:

• erode investor confidence in the U.S. economy and financial markets, which could potentially

undermine the status of the U.S. dollar as a safe haven currency

• provoke retaliatory countermeasures by other countries and otherwise heighten tensions in

diplomatic relations

• lead to the withdrawal of government support for agencies and enterprises such as the U.S.

Federal National Mortgage Association and the U.S. Federal Home Loan Mortgage

Corporation (together, the ‘‘U.S. GSEs’’)

• increase concerns about whether the U.S. government will be funded, and its outstanding

debt serviced, at any particular time

• result in periodic shutdowns of the U.S. government or governments in other countries, and

• increase investor reliance on actions by the Federal Reserve or other central banks, or

investor perceptions concerning government support of sectors of the economy or the

economy as a whole.

These factors could lead to:

• slower growth rates, rising inflation or recession
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• greater market volatility

• a contraction of available credit and the widening of credit spreads

• erosion of adequate risk premium on certain financial assets

• diminished investor and consumer confidence

• lower investment growth

• large-scale sales of government debt and other debt and equity securities in the U.S. and

other countries

• reduced commercial activity among trading partners

• the potential for a currency redenomination by a particular country

• the possible departure of a country from, or the dissolution of, a political or economic

alliance or treaty

• potential expropriation or nationalization of assets, or

• other market dislocations, including the spread of unfavorable economic conditions from a

particular country or region to other countries or regions.

Any of these potential outcomes could cause JPMorgan Chase to suffer losses on its market-

making positions or in its investment portfolio, reduce its liquidity and capital levels, hamper its ability

to deliver products and services to its clients and customers, and weaken its results of operations and

financial condition.

Market

Economic and market events and conditions can materially affect JPMorgan Chase’s businesses
and investment and market-making positions.

JPMorgan Chase’s results of operations can be negatively affected by adverse changes in any of

the following:

• investor, consumer and business sentiment

• events that reduce confidence in the financial markets

• inflation or deflation

• high unemployment or, conversely, a tightening labor market

• the availability and cost of capital, liquidity and credit

• levels and volatility of interest rates, credit spreads and market prices for currencies, equities

and commodities, and the duration of any changes in levels or volatility

• the economic effects of outbreaks of hostilities, terrorism or other geopolitical instabilities,

cyber attacks, climate change, natural disasters, severe weather conditions, health

emergencies, the spread of infectious diseases or pandemics, and
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• the health of the U.S. and global economies.

All of these are affected by global economic, market and political events and conditions, as well as

regulatory restrictions.

In addition, JPMorgan Chase’s investment portfolio and market-making businesses can suffer

losses due to unanticipated market events, including:

• severe declines in asset values

• unexpected credit events

• unforeseen events or conditions that may cause previously uncorrelated factors to become

correlated (and vice versa)

• the inability to effectively hedge market and other risks related to market-making and

investment portfolio positions, or

• other market risks that may not have been appropriately taken into account in the

development, structuring or pricing of a financial instrument.

If JPMorgan Chase experiences significant losses in its investment portfolio or from market-

making activities, this could reduce JPMorgan Chase’s profitability and its liquidity and capital levels,

and thereby constrain the growth of its businesses.

JPMorgan Chase’s consumer businesses can be negatively affected by adverse economic conditions.

JPMorgan Chase’s consumer businesses are particularly affected by U.S. and global economic

conditions, including:

• personal and household income distribution

• unemployment or underemployment

• prolonged periods of exceptionally low interest rates

• housing prices

• the level of consumer and small business confidence levels

• changes in consumer spending or in the level of consumer debt, and

• the number of personal bankruptcies.

Heightened levels of unemployment or underemployment that result in reduced personal and

household income could negatively affect consumer credit performance to the extent that consumers are

less able to service their debts. In addition, sustained low growth, low or negative interest rates,

inflationary pressures or recessionary conditions could diminish customer demand for the products and

services offered by JPMorgan Chase’s consumer businesses.

Adverse economic conditions could also lead to an increase in delinquencies, additions to the

allowance for credit losses and higher net charge-offs, which can reduce JPMorgan Chase’s earnings.

These consequences could be significantly worse in certain geographies and industry segments where

economic restrictions and shutdowns have occurred related to the COVID-19 pandemic, declining
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industrial or manufacturing activity that has resulted in or could result in higher levels of

unemployment, or where high levels of consumer debt, such as outstanding student loans, could impair

the ability of customers to pay their other consumer loan obligations.

JPMorgan Chase’s earnings from its consumer businesses could also be adversely affected by

governmental policies and actions that affect consumers, including:

• policies and initiatives relating to medical insurance, education, immigration, employment

status and housing, and

• policies aimed at the economy more broadly, such as higher taxes and increased regulation

which could result in reductions in consumer disposable income.

In addition, governmental proposals to permit student loan obligations to be discharged in

bankruptcy proceedings could, if enacted into law, encourage certain of JPMorgan Chase’s customers to

declare personal bankruptcy and thereby trigger defaults and charge-offs of credit card and other

consumer loans extended to those customers.

Unfavorable market and economic conditions can have an adverse effect on JPMorgan Chase’s
wholesale businesses.

In JPMorgan Chase’s wholesale businesses, market and economic factors can affect the volume of

transactions that JPMorgan Chase executes for its clients or for which it advises clients, and, therefore,

the revenue that JPMorgan Chase receives from those transactions. These factors can also influence the

willingness of other financial institutions and investors to participate in capital markets transactions that

JPMorgan Chase manages, such as loan syndications or securities underwritings. Furthermore, if a

significant and sustained deterioration in market conditions were to occur, the profitability of JPMorgan

Chase’s capital markets businesses, including its loan syndication, securities underwriting and leveraged

lending activities, could be reduced to the extent that those businesses:

• earn less fee revenue due to lower transaction volumes, including when clients are unwilling

or unable to refinance their outstanding debt obligations in unfavorable market conditions, or

• dispose of portions of credit commitments at a loss, or hold larger residual positions in credit

commitments that cannot be sold at favorable prices.

An adverse change in market conditions in particular segments of the economy, such as a sudden

and severe downturn in oil and gas prices or an increase in commodity prices, could have a material

adverse effect on clients of JPMorgan Chase whose operations or financial condition are directly or

indirectly dependent on the health or stability of those market segments, as well as clients that are

engaged in related businesses. JPMorgan Chase could incur losses on its loans and other credit

commitments to clients that operate in, or are dependent on, any sector of the economy that is under

stress.

The fees that JPMorgan Chase earns from managing client assets or holding assets under custody

for clients could be diminished by declining asset values or other adverse macroeconomic conditions.

For example, higher interest rates or a downturn in financial markets could affect the valuations of client

assets that JPMorgan Chase manages or holds under custody, which, in turn, could affect JPMorgan

Chase’s revenue from fees that are based on the amount of assets under management or custody.

Similarly, adverse macroeconomic or market conditions could prompt outflows from JPMorgan Chase

funds or accounts, or cause clients to invest in products that generate lower revenue. Substantial and

unexpected withdrawals from a JPMorgan Chase fund can also hamper the investment performance of
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the fund, particularly if the outflows create the need for the fund to dispose of fund assets at

disadvantageous times or prices, and could lead to further withdrawals based on the weaker investment

performance.

An economic downturn that results in lower consumer and business spending could also have a

negative impact on certain of JPMorgan Chase’s wholesale clients, and thereby diminish JPMorgan

Chase’s earnings from its wholesale operations. For example, the businesses of certain of JPMorgan

Chase’s wholesale clients are dependent on consistent streams of rental income from commercial real

estate properties which are owned or being built by those clients. Severe and sustained adverse

economic conditions, including higher unemployment caused by the COVID-19 pandemic and

governmental actions taken in response to the pandemic, could result in reductions in the rental cash

flows that owners or developers receive from their tenants which, in turn, could depress the values of

the properties and impair the ability of borrowers to service or refinance their commercial real estate

loans. These consequences could result in JPMorgan Chase experiencing higher delinquencies, defaults

and write-offs within its commercial real estate loan portfolio and incurring higher costs for servicing a

larger volume of delinquent loans in that portfolio, thereby reducing JPMorgan Chase’s earnings from its

wholesale businesses.

Changes in interest rates and credit spreads can adversely affect certain of JPMorgan Chase’s
revenue and income streams related to JPMorgan Chase’s traditional banking and funding
activities.

In general, a low or negative interest rate environment may cause:

• net interest margins to be compressed, which could reduce the amounts that JPMorgan Chase

earns on its investment securities portfolio to the extent that it is unable to reinvest

contemporaneously in higher-yielding instruments

• unanticipated or adverse changes in depositor behavior, which could negatively affect

JPMorgan Chase’s broader asset and liability management strategy

• JPMorgan Chase to reduce the amount of deposits that it accepts from customers and clients,

which could result in lower revenues, and

• a reduction in the value of JPMorgan Chase’s mortgage servicing rights (‘‘MSRs’’) asset,

thereby decreasing revenues.

When credit spreads widen, it becomes more expensive for JPMorgan Chase to borrow. JPMorgan

Chase’s credit spreads may widen or narrow not only in response to events and circumstances that are

specific to JPMorgan Chase but also as a result of general economic and geopolitical events and

conditions. Changes in JPMorgan Chase’s credit spreads will affect, positively or negatively, JPMorgan

Chase’s earnings on certain liabilities, such as derivatives, that are recorded at fair value.

When interest rates are increasing, JPMorgan Chase can generally be expected to earn higher net

interest income. However, higher interest rates can also lead to:

• fewer originations of commercial and residential real estate loans

• losses on underwriting exposures

• the loss of deposits, including in the event that JPMorgan Chase makes incorrect assumptions

about depositor behavior
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• lower net interest income if central banks introduce interest rate increases more quickly than

anticipated and this results in a misalignment in the pricing of short-term and long-term

borrowings

• less liquidity in the financial markets, and

• higher funding costs.

All of these outcomes could adversely affect JPMorgan Chase’s revenues and its liquidity and

capital levels. Higher interest rates can also negatively affect the payment performance on loans within

JPMorgan Chase’s consumer and wholesale loan portfolios that are linked to variable interest rates. If

borrowers of variable rate loans are unable to afford higher interest payments, those borrowers may

reduce or stop making payments, thereby causing JPMorgan Chase to incur losses and increased

operational costs related to servicing a higher volume of delinquent loans.

JPMorgan Chase’s results may be materially affected by market fluctuations and significant
changes in the value of financial instruments.

The value of securities, derivatives and other financial instruments which JPMorgan Chase owns or

in which it makes markets can be materially affected by market fluctuations. Market volatility, illiquid

market conditions and other disruptions in the financial markets may make it extremely difficult to value

certain financial instruments. Subsequent valuations of financial instruments in future periods, in light of

factors then prevailing, may result in significant changes in the value of these instruments. In addition,

at the time of any disposition of these financial instruments, the price that JPMorgan Chase ultimately

realizes will depend on the demand and liquidity in the market at that time and may be materially lower

than their current fair value. Any of these factors could cause a decline in the value of JPMorgan

Chase’s financial instruments which may have an adverse effect on JPMorgan Chase’s results of

operations.

JPMorgan Chase’s risk management and monitoring processes, including its stress testing

framework, seek to quantify and control JPMorgan Chase’s exposure to more extreme market moves.

However, JPMorgan Chase’s hedging and other risk management strategies may not be effective, and it

could incur significant losses, if extreme market events were to occur.

Credit

JPMorgan Chase can be negatively affected by adverse changes in the financial condition of
clients, counterparties, custodians and CCPs.

JPMorgan Chase routinely executes transactions with clients and counterparties such as

corporations, financial institutions, asset managers, hedge funds, exchanges and government entities

within and outside the U.S. Many of these transactions expose JPMorgan Chase to the credit risk of its

clients and counterparties, and can involve JPMorgan Chase in disputes and litigation if a client or

counterparty defaults. JPMorgan Chase can also be subject to losses or liability where a financial

institution that it has appointed to provide custodial services for client assets or funds becomes insolvent

as a result of fraud or the failure to abide by existing laws and obligations, including under the EU

Alternative Investment Fund Managers Directive.
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A default by, or the financial or operational failure of, a CCP through which JPMorgan Chase

executes contracts would require JPMorgan Chase to replace those contracts, thereby increasing its

operational costs and potentially resulting in losses. JPMorgan Chase can also be exposed to losses if a

member of a CCP in which JPMorgan Chase is also a member defaults on its obligations to the CCP

because of requirements that each member of the CCP absorb a portion of those losses. As part of its

clearing services activities, JPMorgan Chase is also exposed to the risk of nonperformance by its clients,

which it seeks to mitigate by requiring clients to provide adequate collateral. JPMorgan Chase is also

exposed to intra-day credit risk of its clients in connection with providing cash management, clearing,

custodial and other transaction services to those clients. If a client for which JPMorgan Chase provides

these services becomes bankrupt or insolvent, JPMorgan Chase may incur losses, become involved in

disputes and litigation with one or more CCPs, the client’s bankruptcy estate and other creditors, or be

subject to regulatory investigations. All of the foregoing events can increase JPMorgan Chase’s

operational and litigation costs, and JPMorgan Chase may suffer losses to the extent that any collateral

that it has received is insufficient to cover those losses. JPMorgan Chase can also be subject to bearing

its share of non-default losses incurred by a CCP, including losses from custodial, settlement or

investment activities or due to cyber or other security breaches.

Transactions with government entities, including national, state, provincial, municipal and local

authorities, can expose JPMorgan Chase to enhanced sovereign, credit, operational and reputation risks.

Government entities may, among other things, claim that actions taken by government officials were

beyond the legal authority of those officials or repudiate transactions authorized by a previous

incumbent government. These types of actions have in the past caused, and could in the future cause,

JPMorgan Chase to suffer losses or hamper its ability to conduct business in the relevant jurisdiction.

In addition, local laws, rules and regulations could limit JPMorgan Chase’s ability to resolve

disputes and litigation in the event of a counterparty default or unwillingness to make previously agreed-

upon payments, which could subject JPMorgan Chase to losses.

Disputes may arise with counterparties to derivatives contracts with regard to the terms, the

settlement procedures or the value of underlying collateral. The disposition of those disputes could cause

JPMorgan Chase to incur unexpected transaction, operational and legal costs, or result in credit losses.

These consequences can also impair JPMorgan Chase’s ability to effectively manage its credit risk

exposure from its market activities, or cause harm to JPMorgan Chase’s reputation.

The financial or operational failure of a significant market participant, such as a major financial

institution or a CCP, or concerns about the creditworthiness of such a market participant, can have a

cascading effect within the financial markets. JPMorgan Chase’s businesses could be significantly

disrupted by such an event, particularly if it leads to other market participants incurring significant

losses, experiencing liquidity issues or defaulting, and JPMorgan Chase is likely to have significant

interrelationships with, and credit exposure to, such a significant market participant.

JPMorgan Chase may suffer losses if the value of collateral declines in stressed market conditions.

During periods of market stress or illiquidity, JPMorgan Chase’s credit risk may be further

increased when:

• JPMorgan Chase cannot realize the fair value of the collateral it holds

• collateral is liquidated at prices that are not sufficient to recover the full amount owed to it,

or

• counterparties are unable to post collateral, whether for operational or other reasons.
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Furthermore, disputes with counterparties concerning the valuation of collateral may increase in

times of significant market stress, volatility or illiquidity, and JPMorgan Chase could suffer losses

during these periods if it is unable to realize the fair value of collateral or to manage declines in the

value of collateral.

JPMorgan Chase could incur significant losses arising from concentrations of credit and market
risk.

JPMorgan Chase is exposed to greater credit and market risk to the extent that groupings of its

clients or counterparties:

• engage in similar or related businesses, or in businesses in related industries

• do business in the same geographic region, or

• have business profiles, models or strategies that could cause their ability to meet their

obligations to be similarly affected by changes in economic conditions.

For example, a significant deterioration in the credit quality of one of JPMorgan Chase’s borrowers

or counterparties could lead to concerns about the creditworthiness of other borrowers or counterparties

in similar, related or dependent industries. This type of interrelationship could exacerbate JPMorgan

Chase’s credit, liquidity and market risk exposure and potentially cause it to incur losses, including fair

value losses in its market-making businesses and investment portfolios. In addition, JPMorgan Chase

may be required to recognize higher allowances for credit losses with respect to certain clients or

industries in order to align with directives or expectations of its banking regulators.

Similarly, challenging economic conditions that affect a particular industry or geographic area

could lead to concerns about the credit quality of JPMorgan Chase’s borrowers or counterparties not

only in that particular industry or geography but in related or dependent industries, wherever located.

These conditions could also heighten concerns about the ability of customers of JPMorgan Chase’s

consumer businesses who live in those areas or work in those affected industries or related or dependent

industries to meet their obligations to JPMorgan Chase. JPMorgan Chase regularly monitors various

segments of its credit and market risk exposures to assess the potential risks of concentration or

contagion, but its efforts to diversify or hedge its exposures against those risks may not be successful.

JPMorgan Chase’s consumer businesses can also be harmed by an excessive expansion of

consumer credit by bank or non-bank competitors. Heightened competition for certain types of consumer

loans could prompt industry-wide reactions such as significant reductions in the pricing or margins of

those loans or the making of loans to less-creditworthy borrowers. If large numbers of consumers

subsequently default on their loans, whether due to weak credit profiles, an economic downturn or other

factors, this could impair their ability to repay obligations owed to JPMorgan Chase and result in higher

charge-offs and other credit-related losses. More broadly, widespread defaults on consumer debt could

lead to recessionary conditions in the U.S. economy, and JPMorgan Chase’s consumer businesses may

earn lower revenues in such an environment.

If JPMorgan Chase is unable to reduce positions effectively during a market dislocation, this can

increase both the market and credit risks associated with those positions and the level of RWA that

JPMorgan Chase holds on its balance sheet. These factors could adversely affect JPMorgan Chase’s

capital position, funding costs and the profitability of its businesses.
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Liquidity

JPMorgan Chase’s ability to operate its businesses could be impaired if its liquidity is constrained.

JPMorgan Chase’s liquidity could be impaired at any given time by factors such as:

• market-wide illiquidity or disruption

• unforeseen liquidity or capital requirements, including as a result of changes in laws, rules

and regulations

• inability to sell assets, or to sell assets at favorable times or prices

• default by a CCP or other significant market participant

• unanticipated outflows of cash or collateral

• unexpected loss of consumer deposits, and

• lack of market or customer confidence in JPMorgan Chase or financial institutions in general.

A reduction in JPMorgan Chase’s liquidity may be caused by events over which it has little or no

control. For example, during periods of market stress, low investor confidence and significant market

illiquidity could result in higher funding costs for JPMorgan Chase and could limit its access to some of

its traditional sources of liquidity.

JPMorgan Chase may need to raise funding from alternative sources if its access to stable and

lower-cost sources of funding, such as deposits and borrowings from Federal Home Loan Banks, is

reduced. Alternative sources of funding could be more expensive or limited in availability. JPMorgan

Chase’s funding costs could also be negatively affected by actions that JPMorgan Chase may take in

order to:

• satisfy applicable liquidity coverage ratio and net stable funding ratio requirements

• address obligations under its resolution plan, or

• satisfy regulatory requirements in jurisdictions outside the U.S. relating to the pre-positioning

of liquidity in subsidiaries that are material legal entities.

More generally, if JPMorgan Chase fails to effectively manage its liquidity, this could constrain its

ability to fund or invest in its businesses and subsidiaries (including, in particular, its broker-dealer

subsidiaries), and thereby adversely affect its results of operations.

JPMorgan Chase & Co. is a holding company and depends on the cash flows of its subsidiaries to
make payments on its outstanding securities.

JPMorgan Chase & Co. is a holding company that holds the stock of JPMorgan Chase Bank, N.A.

and an intermediate holding company, JPMorgan Chase Holdings LLC (the ‘‘IHC’’). The IHC in turn

holds the stock of substantially all of JPMorgan Chase’s subsidiaries other than JPMorgan Chase Bank,

N.A. and its subsidiaries. The IHC also owns other assets and owes intercompany indebtedness to the

holding company.

The holding company is obligated to contribute to the IHC substantially all the net proceeds

received from securities issuances (including issuances of senior and subordinated debt securities and of

preferred and common stock).
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The ability of JPMorgan Chase Bank, N.A. and the IHC to make payments to the holding company

is also limited. JPMorgan Chase Bank, N.A. is subject to restrictions on its dividend distributions, as

well as capital adequacy requirements, such as the Supplementary Leverage Ratio (‘‘SLR’’), and

liquidity requirements and other regulatory restrictions on its ability to make payments to the holding

company. The IHC is prohibited from paying dividends or extending credit to the holding company if

certain capital or liquidity thresholds are breached or if limits are otherwise imposed by JPMorgan

Chase’s management or Board of Directors.

As a result of these arrangements, the ability of the holding company to make various payments is

dependent on its receiving dividends from JPMorgan Chase Bank, N.A. and dividends and extensions of

credit from the IHC. These limitations could affect the holding company’s ability to:

• pay interest on its debt securities

• pay dividends on its equity securities

• redeem or repurchase outstanding securities, and

• fulfill its other payment obligations.

These regulatory restrictions and limitations could also result in the holding company seeking

protection under bankruptcy laws at a time earlier than would have been the case absent the existence of

the capital and liquidity thresholds to which the IHC is subject.

Reductions in JPMorgan Chase’s credit ratings may adversely affect its liquidity and cost of
funding.

JPMorgan Chase & Co. and certain of its principal subsidiaries are rated by credit rating agencies.

Rating agencies evaluate both general and firm-specific and industry-specific factors when determining

credit ratings for a particular financial institution, including:

• expected future profitability

• risk management practices

• legal expenses

• ratings differentials between bank holding companies and their bank and non-bank

subsidiaries

• regulatory developments

• assumptions about government support, and

• economic and geopolitical trends.

JPMorgan Chase closely monitors and manages, to the extent that it is able, factors that could

influence its credit ratings. However, there is no assurance that JPMorgan Chase’s credit ratings will not

be lowered in the future. Furthermore, any such downgrade could occur at times of broader market

instability when JPMorgan Chase’s options for responding to events may be more limited and general

investor confidence is low.

A reduction in JPMorgan Chase’s credit ratings could curtail JPMorgan Chase’s business activities

and reduce its profitability in a number of ways, including:
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• reducing its access to capital markets

• materially increasing its cost of issuing and servicing securities

• triggering additional collateral or funding requirements, and

• decreasing the number of investors and counterparties that are willing or permitted to do

business with or lend to JPMorgan Chase.

Any rating reduction could also increase the credit spreads charged by the market for taking credit

risk on JPMorgan Chase & Co. and its subsidiaries. This could, in turn, adversely affect the value of

debt and other obligations of JPMorgan Chase & Co. and its subsidiaries.

The reform and replacement of benchmark rates could adversely affect JPMorgan Chase’s
funding, investments and financial products, and expose it to litigation and other disputes.

Interest rate, equity, foreign exchange rate and other types of indices which are deemed to be

‘‘benchmarks,’’ including those in widespread and longstanding use, have been the subject of ongoing

international, national and other regulatory scrutiny and initiatives and proposals for reform. Some of

these reforms are already effective while others are still to be implemented or are under consideration.

These reforms may cause certain benchmarks to perform differently than in the past, or to disappear

entirely, or have other consequences which cannot be fully anticipated.

Any of the benchmark reforms which have been proposed or implemented, or the general increased

regulatory scrutiny of benchmarks, could also increase the costs and risks of administering or otherwise

participating in the setting of benchmarks and complying with regulations or requirements relating to

benchmarks. Such factors may have the effect of discouraging market participants from continuing to

administer or contribute to certain benchmarks, trigger changes in the rules or methodologies used in

certain benchmarks or lead to the disappearance of certain benchmarks.

Any of these developments, and any future initiatives to regulate, reform or change the

administration of benchmarks, could result in adverse consequences to the return on, value of and

market for loans, mortgages, securities, derivatives and other financial instruments whose returns are

linked to any such benchmark, including those issued, funded, serviced or held by JPMorgan Chase.

Various regulators, industry bodies and other market participants in the U.S. and other countries

are engaged in initiatives to develop, introduce and encourage the use of alternative rates to replace

certain benchmarks. There is no assurance that these new rates will be accepted or widely used by

market participants, or that the characteristics of any of these new rates will be similar to, or produce the

economic equivalent of, the benchmarks that they seek to replace. If a particular benchmark were to be

discontinued and an alternative rate has not been successfully introduced to replace that benchmark, this

could result in widespread dislocation in the financial markets, engender volatility in the pricing of

securities, derivatives and other instruments, and suppress capital markets activities, all of which could

have adverse effects on JPMorgan Chase’s results of operations.

To the extent that any guidance provided by accounting standard setters concerning the transition

from benchmark rates is not comprehensive, fails to provide the expected relief or the ability to elect or

implement that guidance is constrained in any significant respect, the transition could:

• affect hedge accounting relationships between financial instruments linked to a particular

benchmark and any related derivatives, which could adversely affect JPMorgan Chase’s

results of operations, or
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• increase JPMorgan Chase’s operational costs with respect to the determination of whether the

transition has resulted in the modification or extinguishment of specific contracts for

accounting purposes.

ICE Benchmark Administration, the administrator of LIBOR, has announced that it will consult on

its intention to:

• cease publication of (i) all tenors of the euro, sterling, Swiss franc and yen LIBORs and (ii)

the one week and two month tenors of U.S. dollar LIBOR, in each case, after December 31,

2021, and

• cease publication of all remaining tenors of U.S. dollar LIBOR after June 30, 2023.

These announcements indicate that it is highly likely that various tenors of the LIBOR benchmark

will be discontinued on or about the timeframes mentioned above. Vast amounts of loans, mortgages,

securities, derivatives and other financial instruments are linked to the LIBOR benchmark, and any

inability of market participants and regulators to successfully introduce benchmark rates to replace

LIBOR and implement effective transitional arrangements to address the discontinuation of LIBOR

could result in disruption in the financial markets and suppress capital markets activities, all of which

could have a negative impact on JPMorgan Chase’s results of operations and on LIBOR-linked

securities, credit or other instruments which are issued, funded, serviced or held by JPMorgan Chase.

JPMorgan Chase could also become involved in litigation and other types of disputes with clients,

customers, counterparties and investors as a consequence of the transition from LIBOR and other

benchmark rates to replacement rates, including claims that JPMorgan Chase has:

• treated clients, customers, counterparties or investors unfairly, or caused them to experience

losses, higher financing costs or lower returns on investments

• failed to appropriately communicate the effects of the transition from benchmark rates on the

products that JPMorgan Chase has sold to its clients and customers, or failed to disclose

purported conflicts of interest

• made inappropriate product recommendations to or investments on behalf of its clients, or

sold products that did not serve their intended purpose, in connection with the transition from

benchmark rates

• engaged in anti-competitive behavior, or in the manipulation of markets or specific

benchmarks, in connection with the discontinuation of or transition from benchmark rates, or

• disadvantaged clients, customers, counterparties or investors when interpreting or making

determinations under the terms of agreements or financial instruments.

These types of claims could subject JPMorgan Chase to higher legal expenses and operational

costs, require it to pay significant amounts in connection with resolving litigation and other disputes,

and harm its reputation.
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Capital

Maintaining the required level and composition of capital may impact JPMorgan Chase’s ability to
support business activities, meet evolving regulatory requirements and distribute capital to
shareholders.

JPMorgan Chase is subject to various regulatory capital requirements, including leverage- and risk-

based capital requirements, that can change due to actions by banking regulators. JPMorgan Chase’s

adherence to these requirements can also evolve dynamically in response to changes in the composition

of its balance sheet or other factors. It is possible that these changing requirements, including meeting or

exceeding various capital ratio thresholds, could limit JPMorgan Chase’s ability to support its businesses

and make capital distributions to its shareholders.

Actions by the Federal Reserve and the U.S. government in response to the economic effects of the

COVID-19 pandemic have led to an expansion of the Federal Reserve’s balance sheet, growth in deposit

balances held by JPMorgan Chase and other U.S. financial institutions and, consequently, an increase in

JPMorgan Chase’s leverage exposure. If these trends were to continue, JPMorgan Chase may be required

to hold more capital or take other actions in order to satisfy the leverage-based capital requirements

applicable to it.

JPMorgan Chase is required to submit, at least annually, a capital plan describing proposed

dividend payments to shareholders, redemptions and repurchases of its outstanding securities and other

capital actions that it intends to take. JPMorgan Chase considers various factors in managing capital,

including the impact of stress on its capital levels, as determined by both internal modeling and the

Federal Reserve’s modeling of JPMorgan Chase’s capital position in supervisory stress tests and CCAR.

Because the Federal Reserve and JPMorgan Chase use different forecasting models and methodologies

when determining stress test results, there can be significant differences between the estimates of stress

loss as determined by the Federal Reserve and JPMorgan Chase, respectively. The Federal Reserve may

require modifications to JPMorgan Chase’s capital plan, and may change the Stress Capital Buffer

(‘‘SCB’’) applicable to JPMorgan Chase, from time to time.

Any failure by or inability of JPMorgan Chase to maintain the required level and composition of

capital, or unfavorable changes in the capital requirements imposed by banking regulators, could have

an adverse impact on JPMorgan Chase’s shareholders, such as:

• reducing the amount of common stock that JPMorgan Chase is permitted to repurchase

• requiring the issuance of, or prohibiting the redemption of, capital instruments in a manner

inconsistent with JPMorgan Chase’s capital management strategy

• constraining the amount of dividends that may be paid on common stock, or

• curtailing JPMorgan Chase’s business activities or operations.

Operational

JPMorgan Chase’s businesses are dependent on the effectiveness of its operational systems and
those of other market participants.

JPMorgan Chase’s businesses rely on the ability of JPMorgan Chase’s financial, accounting,

transaction execution, data processing and other operational systems to process, record, monitor and

report a large number of transactions on a continuous basis, and to do so accurately, quickly and

securely. In addition to proper design, installation, maintenance and training, the effective functioning of

JPMorgan Chase’s operational systems depends on:
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• the quality of the information contained in those systems, as inaccurate, outdated or corrupted

data can significantly compromise the functionality or reliability of a particular system and

other systems to which it transmits or from which it receives information, and

• JPMorgan Chase’s ability to appropriately maintain and upgrade its systems on a regular

basis, and to ensure that any changes introduced to its systems are managed carefully to

ensure security and operational continuity and adhere to all applicable legal and regulatory

requirements.

JPMorgan Chase also depends on its ability to access and use the operational systems of its

vendors, custodians and other market participants, including clearing and payment systems, CCPs,

securities exchanges and data processing, security and technology companies.

The ineffectiveness, failure or other disruption of operational systems upon which JPMorgan Chase

depends, including due to a systems malfunction, cyberbreach or other systems failure, could result in

unfavorable ripple effects in the financial markets and for JPMorgan Chase and its clients and

customers, including:

• delays or other disruptions in providing information, services and liquidity to clients and

customers

• the inability to settle transactions or obtain access to funds and other assets, including those

for which physical settlement and delivery is required

• failure to timely settle or confirm transactions

• the possibility that funds transfers, capital markets trades or other transactions are executed

erroneously, as a result of illegal conduct or with unintended consequences

• financial losses, including due to loss-sharing requirements of CCPs, payment systems or

other market infrastructures, or as possible restitution to clients and customers

• higher operational costs associated with replacing services provided by a system that is

unavailable

• client or customer dissatisfaction with JPMorgan Chase’s products and services

• regulatory fines, penalties, or other sanctions against JPMorgan Chase

• loss of confidence in the ability of JPMorgan Chase, or financial institutions generally, to

protect against and withstand operational disruptions, or

• harm to JPMorgan Chase’s reputation.

As the speed, frequency, volume, interconnectivity and complexity of transactions continue to

increase, it can become more challenging to effectively maintain and upgrade JPMorgan Chase’s

operational systems and infrastructure, especially due to the heightened risks that:

• attempts by third parties to defraud JPMorgan Chase or its clients and customers may

increase, evolve or become more complex, particularly during periods of market disruption or

economic uncertainty

• errors made by JPMorgan Chase or another market participant, whether inadvertent or

malicious, cause widespread system disruption

– 54 –



• isolated or seemingly insignificant errors in operational systems compound, or migrate to

other systems over time, to become larger issues

• failures in synchronization or encryption software, or degraded performance of

microprocessors due to design flaws, could cause disruptions in operational systems, or the

inability of systems to communicate with each other, and

• third parties may attempt to block the use of key technology solutions by claiming that the

use infringes on their intellectual property rights.

If JPMorgan Chase’s operational systems, or those of external parties on which JPMorgan Chase’s

businesses depend, are unable to meet the requirements of JPMorgan Chase’s businesses and operations

or bank regulatory standards, or if they fail or have other significant shortcomings, JPMorgan Chase

could be materially and adversely affected.

A successful cyber attack affecting JPMorgan Chase could cause significant harm to JPMorgan
Chase and its clients and customers.

JPMorgan Chase experiences numerous attempted cyber attacks on its computer systems, software,

networks and other technology assets on a daily basis from various actors, including groups acting on

behalf of hostile countries, cyber-criminals, ‘‘hacktivists’’ (i.e., individuals or groups that use technology

to promote a political agenda or social change) and others. These cyber attacks can take many forms,

including attempts to introduce computer viruses or malicious code, which is commonly referred to as

‘‘malware,’’ into JPMorgan Chase’s systems. These attacks are typically designed to:

• obtain unauthorized access to confidential information belonging to JPMorgan Chase or its

clients, customers, counterparties or employees

• manipulate data

• destroy data or systems with the aim of rendering services unavailable

• disrupt, sabotage or degrade service on JPMorgan Chase’s systems

• steal money, or

• extort money through the use of so-called ‘‘ransomware’’.

JPMorgan Chase has also experienced significant distributed denial-of-service attacks which are

intended to disrupt online banking services.

JPMorgan Chase has experienced security breaches due to cyber attacks in the past, and it is

inevitable that additional breaches will occur in the future. Any such breach could result in serious and

harmful consequences for JPMorgan Chase or its clients and customers.

A principal reason that JPMorgan Chase cannot provide absolute security against cyber attacks is

that it may not always be possible to anticipate, detect or recognize threats to JPMorgan Chase’s

systems, or to implement effective preventive measures against all breaches. This is because:

• the techniques used in cyber attacks change frequently and are increasingly sophisticated, and

therefore may not be recognized until launched
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• cyber attacks can originate from a wide variety of sources, including JPMorgan Chase’s own

employees, cyber-criminals, hacktivists, groups linked to terrorist organizations or hostile

countries, or third parties whose objective is to disrupt the operations of financial institutions

more generally

• JPMorgan Chase does not have control over the cybersecurity of the systems of the large

number of clients, customers, counterparties and third-party service providers with which it

does business, and

• it is possible that a third party, after establishing a foothold on an internal network without

being detected, might obtain access to other networks and systems.

The risk of a security breach due to a cyber attack could increase in the future as JPMorgan Chase

continues to expand its mobile banking and other internet-based product offerings and its internal use of

internet-based products and applications. Furthermore, increased use of remote access and third party

video conferencing solutions during the COVID-19 pandemic, to facilitate work-from-home

arrangements for employees, could increase JPMorgan Chase’s exposure to cyber attacks. In addition, a

third party could misappropriate confidential information obtained by intercepting signals or

communications from mobile devices used by JPMorgan Chase’s employees.

A successful penetration or circumvention of the security of JPMorgan Chase’s systems or the

systems of a vendor, governmental body or another market participant could cause serious negative

consequences, including:

• significant disruption of JPMorgan Chase’s operations and those of its clients, customers and

counterparties, including losing access to operational systems

• misappropriation of confidential information of JPMorgan Chase or that of its clients,

customers, counterparties, employees or regulators

• disruption of or damage to JPMorgan Chase’s systems and those of its clients, customers and

counterparties

• the inability, or extended delays in the ability, to fully recover and restore data that has been

stolen, manipulated or destroyed, or the inability to prevent systems from processing

fraudulent transactions

• violations by JPMorgan Chase of applicable privacy and other laws

• financial loss to JPMorgan Chase or to its clients, customers, counterparties or employees

• loss of confidence in JPMorgan Chase’s cybersecurity and business resiliency measures

• dissatisfaction among JPMorgan Chase’s clients, customers or counterparties

• significant exposure to litigation and regulatory fines, penalties or other sanctions, and

• harm to JPMorgan Chase’s reputation.

The extent of a particular cyber attack and the steps that JPMorgan Chase may need to take to

investigate the attack may not be immediately clear, and it may take a significant amount of time before

such an investigation can be completed. While such an investigation is ongoing, JPMorgan Chase may

not necessarily know the full extent of the harm caused by the cyber attack, and that damage may

continue to spread. These factors may inhibit JPMorgan Chase’s ability to provide rapid, full and
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reliable information about the cyber attack to its clients, customers, counterparties and regulators, as

well as the public. Furthermore, it may not be clear how best to contain and remediate the harm caused

by the cyber attack, and certain errors or actions could be repeated or compounded before they are

discovered and remediated. Any or all of these factors could further increase the costs and consequences

of a cyber attack.

JPMorgan Chase can be negatively affected if it fails to identify and address operational risks
associated with the introduction of or changes to products, services and delivery platforms.

When JPMorgan Chase launches a new product or service, introduces a new platform for the

delivery or distribution of products or services (including mobile connectivity, electronic trading and

cloud computing), or makes changes to an existing product, service or delivery platform, it may not

fully appreciate or identify new operational risks that may arise from those changes, or may fail to

implement adequate controls to mitigate the risks associated with those changes. Any significant failure

in this regard could diminish JPMorgan Chase’s ability to operate one or more of its businesses or result

in:

• potential liability to clients, counterparties and customers

• increased operating expenses

• higher litigation costs, including regulatory fines, penalties and other sanctions

• damage to JPMorgan Chase’s reputation

• impairment of JPMorgan Chase’s liquidity

• regulatory intervention, or

• weaker competitive standing.

Any of the foregoing consequences could materially and adversely affect JPMorgan Chase’s

businesses and results of operations.

JPMorgan Chase’s operational costs and customer satisfaction could be adversely affected by the
failure of an external operational system.

External operational systems with which JPMorgan is connected, whether directly or indirectly,

can be sources of operational risk to JPMorgan Chase. JPMorgan Chase may be exposed not only to a

systems failure or cyber attack that may be experienced by a vendor or market infrastructure with which

JPMorgan Chase is directly connected, but also to a systems breakdown or cyber attack involving

another party to which such a vendor or infrastructure is connected. Similarly, retailers, data aggregators

and other external parties with which JPMorgan Chase’s customers do business can increase JPMorgan

Chase’s operational risk. This is particularly the case where activities of customers or those parties are

beyond JPMorgan Chase’s security and control systems, including through the use of the internet, cloud

computing services and personal smart phones and other mobile devices or services.

If an external party obtains access to customer account data on JPMorgan Chase’s systems, and

that party experiences a cyberbreach of its own systems or misappropriates that data, this could result in

a variety of negative outcomes for JPMorgan Chase and its clients and customers, including:

• heightened risk that external parties will be able to execute fraudulent transactions using

JPMorgan Chase’s systems
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• losses from fraudulent transactions, as well as potential liability for losses that exceed

thresholds established in consumer protection laws, rules and regulations

• increased operational costs to remediate the consequences of the external party’s security

breach, and

• harm to reputation arising from the perception that JPMorgan Chase’s systems may not be

secure.

As JPMorgan Chase’s interconnectivity with clients, customers and other external parties continues

to expand, JPMorgan Chase increasingly faces the risk of operational failure or cyber attacks with

respect to the systems of those parties. Security breaches affecting JPMorgan Chase’s clients or

customers, or systems breakdowns or failures, security breaches or human error or misconduct affecting

other external parties, may require JPMorgan Chase to take steps to protect the integrity of its own

operational systems or to safeguard confidential information, including restricting the access of

customers to their accounts. These actions can increase JPMorgan Chase’s operational costs and

potentially diminish customer satisfaction and confidence in JPMorgan Chase.

Furthermore, the widespread and expanding interconnectivity among financial institutions, central

agents, CCPs, payment processors, securities exchanges, clearing houses and other financial market

infrastructures increases the risk that an operational failure or cyber attack involving one institution or

entity may cause industry-wide operational disruptions that could materially affect JPMorgan Chase’s

ability to conduct business.

JPMorgan Chase’s operations could be impaired if its employees, or those of external parties, are
not competent and trustworthy, or if measures to protect their health and safety are ineffective.

JPMorgan Chase’s ability to operate its businesses efficiently and profitably, to offer products and

services that meet the expectations of its clients and customers, and to maintain an effective risk

management framework is highly dependent on the competence and integrity of its employees, as well

as employees of other parties on which JPMorgan Chase’s operations rely, including vendors, custodians

and financial markets infrastructures. JPMorgan Chase’s businesses could be materially and adversely

affected by:

• the ineffective implementation of business decisions

• any failure to institute controls that appropriately address risks associated with business

activities, or to appropriately train employees with respect to those risks and controls

• a significant operational breakdown or failure, theft, fraud or other unlawful conduct, or

• other negative outcomes caused by human error or misconduct by an employee of JPMorgan

Chase or of another party on which JPMorgan Chase’s operations depend.

JPMorgan Chase’s operations could also be impaired if the measures taken by it or by

governmental authorities to help ensure the health and safety of its employees are ineffective, or if any

external party on which JPMorgan Chase relies fails to take appropriate and effective actions to protect

the health and safety of its employees.
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JPMorgan Chase faces substantial legal and operational risks in safeguarding personal
information.

JPMorgan Chase’s businesses are subject to complex and evolving laws, rules and regulations, both

within and outside the U.S., governing the privacy and protection of personal information of individuals.

The protected parties can include:

• JPMorgan Chase’s clients and customers, and prospective clients and customers

• clients and customers of JPMorgan Chase’s clients and customers

• employees and prospective employees, and

• employees of JPMorgan Chase’s vendors, counterparties and other external parties.

Ensuring that JPMorgan Chase’s collection, use, transfer and storage of personal information

comply with all applicable laws, rules and regulations in all relevant jurisdictions, including where the

laws of different jurisdictions are in conflict, can:

• increase JPMorgan Chase’s compliance and operating costs

• hinder the development of new products or services, curtail the offering of existing products

or services, or affect how products and services are offered to clients and customers

• demand significant oversight by JPMorgan Chase’s management, and

• require JPMorgan Chase to structure its businesses, operations and systems in less efficient

ways.

Not all of JPMorgan Chase’s clients, customers, vendors, counterparties and other external parties

may have appropriate controls in place to protect the confidentiality of the information exchanged

between them and JPMorgan Chase, particularly where information is transmitted by electronic means.

JPMorgan Chase could be exposed to litigation or regulatory fines, penalties or other sanctions if

personal, confidential or proprietary information of clients, customers, employees or others were to be

mishandled or misused, such as situations where such information is:

• erroneously provided to parties who are not permitted to have the information, or

• intercepted or otherwise compromised by third parties.

Concerns regarding the effectiveness of JPMorgan Chase’s measures to safeguard personal

information, or even the perception that those measures are inadequate, could cause JPMorgan Chase to

lose existing or potential clients and customers, and thereby reduce JPMorgan Chase’s revenues.

Furthermore, any failure or perceived failure by JPMorgan Chase to comply with applicable privacy or

data protection laws, rules and regulations may subject it to inquiries, examinations and investigations

that could result in requirements to modify or cease certain operations or practices, significant liabilities

or regulatory fines, penalties or other sanctions. Any of these could damage JPMorgan Chase’s

reputation and otherwise adversely affect its businesses.

In recent years, well-publicized allegations involving the misuse or inappropriate sharing of

personal information have led to expanded governmental scrutiny of practices relating to the

safeguarding of personal information and the use or sharing of personal data by companies in the U.S.

and other countries. That scrutiny has in some cases resulted in, and could in the future lead to, the

adoption of stricter laws, rules and regulations relating to the use and sharing of personal information.
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These types of laws and regulations could prohibit or significantly restrict financial services firms such

as JPMorgan Chase from sharing information among affiliates or with third parties such as vendors, and

thereby increase compliance costs, or could restrict JPMorgan Chase’s use of personal data when

developing or offering products or services to customers. These restrictions could also inhibit JPMorgan

Chase’s development or marketing of certain products or services, or increase the costs of offering them

to customers.

JPMorgan Chase’s operations, results and reputation could be harmed by catastrophes or other
events.

JPMorgan Chase’s business and operational systems could be seriously disrupted, and its

reputation could be harmed, by events or contributing factors that are wholly or partially beyond its

control, including:

• cyberbreaches or breaches of physical premises, including data centers

• power, telecommunications or internet outages

• failures of, or loss of access to, operational systems, including computer systems, servers,

networks and other technology assets

• damage to or loss of property or assets of JPMorgan Chase or third parties, and any

consequent injuries, including in connection with any construction projects undertaken by

JPMorgan Chase

• effects of climate change

• natural disasters or severe weather conditions

• accidents such as explosions or structural failures

• health emergencies, the spread of infectious diseases or pandemics, or

• events arising from local or larger-scale political events, including outbreaks of hostilities or

terrorist acts.

JPMorgan Chase maintains a firmwide resiliency program that is intended to enable it to recover

critical business functions and supporting assets, including staff, technology and facilities, in the event

of a business interruption. There can be no assurance that JPMorgan Chase’s resiliency plans will fully

mitigate all potential business continuity risks to JPMorgan Chase or its clients and customers or that its

resiliency plans will be adequate to address the effects of simultaneous occurrences of multiple

catastrophes or other business interruption events. In addition, JPMorgan Chase’s ability to respond

effectively to a business interruption could be hampered to the extent that the members of its workforce,

physical assets or systems and other support infrastructure needed to address the event are

geographically dispersed, or conversely, if a catastrophic event occurs in an area in which a critical

segment of JPMorgan Chase’s workforce, physical assets or systems and other support infrastructure is

concentrated. Further, should emergency or catastrophic events such as severe or abnormal weather

conditions or health emergencies, the spread of infectious diseases or pandemics become more chronic,

the disruptive effects of those events on JPMorgan Chase’s business and operations, and on its clients,

customers, counterparties and employees, could become more significant and long-lasting.

Any significant failure or disruption of JPMorgan Chase’s operations or operational systems, or

any catastrophic event, could:

– 60 –



• hinder JPMorgan Chase’s ability to provide services to its clients and customers or to transact

with its counterparties

• require it to expend significant resources to correct the failure or disruption

• cause it to incur losses or liabilities, including from loss of revenue, damage to or loss of

property, or injuries

• expose it to litigation or regulatory fines, penalties or other sanctions, and

• harm its reputation.

Furthermore, JPMorgan Chase may incur costs in connection with disposing of certain excess

properties, premises and facilities, and those costs may be material to its results of operations in a given

period.

Enhanced regulatory and other standards for the oversight of vendors and other service providers
can result in higher costs and other potential exposures.

JPMorgan Chase must comply with enhanced regulatory and other standards associated with doing

business with vendors and other service providers, including standards relating to the outsourcing of

functions as well as the performance of significant banking and other functions by subsidiaries.

JPMorgan Chase incurs significant costs and expenses in connection with its initiatives to address the

risks associated with oversight of its internal and external service providers. JPMorgan Chase’s failure to

appropriately assess and manage these relationships, especially those involving significant banking

functions, shared services or other critical activities, could materially adversely affect JPMorgan Chase.

Specifically, any such failure could result in:

• potential liability to clients and customers

• regulatory fines, penalties or other sanctions

• lower revenues, and the opportunity cost from lost revenues

• increased operational costs, or

• harm to JPMorgan Chase’s reputation.

JPMorgan Chase’s risk management framework may not be effective in identifying and mitigating
every risk to JPMorgan Chase.

Any inadequacy or lapse in JPMorgan Chase’s risk management framework, governance structure,

practices, models or reporting systems could expose it to unexpected losses, and its financial condition

or results of operations could be materially and adversely affected. Any such inadequacy or lapse could:

• hinder the timely escalation of material risk issues to JPMorgan Chase’s senior management

and the Board of Directors

• lead to business decisions that have negative outcomes for JPMorgan Chase

• require significant resources and time to remediate

• lead to non-compliance with laws, rules and regulations

• attract heightened regulatory scrutiny
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• expose JPMorgan Chase to regulatory investigations or legal proceedings

• subject it to litigation or regulatory fines, penalties or other sanctions

• harm its reputation, or

• otherwise diminish confidence in JPMorgan Chase.

JPMorgan Chase relies on data to assess its various risk exposures. Any deficiencies in the quality

or effectiveness of JPMorgan Chase’s data gathering, analysis and validation processes could result in

ineffective risk management practices. These deficiencies could also result in inaccurate risk reporting.

Many of JPMorgan Chase’s risk management strategies and techniques consider historical market

behavior. These strategies and techniques are based to some degree on management’s subjective

judgment. For example, many models used by JPMorgan Chase are based on assumptions regarding

historical correlations among prices of various asset classes or other market indicators. In times of

market stress, including difficult or less liquid market environments, or in the event of other unforeseen

circumstances, previously uncorrelated indicators may become correlated. Conversely, previously-

correlated indicators may make unrelated movements at those times. Sudden market movements and

unanticipated or unidentified market or economic movements could, in some circumstances, limit the

effectiveness of JPMorgan Chase’s risk management strategies, causing it to incur losses.

JPMorgan Chase could recognize unexpected losses, its capital levels could be reduced and it could
face greater regulatory scrutiny if its models, estimations or judgments, including those used in its
financial statements, prove to be inadequate or incorrect.

JPMorgan Chase has developed and uses a variety of models and other analytical and judgment-

based estimations to measure, monitor and implement controls over its market, credit, capital, liquidity,

operational and other risks. These models and estimations are based on a variety of assumptions and

historical trends, and are periodically reviewed and modified as necessary. The models and estimations

that JPMorgan Chase uses may not be effective in all cases to identify, observe and mitigate risk due to

a variety of factors, such as:

• reliance on historical trends that may not accurately predict future events, including

assumptions underlying the models and estimations which predict correlation among certain

market indicators or asset prices

• inherent limitations associated with forecasting uncertain economic and financial outcomes

• historical trend information may be incomplete, or may not anticipate severely negative

market conditions such as extreme volatility, dislocation or lack of liquidity

• technology that is introduced to run models or estimations may not perform as expected, or

may not be well understood by the personnel using the technology

• models and estimations may contain erroneous data, valuations, formulas or algorithms, and

• review processes may fail to detect flaws in models and estimations.

Some of the models and other analytical and judgment-based estimations used by JPMorgan Chase

in managing risks are subject to review by, and require the approval of, JPMorgan Chase’s regulators.

These reviews are required before JPMorgan Chase may use those models and estimations in connection

with calculating market risk RWA, credit risk RWA and operational risk RWA under Basel III. If

JPMorgan Chase’s models or estimations are not approved by its regulators, it may be subject to higher
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capital charges, which could adversely affect its financial results or limit the ability to expand its

businesses. JPMorgan Chase also uses internal models in connection with its stress testing. JPMorgan

Chase’s capital actions may require regulatory approval and could be constrained if its banking

regulators object to a capital plan or require the resubmission of a capital plan due to the perceived

inadequacy of JPMorgan Chase’s models, estimations or other factors.

Under U.S. generally accepted accounting principles (‘‘U.S. GAAP’’), JPMorgan Chase is required

to use estimates and apply judgments in preparing its financial statements, including in determining the

allowance for credit losses, reserves related to litigation and the credit card rewards liability. Certain

financial instruments require a determination of their fair value in order to prepare JPMorgan Chase’s

financial statements, including:

• trading assets and liabilities

• instruments in the investment portfolio

• certain loans

• MSRs

• structured notes, and

• certain repurchase and resale agreements.

Where quoted market prices are not available for these types of financial instruments, JPMorgan

Chase may make fair value determinations based on internally developed models or other means which

ultimately rely to some degree on management estimates and judgment, and these types of estimates and

judgments may not prove to be accurate due to a variety of factors, as noted above. In addition, sudden

illiquidity in markets or declines in prices of certain loans and securities may make it more difficult to

value certain financial instruments, which could lead to valuations being subsequently changed or

adjusted. If estimates or judgments underlying JPMorgan Chase’s financial statements prove to have

been incorrect, JPMorgan Chase may experience material losses.

JPMorgan Chase establishes an allowance for expected credit losses that are inherent in its credit

exposures. It then employs stress testing and other techniques to determine the amounts of capital and

liquidity that would be needed in the event of adverse economic or market events. These processes are

critical to JPMorgan Chase’s results of operations and financial condition. They require difficult,

subjective and complex judgments, including forecasts of how economic conditions might impair the

ability of JPMorgan Chase’s borrowers and counterparties to repay their loans or other obligations. It is

possible that JPMorgan Chase will fail to identify the proper factors or that it will fail to accurately

estimate the impact of factors that it identifies.

Certain models used by JPMorgan Chase in connection with the determination of the allowance for

credit losses have heightened performance risk in the economic environment precipitated by the effects

of the COVID-19 pandemic and government stimulus. For example, at times certain macroeconomic

variables employed in these models remained well outside the range of historical data used to train the

models for some stress scenarios. In addition, the historical relationships between these macroeconomic

variables and consumer and wholesale credit losses have deteriorated, in part due to the effects of the

CARES Act and government stimulus actions. As a result, there continues to be significant uncertainty

about the reliability of the projections produced by the models. To compensate for this uncertainty,

JPMorgan Chase has made, and may continue to make, significant adjustments to the quantitative results

of model calculations to take into consideration model imprecision, emerging risks, trends and other
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factors that are not yet reflected in those calculations. There can be no assurance that, even after

adjustments have been made to model outputs, JPMorgan Chase will not recognize unexpected losses

arising from the model uncertainty that has resulted from these developments.

Lapses in controls over disclosure or financial reporting could materially affect JPMorgan Chase’s
profitability or reputation.

There can be no assurance that JPMorgan Chase’s disclosure controls and procedures will be

effective in every circumstance, or that a material weakness or significant deficiency in internal control

over financial reporting will not occur. Any such lapses or deficiencies could:

• materially and adversely affect JPMorgan Chase’s business and results of operations or

financial condition

• restrict its ability to access the capital markets

• require it to expend significant resources to correct the lapses or deficiencies

• expose it to litigation or regulatory fines, penalties or other sanctions

• harm its reputation, or

• otherwise diminish investor confidence in JPMorgan Chase.

JPMorgan Chase could be adversely affected by changes in accounting standards or policies.

The preparation of JPMorgan Chase’s financial statements is based on accounting standards

established by the Financial Accounting Standards Board and the Securities and Exchange Commission,

as well as more detailed accounting policies established by JPMorgan Chase’s management. From time

to time these accounting standards or accounting policies may change, and in some cases these changes

could have a significant effect on JPMorgan Chase’s financial statements and may adversely affect its

financial results or investor perceptions of those results.

As of January 1, 2020, JPMorgan Chase implemented a new accounting standard, commonly

referred to as the Current Expected Credit Losses (‘‘CECL’’) framework, which requires earlier

recognition of expected credit losses on loans and certain other instruments. The allowance for credit

losses related to certain of JPMorgan Chase’s loans and other lending-related commitments portfolios

increased upon implementation of CECL, which has had a negative impact on JPMorgan Chase’s capital

levels.

The ongoing impact of the adoption of CECL could include the following, each of which could

result in diminished investor confidence:

• greater volatility in JPMorgan Chase’s earnings and capital levels over economic cycles

• potential reductions in its capital distributions, or

• increases in the allowance for credit losses.

In addition, JPMorgan Chase could be adversely impacted by associated changes in the competitive

environment in which it operates, including changes in the availability or pricing of loan products,

particularly during periods of economic stress, as well as changes related to non-U.S. financial

institutions or other competitors that are not subject to this accounting standard.
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Strategic

If JPMorgan Chase’s management fails to develop and execute effective business strategies, and to
anticipate changes affecting those strategies, JPMorgan Chase’s competitive standing and results
could suffer.

JPMorgan Chase’s business strategies significantly affect its competitive standing and operations.

These strategies relate to:

• the products and services that JPMorgan Chase offers

• the geographies in which it operates

• the types of clients and customers that it serves

• the counterparties with which it does business, and

• the methods and distribution channels by which it offers products and services.

If management makes choices about these strategies and goals that prove to be incorrect, do not

accurately assess the competitive landscape and industry trends, or fail to address changing regulatory

and market environments or the expectations of clients, customers, investors, employees and other

stakeholders, then the franchise values and growth prospects of JPMorgan Chase’s businesses may suffer

and its earnings could decline.

JPMorgan Chase’s growth prospects also depend on management’s ability to develop and execute

effective business plans to address these strategic priorities, both in the near term and over longer time

horizons. Management’s effectiveness in this regard will affect JPMorgan Chase’s ability to develop and

enhance its resources, control expenses and return capital to shareholders. Each of these objectives could

be adversely affected by any failure on the part of management to:

• devise effective business plans and strategies

• offer products and services that meet changing expectations of clients and customers

• allocate capital in a manner that promotes long-term stability to enable JPMorgan Chase to

build and invest in market-leading businesses, even in a highly stressed environment

• allocate capital appropriately due to imprecise modeling or subjective judgments made in

connection with those allocations

• appropriately address concerns of clients, customers, investors, employees and other

stakeholders, including with respect to social and sustainability matters

• react quickly to changes in market conditions or market structures, or

• develop and enhance the operational, technology, risk, financial and managerial resources

necessary to grow and manage JPMorgan Chase’s businesses.
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JPMorgan Chase faces significant and increasing competition in the rapidly evolving financial
services industry.

JPMorgan Chase operates in a highly competitive environment in which it must evolve and adapt

to the significant changes as a result of changes in financial regulation, technological advances,

increased public scrutiny and changes in economic conditions. JPMorgan Chase expects that competition

in the U.S. and global financial services industry will continue to be intense. Competitors include:

• other banks and financial institutions

• trading, advisory and investment management firms

• finance companies

• technology companies, and

• other nonbank firms that are engaged in providing similar products and services.

JPMorgan Chase cannot provide assurance that the significant competition in the financial services

industry will not materially and adversely affect its future results of operations.

New competitors in the financial services industry continue to emerge. For example, technological

advances and the growth of e-commerce have made it possible for non- depository institutions to offer

products and services that traditionally were banking products. These advances have also allowed

financial institutions and other companies to provide electronic and internet-based financial solutions,

including electronic securities trading, payments processing and online automated algorithmic-based

investment advice. Furthermore, both financial institutions and their non-banking competitors face the

risk that payments processing and other services could be significantly disrupted by technologies, such

as cryptocurrencies, that require no intermediation. New technologies have required and could require

JPMorgan Chase to spend more to modify or adapt its products to attract and retain clients and

customers or to match products and services offered by its competitors, including technology companies.

In addition, new technologies may be used by customers, or breached or infiltrated by third parties, in

unexpected ways, which can increase JPMorgan Chase’s costs for complying with laws, rules and

regulations that apply to the offering of products and services through those technologies and reduce the

income that JPMorgan Chase earns from providing products and services through those new

technologies.

Ongoing or increased competition may put pressure on the pricing for JPMorgan Chase’s products

and services or may cause JPMorgan Chase to lose market share, particularly with respect to traditional

banking products such as deposits and bank accounts. This competition may be on the basis of quality

and variety of products and services offered, transaction execution, innovation, reputation and price. The

failure of any of JPMorgan Chase’s businesses to meet the expectations of clients and customers,

whether due to general market conditions, under-performance, a decision not to offer a particular

product or service, changes in client and customer expectations or other factors, could affect JPMorgan

Chase’s ability to attract or retain clients and customers. Any such impact could, in turn, reduce

JPMorgan Chase’s revenues. Increased competition also may require JPMorgan Chase to make additional

capital investments in its businesses, or to extend more of its capital on behalf of its clients in order to

remain competitive.
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Climate change manifesting as physical or transition risks could have a material adverse impact on
JPMorgan Chase’s business operations, clients and customers.

JPMorgan Chase operates in many regions, countries and communities around the world where its

businesses, and the activities of its clients and customers, could be impacted by climate change. Climate

change could manifest as a financial risk to JPMorgan Chase either through changes in the physical

climate or from the process of transitioning to a low-carbon economy, including changes in climate

policy or in the regulation of financial institutions with respect to risks posed by climate change.

Climate-related physical risks include both acute weather events and chronic shifts in the climate.

Potential physical risks from climate change may include altered distribution and intensity of rainfall,

prolonged droughts or flooding, increased frequency of wildfires, rising sea levels, or a rising heat

index.

Transition risks arise from the process of adjusting to a low-carbon economy. In addition to

possible changes in climate policy and financial regulation, potential transition risks may include

economic and other changes engendered by the development of low-carbon technological advances (e.g.,

electric vehicles and renewable energy) and/or changes in consumer preferences towards low-carbon

goods and services. Transition risks could be further accelerated by the occurrence of changes in the

physical climate.

These climate-related physical risks and transition risks could have a financial impact on JPMorgan

Chase both directly on its business and operations and as a result of material adverse impacts to its

clients and customers, including:

• declines in asset values

• reduced availability of insurance

• significant interruptions to business operations, and

• negative consequences to business models, and the need to make changes in response to

those consequences.

Conduct

Conduct failure by JPMorgan Chase employees can harm clients and customers, impact market
integrity, damage JPMorgan Chase’s reputation and trigger litigation and regulatory action.

JPMorgan Chase’s employees interact with clients, customers and counterparties, and with each

other, every day. All employees are expected to demonstrate values and exhibit the behaviors that are an

integral part of JPMorgan Chase’s How We Do Business Principles, including JPMorgan Chase’s

commitment to ‘‘do first class business in a first class way.’’ JPMorgan Chase endeavors to embed

conduct risk management throughout an employee’s life cycle, including recruiting, onboarding, training

and development, and performance management. Conduct risk management is also an integral

component of JPMorgan Chase’s promotion and compensation processes.

Notwithstanding these expectations, policies and practices, certain employees have in the past

engaged in improper or illegal conduct, and these instances of misconduct have resulted in litigation as

well as resolutions of governmental investigations or enforcement actions involving consent orders,

deferred prosecution agreements, non-prosecution agreements and other civil or criminal sanctions.

There is no assurance that further inappropriate or unlawful actions by employees will not occur, lead to

a violation of the terms of these resolutions (and associated consequences), or that any such actions will

always be detected, deterred or prevented.
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JPMorgan Chase’s reputation could be harmed, and collateral consequences could result, from a

failure by one or more employees to act consistently with JPMorgan Chase’s expectations, policies and

practices, including by acting in ways that harm clients, customers, other market participants or other

employees. Some examples of this include:

• improperly selling and marketing JPMorgan Chase’s products or services

• engaging in insider trading, market manipulation or unauthorized trading

• engaging in improper or fraudulent behavior in connection with government relief programs

• facilitating a transaction where a material objective is to achieve a particular tax, accounting

or financial disclosure treatment that may be subject to scrutiny by governmental or

regulatory authorities, or where the proposed treatment is unclear or may not reflect the

economic substance of the transaction

• failing to fulfill fiduciary obligations or other duties owed to clients or customers

• violating antitrust or anti-competition laws by colluding with other market participants to

manipulate markets, prices or indices

• engaging in discriminatory behavior or harassment with respect to clients, customers or

employees, or acting contrary to JPMorgan Chase’s goal of fostering a diverse and inclusive

workplace

• managing or reporting risks in ways that subordinate JPMorgan Chase’s risk appetite to

business performance goals or employee compensation objectives, and

• misappropriating property, confidential or proprietary information, or technology assets

belonging to JPMorgan Chase, its clients and customers or third parties.

The consequences of any failure by employees to act consistently with JPMorgan Chase’s

expectations, policies or practices could include litigation, or regulatory or other governmental

investigations or enforcement actions. Any of these proceedings or actions could result in judgments,

settlements, fines, penalties or other sanctions, or lead to:

• financial losses

• increased operational and compliance costs

• greater scrutiny by regulators and other parties

• regulatory actions that require JPMorgan Chase to restructure, curtail or cease certain of its

activities

• the need for significant oversight by JPMorgan Chase’s management

• loss of clients or customers, and

• harm to JPMorgan Chase’s reputation.
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Reputation

Damage to JPMorgan Chase’s reputation could harm its businesses.

Maintaining trust in JPMorgan Chase is critical to its ability to attract and retain clients, customers,

investors and employees. Damage to JPMorgan Chase’s reputation can therefore cause significant harm

to JPMorgan Chase’s business and prospects, and can arise from numerous sources, including:

• employee misconduct, including discriminatory behavior or harassment with respect to

clients, customers or employees, or actions that are contrary to JPMorgan Chase’s goal of

fostering a diverse and inclusive workplace

• security breaches, including as a result of cyber attacks

• failure to safeguard client, customer or employee information

• failure to manage risk issues associated with its business activities or those of its clients,

including failure to fully discharge publicly-announced commitments to support social and

sustainability initiatives

• compliance or operational failures

• litigation or regulatory fines, penalties or other sanctions

• regulatory investigations or enforcement actions, or resolutions of these matters, and

• failure or perceived failure of clients, customers, counterparties or other parties to comply

with laws, rules or regulations, including companies in which JPMorgan Chase has made

principal investments, parties to joint ventures with JPMorgan Chase, and vendors with

which JPMorgan Chase does business.

JPMorgan Chase’s reputation may be significantly damaged by adverse publicity or negative

information regarding JPMorgan Chase, whether or not true, that may be published or broadcast by the

media or posted on social media, non-mainstream news services or other parts of the internet. This latter

risk can be magnified by the speed and pervasiveness with which information is disseminated through

those channels.

Social and environmental activists are increasingly targeting financial services firms such as

JPMorgan Chase with public criticism for their relationships with clients that are engaged in certain

sensitive industries, including businesses whose products are or are perceived to be harmful to human

health, or whose activities negatively affect or are perceived to negatively affect the environment,

workers’ rights or communities. Activists have also engaged in public protests at JPMorgan Chase’s

headquarters and other properties. Activist criticism of JPMorgan Chase’s relationships with clients in

sensitive industries could potentially engender dissatisfaction among clients, customers, investors and

employees with how JPMorgan Chase addresses social and sustainability concerns in its business

activities. Alternatively, yielding to activism targeted at certain sensitive industries could damage

JPMorgan Chase’s relationships with clients and customers, and with governmental or regulatory bodies

in jurisdictions in which JPMorgan Chase does business, whose views are not aligned with those of

social and environmental activists. In either case, the resulting harm to JPMorgan Chase’s reputation

could:

• cause certain clients and customers to cease doing business with JPMorgan Chase

– 69 –



• impair JPMorgan Chase’s ability to attract new clients and customers, or to expand its

relationships with existing clients and customers

• diminish JPMorgan Chase’s ability to hire or retain employees

• prompt JPMorgan Chase to cease doing business with certain clients or customers.

• cause certain investors to divest from investments in securities of JPMorgan Chase, or

• attract scrutiny from governmental or regulatory bodies.

Actions by the financial services industry generally or individuals in the industry can also affect

JPMorgan Chase’s reputation. For example, the reputation of the industry as a whole can be damaged by

concerns that:

• consumers have been treated unfairly by a financial institution,

• a financial institution has acted inappropriately with respect to the methods used to offer

products to customers

If JPMorgan Chase is perceived to have engaged in these types of behaviors, this could weaken its

reputation among clients or customers.

Failure to effectively manage potential conflicts of interest can result in litigation and enforcement
actions, as well as damage JPMorgan Chase’s reputation.

JPMorgan Chase’s ability to manage potential conflicts of interest is highly complex due to the

broad range of its business activities which encompass a variety of transactions, obligations and interests

with and among JPMorgan Chase’s clients and customers. JPMorgan Chase can become subject to

litigation and enforcement actions, and its reputation can be damaged, by the failure or perceived failure

to:

• adequately address or appropriately disclose conflicts of interest, including potential conflicts

of interest that may arise in connection with providing multiple products and services in, or

having one or more investments related to, the same transaction

• deliver appropriate standards of service and quality

• treat clients and customers with the appropriate standard of care

• use client and customer data responsibly and in a manner that meets legal requirements and

regulatory expectations

• provide fiduciary products or services in accordance with the applicable legal and regulatory

standards, or

• handle or use confidential information of customers or clients appropriately or in compliance

with applicable data protection and privacy laws, rules and regulations.

A failure or perceived failure to appropriately address conflicts of interest or fiduciary obligations

could result in customer dissatisfaction, litigation and regulatory fines, penalties or other sanctions, and

heightened regulatory scrutiny and enforcement actions, all of which can lead to lost revenue and higher

operating costs and cause serious harm to JPMorgan Chase’s reputation.
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Country

An outbreak of hostilities between countries or within a country or region could have a material
adverse effect on the global economy and on JPMorgan Chase’s businesses within the affected
region or globally.

Aggressive actions by hostile governments or groups, including armed conflict or intensified cyber

attacks, could expand in unpredictable ways by drawing in other countries or escalating into full-scale

war with potentially catastrophic consequences, particularly if one or more of the combatants possess

nuclear weapons. Depending on the scope of the conflict, the hostilities could result in:

• worldwide economic disruption

• heightened volatility in financial markets

• severe declines in asset values, accompanied by widespread sell-offs of investments

• substantial depreciation of local currencies, potentially leading to defaults by borrowers and

counterparties in the affected region

• disruption of global trade, and

• diminished consumer, business and investor confidence.

Any of the above consequences could have significant negative effects on JPMorgan Chase’s

operations and earnings, both in the countries or regions directly affected by the hostilities or globally.

Further, if the U.S. were to become directly involved in such a conflict, this could lead to a curtailment

of any operations that JPMorgan Chase may have in the affected countries or region, as well as in any

nation that is aligned against the U.S. in the hostilities. JPMorgan Chase could also experience more

numerous and aggressive cyber attacks launched by or under the sponsorship of one or more of the

adversaries in such a conflict.

JPMorgan Chase’s business and operations in certain countries can be adversely affected by local
economic, political, regulatory and social factors.

Some of the countries in which JPMorgan Chase conducts business have economies or markets that

are less developed and more volatile or may have political, legal and regulatory regimes that are less

established or predictable than other countries in which JPMorgan Chase operates. In addition, in some

jurisdictions in which JPMorgan Chase conducts business, the local economy and business activity are

subject to substantial government influence or control. Some of these countries have in the past

experienced economic disruptions, including:

• extreme currency fluctuations

• high inflation

• low or negative growth, and

• defaults or reduced ability to service sovereign debt.

The governments in these countries have sometimes reacted to these developments by imposing

restrictive policies that adversely affect the local and regional business environment, including:

• price, capital or exchange controls, including imposition of punitive transfer and

convertibility restrictions or forced currency exchange
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• expropriation or nationalization of assets or confiscation of property, including intellectual

property, and

• changes in laws, rules and regulations.

The impact of these actions could be accentuated in trading markets that are smaller, less liquid

and more volatile than more-developed markets. These types of government actions can negatively affect

JPMorgan Chase’s operations in the relevant country, either directly or by suppressing the business

activities of local clients or multi-national clients that conduct business in the jurisdiction.

In addition, emerging markets countries, as well as certain more developed countries, have been

susceptible to unfavorable social developments arising from poor economic conditions or governmental

actions, including:

• widespread demonstrations or civil unrest

• general strikes and demonstrations

• crime and corruption

• security and personal safety issues

• outbreaks of hostilities

• overthrow of incumbent governments

• terrorist attacks, and

• other forms of internal discord.

These economic, political, regulatory and social developments have in the past resulted in, and in

the future could lead to, conditions that can adversely affect JPMorgan Chase’s operations in those

countries and impair the revenues, growth and profitability of those operations. In addition, any of these

events or circumstances in one country can affect JPMorgan Chase’s operations and investments in

another country or countries, including in the U.S.

People

JPMorgan Chase’s ability to attract and retain qualified and diverse employees is critical to its
success.

JPMorgan Chase’s employees are its most important resource, and in many areas of the financial

services industry, competition for qualified personnel is intense. JPMorgan Chase endeavors to attract

talented and diverse new employees and retain, develop and motivate its existing employees. If

JPMorgan Chase were unable to continue to attract or retain qualified and diverse employees, including

successors to the Chief Executive Officer or members of the Operating Committee, JPMorgan Chase’s

performance, including its competitive position, could be materially and adversely affected.

Unfavorable changes in immigration or travel policies could adversely affect JPMorgan Chase’s
businesses and operations.

JPMorgan Chase relies on the skills, knowledge and expertise of employees located throughout the

world. Changes in immigration or travel policies in the U.S. and other countries that unduly restrict or

otherwise make it more difficult for employees or their family members to work in, or travel to or

transfer between, jurisdictions in which JPMorgan Chase has operations or conducts its business could
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inhibit JPMorgan Chase’s ability to attract and retain qualified employees, and thereby dilute the quality

of its workforce, or could prompt JPMorgan Chase to make structural changes to its worldwide or

regional operating models that cause its operations to be less efficient or more costly.

Legal

JPMorgan Chase faces significant legal risks from litigation and formal and informal regulatory
and government investigations.

JPMorgan Chase is named as a defendant or is otherwise involved in many legal proceedings,

including class actions and other litigation or disputes with third parties. Actions currently pending

against JPMorgan Chase may result in judgments, settlements, fines, penalties or other sanctions adverse

to JPMorgan Chase. Any of these matters could materially and adversely affect JPMorgan Chase’s

business, financial condition or results of operations, or cause serious reputational harm. As a participant

in the financial services industry, it is likely that JPMorgan Chase will continue to experience a high

level of litigation and regulatory and government investigations related to its businesses and operations.

Regulators and other government agencies conduct examinations of JPMorgan Chase and its

subsidiaries both on a routine basis and in targeted exams, and JPMorgan Chase’s businesses and

operations are subject to heightened regulatory oversight. This heightened regulatory scrutiny, or the

results of such an investigation or examination, may lead to additional regulatory investigations or

enforcement actions. There is no assurance that those actions will not result in resolutions or other

enforcement actions against JPMorgan Chase. Furthermore, a single event involving a potential violation

of law or regulation may give rise to numerous and overlapping investigations and proceedings, either

by multiple federal, state or local agencies and officials in the U.S. or, in some instances, regulators and

other governmental officials in non-U.S. jurisdictions.

If another financial institution violates a law or regulation relating to a particular business activity

or practice, this will often give rise to an investigation by regulators and other governmental agencies of

the same or similar activity or practice by JPMorgan Chase.

These and other initiatives by U.S. and non-U.S. governmental authorities may subject JPMorgan

Chase to judgments, settlements, fines, penalties or other sanctions, and may require JPMorgan Chase to

restructure its operations and activities or to cease offering certain products or services. All of these

potential outcomes could harm JPMorgan Chase’s reputation or lead to higher operational costs, thereby

reducing JPMorgan Chase’s profitability, or result in collateral consequences. In addition, the extent of

JPMorgan Chase’s exposure to legal and regulatory matters can be unpredictable and could, in some

cases, exceed the amount of reserves that JPMorgan Chase has established for those matters.

JPMorgan Chase Bank, N.A. is affected by the risks that affects its parent company.

JPMorgan Chase Bank, N.A. and its subsidiaries are also subject to each of the risks above, in

addition to further risks. Risks that affect JPMorgan Chase can also affect JPMorgan Chase Bank, N.A.

as there is substantial overlap in the businesses of JPMorgan Chase Bank, N.A. and JPMorgan Chase.

Further, JPMorgan Chase Bank, N.A. can be negatively affected by risks and other events affecting

JPMorgan Chase even where JPMorgan Chase Bank, N.A. is not directly affected. For example, where

JPMorgan Chase’s reputation is damaged, JPMorgan Chase Bank, N.A.’s reputation would likely also be

damaged which could negatively affect JPMorgan Chase Bank, N.A.
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TAXATION

We have based this summary of Hong Kong, The Netherlands and United States tax on current law

and practice. It is intended to give potential investors an overview of what Hong Kong, The Netherlands

and United States tax they might have to pay if they hold our structured products. It is not complete and

we are not giving any tax advice. Any potential investors should consult their own tax adviser for more

information about the tax consequences of acquiring, owning and disposing of the structured products in

their particular circumstances, particularly if they are subject to special tax rules (for example, if they

are a bank, dealer, insurance company or a tax-exempt entity). This summary assumes that each

transaction with respect to the structured products is at arm’s length.

HONG KONG

Withholding Tax

We are not required under current law to make any withholding on account of Hong Kong tax

from payments in respect of our structured products.

Capital Gains Tax

No tax is payable in Hong Kong on any capital gains arising from a sale or disposal of our

structured products.

Profits Tax

Hong Kong profits tax may be chargeable on any gains arising from a sale or disposal of our

structured products where the sale or disposal is or forms part of a trade, profession or business carried

on in Hong Kong and the gains are of a Hong Kong source.

Stamp Duty

Our cash-settled structured products are not subject to Hong Kong stamp duty either when issued

or on any subsequent transfer.

THE NETHERLANDS TAXATION

The following discussion is a summary of certain material Dutch tax considerations relating to

structured products issued by J.P. Morgan Structured Products B.V. (‘‘JPMSP’’) held by a holder of

structured products (a ‘‘Holder’’) who is not a resident of The Netherlands, including where those

structured products are held through a paying agent or custodian located in The Netherlands.

This summary is based on the laws and practice in force as of the date of this base listing

document and is subject to any changes in law and the interpretation and application thereof, which

changes could be made with retroactive effect. This summary does not purport to be a comprehensive

description of all the tax considerations that may be relevant to a decision to acquire, hold or dispose

of a structured product, and does not purport to deal with the tax consequences applicable to all

categories of investors, some of which may be subject to special rules. This summary does not address

the Dutch tax consequences for a Holder who is an affiliated (gelieerde) entity of JPMSP within the

meaning of the Withholding Tax Act 2021 (Wet bronbelasting 2021). Generally, a Holder is regarded as

’affiliated’ for these purposes if such Holder, whether alone or together with related parties or as part

of a collaborating group (samenwerkende groep), can exercise decisive influence over JPMSP’s

activities (or if JPMSP can, either alone or together with related parties or as part of a collaborating
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group, exercise such influence over the activities of such Holder, or if there is a third party, either

alone or together with related parties or as part of a collaborating group, that can exercise such

control over both JPMSP and such Holder).

For the purpose of the paragraph "Taxes on Income and Capital Gains" below it is assumed that no

Holder, being an individual or an entity, has or will have a substantial interest (aanmerkelijk belang), or

– in the case of a Holder being an entity – a deemed substantial interest, in JPMSP and that no

connected person (verbonden persoon) to the Holder has or will have a substantial interest in JPMSP.

With respect to structured products for which it is specified that physical delivery of shares of a

company is applicable, it is furthermore assumed that where such company is a Dutch resident company

no Holder has or will have a substantial interest (aanmerkelijk belang) or a deemed substantial interest

in such company and that no connected person (verbonden persoon) to such Holder being an individual

has or will have a substantial interest in such company.

Generally speaking, an individual has a substantial interest (aanmerkelijk belang) in a company if

(a) such individual, either alone or together with his partner, directly or indirectly has, or is deemed to

have or (b) certain relatives of such individual or his partner directly or indirectly have or are deemed to

have (i) the ownership of, a right to acquire the ownership of, or certain rights over, shares representing

5 per cent. or more of either the total issued and outstanding capital of the company or the issued and

outstanding capital of any class of shares of the company, or (ii) the ownership of, or certain rights over,

profit participating certificates (winstbewijzen) that relate to 5 per cent. or more of either the annual

profit or the liquidation proceeds of the company.

Generally speaking, an entity has a substantial interest (aanmerkelijk belang) in a company if such

entity, directly or indirectly has (i) the ownership of, a right to acquire the ownership of, or certain

rights over, shares representing 5 per cent. or more of either the total issued and outstanding capital of

the company or the issued and outstanding capital of any class of shares of the company, or (ii) the

ownership of, or certain rights over, profit participating certificates (winstbewijzen) that relate to 5 per

cent. or more of either the annual profit or the liquidation proceeds of the company. An entity has a

deemed substantial interest in a company if such entity has disposed of or is deemed to have disposed of

all or part of a substantial interest on a non-recognition basis.

For the purpose of this summary, the term ‘‘entity’’ means a corporation as well as any other

person that is taxable as a corporation for Dutch corporate tax purposes.

Where this summary refers to a Holder of a structured product, an individual holding a structured

product or an entity holding a structured product, such reference is restricted to an individual or entity

holding legal title to as well as an economic interest in such structured product or otherwise being

regarded as owning a structured product for Dutch tax purposes. It is noted that for purposes of Dutch

income, corporate, gift and inheritance tax, assets legally owned by a third party such as a trustee,

foundation or similar entity, may be treated as assets owned by the (deemed) settlor, grantor or similar

originator or the beneficiaries in proportion to their interest in such arrangement.

Where the summary refers to ‘‘The Netherlands’’ or ‘‘Dutch’’, it refers only to the European part of

the Kingdom of the Netherlands.

This summary does not address the tax consequences of any Holder of structured products who is a

resident of any non-European part of the Kingdom of the Netherlands.
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Withholding Tax

All payments made by JPMSP under the structured products can be made free of withholding or

deduction of any taxes of whatsoever nature imposed, levied, withheld or assessed by The Netherlands

or any political subdivision or taxing authority thereof or therein, unless the structured products qualify

as debt that effectively functions as equity for purposes of article 10, paragraph 1, sub-paragraph (d) of

the Corporate Tax Act (Wet op de vennootschapsbelasting 1969) or represent, are linked (to the

performance of) or are convertible (in part or in whole) into (rights to purchase) (a) shares; (b) profit

certificates (winstbewijzen); and/or (c) debt instruments having a maturity legally or de facto of more

than 50 years, in each case issued by JPMSP or any other entity related to JPMSP. According to

Supreme Court case law, the structured products effectively function as equity if (a) the structured

products are subordinated to all other non-subordinated creditors of JPMSP, (b) the structured products

do not have a fixed maturity or have a maturity of more than 50 years, and (c) payments under the

structured products are entirely or almost entirely dependent on JPMSP’s profits.

Taxes on Income and Capital Gains

A Holder who is not, and is not deemed to be resident in The Netherlands for the relevant tax

purposes will not be subject to taxation on income or a capital gain derived from a structured product

unless:

(i) the income or capital gain is attributable to an enterprise or part thereof which is either

effectively managed in The Netherlands or carried on, in whole or in part, through a

permanent establishment (vaste inrichting) or a permanent representative (vaste

vertegenwoordiger) in The Netherlands; or

(ii) the Holder is an individual and the income or capital gain qualifies as income from

miscellaneous activities (belastbaar resultaat uit overige werkzaamheden) in The Netherlands

as defined in the Income Tax Act 2001 (Wet inkomstenbelasting 2001), including, without

limitation, activities that exceed normal, active asset management (normaal, actief

vermogensbeheer).

Stamp/Transfer Taxes

The subscription, issue, placement, allotment, delivery or transfer of a structured product will not

be subject to stamp tax, transfer tax or any other similar tax or duty payable in The Netherlands.

Gift and Inheritance Taxes

Dutch gift or inheritance taxes will not be levied on the occasion of the transfer of a structured

product by way of gift by, or on the death of, a Holder, unless:

(i) the Holder is, or is deemed to be, resident in The Netherlands for the purpose of the relevant

provisions; or

(ii) in the case of a gift of structured products by an individual who at the date of the gift was

neither resident nor deemed to be resident in The Netherlands, such individual dies within

180 days after the date of the gift, while being resident or deemed to be resident in The

Netherlands.

For purposes of Dutch gift and inheritance tax, an individual with Dutch nationality will be

deemed to be resident in The Netherlands if he has been resident in The Netherlands at any time during

the ten years preceding the date of the gift or his death.
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For purposes of Dutch gift tax, an individual not holding Dutch nationality will be deemed to be

resident in The Netherlands if he has been resident in The Netherlands at any time during the twelve

months preceding the date of the gift.

For purposes of Dutch gift and inheritance tax, a gift that is made under a condition precedent is

deemed to have been made at the moment such condition precedent is satisfied. If the condition

precedent is fulfilled after the death of the donor, the gift is deemed to be made upon the death of the

donor.

Exchange of information

On 9 December 2014, the Council of the European Union adopted a Directive (EC Council

Directive 2014/107/EU amending EU Council Directive 2011/16/EU) on the mandatory automatic

exchange of information to implement the OECD measures known as the ‘‘Common Reporting
Standard’’. Member States were required to implement this Directive in respect of taxable periods from

1 January 2016 and to begin exchanging information pursuant to such Directive no later than 30

September 2017.

In accordance with the Common Reporting Standard, The Netherlands will provide to the tax

authorities of another EU Member State (and certain non-EU countries and associated territories

specified in said directive) details of payments of interest or other similar income paid by a person

within The Netherlands to, or collected by such a person for, an individual resident in such other state.

UNITED STATES OF AMERICA

Section 871(m)

Under Section 871(m) of the Internal Revenue Code, enacted under the United States Hiring

Incentives to Restore Employment Act of 2010, a ‘‘dividend equivalent’’ payment generally is treated

as a dividend from sources within the United States and such payments generally would be subject to a

30 per cent. United States withholding tax if paid to a Non-U.S. Holder (as defined below). Under

recently promulgated U.S. Treasury regulations and related official guidance issued pursuant to Section

871(m) of the Internal Revenue Code, payments (including deemed payments) with respect to certain

financial instruments linked to U.S. equities or indices that include U.S. equities may be treated as

dividend equivalents. Section 871(m) provides certain exceptions to this withholding regime, including

for instruments linked to certain broad-based indices that meet requirements set forth in the applicable

U.S. Treasury regulations. Additionally, the applicable regulations and guidance exclude from the scope

of Section 871(m) instruments issued before 1 January 2023 that do not have a delta of one with respect

to underlying securities that could pay U.S.-source dividends for U.S. federal income tax purposes (each

an ‘‘Underlying Security’’). However, it is possible that the structured products could be treated as

deemed reissued for U.S. federal income tax purposes upon the occurrence of certain events affecting

the Underlying Security or the structured products, and following such occurrence, the structured

products could then be subject to withholding on dividend equivalent payments. The regulations provide

that the delta of an instrument is the ratio of the change in fair market value of the instrument to the

change in the fair market value of the property referenced by the instrument. The regulations and

guidance are extremely complex, and significant aspects of their application to the structured products

are uncertain. In addition, their application may depend on your particular circumstances, including

whether you enter into other transactions with respect to an Underlying Security. Holders are urged to

consult with their own tax advisors regarding the possible implications of these regulations and guidance

on their investment in the structured products.
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If any payments are treated as dividend equivalents subject to withholding, we (or any applicable

withholding agent) would be entitled to withhold taxes without being required to pay any additional

amounts with respect to amounts so withheld.

The Foreign Account Tax Compliance Act

The Foreign Account Tax Compliance Act (‘‘FATCA’’) (Sections 1471 through 1474 of the

Internal Revenue Code) generally imposes a 30 per cent. United States withholding tax on certain

United States source payments, including interest (and original issue discount), dividends (and

‘‘dividend equivalent’’ payments), or other fixed or determinable annual or periodical gain, profits, and

income, and on the gross proceeds from a disposition (subject to the discussions below relating to the

Proposed Regulations) of property of a type which can produce United States source interest or

dividends (‘‘Withholdable Payments’’), if paid to a foreign financial institution (including amounts paid

to a foreign financial institution on behalf of a holder), unless such institution enters into an agreement

with the U.S. Treasury to collect and provide to the U.S. Treasury substantial information regarding

United States account holders (including certain account holders that are foreign entities with United

States owners) with such institution, or such institution otherwise complies with its obligations under

FATCA. A structured product may constitute an account for these purposes. FATCA also generally

imposes a withholding tax of 30 per cent. on Withholdable Payments made to a nonfinancial foreign

entity unless such entity provides the withholding agent with a certification that it does not have any

substantial United States owners or a certification identifying the direct and indirect substantial United

States owners of the entity, or otherwise establishes an exemption. Under certain circumstances, a holder

may be eligible for refunds or credits of such taxes.

The U.S. Treasury Department and the U.S. Internal Revenue Service have announced that FATCA

withholding on payments of gross proceeds from the sale or disposition of a structured product will only

apply to payments made after 31 December 2018. However, recently proposed regulations (which have

not yet been finalized) (the ‘‘Proposed Regulations’’) have eliminated this withholding requirement.

Taxpayers are permitted to rely on the Proposed Regulations until final regulations are issued; however,

final regulations could reinstate this withholding obligation (or otherwise modify the Proposed

Regulations) at any time, possibly with retroactive effect.

In addition, under FATCA, ‘‘passthru payments’’ made by a foreign financial institution to

‘‘recalcitrant holders’’ or noncompliant foreign financial institutions are subject to a 30 per cent.

United States withholding tax. A ‘‘recalcitrant holder’’ generally is a holder of an account with a

foreign financial institution that fails to comply with certain requests for information that will help

enable the relevant foreign financial institution to comply with its obligations under FATCA (a

structured product may constitute an account for these purposes). Pursuant to U.S. Treasury regulations,

a passthru payment is any Withholdable Payment and any ‘‘foreign passthru payment’’, which has yet

to be defined. This withholding tax, however, will not be imposed on payments that are treated as

Withholdable Payments for FATCA purposes solely because such payments are treated as ‘‘dividend

equivalent’’ payments under Section 871(m) of the Internal Revenue Code, if the obligations giving rise

to such payments are executed on or before the date that is six months after the date on which such

obligations are first treated as giving rise to ‘‘dividend equivalent’’ payments.

Under the current U.S. Treasury regulations and related official guidance issued by the U.S.

Internal Revenue Service, the 30 per cent. United States withholding tax on ‘‘recalcitrant holders’’ or

noncompliant foreign financial institutions generally may be imposed on ‘‘foreign passthru payments’’
made by us with respect to the structured products after the date of publication in the U.S. Federal

Register of final regulations defining the term ‘‘foreign passthru payment.’’ However, payments on an

obligation will not be treated as ‘‘foreign passthru payments’’ if such obligation is executed on or

before the date that is six months after the date on which final regulations defining the term ‘‘foreign
passthru payment’’ are filed with the U.S. Federal Register.
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Under the Proposed Regulations, withholding on foreign passthru payments would not be required

with respect to payments made before the date that is two years after the date of publication in the U.S.

Federal Register of final regulations defining the term ‘‘foreign passthru payment’’. Taxpayers are

permitted to rely on the Proposed Regulations until final regulations are issued; however, final

regulations could reinstate these withholding obligations (or otherwise modify the Proposed Regulations)

at any time, possibly with retroactive effect.

If we determine that withholding is appropriate with respect to the structured products, we (or an

applicable withholding agent) will withhold tax at the applicable statutory rate without being required to

pay any additional amounts with respect to amounts so withheld.

Foreign financial institutions and nonfinancial foreign entities located in jurisdictions that have an

intergovernmental agreement with the United States governing FATCA may be subject to different rules.

Holders are urged to consult with their own tax advisors regarding the possible implications of FATCA

on their investment in the structured products.

The above summary only applies to you if you are a Non-U.S. Holder. You are a Non-U.S. Holder

unless you are: (1) an individual citizen or resident of the United States; (2) a corporation, partnership

or other entity (excluding a trust) that is formed or organised under the laws of the United States or any

political subdivision of the United States (or is taxable as an entity so formed or organised); (3) an

estate, the income of which is subject to U.S. federal income taxation regardless of its source; (4) a trust

that is subject to the jurisdiction of a U.S. court and for which one or more ‘‘United States persons’’
(as defined in the Internal Revenue Code) control all of the substantial decisions, or has otherwise made

an appropriate election under the U.S. tax regulations.

– 79 –



GENERAL INFORMATION ABOUT US

History, Development and Organisational Structure

J.P. Morgan Structured Products B.V. (JPMSP) was incorporated as a private limited liability

company (besloten vennootschap met beperkte aansprakelijkheid) in Amsterdam, The Netherlands, on 6

November 2006 to exist for an unlimited duration. JPMSP mainly operates under the Dutch Civil Code

(Burgerlijk Wetboek) and the Dutch Financial Supervision Act (Wet op het financieel toezicht) JPMSP

was and remains registered at the Chamber of Commerce of Amsterdam under registered number

34259454 and has its registered offices at Luna ArenA, Herikerbergweg 238, 1101 CM Amsterdam, The

Netherlands (telephone number +31 20 575 5600).

JPMSP is an indirect, wholly-owned subsidiary of JPMorgan Chase Bank, N.A. JPMorgan Chase

Bank, N.A. is one of the principal bank subsidiaries of JPMorgan Chase & Co., a company incorporated

in the State of Delaware in the United States of America.

Investment Policy

JPMSP may undertake independent investments in its sole discretion with the proceeds (net of

third party costs) of an issuance of notes, warrants or certificates, subject to compliance with certain

legal, tax and regulatory restrictions.

Principal Activities

JPMSP’s business principally consists of the issuance of securitised derivatives comprising notes,

warrants and certificates, including equity-linked, reverse convertible and market participation notes

(together, and for the purposes of this section only, the ‘‘Securities’’) and the subsequent hedging of

those risk positions. All issuances which have been closed to date are subject to hedging arrangements.

The proceeds of the sale of the Securities are used for general corporate purposes, including the entry

into hedging arrangements with other J.P. Morgan affiliates. JPMSP anticipates that the hedging

arrangements will be sufficient to hedge itself against the market risk of its securities issuance activities.

JPMSP also has receipts from and makes payments to other J.P. Morgan affiliates.

It is anticipated that JPMSP will, for each issuance, enter into hedging arrangements with other

J.P. Morgan affiliates, and that such arrangements will be sufficient to hedge its market risk for each

such issuance. Accordingly, the ability of JPMSP to perform its obligations under the Securities may be

affected by any inability or failure to perform, pursuant to its hedging arrangements, by such other J.P.

Morgan affiliate.

Principal Markets

During the financial year ended 31 December 2020, JPMSP issued Securities in the Asia Pacific

region, Europe, the Middle East, Africa, Latin America and the United States of America.

Trend Information

JPMSP’s primary objective in 2021 will be the continued development of securitised products to be

offered and sold to retail, ‘‘high net worth’’ and institutional investors principally outside of the United

States of America, linked to a range of underlying reference assets including equity, credit, interest

rates, commodities and so called ‘‘alternatives’’ such as funds and hedge funds.
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Directors and Officers

The administrative, management and supervisory bodies of JPMSP comprise its Board of Directors.

Set forth below are the names and positions of JPMSP’s Directors:

Name Function Business address

Wolbert Hinrik Kamphuijs Managing Director Luna ArenA, Herikerbergweg 238,

1101 CM Amsterdam, The

Netherlands

Nicholas Jonathan Dargan Managing Director 26/F Chater House, 8 Connaught

Road Central, Hong Kong

Marleen Frederika Carola van

der Werff

Managing Director Luna ArenA, Herikerbergweg 238,

1101 CM Amsterdam, The

Netherlands

Jozef Cornelis Petrus van

Uffelen

Managing Director Luna ArenA, Herikerbergweg 238,

1101 CM Amsterdam, The

Netherlands

Sim Ee Cheah Managing Director 25/F Chater House, 8 Connaught

Road Central, Hong Kong

The principal outside activities of Mr. Kamphuijs, Mrs. van der Werff and Mr. van Uffelen are as

employees of TMF Netherlands B.V., a trust company which was established in The Netherlands in

1970. Mr. Dargan is a Managing Director of the Investment Bank division at JPMorgan Chase and there

are no principal outside activities performed by Mr. Dargan which are significant to JPMSP as Issuer.

Ms. Cheah is a Managing Director at the Investment Bank division at JPMorgan Chase and there are no

principal outside activities performed by Ms. Cheah which are significant to JPMSP as Issuer. All

Directors hold office until removed.

Subject in the case of Mr. Kamphuijs, Mrs. van der Werff and Mr. van Uffelen to their duties to

TMF Netherlands B.V., there are no material potential conflicts of interest between any duties owed to

JPMSP by the Directors of JPMSP identified above and their private interests and/or outside duties.

Corporate Governance

JPMSP complies with established and accepted principles of corporate governance in The

Netherlands. The Board of Directors of JPMSP conducts itself in accordance with general principles of

Dutch corporate law.

The Board of Directors has appointed a committee to authorise and transact issuances of Securities.

No other committees made up for specific purposes or to perform specific functions have been

appointed.

Capital Structure

The authorised share capital of JPMSP is euro 90,000, divided into 90,000 ordinary shares of euro

1.00 each. At incorporation 18,000 ordinary shares were issued. By a notarial deed of share issuance

dated 30 March 2007 an additional 2,000 ordinary shares were issued in consideration of

U.S.$500,000,000. The total issued and fully paid up share capital therefore amounts to 20,000 ordinary

shares. JPMSP does not hold any of its own shares.
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Memorandum and Articles of Association

JPMSP’s objects as set out in Article 3 of its Articles of Association are:

(a) to incorporate, to participate in any way whatsoever, to manage, to supervise, to operate and

to promote enterprises, businesses and companies;

(b) to finance businesses and companies;

(c) to borrow, to lend and to raise funds, including the issue of bonds, promissory notes or other

securities or evidence of indebtedness as well as to enter into agreements in connection with

the aforementioned;

(d) to enter into swaps and any other derivative transactions whatsoever to hedge the company’s

exposure under any agreements, securities or other instruments whatsoever to which it is a

party;

(e) to supply advice and to render services to enterprises and companies with which the company

forms a group and to third parties;

(f) to render guarantees, to bind the company and to pledge its assets for obligations of the

companies and enterprises with which it forms a group and on behalf of third parties;

(g) to obtain, alienate, manage and exploit registered property and items of property in general;

(h) to trade in currencies, securities and items of property in general;

(i) to develop and trade in patent, trademarks, licences, knowhow and other intellectual and

industrial property-rights; and

(j) to perform any and all activity of industrial, financial or commercial nature, as well as

everything pertaining to the foregoing, relating thereto or conducive thereto, all in the widest

sense of the word.

Principal Establishments and Real Estate owned

JPMSP does not own any principal establishments, which account for more than 10 per cent. (ten

per cent.) of its revenues, nor does JPMSP own any real estate directly.

Dividends

JPMSP has not paid any dividends since its incorporation on 6 November 2006.
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J.P. MORGAN STRUCTURED PRODUCTS B.V.
Directors' report 

- 1 -

The directors present their report and the interim financial statements of J.P. Morgan Structured Products B.V. (the "Company") for 
the six month period ended 30 June 2020. 

Principal activity

The Company's primary activity is the management and issuance of structured products comprising certificates, warrants and other 
market participation notes, and the subsequent hedging ("hedge","hedging") of these positions.

Review of business

During the year, the Company continued to issue structured products. The proceeds from the sale of the structured products were 
used to fund the activities of other JPMorgan Chase & Co. (together with its subsidiaries "Firm" or "JPMorgan Chase") undertakings 
through certain economic hedging arrangements. The principal purpose of these hedging arrangements is to hedge against various 
risks associated with the issuance activity. During the period, the Company issued structured products to private investors or listed 
on exchanges in the Asia Pacific region, Europe, the Middle East, Africa, Latin America and the United States of America.

The Company's ultimate controlling entity is JPMorgan Chase & Co.

Key performance indicators ("KPI")

As the Company is managed as part of the Corporate Investment Bank of JPMorgan Chase there are no KPl's that are specific to 
the Company. The results are monitored against expectations of the business activities. A more detailed description of the Firm's 
key performance indicators may be found within the JPMorgan Chase & Co. 2019 Annual Report.

Business environment, strategy and future outlook

The primary objective of the Company is the continued development of structured products to be offered and sold to retail, 'high net 
worth' and institutional investors principally outside of the United States of America, linked to a range of underlying reference assets 
including equity, credit, interest rates, commodities and so called 'alternatives' such as funds and hedge funds.

COVID-19

The Firm is monitoring Coronavirus Disease 2019 (“COVID-19”), based on the guidance being provided by the relevant health and 
government authorities, and continues to implement protocols and processes in response to the spread of the virus. For more detail 
on Firmwide measures refer to operational risk (page 26). The Company was not aware of any material adverse effects on the 
financial statements as a result of the COVID-19 pandemic.

Principal risks and uncertainties

The Company's issuance activities expose it to financial and operational risks, which are managed by the Board of Directors, using 
the Firm's risk management framework. The Board of Directors monitors the Company's financial and operational risks and has 
responsibility for ensuring effective risk management and control. Further details on the financial risks of the Company are set out 
in note 17 to the financial statements.

Results and dividends

The results for the period are set out on page 5 and show the Company's profit for the period after taxation is $16.2 million (2019:  
$8.7 million).

No dividend was paid or proposed during the period (2019: nil).

Events after the reporting period

The Directors are not aware of any events or circumstances which have taken place after 30 June 2020, but before these 
financial statements have been approved for issue, that could materially affect the financial position or results of the Company 
and which would require specific disclosure in these financial statements.

– 85 –



J.P. MORGAN STRUCTURED PRODUCTS B.V.
Directors' report (continued)

- 2 -

Directors

The directors of the Company who served during the period and up to the date of signing the financial statements were as follows:

J.C.P. van Uffelen (Appointed 6 March 2007)
W.H. Kamphuijs (Appointed 1 September 2014)
M.F.C van der Werff (Appointed 20 March 2018)
Sim Ee Cheah (Appointed 13 December 2018)
N. Dargan (Appointed 29 July 2019)

Composition of the Board

The size and composition of the Board of Managing Directors and the combined experience and expertise should reflect the best 
fit for profile and strategy of the Company. With effect from the 20 March 2018, the Company complies with the gender diversity 
goals set out in article 2:276 section 2 of the Dutch Civil Code.

Creditor payment policy

All invoices from suppliers were settled on the Company's behalf by an affiliated JPMorgan Chase company, JPMorgan Chase 
Bank, N.A until February 2020.

These invoices are now settled by the Company. It is the policy of the Company to pay invoices upon presentation, except where 
other arrangements have been negotiated with the supplier, and to abide by the terms of payment, provided the supplier performs 
according to the terms of the contract.  

Registered address

Herikerbergweg 238
Luna ArenA, 1101CM 
Amsterdam

Expected developments of the Company

The directors of the Company expect:

a) that the Company will continue to issue structured products;
b) that the Company will not enter into fixed asset investments; and
c) that the interest income will continue to fluctuate in line with the development in market interest rates.

Statement under Transparency Directive (as implemented in Dutch law) 

The directors confirm to the best of their knowledge that:

a) the attached financial statements are prepared in accordance with International Financial Reporting Standards ("IFRS") as 
endorsed by the European Union and give a true and fair view of the assets, liabilities, financial position and profit of the 
Company for the period ended 30 June 2020, and

b) the interim report for the period ended 30 June 2020, consisting of the directors report and the financial statements, gives a 
true and fair view of the position as per the balance sheet date 30 June 2020.

The directors further herewith report their arrangements for an audit committee (the "Audit Committee") as follows: 

Audit Committee

The Company makes use of the exemption to the requirement to establish its own Audit Committee based on Article 3a of the Royal 
Decree of 26 July 2008 implementing article 41 of the EU Directive 2006/43EG, as the Audit Committee of JPMorgan Chase & Co. 
fulfils the requirements at group level. Audit Committee of JPMorgan Chase & Co. covers the Firm, including the Company and is 
formed of entirely non-management, independent directors in compliance with the recommendations from the EU Commission. 
Details of the Charter, Membership, Duties and Responsibilities can be found on the Firm's website.
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J.P. MORGAN STRUCTURED PRODUCTS B.V.
Directors' report (continued)

- 3 -

The financial statements on pages 4 to 29 were approved by the Board of Directors on 16 September 2020 and signed on its behalf 
by:

W.H. Kamphuijs

J.C.P. van Uffelen

Date: 16 September 2020
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J.P. MORGAN STRUCTURED PRODUCTS B.V.
Balance sheet

- 4 -

Unaudited
30 June 2020

31 December
2019

Notes $'000 $'000
Assets

Non-current assets
Trade and other receivables 7 5,400,000 4,400,000

Current assets
Financial assets held at fair value through profit and loss 6 29,522,760 26,848,043
Trade and other receivables 7 113,803 293,895
Cash and cash equivalents 8 3,638,675 4,301,180

Total assets 38,675,238 35,843,118

Liabilities

Current liabilities
Financial liabilities designated at fair value through profit or loss 9 22,537,400 22,908,559
Financial liabilities held at fair value through profit and loss 10 6,985,360 3,939,485
Trade and other payables 12 8,492,610 8,363,871
Current tax liabilities 6,616 7,726
Bank overdraft 8 74,209 60,607

Total liabilities 38,096,195 35,280,248

Equity

Capital and reserves attributable to equity shareholders of the Company
Share capital 13 26 26
Share premium reserve 499,997 499,997
Legal reserve 2 2
Retained earnings 79,018 62,845

`
Total equity 579,043 562,870

Total liabilities and equity 38,675,238 35,843,118

Chamber of Commerce Number: 34259454

The notes on pages 8 - 29 form an integral part of the financial statements.

``
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J.P. MORGAN STRUCTURED PRODUCTS B.V.
Income statement (unaudited)

- 5 -

Six month period ended
Unaudited

30 June 2020
Unaudited

30 June 2019
Notes $'000 $'000

Fee and commission income 14 11,970 5,580
Fee and commission expense 14 (2,385) (4,529)
Administrative expense (7,844) (805)
Net foreign exchange gain/(loss) 57 (9)

Operating profit 1,798 237

Interest income 15 49,009 91,198
Interest expense 15 (29,268) (79,922)

Net interest income 19,741 11,276

Profit before income tax 21,539 11,513

Income tax expense 16 (5,366) (2,844)

Profit for the period attributable to equity shareholders of the Company 16,173 8,669

The profit for the period resulted from continuing operations.

Statement of comprehensive income

There were no other items of comprehensive income or expense other than the profit for the financial period shown above (June 
2019: $nil). As a result, profit for the financial period represents total comprehensive income in both the current and prior financial 
period.

The notes on pages 8 - 29 form an integral part of the financial statements.
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J.P. MORGAN STRUCTURED PRODUCTS B.V.
Statement of changes in equity (unaudited)

- 6 -

Share
capital

Share
premium

reserve
Legal

reserve
Retained
earnings Total equity

$’000 $’000 $’000 $’000 $’000

Balance at 1 January 2019 26 499,997 2 40,257 540,282
Profit for the period — — — 8,669 8,669

Balance as at 30 June 2019 26 499,997 2 48,926 548,951

Balance as at 1 January 2020 26 499,997 2 62,845 562,870
Profit for the period — — — 16,173 16,173

Balance as at 30 June 2020 26 499,997 2 79,018 579,043

The notes on pages 8 - 29 form an integral part of the financial statements.
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J.P. MORGAN STRUCTURED PRODUCTS B.V.
Statement of cash flows (unaudited)

- 7 -

Unaudited
30 June 2020

Unaudited
30 June 2019

Notes $'000 $'000
Cash flow from operating activities
Profit before income tax 21,539 11,513

Income tax paid (6,476) (882)
Interest income 15 (49,009) (91,198)
Interest expense 15 29,268 79,922

Net foreign exchange (gains)/losses (57) 9
(4,735) (636)

Changes in working capital
(Increase) in financial assets held at fair value through profit and loss (2,674,717) (4,359,910)
(Increase)/decrease in trade and other receivables (819,908) 571,999
Increase in financial liabilities held at fair value through profit and loss 3,045,875 1,038,369
(Decrease)/increase in financial liabilities designated at fair value through profit or loss (371,159) 3,321,540
Increase in trade and other payables 128,739 1,841,220

(691,170) 2,413,218

Net cash (used in)/generated from operating activities (695,905) 2,412,582

Cash flow from financing activities
Interest income 15 49,009 91,198
Interest expense 15 (29,268) (79,922)
Net cash generated from financing activities 19,741 11,276

Net (decrease)/increase in cash and cash equivalents (676,164) 2,423,858
Net cash and cash equivalents at the beginning of the period 4,240,573 2,782,991
Effect of exchange rate changes on cash and cash equivalents 57 (9)

Net cash and cash equivalents at the end of the period 8 3,564,466 5,206,840

The notes on pages 8 - 29 form an integral part of the financial statements.
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1.      General information 

J.P. Morgan Structured Products B.V. (the "Company") was incorporated on 6 November 2006 as a private company with limited 
liability and is incorporated and domiciled in The Netherlands, with registration number 34259454. The address of the registered 
office is at Herikerbergweg 238, Luna ArenA, 1101CM, Amsterdam, The Netherlands. The company's immediate parent undertaking 
is J.P. Morgan International Finance Limited which is incorporated in the state of Delaware in the United States of America. The 
company's ultimate parent undertaking of the largest group in which the results of the Company are consolidated is J.P. Morgan 
Chase & Co. (together with its subsidiaries, the "Firm" or "JPMorgan Chase"), which is also incorporated in the state of Delaware in 
the United States of America. The parent undertaking of the smallest group in which the Company's results are consolidated is J.P. 
Morgan International Finance Limited. The largest and the smallest group's consolidated financial statements can be obtained from 
25 Bank Street, Canary Wharf, London E14 5JP, England. 

The Company's main activity is the issuance of structured products comprising certificates, warrants and market participation notes, 
and the subsequent economic hedging ("hedge", "hedging") of the risk associated with these notes through hedging with other 
JPMorgan Chase companies. The valuation of a structured product will have no impact on the income statement, capital or net 
assets; as a change in valuation of a structured product will have an equal offsetting change in the value of the hedging transaction 
with other JPMorgan Chase undertakings.

These financial statements reflect the operations of the Company during the period from 1 January 2020 to 30 June 2020 and have 
been approved for issue by the Board of Directors on 16 September 2020.

2.      Accounting convention 

The financial statements have been prepared in accordance with International Financial Reporting Standards ("IFRS") as endorsed 
by the European Union and prepared in accordance with Book 2, Title 9 of the Dutch Civil Code. Where necessary guidance provided 
by the International Financial Reporting Standards Interpretations Committee ("IFRC IC") has been followed. The financial 
statements have been prepared on a going concern basis under the historical cost convention, except that financial instruments 
are stated at fair value.

The preparation of financial statements in conformity with IFRS requires the use of certain critical accounting estimates. It also 
requires management to exercise its judgement in the process of applying the Company's accounting policies. The areas involving 
a higher degree of judgement or complexity, or areas where assumptions and estimates are significant to the financial statements 
are disclosed in note 4.

Restatement of prior year amounts have been made to conform with current year presentation and to correctly reflect the nature of 
the balances so as to provide additional transparency and information in these financial statements.

3.      Summary of significant accounting policies 

The following are the principal accounting policies applied in the preparation of these financial statements. These policies have been 
applied consistently to all the years presented, unless otherwise stated.

3.1    Foreign currency translation 

Monetary assets and monetary liabilities in foreign currencies are translated into United States ("U.S.") dollars at rates of exchange 
ruling on the balance sheet date. Income and expense items denominated in foreign currencies are translated into U.S. dollars at 
exchange rates prevailing at the date of the transactions. Any gains or losses arising on translation are taken directly to the income 
statement. 

Non-monetary items denominated in foreign currencies that are stated at historical cost are translated into U.S. dollars at the exchange 
rate ruling at the date of the transaction. 

3.2    Functional and presentation currency 

Items included in the financial statements of the Company are measured using the currency of the primary economic environment 
in which the entity operates (the "functional currency”).

U.S. dollars is considered as the functional and presentation currency of the Company. 
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3.      Summary of significant accounting policies (continued)

3.3    Financial instruments 

3.3.1 Financial assets and financial liabilities 

i.  Recognition of financial assets and financial liabilities 

The Company recognises financial assets and financial liabilities when it becomes a party to the contractual provisions of the 
instrument. Regular way purchases and sales of financial assets are recognised on the trade-date, which is the date on which the 
Company commits to purchase or sell an asset. 

ii.   Classification and measurement of financial assets and financial liabilities 

On initial recognition, financial assets are classified and measured at amortised cost, fair value through other comprehensive income 
or fair value through profit or loss. The classification is based on both the business model for managing the financial assets and their 
contractual cash flow characteristics. Factors considered by the Company in determining the business model for a group of assets 
include past experience on how the cash flows for these assets were collected, how the assets’ performance is evaluated and 
reported to key management personnel, how risks are assessed and managed, and how managers are compensated. 

On initial recognition, financial liabilities are classified as measured at either amortised cost or fair value through profit or loss. 

iii.  Financial assets and financial liabilities measured at amortised cost 

Financial assets are measured at amortised cost if they are held under a business model with the objective to collect contractual 
cash flows ("Hold to Collect") and they have contractual terms under which cash flows are solely payments of principal and interest 
("SPPI").  In making the SPPI assessment, the Company considers whether the contractual cash flows are consistent with a basic 
lending arrangement (i.e., interest includes only consideration for the time value of money, credit risk, other basic lending risks and 
a profit margin that is consistent with a basic lending arrangement). Where the contractual terms introduce exposure to risk or volatility 
that are inconsistent with a basic lending arrangement, the related financial asset is classified and measured at fair value through 
profit or loss. Financial assets with embedded derivatives are considered in their entirety when determining whether their cash flows 
are solely payment of principal and interest. As a result of the application of these criteria, only debt financial assets are eligible to 
be measured at amortised cost. 

Financial assets measured at amortised cost include trade and other receivables and cash and cash equivalents.

Financial liabilities are measured at amortised cost unless they are held for trading or are designated as measured at fair value 
through profit or loss. Financial liabilities measured at amortised cost include trade and other payables and bank overdraft.

Financial assets and financial liabilities measured at amortised cost are initially recognised at fair value including transaction costs. 
The initial amount recognised is subsequently reduced for principal repayments and for accrued interest using the effective interest 
method. In addition, the carrying amount of financial assets is adjusted by recognising an expected credit loss allowance through 
the profit or loss. 

The effective interest method is used to allocate interest income or interest expense over the relevant period. The effective interest 
rate is the rate that discounts estimated future cash payments or receipts through the expected life of the financial asset or financial 
liability or a shorter period when appropriate, to the net carrying amount of the financial asset or financial liability. The effective interest 
rate is established on initial recognition of the financial asset or financial liability. The calculation of the effective interest rate includes 
all fees and commissions paid or received, transaction costs, and discounts or premiums that are an integral part of the effective 
interest rate. Transaction costs are incremental costs that are directly attributable to the acquisition, issuance or disposal of a financial 
asset or financial liability. 

Gains and losses arising on the disposal of financial assets measured at amortised cost are recognised in 'trading profit' or other 
non interest revenue as relevant.

iv.   Financial assets and financial liabilities measured at fair value through profit or loss  

Financial assets and financial liabilities are measured at fair value through profit or loss (FVTPL) if they are held for trading. Under 
IFRS 9, a financial asset or a financial liability is defined as “held for trading” if it is acquired or incurred principally for the purpose 
of selling or repurchasing it in the near term, or forms part of a portfolio of identified financial instruments that are managed together 
and for which there is evidence of a recent actual pattern of short-term profit taking or it is a derivative. However, such financial 
instruments are used by the Company predominantly in connection with its "client-driven” market-making and/or for hedging certain 
assets, liabilities, positions, cash flows or anticipated transactions (i.e. risk management activities). Financial assets and financial 
liabilities held for trading comprise both debt and equity securities, loans and derivatives and the related are unrealised gains and 
losses. 
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3.      Summary of significant accounting policies (continued)

3.3    Financial instruments (continued)

3.3.1 Financial assets and financial liabilities (continued)

iv.   Financial assets and financial liabilities measured at fair value through profit or loss (continued)

In addition, certain financial assets that are not held for trading are measured at FVTPL if they are do not meet the criteria to be 
measured at amortised cost or FVOCI. For example, if the financial assets are managed on a fair value basis, have contractual cash 
flows that are not SPPI or are equity securities.

Financial instruments measured at FVTPL are initially recognised at fair value in the balance sheet. Transaction costs and any 
subsequent fair value gains or losses are recognised in profit or loss as they arise. 

The Company manages cash instruments, in the form of debt and equity securities, and derivatives on a unified basis, including 
hedging relationships between cash securities and derivatives. Accordingly the Firm reports the gains and losses on the cash 
instruments and the gains and losses on the derivatives on a net basis in trading profits. 

v.   Financial assets and financial liabilities designated at fair value through profit or loss 

Subject to certain criteria, the Company can designate financial assets and financial liabilities to be measured at fair value through 
profit or loss. Designation is only possible when the financial instrument is initially recognised and cannot subsequently be reclassified. 
Financial assets can be designated as measured at fair value through profit or loss only if such designation eliminates or significantly 
reduces a measurement or recognition inconsistency. Financial liabilities can be designated as measured at fair value through profit 
or loss only if such designation (a) eliminates or significantly reduces a measurement or recognition inconsistency; or (b) applies to 
a group of financial assets, financial liabilities or both that the Company manages and evaluates on a fair value basis; or (c) relates 
to an instrument that contains an embedded derivative unless the embedded derivative does not significantly modify the cash flows 
required by the contract or when a similar hybrid instrument is considered that separation of the embedded derivative is prohibited. 

Financial assets and financial liabilities that the Company designates as measured at fair value through profit or loss are recognised 
at fair value at initial recognition, with transaction costs being recognised in profit or loss and subsequently measured at fair value. 
Gains and losses on financial assets and financial liabilities designated at fair value through profit or loss are recognised in profit or 
loss as they arise.  

Changes in the fair value of financial assets and financial liabilities designated as measured at FVTPL are recognised in profit or 
loss except for gains/losses attributable to changes in the Company’s own credit risk. 

3.3.2  Interest income and interest expense

Unless a financial asset is credit-impaired, interest income is recognised by applying the effective interest method to the carrying 
amount of a financial asset before adjusting for any allowance for expected credit losses. If a financial asset is credit-impaired, 
interest income is recognised by applying the effective interest rate to the carrying amount of the financial asset including any 
allowance for expected credit losses. 

Interest expense on financial liabilities is recognised by applying the effective interest method to the amortised cost of financial 
liabilities. 

3.3.3  Trading profit 

Profits and losses resulting from the purchase and sale of securities and the revaluation of financial instruments are recognised in 
trading profit on a trade-date basis, including related transaction costs and the associated interest. 

3.3.4  Impairment of financial assets

The Company recognises ECL for financial assets that are measured at amortised cost.  

Provisions for ECL are recognised on initial recognition of the financial instrument based on expectations of credit losses at that 
time. The credit loss allowance includes ECLs for financial instruments that may default in the next 12-month period for financial 
instruments that have not observed a significant increase in credit risk since initial recognition (“stage 1”) or over a lifetime period 
for financial instruments that have observed a significant increase in credit risk since initial recognition (“stage 2”). The allowance 
also includes lifetime ECLs for financial instruments where there is objective evidence of credit-impairment at the reporting date 
(“stage 3”).  In determining the appropriate stage for a financial instrument, the Company applies the definition of default consistent 
with the Basel definition of default to maintain uniformity of the definition across the Firm. 
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3.      Summary of significant accounting policies (continued)

3.3    Financial instruments (continued)

3.3.4  Impairment of financial assets (continued)

The determination of the stage for credit losses under the ECL model is dependent on the measurement of a significant increase in 
credit risk (‘SICR’). In determining SICR, the Company has conducted quantitative tests, which considers, but is not limited to, existing 
risk management indicators, credit rating changes and reasonable and supportable forward-looking information. Forward-looking 
information reflects a range of scenarios that incorporate macro-economic factors that are composed and monitored by  JPMorgan 
Chase’s firm-wide specialised economic forecasting team. 

The key input components for the quantification of expected credit loss through the ECL model includes the probability of default 
(“PD”), loss given default (“LGD”) and exposure at default (“EAD”). The Company seeks to efficiently and effectively leverage as 
much as possible existing regulatory and capital frameworks where overlap is present for IFRS 9. Differences observed between 
content in existing frameworks and requirements under IFRS 9 have been identified and are adjusted accordingly. The inputs to the 
ECL model capture historical datasets and a reasonable and supportable forecasting horizon to estimate expected credit losses. 

3.4    Fair value 

Fair value is the price that would be received to sell an asset or paid to transfer a liability in an orderly transaction between market 
participants at the measurement date. 

Fair values are determined by reference to observable market prices where available and reliable. Fair values of financial assets 
and financial liabilities are based on quoted market prices or dealer price quotations for financial instruments traded in active markets. 
Where market prices are unavailable, fair value is based on valuation models that consider relevant transaction characteristics (such 
as maturity) and use as inputs observable or unobservable market parameters, including but not limited to yield curves, interest 
rates, volatilities, equity or debt prices, foreign exchange rates and credit curves. Valuation adjustments may be made to ensure 
that financial instruments are recorded at fair value. 

For financial assets and liabilities held at fair value, most market parameters in the valuation model are either directly observable 
or are implied from instrument prices. When input values do not directly correspond to the most actively traded market parameters 
the model may perform numerical procedures in the pricing such as interpolation. 

The Company classifies its assets and liabilities according to a hierarchy that has been established under IFRS for disclosure of fair 
value measurements. The fair value hierarchy is based on the transparency of inputs to the valuation of an asset or liability as of 
the measurement date. The fair value hierarchy gives the highest priority to quoted prices (unadjusted) in active markets for identical 
assets or liabilities (level 1) and the lowest priority to unobservable inputs (level 3 inputs). 

A financial instrument’s categorisation within the fair value hierarchy is based on the lowest level of input that is significant to the fair 
value measurement. 

Further details on fair value measurements are provided in note 11 to the financial statements.

3.5    Fee and commission income and expense  

Fee and commissions obtained through Firm attribution agreements are recognised when the underlying contract becomes legally 
binding or at the agreed due date if later.

3.6    Derecognition of financial assets and financial liabilities 

Financial assets are derecognised when the contractual right to receive cash flows from the asset has expired, or has been transferred 
with either of the following conditions met: 

a)  the Company has transferred substantially all the risks and rewards of ownership of the asset; or 

b)  the Company has neither retained nor transferred substantially all of the risks and rewards; but has relinquished control of  the 
asset. 

Financial liabilities are derecognised when they are extinguished, that is when the obligation is discharged, cancelled or expires.

3.7    Recognition of deferred day one profit and loss 

The Company enters into transactions where fair value is determined using valuation models that use significant unobservable inputs. 
Such a financial instrument is initially recognised at the transaction price, although the value obtained from the relevant valuation 
model may differ. The difference between the transaction price and the model value, commonly referred to as 'day one profit and 
loss', is not recognised immediately in the income statement when based on significant unobservable inputs.
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3.      Summary of significant accounting policies (continued)

3.7    Recognition of deferred day one profit and loss (continued)

The timing of recognition of deferred day one profit and loss is determined for each class of financial asset and liability. It is either 
amortised over the life of the transaction, deferred until the instrument's fair value can be determined using market observable inputs, 
or realised through settlement. 

3.8  Cash and cash equivalents 

Cash and cash equivalents include cash and balances at banks with maturities of three months or less. 

3.9    Share capital 

The share capital of the Company consists of ordinary shares, classified as equity. 

3.10  Current and deferred income tax 

Income tax payable on taxable profits (current tax) is recognised as an expense in the period in which the profits arise. Income tax 
recoverable on tax allowable losses is recognised as a current tax asset only to the extent that it is regarded as recoverable by offset 
against taxable profits arising in the current or prior period. Current tax is measured using tax rates and tax laws that have been 
enacted or substantively enacted at the balance sheet date. 

Deferred tax is provided in full, using the liability method, on temporary differences arising from the differences between the tax 
bases of assets and liabilities and their carrying amounts in the financial statements. Deferred tax is determined using tax rates and 
legislation enacted or substantively enacted by the balance sheet date, which are expected to apply when the deferred tax asset is 
realised or the deferred tax liability is settled. Deferred tax assets and liabilities are only offset when there is both a legal right and 
an intention to settle on a net basis.

4.      Critical accounting estimates and judgements 

The preparation of financial statements generally requires management to make judgements, estimates and assumptions that affect 
the amounts recognised in the financial statements. The nature of estimation means that actual outcomes could differ from those 
estimates. The following judgements have had the most significant effect on amounts recognised in the financial statements:

Fair value measurement

The Company carries a significant portion of its assets and liabilities at fair value on a recurring basis. Estimating fair value often 
requires the application of judgement. The type and level of judgement required is largely dependent on the amount of observable 
market information available to the Company. For instruments valued using internally developed models that use significant 
unobservable inputs that are classified within level 3 of the valuation hierarchy, judgements used to estimate fair value are more 
significant than those required when estimating the fair value of instruments classified within levels 1 and 2.

In arriving at an estimate fair value for an instrument within level 3, management must first determine the appropriate model to use. 
Second, the lack of observability of certain significant inputs requires management to assess all relevant empirical data in deriving 
valuation inputs - including, for example, transaction details, yield curves, interest rates, prepayment rates, default rates, volatilities, 
correlations, equity or debt prices, valuations of comparable instruments, foreign exchange rates and credit curves. For further 
discussion of the valuation of level 3 instruments, including unobservable inputs used, see note 11.

For instruments classified in levels 2 and 3, management judgement must be applied to assess the appropriate level of valuation 
adjustments, the Company’s credit-worthiness, market funding rates, liquidity considerations, unobservable parameters, and for 
portfolios that meet specified criteria, the size of the net open risk position. The judgements made are typically affected by the type 
of product and its specific contractual terms, and the level of liquidity for the product or within the market as a whole. For further 
discussion of valuation adjustments applied by the Company, see note 11.

The use of methodologies or assumptions different than those used by the Company could result in a different estimate of fair value 
at the reporting date. For a detailed discussion of the Company’s valuation process and hierarchy, its determination of fair value for 
individual financial instruments, and the potential impact of using reasonable possible alternative assumptions for the valuations, 
see note 11.

5.      Segmental analysis 

The Company's activities comprise only one business segment, namely Corporate and Investment Banking services. The Company 
issues structured notes, of which the majority are issued within EMEA. All fee and commission income is received from JPMorgan 
Chase undertakings within the EMEA region.
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6.      Financial assets held at fair value through profit and loss 

Unaudited
30 June 2020 31 December 2019

$'000 $'000

Financial assets held at fair value through profit and loss 29,522,760 26,848,043

Financial assets held at fair value through profit and loss predominantly represent derivatives and fully funded OTC financial 
instruments with other JPMorgan Chase undertakings, see note 11. Credit valuation adjustments (“CVA”) are necessary to reflect 
counterparty credit quality in the valuation of assets measured at fair value. CVA for the current period for financial assets held at 
fair value through profit and loss is $55.02 million (2019: $29.8 million) which is fully offset by an equal and opposite amount in 
financial liabilities designated at fair value through profit or loss. (Refer note 9 and 10).

7.      Trade and other receivables 

Unaudited
30 June 2020 31 December 2019

$'000 $'000
Trade and other receivables: amounts falling due after one year
Amounts owed by JPMorgan Chase undertakings 5,400,000 4,400,000

5,400,000 4,400,000

Trade receivables 11,826 94,435
Amounts owed by JPMorgan Chase undertakings 101,977 199,460

113,803 293,895

None of the amounts within trade and other receivables were past due or impaired as at 30 June 2020 and 31 December 2019. 

8.      Net cash and cash equivalents 

Unaudited
30 June 2020 31 December 2019

$'000 $'000

Cash held with JPMorgan Chase undertakings 3,555,117 4,187,640
Cash held with third parties 83,558 113,540

3,638,675 4,301,180

Bank overdraft
Balances due to JPMorgan Chase undertakings (116) (29,425)
Balances due to third parties (74,093) (31,182)

(74,209) (60,607)

Net cash and cash equivalents as reported for the period/year 3,564,466 4,240,573
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9.      Financial liabilities designated at fair value through profit or loss 

Unaudited
30 June 2020 31 December 2019

$'000 $'000

Financial liabilities designated at fair value through profit or loss 22,537,400 22,908,559

Financial liabilities designated at fair value through profit and loss include short term and long term structured notes. In certain 
instances, the customers have the rights to exercise put options. Other securities include early redemption clauses. As a result, the 
notes have been disclosed as having a maturity within one year in the table above. The contractual payments associated with the 
notes issued by the Company are predominantly guaranteed by JPMorgan Chase Bank, N.A. and may be repayable on customer 
demand. The details of each note are set out in the prospectus for each issuance.

Debit valuation adjustments are necessary to reflect the credit quality of the Firm in the valuation of such liabilities. The directors 
consider that the Company is fully hedged and that there would, in the normal course of business, be no impact to the results of the 
Company due to movements in the fair value of the financial liabilities designated at fair value through profit or loss.

The amount of change attributable to changes in its own credit and funding risk in the financial liabilities designated at fair value 
through profit or loss and held at fair value through profit and loss for the period ended 30 June 2020 is $55.02 million (31 December 
2019: $29.8 million). This is fully offset by an equal and opposite amount in financial assets held at fair value through profit and loss 
(refer to note 6).

10.      Financial liabilities held at fair value through profit and loss

Unaudited 30
June 2020 31 December 2019

$'000 $'000

Financial liabilities held at fair value through profit and loss 6,985,360 3,939,485

Financial liabilities held at fair value through profit or loss consists of warrants and derivatives. 

11.    Assets and liabilities measured at fair value

Valuation process

The Company carries a portion of its assets and liabilities at fair value on a recurring basis.

Fair value is defined as the price that would be received to sell an asset or paid to transfer a liability in an orderly transaction between 
market participants at the measurement date. Fair value is based on quoted market prices or inputs, where available. If prices or 
quotes are not available, fair value is based on valuation models and other valuation techniques that consider relevant transaction 
characteristics (such as maturity) and use as inputs observable or unobservable market parameters, including yield curves, interest 
rates, volatilities, prices (such as commodity, equity or debt prices), correlations, foreign exchange rates and credit curves.

The level of precision in estimating unobservable market inputs or other factors can affect the amount of gain or loss recorded for a 
particular position. Furthermore, while the Company believes its valuation methods are appropriate and consistent with those of 
other market participants, the methods and assumptions used reflect management judgement and may vary across the Company’s 
businesses and portfolios. The use of different methodologies or assumptions to those used by the Company could result in a different 
estimate of fair value at the reporting date.

Risk-taking functions are responsible for providing fair value estimates for assets and liabilities carried on the balance sheet at fair 
value. The Firm’s valuation control function, which is part of the Firm’s Finance function and independent of the risk-taking functions, 
is responsible for verifying these estimates and determining any fair value adjustments that may be required to ensure that the Firm’s 
positions are recorded at fair value. The valuation control function verifies fair value estimates provided by the risk-taking functions 
by leveraging independently derived prices, valuation inputs and other market data, where available.

Debit valuation adjustments ("DVA") are taken to reflect the credit quality of the Company in the valuation of liabilities measured at 
fair value. The Firm also incorporates the impact of funding in its valuation estimates where there is evidence that a market participant 
in the principal market would incorporate it in a transfer of the instrument. 
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11.    Assets and liabilities measured at fair value(continued)

Valuation process (continued)

Credit valuation adjustments (“CVA”) are necessary to reflect counterparty credit quality in the valuation of assets measured at fair 
value.

Valuation model review and approval

If prices or quotes are not available for an instrument or a similar instrument, fair value is generally determined using valuation models 
that consider relevant transaction terms such as maturity and use as inputs market-based or independently sourced parameters. 
The Model Risk Governance and Review function is independent of the model owners and reviews and approves valuation models 
used by the Company.

Fair value hierarchy

The Company classifies its assets and liabilities according to a valuation hierarchy that reflects the observability of significant market 
inputs. The three levels are defined as follows:

Level 1 - inputs to the valuation methodology are quoted prices (unadjusted) for identical assets or liabilities in active markets.

Level 2 - inputs to the valuation methodology include quoted prices for similar assets and liabilities in active markets, and inputs 
that are observable for the asset or liability, either directly or indirectly, for substantially the full term of the financial instrument.

Level 3 - one or more inputs to the valuation methodology are unobservable and significant to the fair value measurement. 

A financial instrument’s categorisation within the valuation hierarchy is based on the lowest level of input that is significant to the fair 
value measurement.

Valuation methodologies

The following table describes the valuation methodologies used by the Firm to measure its more significant products/ instruments 
at fair value, including the general classification of such instruments pursuant to the valuation hierarchy.

Product / Instrument Valuation methodology, inputs and assumptions Classifications in the valuation
hierarchy

Structured notes • Valuations are based on discounted cash flow analysis that
consider the embedded derivative and the terms and payment
structure of the note.
• The embedded derivative features are considered using models such 
as the Black-Scholes option pricing model, simulation models, or a 
combination of models that use observable or unobservable valuation 
inputs, depending on the embedded derivative. The specific inputs used 
vary according to the nature of the embedded derivative features, as 
described in the discussion below regarding derivative valuation. 
Adjustments are then made to this base valuation to reflect the Firm’s 
own credit risk (DVA).

Level 2 or 3

Equity securities Quoted market prices are used. Level 1

Derivatives and fully funded 
OTC financial instruments

Derivatives that are valued using models such as the Black-Scholes 
option pricing model, simulation models, or a combination of models, that 
use observable or unobservable valuation inputs as well as considering 
the contractual terms.
The key valuation inputs used will depend on the type of derivative and 
the nature of the underlying instruments and may include equity prices, 
commodity prices, interest rate yield curves, foreign exchange rates, 
volatilities, correlations, credit default swaps (“CDS”) spreads and 
recovery rates. Additionally, the credit quality of the counterparty and of 
the Firm's as well as market funding levels may also be considered.

Level 2 or 3
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11.    Assets and liabilities measured at fair value (continued)

Valuation methodologies (continued)

The following tables present the assets and liabilities reported at fair value as of 30 June 2020 and 31 December 2019, by major 
product category and fair value hierarchy. 

Assets and liabilities measured at fair value on a recurring basis

Level 1 Level 2 Level 3 Total
$'000 $'000 $'000 $'000

Unaudited at 30 June 2020

Financial assets held at fair value through
profit and loss:

Financial assets held at fair value through
profit and loss 516,471 17,068,992 11,937,297 29,522,760

Total financial assets 516,471 17,068,992 11,937,297 29,522,760

Financial liabilities held at fair value
through profit and loss:
Financial liabilities held at fair value through 
profit and loss — (6,328,292) (657,068) (6,985,360)
Financial liabilities designated at fair value
through profit or loss:

Structured notes — (11,894,426) (10,642,974) (22,537,400)

Total financial liabilities — (18,222,718) (11,300,042) (29,522,760)

Level 1 Level 2 Level 3 Total
$'000 $'000 $'000 $'000

At 31 December 2019

Financial assets held at fair value through
profit and loss:

Financial assets held at fair value through
profit and loss 398,437 15,581,473 10,868,133 26,848,043

Total financial assets 398,437 15,581,473 10,868,133 26,848,043

Financial liabilities held at fair value
through profit and loss:
Financial liabilities held at fair value through 
profit and loss — (3,580,485) (359,000) (3,939,485)
Financial liabilities designated at fair value
through profit or loss:

Structured notes — (13,015,441) (9,893,117) (22,908,558)

Total financial liabilities — (16,595,926) (10,252,117) (26,848,043)

The Company hedges all structured note issuances by entering into hedging transactions with other JPMorgan Chase companies.  
The hedging transactions can be booked as multiple elements in order to ensure the risk associated with the notes is fully hedged. 
Each of these elements is classified in the fair value hierarchy in line with the requirements of IFRS 13 'Fair Value Measurement', 
and as such the fair value hierarchy of the structured notes and hedges can differ. 
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 11.    Assets and liabilities measured at fair value (continued)

Level 3 valuations

The Firm has established well structured processes for determining fair value, including for instruments where fair value is estimated 
using significant unobservable inputs (level 3). 

Estimating fair value requires the application of judgement. The type and level of judgement required is largely dependent on the 
amount of observable market information available to the Company. For instruments valued using internally developed valuation 
models and other valuation techniques that use significant unobservable inputs are classified within level 3 of the fair value hierarchy, 
judgements used to estimate fair value are more significant than those required when estimating the fair value of instruments classified 
within levels 1 and 2. In arriving at an estimate of fair value for an instrument within level 3, management must first determine the 
appropriate valuation model or other valuation technique to use.

The following table presents the Company’s primary level 3 financial instruments, the valuation techniques used to measure the fair 
value of those financial instruments, the significant unobservable inputs, the range of values for those inputs and, for certain 
instruments, the weighted averages of such inputs. While the determination to classify an instrument within level 3 is based on the 
significance of the unobservable inputs to the overall fair value measurement, level 3 financial instruments typically include observable 
components (that is, components that are actively quoted and can be validated to external sources) in addition to the unobservable 
components. 

The range of values presented in the table is representative of the highest and lowest level input used to value the significant groups 
of instruments within a product/ instrument classification. Where provided, the weighted averages of the input values presented in 
the table are calculated based on the fair value of the instruments that the input is being used to value. 

In the Company’s view, the input range and the weighted average value do not reflect the degree of input uncertainty or an assessment 
of the reasonableness of the Company’s estimates and assumptions. Rather, they reflect the characteristics of the various instruments 
held by the Company and the relative distribution of instruments within the range of characteristics. For example, two option contracts 
may have similar levels of market risk exposure and valuation uncertainty, but may have significantly different implied volatility levels 
because the option contracts have different underlyings, tenors, or strike prices.

The input range and weighted average values will therefore vary from period-to-period and parameter to parameter based on the 
characteristics of the instruments held by the Company at each balance sheet date.

Product/instrument Asset Liability
Net fair
value

Principal
valuation
technique Unobservable input

Range of input
values

Unaudited at 30 June
2020

$'000 $'000 $'000 

Derivatives and fully
funded OTC financial
instruments

11,937,297 (657,068) 11,280,229 Option pricing Interest rate correlation      (65)% - 94%                             
Interest rate spread volatility   20bps - 30bps
Interest rate - FX  correlation      (50)% - 35%
Equity correlation                              25% - 100%
Equity - FX correlation                      (77)% - 55%
Equity - Interest rate                          20%  -  35%
correlation 
Equity volatility       4% -   123%

Structured notes — (10,642,974) (10,642,974) Option pricing Interest rate correlation      (65)% -  94%                            
Interest rate spread volatility  20bps -   30bps
Interest rate - FX  correlation      (50)% -  35%
Equity correlation                               25% - 100%
Equity - FX correlation                       (77)% - 55%
Equity - Interest rate                           20%  -  35%
correlation 
Equity volatility        4% -    123%

Total 11,937,297 (11,300,042) 637,255
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11.    Assets and liabilities measured at fair value (continued)

Level 3 valuations (continued)

Product/instrument Asset Liability
Net fair
value

Principal
valuation
technique Unobservable input

Range of input
values

At 31 December 2019 $'000 $'000 $'000 

Derivatives and fully
funded OTC financial
instruments

10,868,133 (359,000) 10,509,133 Option pricing Interest rate correlation      (65)% -94%                              
Interest rate spread volatility   20bps - 30bps
Interest rate - FX  correlation      (58)% -40%
Equity correlation                                10% -97%
Equity - FX correlation                      (81)% -60%
Equity - Interest rate                          25%  - 35%
correlation 
Equity volatility          9% -  93%

Structured notes — (9,893,117) (9,893,117) Option pricing Interest rate correlation      (65)% - 94%                             
Interest rate spread volatility   20bps -  30bps
Interest rate - FX  correlation      (58)% - 40%
Equity correlation                                10% - 97%
Equity - FX correlation                      (81)% - 60%
Equity - Interest rate                          25%  -  35%
correlation 
Equity volatility           9% -  93%

Total 10,868,133 (10,252,117) 616,016

The categories presented in the tables have been aggregated based upon the product type.

Changes in and ranges of unobservable inputs

The following discussion provides a description of the impact on fair value measurement of a change in each unobservable input in 
isolation, and the interrelationship between unobservable inputs, where relevant and significant. The impact of changes in inputs 
may not be independent as a change in one unobservable input may give rise to a change in another unobservable input. Where 
relationships exist between two unobservable inputs, those relationships are discussed below. Relationships may also exist between 
observable and unobservable inputs (for example, as observable interest rates rise, unobservable prepayment rates decline); such 
relationships have not been included in the discussion below. In addition, for each of the individual relationships described below, 
the inverse relationship would also generally apply.

Correlation - Correlation is a measure of the relationship between the movements of two variables. Correlation is a pricing input for 
a derivative product where the payoff is driven by one or more underlying risks. Correlation inputs are related to the type of derivative 
due to the nature of the underlying risks. When parameters are positively correlated, an increase in one parameter will result in an 
increase in the other parameter. When parameters are negatively correlated, an increase in one parameter will result in a decrease 
in the other parameter. An increase in correlation can result in an increase or a decrease in a fair value measurement. For example,  
a short correlation position, where volatility increases, in isolation, would generally result in a decrease in a fair value measurement.

Volatility - Volatility is a measure of the variability in possible returns for an instrument, parameter or market index given how much 
the particular instrument, parameter or index changes in value over time. Volatility is a pricing input for options, including equity 
options and interest rate options. Generally, the higher the volatility of the underlying, the riskier the instrument. Given a long position 
in an option, an increase in volatility, in isolation, would generally result in an increase in a fair value measurement. 
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11.    Assets and liabilities measured at fair value (continued)

Fair value of financial instruments valued using techniques that incorporate unobservable inputs

Price risk from the issued instruments is matched by entering into equal and offsetting OTC financial transactions with other JPMorgan 
Chase companies so that any price risk is effectively hedged. As at 30 June 2020, the use of alternative inputs would not change 
the results of the Company. Consequently, no sensitivity analysis for level 3 financial instruments is disclosed.

Movement in Level 3 assets and liabilities

Financial assets held at fair value through profit and loss

Unaudited
30 June 2020 31 December 2019

$'000 $'000

At 1 January 10,868,133 10,207,604

Total (loss)/gain recognised in income statement * (1,057,497) 871,612
Purchases 6,891,939 8,459,897
Settlements (4,695,298) (6,686,051)
Transfers into level 3 743,244 356,480
Transfers out of level 3 (813,224) (2,341,409)

Total assets at fair value 11,937,297 10,868,133

Change in unrealised (loss)/gain related to financial instruments (279,656) 614,670

Financial liabilities held at fair value through profit and loss and designated at fair value through profit or loss

Unaudited
30 June 2020 31 December 2019

$'000 $'000

At 1 January 10,252,117 9,131,189

Total gain recognised in income statement * (1,113,283) (10,257)
Purchases 448,569 386,190
Issuances 5,706,600 10,278,657
Settlements (3,994,189) (7,665,299)
Transfers into level 3 601,508 398,149
Transfers out of level 3 (601,280) (2,266,512)

Total liabilities at fair value 11,300,042 10,252,117

Change in unrealised (gain)/loss related to financial instruments (382,553) 51,770

* As explained above, the Company's hedging transactions are booked as multiple elements in order to ensure the risk associated 
with the notes is fully hedged, and as such the levelling of the structured notes and hedges can differ. The gain recognised in the 
income statement as a result of changes in fair value related to level 3 financial instruments, including any changes to unrealised 
gain is offset by an equal and opposite impact as a result of changes in fair value of the related hedging instruments that are classified 
across multiple fair value levels.
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11.    Assets and liabilities measured at fair value (continued)

Transfers between levels for instruments carried at fair value on a recurring basis

For the period ended 30 June 2020 and 31 December 2019, there were no transfers between levels 1 and 2.

For the period ended 30 June 2020, transfers from level 2 to level 3 included the following:

• $743 million of assets driven by reduction in observability of derivatives and fully funded OTC financial instruments.
• $602 million of liabilities driven by a reduction in observability of structured notes.

For the period ended 30 June 2020, transfers from level 3 to level 2 included the following:

• $813 million of assets driven by increase in observability of derivatives and fully funded OTC financial instruments.
• $601 million of liabilities driven by increase in observability of structured notes.

During the year ended 31 December 2019, transfers from level 2 to level 3 included the following:

• $356 million of assets driven by reduction in observability of derivatives and fully funded OTC financial instruments.
• $398 million of liabilities driven by a reduction in observability of structured notes.

During the year ended 31 December 2019, transfers from level 3 to level 2 included the following:

• $2,341 million of assets driven by increase in observability of derivatives and fully funded OTC financial instruments.
• $2,266 million of liabilities driven by increase in observability of structured notes.

All transfers are assumed to occur at the beginning of the period in which they occur.

Fair value of financial instruments not carried on balance sheet at fair value 

Certain financial instruments that are not carried at fair value on balance sheet are carried at amounts that approximate fair value, 
due to their short term nature and generally negligible credit risk. These instruments include trade and other receivables, cash and 
cash equivalents, trade and other payables and bank overdraft. 

The company has $9,152.5 million (31 December 2019: $8,955.1 million) of financial assets and $8,566.8 million (31 December 
2019: $8,424.5 million) of current financial liabilities that are not measured at fair value. Given the short-term nature of these 
instruments, their carrying amounts in the balance sheet are a reasonable approximation of fair value.

Offsetting financial assets and financial liabilities

No financial assets and liabilities have been offset in the balance sheet as at 30 June 2020 (31 December 2019: nil).

Financial instruments, recognised within financial assets and liabilities held at fair value through profit and loss, which were subject 
to master netting arrangements or other similar agreements but not offset, as at 30 June 2020, amounted to $6,038.7 million (31 
December 2019: $578.7 million).

12.    Trade and other payables 

Unaudited
30 June 2020 31 December 2019

$'000 $'000

Trade payables 94,922 165,579
Amounts owed to JPMorgan Chase undertakings 8,397,688 8,198,292

8,492,610 8,363,871

Current year trade and other payables predominantly consist of variation margin received from other JPMorgan Chase 
undertakings.
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13.    Share capital 

Unaudited
30 June 2020 31 December 2019

€'000 €'000

Authorised share capital
90,000 (2019: 90,000) Ordinary shares of €1.00 each 90 90

Unaudited
30 June 2020 31 December 2019

$'000 $'000
Issued and fully paid share capital
20,000 (2019: 20,000) Ordinary shares of €1.00 each 26 26

In accordance with the requirements of Article 373 Book 2 of the Dutch Civil Code, the Company holds an amount of $2,000 in a 
legal reserve in respect of revaluation of the Euro denominated share capital. There has been no change in the amount of 
authorised share capital during the period.

14.    Operating profit 

Included in operating profit are net gains/(losses) from financial liabilities designated at FVTPL and financial assets and liabilities 
held at FVTPL:

Unaudited
30 June 2020

Unaudited
30 June 2019

$'000 $'000

Net loss/(gain) on financial liabilities designated at FVTPL (1,029,219) 1,634,160
Net gain/(loss) on financial assets and liabilities mandatory at FVTPL 1,029,219 (1,634,160)

— —

All fee and commission income is receivable from other JPMorgan Chase undertakings. 

All fee and commission expense is paid by other JPMorgan Chase undertakings and reimbursed by the Company.

15.    Interest income and expenses

All interest income and expenses are from financial instruments held at amortised cost, which are receivable from or due to JPMorgan 
Chase undertakings respectively.
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16.    Income tax expense

Unaudited
30 June 2020

Unaudited
30 June 2019

Income tax expense: $'000 $'000

Current tax 5,366 2,864
Adjustment in respect of previous years — (20)

Tax on profit on ordinary activities 5,366 2,844

Profit for the year before tax 21,539 11,513

Tax calculated at applicable tax rates 5,366 2,864
Adjustments in respect of previous years — (20)

Income tax expense 5,366 2,844

The standard tax rate in the Netherlands is 25% (2019: 25%). A tax rate of 16.5% (2019: 19%) is applied to the first €200,000 (2019: 
€200,000).

17.    Financial risk management 

Risk is an inherent part of the Company’s business activities. The Company’s overall objective is to manage its businesses, and the 
associated risks, in a manner that balances serving the interests of its clients and customers and protects the safety and soundness 
of the Company.  

JPMorgan Chase, and the Company believe that effective risk management requires: 
• Acceptance of responsibility, including identification and escalation of risk issues, by all individuals within the Firm; 
• Ownership of risk identification, assessment, data and management within each of the lines of business and Corporate; 

and  
• Firmwide structures for risk governance. 

JPMorgan Chase’s risk governance structure is based on the principle that each line of business is responsible for managing the 
risk inherent in its business, albeit with appropriate corporate oversight. Each LOB risk committee is responsible for decisions 
regarding the business risk strategy, policies (as appropriate) and controls. Therefore, each LOB within the Company forms part of 
the firmwide risk governance structure. 

The Company exercises oversight through the Board of Directors which are aligned to the Firm risk management framework and 
regulatory requirements. 

Risk Summary 

The following sections outline the key risks that are inherent in the Company’s business activities. 

A detailed description of the policies and processes adopted by the Firm may be found within the JPMorgan Chase & Co. 2019 
Annual Report on Form 10-K. The report is available at https://jpmorganchaseco.gcs-web.com/financial-information/sec-filings

Credit risk 

Credit risk is the risk associated with the default or change in credit profile of a client, counterparty or customer. Credit risk management 
is an independent risk management function that monitors, measures and manages credit risk throughout the Firm and defines credit 
risk policies and procedures. The credit risk function reports to the Firm’s Chief Risk Officer ("CRO").
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17.    Financial risk management (continued)

Credit risk (continued)

Expected credit loss measurement 

Approach to measuring expected credit losses 

The Company estimates credit impairment through an allowance for expected credit losses (“ECLs”).  ECLs are recognised for 
financial assets that are measured at amortised cost. The measurement of ECLs must reflect: 

(a) An unbiased and probability weighted amount that is determined by evaluating a range of possible outcomes;   

(b) The time value of money; and 

(c) Reasonable and supportable information about past events, current economic conditions, and forecasts of future economic 
conditions.

The measurement of ECL also reflects how the Company manages the financial instruments it uses for credit risk purposes such 
as Traditional Credit Products (“TCP”), and non-traditional credit products (“Non-TCP”). The Company does not hold any TCP 
instruments. Non-TCP consist of financial assets measured at amortised cost which include trade and other receivables and cash 
instruments. 

The following table sets out the balances of the Company’s financial assets that are measured at amortised cost within the Non-
TCP category:

               Non-TCP
Balance sheet categories June 2020 Dec 2019

$'000 $'000
Assets
Trade and other receivables 5,513,803 4,693,895
Cash and cash equivalents 3,638,675 4,301,180

Off-balance sheet lending-related commitments which are categorised as TCP is reported in provisions for liabilities and are not 
included in the table above. 

For Non-TCPs, the Company utilises a combination of an established provision matrix, as well as quantitative and qualitative 
considerations to estimate ECLs. 

During the year, the Company did not recognise any ECL on Non-TCP balances as the ECL related to these exposures is assessed 
as immaterial. The Company’s approach to measuring ECLs for Non-TCP portfolios depends on the type of instrument.  Refer to 
the Credit exposures section below for an analysis per balance sheet line item.

Credit exposures

Balance sheet exposure by financial asset

The table below presents the Company’s gross balance sheet exposure to financial assets without taking account of any collateral 
or economic hedges in place.

June 2020 Dec 2019
$'000 $'000

Financial assets held at fair value through profit and loss 29,522,760 26,848,043
Trade and other receivables 5,513,803 4,693,895
Cash and cash equivalents 3,638,675 4,301,180

38,675,238 35,843,118

Included within the above assets, are balances held with other JPMorgan Chase undertakings of $38,036 million (2019: $35,229 
million). 

Financial assets held at fair value through profit and loss does not include equity securities captured under market risk.

The Company’s credit exposures and credit risk mitigants are further described below. As no material ECL allowance is recognised 
on Non-TCP financial assets, refer below for further discussion. 
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17.    Financial risk management (continued)

Credit risk (continued)

Credit exposures (continued)

Trade and other receivables                                                                                                                                                        

Trade and other receivables mainly consist of amounts due from brokers/dealers such as failed sales, unsettled cash and amounts 
due from JPMorgan Chase undertakings. 

Failed sale receivables generally have minimal credit risk due to the low probability of default of a clearing organisation default and 
failure to deliver, the short-term nature of receivables related to securities settlements which are predominately on a delivery versus 
payment basis. 

Unsettled cash receivables relate to cash collateral paid to counterparties in respect of derivative financial instruments.  Margin 
posted in cash is reflected as a receivable from the counterparty and is carried at amortised cost. The Company includes these 
receivables in Stage 1 due to the robust multi-layered credit protection inherent in the design and operations of the margin posted 
model. 

The majority of amounts due from JPMorgan Chase undertakings are with a borrower who is a Material Legal Entity ("MLE").  As 
MLEs are adequately capitalised to ensure the MLE can fulfil all of its debt obligations even in the event of an orderly liquidation of 
JPMorgan Chase and are of investment grade, these inter-company receivables are included in Stage 1 as they are held with MLEs 
and considered to not have an increase in credit risk that would result in material expected credit losses. Receivables from MLEs 
are only included in Stage 2 if the obligor is no longer considered an MLE and there is evidence of credit deterioration of the obligor, 
or if certain support triggers defined in the JPMorgan Chase’s Resolution Plan occur. Receivables from MLEs are not credit-impaired 
as the Firm ensures MLEs are more than adequately capitalised as required by the Firms Resolution Plan. The Company recognises 
no allowance on these balances.

Cash and cash equivalents                                                                                                                                                             

The Company places substantially all of its deposits with banks which are of investment-grade. The Company includes cash and 
cash equivalents in Stage 1 as investment-grade institutions are considered to have high quality credit with low risk of default and 
therefore a significant increase in credit risk is not deemed probable or material. The Company recognises no allowance on these 
balances.

Liquidity risk 

Liquidity risk is the risk that the Company will be unable to meet its contractual and contingent financial obligations as they arise or 
that it does not have the appropriate amount, composition and tenor of funding and liquidity to support its assets and liabilities.  

The Company's issuances are economically hedged with the OTC transactions with other JPMorgan Chase undertakings. To the 
extent that settlement-related timing differences between issuances and the OTC hedge may result in funding requirements, these 
are funded by other Firm companies involved in the transactions. The contractual payments associated with the notes issued by the 
Company are predominantly guaranteed by JPMorgan Chase Bank, N.A.

The following table provides details on the maturity of all financial liabilities. 

June 2020 Dec 2019
Less than Less than

1 year 1 year
$'000 $'000

Financial liabilities designated at fair value through profit or loss 22,537,400 22,908,559

Financial liabilities held at fair value through profit and loss 6,985,360 3,939,485
Bank overdraft 74,209 60,607
Trade and other payables 8,492,610 8,363,871

38,089,579 35,272,522

Included with the above liabilities, the balances held with other JPMorgan Chase undertakings are $17,923 million (2019: $14,467 
million).
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17.    Financial risk management (continued)

Market risk 

Market Risk is the risk associated with the effect of changes in market factors such as interest and foreign exchange rates, equity 
and commodity prices, credit spreads or implied volatilities, on the value of assets and liabilities held for both the short and long 
term. 

Market Risk, arising from the Company's issuances are economically hedged by equal and offsetting OTC transactions with other 
Firm companies. Should this change, the Company's market risk would be managed as part of the enterprise wide Market Risk 
management framework.

Operational risk 

Operational risk is the risk associated with an adverse outcome resulting from inadequate or failed internal processes or systems; 
human factors or external events impacting the Firm's processors or systems; it includes compliance risk, conduct risk, legal risk 
and estimations and model risk.

Operational risk is inherent in the Company’s activities and can manifest itself in various ways, including fraudulent acts, business 
interruptions, cybersecurity attacks, inappropriate employee behaviour, failure to comply with applicable laws, and regulations or 
failure of vendors to perform in accordance with their agreements. Operational Risk Management attempts to manage operational 
risk at appropriate levels in light of the Company’s financial position, the characteristics of its businesses, and the markets and 
regulatory environments in which it operates. 

Risk management  

The Firm’s Compliance, Conduct, and Operational Risk (“CCOR”) Management Framework is designed to enable the Firm to govern, 
identify, measure, monitor and test, manage and report on the Firm’s operational risk. The Company’s approach mirrors the Firmwide 
approach. 

Operational risk can manifest itself in various ways. Operational risk subcategories such as Compliance risk, Conduct risk, Legal 
risk and Estimations and Model risk, as well as other operational risks, can lead to losses which are captured through the Firm’s 
operational risk measurement processes.  More information on these risk subcategories, where relevant, can be found in the 
respective risk management sections.  

Cybersecurity risk   

Cybersecurity risk is an important, continuous and evolving focus for the Firm and Company. The Firm and Company devotes 
significant resources to protecting and continuing to improve the security of the Firm and Company’s computer systems, software, 
networks and other technology assets. These security efforts are intended to protect against, among other things, cybersecurity 
attacks by unauthorised parties to obtain access to confidential information, destroy data, disrupt or degrade service, sabotage 
systems or cause other damage. The Firm continues to make significant investments in enhancing its cyberdefense capabilities and 
to strengthen its partnerships with the appropriate government and law enforcement agencies and other businesses in order to 
understand the full spectrum of cybersecurity risks in the operating environment, enhance defenses and improve resiliency against 
cybersecurity threats. The Firm actively participates in discussions of cybersecurity risks with law enforcement, government officials, 
peer and industry groups, and has significantly increased efforts to educate employees and clients on the topic. 

Third parties with which the Firm does business or that facilitate the Firm’s business activities (e.g., vendors, exchanges, clearing 
houses, central depositories, and financial intermediaries) are also sources of cybersecurity risk to the Firm. Third party cybersecurity 
incidents such as system breakdowns or failures, misconduct by the employees of such parties, or cyberattacks could affect their 
ability to deliver a product or service to the Firm or result in lost or compromised information of the Firm or its clients. Clients are 
also sources of cybersecurity risk to the Firm, particularly when their activities and systems are beyond the Firm’s own security and 
control systems. As a result, the Firm engages in regular and ongoing discussions with certain vendors and clients regarding 
cybersecurity risks and opportunities to improve security. However, where cybersecurity incidents occur as a result of client failures 
to maintain the security of their own systems and processes, clients are responsible for losses incurred. 

To protect the confidentiality, integrity and availability of the Firm’s infrastructure, resources and information, the Firm maintains a 
cybersecurity program designed to prevent, detect, and respond to cyberattacks. The Audit Committee is updated periodically on 
the Firm’s Information Security Program, recommended changes, cybersecurity policies and practices, ongoing efforts to improve 
security, as well as its efforts regarding significant cybersecurity events. 
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17.    Financial risk management (continued)

Operational risk (continued)

Business resiliency risk

The Firm is monitoring the COVID-19 coronavirus outbreak closely, based on the guidance being provided by the relevant health 
and government authorities, and continues to implement protocols and processes in response to the spread of the virus. The Firm 
has organised a central team to continue to consider what steps should be taken around the globe to protect our employees, prepare 
our businesses, and serve our clients and the communities where we live and work. In addition, teams across functions, businesses 
and regions continue to meet regularly to understand the global situation and to ensure any emerging developments relating to the 
well-being of our employees or the resiliency of our businesses are addressed quickly. Our business remains operational and senior 
leaders across the firm continue to monitor operational metrics.

Compliance risk

Compliance risk, a subcategory of operational risk, is the risk of failing to comply with laws, rules, regulations or codes of conduct 
and standards of self-regulatory organisations applicable to the business activities of the Firm. 

Each Line of Business ("LOB") and Corporate within the Company hold primary ownership and accountability for managing compliance 
risks. The Firm’s Compliance Organisation (“Compliance”), which is independent of the line of business, works closely with senior 
management to provide independent review, monitoring and oversight of business operations with a focus on compliance with the 
regulatory obligations applicable to the offering of the Firm’s products and services to clients and customers.

These compliance risks relate to a wide variety of legal and regulatory obligations, depending on the LOB and the jurisdiction, and 
include those related to products and services, relationships and interactions with clients and customers, and employee activities. 
For example, compliance risks include those associated with anti-money laundering compliance, trading activities, market conduct, 
and complying with the rules and regulations related to the offering of products and services across jurisdictional borders. Compliance 
risk is also inherent in the Firm’s activities, including a failure to exercise an applicable standard of care, to act in the best interest 
of clients and customers or to treat clients and customers fairly. 

Other functions provide oversight of significant regulatory obligations that are specific to their respective areas of responsibility. 

CCOR Management implements policies and standards designed to govern, identify, measure, monitor and test, manage, and report 
compliance risk. 

Governance and oversight 

Compliance is led by the Firm's Chief Compliance Officer (“CCO”) who reports to the Firm’s CRO. The regional CCOs, including the 
EMEA CCO, are part of this structure. The Firm maintains oversight and coordination of its compliance risk through the implementation 
of the CCOR Risk Management Framework. At a Company level, in the UK the regional CCO is a member of the EMEA Management 
Committee and the UK Audit & Compliance Committee. 

Code of Conduct

The Firm has a Code of Conduct (“Code”) that sets out the Firm’s expectation that employees will conduct themselves with integrity 
at all times and provides the principles that govern employee conduct with clients, customers, shareholders and one another, as well 
as with the markets and communities in which the Firm does business. The Code requires employees to promptly report any known 
or suspected violation of the Code, any internal Firm policy, or any law or regulation applicable to the Firm’s business. It also requires 
employees to report any illegal conduct, or conduct that violates the underlying principles of the Code, by any of the Firm’s employees, 
customers, suppliers, contract workers, business partners, or agents. 

All newly hired employees are assigned Code training and current employees are periodically assigned Code training on an ongoing 
basis. Employees are required to affirm their compliance with the Code periodically. Employees can report any potential or actual 
violations of the Code through the Code Reporting Hotline by phone or the internet. It is administered by an outside service provider. 
The Code prohibits retaliation against anyone who raises an issue or concern in good faith.

Legal Risk

Legal risk is the risk of loss primarily caused by the actual or alleged failure to meet legal obligations that arise from the rule of law 
in jurisdictions in which the Firm and the Company operates, agreements with clients and customers, and products and services 
offered by the Company and the Firm. 
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17.    Financial risk management (continued)

Legal Risk (continued)

Overview 

The global Legal function (“Legal”) provides legal services and advice to the Company and the Firm. Legal is responsible for managing 
the Firm’s exposure to legal risk by: 

• Managing actual and potential litigation and enforcement matters, including internal reviews and investigations related to 
such matters; 

• Advising on products and services, including contract negotiation and documentation; 
• Advising on offering and marketing documents and new business initiatives; 
• Managing dispute resolution; 
• Interpreting existing laws, rules and regulations, and advising on changes thereto; 
• Advising on advocacy in connection with contemplated and proposed laws, rules and regulations; and 
• Providing legal advice to the LOBs, inclusive of LOB aligned Operations, Technology and Oversight & Controls (the “first 

line of defence”), Risk Management and Compliance (the “second line of defence”), and the Internal Audit function (the 
“third line of defence”). 

Legal selects, engages and manages outside counsel for the Firm on all matters in which outside counsel is engaged. In addition, 
Legal advises the Firm’s Conflicts Office which reviews the Firm’s wholesale transactions that may have the potential to create 
conflicts of interest for the Firm. 

Governance and oversight 

The Firm’s General Counsel reports to the CEO and is a member of the Operating Committee, the Firmwide Risk Committee and 
the Firmwide Control Committee. The Firm’s General Counsel and other members of Legal report on significant legal matters to the 
Firm’s Board of Directors and periodically to the Audit Committee. Each region, including EMEA, has a General Counsel who is 
responsible for managing legal risk across all lines of business and functions in the region. Legal serves on and advises various 
committees (including new business initiative and reputation risk committees) and advises the Firm’s LOBs and Corporate on potential 
reputation risk issues. 

Reputation risk 

Reputation risk is the risk that an action or inaction may negatively impact the Firm’s integrity and reduce confidence in the Firm’s 
competence held by various constituents, including clients, counterparties, customers, investors, regulators, employees, communities 
or the broader public.  

Organisation and management

Reputation Risk Management is an independent risk management function that establishes the governance framework for managing 
reputation risk across the Firm. As reputation risk is inherently difficult to identify, manage, and quantify, an independent reputation 
risk management governance function is critical. 

The Firm’s reputation risk management function includes the following activities: 

• Establishing a Firmwide Reputation Risk Governance policy and standards consistent with the reputation risk framework 
• Managing the governance infrastructure and processes that support consistent identification, escalation, management 

and monitoring of reputation risk issues Firmwide; and 
• Providing guidance to LOB Reputation Risk Offices (“RRO”), as appropriate. 

The types of events that give rise to reputation risk are broad and could be introduced in various ways, including by the Firm’s 
employees and the clients, customers and counterparties with which the Firm does business. These events could result in 
financial losses, litigation and regulatory fines, as well as other damages to the Firm.
Governance and oversight 

The Firm’s Reputation Risk Governance policy establishes the principles for managing reputation risk for the Firm. It is the responsibility 
of employees in each LOB and Corporate to consider the reputation of the Firm when deciding whether to offer a new product, 
engage in a transaction or client relationship, enter a new jurisdiction, initiate a business process or other matters. Increasingly, 
sustainability, social responsibility and environmental impacts are important considerations in assessing the Firm’s reputation risk, 
and are considered as part of reputation risk governance. 

Reputation risk issues deemed material are escalated as appropriate.
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18.    Managed capital 

Total equity of $579.0 million (2019: $562.9 million) constitutes the managed capital of the Company, which consists entirely 
of issued share capital, share premium reserve, legal reserve and retained earnings.

The directors are responsible for setting the objectives, policies and processes relating to the management of the Company's capital 
and maintain a set of policy documents to assist in discharging their responsibilities. 

The Company is not subject to any externally imposed capital requirements. 

19.    Related party transactions 

Related parties comprise:

(a) Directors and shareholders of the Company and companies in which they have an ownership interest; 

(b) Other JPMorgan Chase undertakings.

None of the Directors received remuneration from the Company during the period ( 2019: $nil). The Company did not employ 
any staff in 2020 or 2019.

The Company's parent undertaking is detailed in note 1. There were no transactions with the parent undertaking during the 
period. 

Related party transactions, outstanding balances at period end, and income and expenses for the period, relating to normal 
business activities are as follows:

(i) Outstanding balances at period end

Unaudited
JPMorgan Chase JPMorgan Chase

undertakings undertakings
30 June 2020 31 December 2019

$'000 $'000

Financial assets held at fair value through profit and loss 28,979,404 26,442,201
Trade and other receivables 5,501,977 4,599,460
Cash and cash equivalents 3,555,117 4,187,640
Financial liabilities held at fair value through profit and loss (6,038,672) (3,613,891)
Financial liabilities designated at fair value through profit or loss (3,486,408) (2,625,100)
Trade and other payables (8,397,688) (8,198,292)
Bank overdraft (116) (29,425)

(ii) Income and expenses

Unaudited
JPMorgan Chase

Unaudited
JPMorgan Chase

undertakings undertakings
30 June 2020 30 June 2019

$'000 $'000

Net (loss)/gain* (1,031,372) 1,399,042
Fees and commission income 11,970 5,580
Fees and commission expense (2,385) (4,529)
Net Interest income 19,741 11,276

*Previous year numbers have been restated to conform with current year presentation.
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20.    Proposed appropriation of net results 

Management propose to appropriate profit for the year 2019 to the retained earnings. No dividend was paid or proposed during the 
period (2019: nil).

By order of the Board of Directors

W.H. Kamphuijs J.C.P. van Uffelen

Date: 16 September 2020

Other Information

Profit appropriation according to the Articles of Association

The Articles of Association of the Company require that the allocation of profits be determined in a general meeting of the shareholders. 
The Management Board may resolve to pay interim dividends up to an amount which does not exceed the amount of the distributable 
part of the net assets. Dividends shall be paid after adoption of the annual financial statements from which it appears that payment 
of dividends is permissible.

– 113 –



INFORMATION RELATING TO THE GUARANTOR

History, Development and Organisational Structure

JPMorgan Chase Bank, National Association (‘‘JPMorgan Chase Bank, N.A.’’) is a wholly-

owned bank subsidiary of JPMorgan Chase & Co. (‘‘JPMorgan Chase’’), which is a leading global

financial services firm and one of the largest banking institutions in the United States of America

(‘‘U.S.’’), with operations worldwide. JPMorgan Chase Bank, N.A.’s main office is located in Columbus,

Ohio, and it has U.S. branches in 38 states and Washington, D.C. as of 31 December 2020. JPMorgan

Chase Bank, N.A. operates throughout the U.S. as well as through non-U.S. bank branches and

subsidiaries, and representative offices. JPMorgan Chase Bank, N.A. either directly or through such

branches, subsidiaries and offices offers a wide range of banking services to its U.S. and non-U.S.

customers, including investment banking, financial services for consumers and small businesses,

commercial banking, financial transaction processing and asset management. Under the J.P. Morgan and

Chase brands, JPMorgan Chase Bank, N.A. serves millions of customers in the U.S. and globally many

of the world’s most prominent corporate, institutional and government clients. JPMorgan Chase Bank,

N.A.’s principal operating subsidiary outside the U.S. is J.P. Morgan Securities plc, a U.K.-based

subsidiary.

JPMorgan Chase Bank, N.A. is a national banking association organised under U.S. federal law.

JPMorgan Chase Bank, N.A. was initially organised as a New York banking corporation on 26

November 1968, and converted into a national banking association on 13 November 2004. JPMorgan

Chase Bank, N.A. is chartered and its business is subject to examination and regulation by the Office of

the Comptroller of the Currency (the ‘‘OCC’’), a bureau of the U.S. Department of the Treasury.

JPMorgan Chase Bank, N.A. is a member of the U.S. Federal Reserve System and its U.S. domestic

deposits are insured by the Federal Deposit Insurance Corporation (the ‘‘FDIC’’). Its U.S. Federal

Reserve Bank Identification Number is 852218.

The powers of JPMorgan Chase Bank, N.A. are set forth in the U.S. National Bank Act and

include all such incidental powers as shall be necessary to carry on the business of banking; by

discounting and negotiating promissory notes, drafts, bills of exchange, and other evidences of debt; by

receiving deposits; by buying and selling exchange, coin, and bullion; by loaning money on personal

security; and by obtaining, issuing, and circulating notes.

The registered office of JPMorgan Chase Bank, N.A. is located at 1111 Polaris Parkway,

Columbus, Ohio 43240, U.S.A. JPMorgan Chase Bank, N.A.’s principal place of business is located at

383 Madison Avenue, New York, New York 10179, U.S.A. and its telephone number is

+1 212 270 6000.

Principal Activities and Principal Markets

JPMorgan Chase Bank, N.A.’s activities are organised and integrated with the businesses of

JPMorgan Chase and consequently JPMorgan Chase Bank, N.A. is dependent on JPMorgan Chase

(including subsidiaries of JPMorgan Chase & Co. and JPMorgan Chase Bank, N.A.) to conduct its

business. A description of these businesses, and the products and services they provide to their

respective client bases, follows.
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Consumer & Community Banking

Consumer & Community Banking (‘‘CCB’’) offers services to consumers and businesses through

bank branches, ATMs, digital (including mobile and online) and telephone banking. CCB is organized

into Consumer & Business Banking (including Consumer Banking, J.P. Morgan Wealth Management

and Business Banking), Home Lending (including Home Lending Production, Home Lending Servicing

and Real Estate Portfolios) and Card & Auto. Consumer & Business Banking offers deposit and

investment products, payments and services to consumers, and lending, deposit, and cash management

and payment solutions to small businesses. Home Lending includes mortgage origination and servicing

activities, as well as portfolios consisting of residential mortgages and home equity loans. Card & Auto

issues credit cards to consumers and small businesses and originates and services auto loans and leases.

Corporate & Investment Bank

The Corporate & Investment Bank (‘‘CIB’’), which consists of Banking and Markets & Securities

Services, offers a broad suite of investment banking, market-making, prime brokerage, and treasury and

securities products and services to a global client base of corporations, investors, financial institutions,

merchants, government and municipal entities. Banking offers a full range of investment banking

products and services in all major capital markets, including advising on corporate strategy and

structure, capital-raising in equity and debt markets, as well as loan origination and syndication.

Banking also includes Wholesale Payments, which provides payments services enabling clients to

manage payments and receipts globally, and cross-border financing. Markets & Securities Services

includes Markets, a global market-maker across products, including cash and derivative instruments,

which also offers sophisticated risk management solutions, prime brokerage, and research. Markets &

Securities Services also includes Securities Services, a leading global custodian which provides custody,

fund accounting and administration, and securities lending products principally for asset managers,

insurance companies and public and private investment funds.

Commercial Banking

Commercial Banking (‘‘CB’’) provides comprehensive financial solutions, including lending,

wholesale payments, investment banking and asset management products across three primary client

segments: Middle Market Banking, Corporate Client Banking and Commercial Real Estate Banking.

Other includes amounts not aligned with a primary client segment. Middle Market Banking covers small

and midsized companies, local governments and nonprofit clients. Corporate Client Banking covers large

corporations. Commercial Real Estate Banking covers investors, developers, and owners of multifamily,

office, retail, industrial and affordable housing properties.

Asset & Wealth Management

Asset & Wealth Management (‘‘AWM’’), with client assets of $3.7 trillion, is a global leader in

investment and wealth management.

Asset Management

Offers multi-asset investment management solutions across equities, fixed income,

alternatives and money market funds to institutional and retail investors providing for a broad

range of clients’ investment needs.

Wealth Management

Provides retirement products and services, brokerage, custody, trusts and estates, loans,

mortgages, deposits and investment management to high net worth clients.

The majority of AWM’s client assets are in actively managed portfolios.
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Corporate

The Corporate segment consists of Treasury and Chief Investment Office (‘‘CIO’’) and Other

Corporate, which includes corporate staff functions and expense that is centrally managed. Treasury and

CIO is predominantly responsible for measuring, monitoring, reporting and managing JPMorgan Chase’s

liquidity, funding, capital, structural interest rate and foreign exchange risks. The major Other Corporate

functions include Real Estate, Technology, Legal, Corporate Finance, Human Resources, Internal Audit,

Risk Management, Compliance, Control Management, Corporate Responsibility and various Other

Corporate groups.

Executive Officers and Directors

Executive Officers

The following persons are the Executive Officers of JPMorgan Chase Bank, N.A. as at the date of

this base listing document. The business address of each Executive Officer is 383 Madison Avenue,

New York, New York 10179, U.S.A.

Name Title

James Dimon Chief Executive Officer and President

Ashley Bacon Chief Risk Officer

Lori A. Beer Chief Information Officer

Mary Callahan Erdoes Chief Executive Officer of Asset & Wealth Management

Stacey Friedman General Counsel

Marianne Lake Chief Executive Officer of Consumer Lending

Robin Leopold Head of Human Resources

Douglas B. Petno Chief Executive Officer of Commercial Banking

Jennifer A. Piepszak Chief Financial Officer

Daniel E. Pinto Chief Operating Officer and Chief Executive Officer of Corporate

& Investment Bank

Peter L. Scher Head of Corporate Responsibility and Chairman of the Mid

Atlantic Region

Gordon A. Smith Chief Operating Officer and Chief Executive Officer of Consumer

& Community Banking

Directors

The following persons are the members of the Board of Directors of JPMorgan Chase Bank, N.A.
as at the date of this base listing document. The business address of each Director is JPMorgan Chase
Bank, N.A., 383 Madison Avenue, New York, New York 10179, U.S.A.
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Name Principal Occupation

Linda B. Bammann Retired Deputy Head of Risk Management of JPMorgan Chase &
Co.

Stephen B. Burke,
Non-Executive Chairman of
the Board

Senior Advisor of Comcast Corporation

Todd A. Combs Investment Officer at Berkshire Hathaway Inc.

James S. Crown Chairman and Chief Executive Officer of Henry Crown and
Company

James Dimon Chairman of the Board and Chief Executive Officer of JPMorgan
Chase & Co.

Timothy P. Flynn Retired Chairman and Chief Executive Officer of KPMG

Mellody Hobson Co-CEO and President of Ariel Investments, LLC

Michael A. Neal Retired Vice Chairman of General Electric Company and Retired
Chairman and Chief Executive Officer of GE Capital

Phebe N. Novakovic Chairman and Chief Executive Officer of General Dynamics
Corporation

Virginia M. Rometty Retired Executive Chairman, President and Chief Executive
Officer of International Business Machines Corporation

Financial Information

JPMorgan Chase Bank, N.A. prepares annual and semiannual consolidated financial statements in
accordance with accounting principles generally accepted in the U.S. (‘‘U.S. GAAP’’). Additionally,
where applicable, the accounting and financial reporting policies of JPMorgan Chase Bank, N.A.
conform to the accounting and reporting guidelines prescribed by the U.S. bank regulatory authorities.
The audited consolidated financial statements of JPMorgan Chase Bank, N.A. as at and for the year
ended 31 December 2020 comprising consolidated balance sheets at 31 December 2020 and 2019 and
the related consolidated statements of income, changes in stockholder’s equity, comprehensive income
and cash flows for each of the three years ended 31 December 2020 are included in this base listing
document. In addition, JPMorgan Chase Bank, N.A.’s annual and semiannual consolidated financial
statements, as they become available, can be viewed on the websites of the Luxembourg Stock Exchange
(www.bourse.lu), the U.K. National Storage Mechanism (www.morningstar.co.uk/uk/nsm) and Euronext
Dublin (www.ise.ie). JPMorgan Chase Bank, N.A. files quarterly Consolidated Reports of Condition and
Income for A Bank With Domestic and Foreign Offices (‘‘Call Reports’’) with the U.S. Federal
Financial Institutions Examination Council (the ‘‘FFIEC’’). The non-confidential portions of the Call
Reports can be viewed on the FFIEC’s website at https://cdr.ffiec.gov/public/. The Call Reports are
prepared in accordance with regulatory instructions issued by the FFIEC and not U.S. GAAP. The Call
Reports are supervisory and regulatory documents; they are not primarily accounting documents, do not
conform with U.S. GAAP and do not provide a complete range of financial disclosure about JPMorgan
Chase Bank, N.A. The Call Reports are not incorporated by reference in, and shall not be deemed to be
part of, this base listing document.

Risk Management

Risk is an inherent part of JPMorgan Chase’s business activities. When JPMorgan Chase extends a
consumer or wholesale loan, advises customers and clients on their investment decisions, makes markets
in securities, or offers other products or services, JPMorgan Chase takes on some degree of risk.
JPMorgan Chase’s overall objective is to manage its businesses, and the associated risks, in a manner
that balances serving the interests of its clients, customers and investors and protects the safety and
soundness of JPMorgan Chase.

JPMorgan Chase believes that effective risk management requires, among other things:
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• Acceptance of responsibility, including identification and escalation of risks by all

individuals within JPMorgan Chase;

• Ownership of risk identification, assessment, data and management within each of the line of

business (‘‘LOBs’’) and Corporate; and

• Firmwide structures for risk governance.

JPMorgan Chase follows a disciplined and balanced compensation framework with strong internal

governance and independent oversight by the Board of Directors (the ‘‘Board’’). The impact of risk and

control issues is carefully considered in JPMorgan Chase’s performance evaluation and incentive

compensation processes.

Risk governance and oversight framework

JPMorgan Chase’s risk management governance and oversight framework involves understanding

drivers of risks, types of risks, and impacts of risks.

Drivers of Risks are factors that cause a risk to exist. Drivers of risks include the economic

environment, regulatory and government policy, competitor and market evolution, business decisions,

process and judgment error, deliberate wrongdoing, dysfunctional markets, and natural disasters.

Types of Risks are categories by which risks manifest themselves. Risks are generally categorized

in the following four risk types:

• Strategic risk is the risk to earnings, capital, liquidity or reputation associated with poorly

designed or failed business plans or inadequate response to changes in the operating

environment.

• Credit and investment risk is the risk associated with the default or change in credit profile of

a client, counterparty or customer; or loss of principal or a reduction in expected returns on

investments, including consumer credit risk, wholesale credit risk, and investment portfolio

risk.

• Market risk is the risk associated with the effect of changes in market factors, such as interest

and foreign exchange rates, equity and commodity prices, credit spreads or implied

volatilities, on the value of assets and liabilities held for both the short and long term.

• Operational risk is the risk associated with an adverse outcome resulting from inadequate or

failed internal processes or systems; human factors; or external events impacting JPMorgan

Chase’s processes or systems; it includes compliance, conduct, legal, and estimations and

model risk.

Impacts of Risks are consequences of risks, both quantitative and qualitative. There may be many

consequences of risks manifesting, including quantitative impacts such as a reduction in earnings and

capital, liquidity outflows, and fines or penalties, or qualitative impacts such as reputation damage, loss

of clients and customers, and regulatory and enforcement actions.

JPMorgan Chase’s risk governance and oversight framework is managed on a Firmwide basis.

JPMorgan Chase has an Independent Risk Management (‘‘IRM’’) function, which consists of the Risk

Management and Compliance organizations. The Chief Executive Officer (‘‘CEO’’) appoints, subject to

approval by the Risk Committee of the Board (‘‘Board Risk Committee’’), JPMorgan Chase’s Chief Risk

Officer (‘‘CRO’’) to lead the IRM organization and manage the risk governance structure of JPMorgan

Chase. The framework is subject to approval by the Board Risk Committee in the form of the risk
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governance and oversight policy. JPMorgan Chase’s CRO oversees and delegates authorities to LOB

CROs, Firmwide Risk Executives (‘‘FREs’’), and JPMorgan Chase’s Chief Compliance Officer

(‘‘CCO’’), who each establish Risk Management and Compliance organizations, set JPMorgan Chase’s

risk governance policies and standards, and define and oversee the implementation of JPMorgan Chase’s

risk governance. The LOB CROs are responsible for risks that arise in their LOBs, while FREs oversee

risk areas that span across the individual LOB, functions and regions.

Three lines of defense

JPMorgan Chase relies upon each of its LOBs and Corporate areas giving rise to risk to operate

within the parameters identified by the IRM function, and within its own management-identified risk and

control standards. Each LOB and Treasury & CIO, including their aligned Operations, Technology and

Control Management, are JPMorgan Chase’s ‘‘first line of defense’’ and own the identification of risks,

as well as the design and execution of controls to manage those risks. The first line of defense is

responsible for adherence to applicable laws, rules and regulations and for the implementation of the

risk management structure (which may include policy, standards, limits, thresholds and controls)

established by IRM.

The IRM function is independent of the businesses and is JPMorgan Chase’s ‘‘second line of

defense.’’ The IRM function independently assesses and challenges the first line of defense risk

management practices. IRM is also responsible for its own adherence to applicable laws, rules and

regulations and for the implementation of policies and standards established by IRM with respect to its

own processes.

Internal Audit is an independent function that provides objective assessment on the adequacy and

effectiveness of JPMorgan Chasewide processes, controls, governance and risk management as the

‘‘third line of defense.’’ The Internal Audit Function is headed by the General Auditor, who reports to

the Audit Committee and administratively to the CEO.

In addition, there are other functions that contribute to JPMorgan Chasewide control environment

but are not considered part of a particular line of defense, including Finance, Human Resources and

Legal.

Risk identification and ownership

Each LOB and Corporate area owns the ongoing identification of risks, as well as the design and

execution of controls, inclusive of IRM-specified controls, to manage those risks. To support this

activity, JPMorgan Chase has a formal risk identification framework designed to facilitate their

responsibility to identify material risks inherent to JPMorgan Chase, catalog them in a central repository

and review the most material risks on a regular basis. The IRM function reviews and challenges the

LOB and Corporate’s identified risks, maintains the central repository and provides the consolidated

Firmwide results to JPMorgan Chasewide Risk Committee (‘‘FRC’’) and Board Risk Committee.

Risk appetite

JPMorgan Chase’s overall appetite for risk is governed by a ‘‘Risk Appetite’’ framework. The

framework and JPMorgan Chase’s risk appetite are set and approved by JPMorgan Chase’s CEO, Chief

Financial Officer (‘‘CFO’’) and CRO. Quantitative parameters and qualitative factors are used to

monitor and measure JPMorgan Chase’s capacity to take risk consistent with its stated risk appetite.

Qualitative factors have been established to assess select operational risks, and impact to JPMorgan

Chase’s reputation. Risk Appetite results are reported to the Board Risk Committee.
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Risk governance and oversight structure

The independent status of the IRM function is supported by a governance structure that provides

for escalation of risk issues to senior management, the FRC, and the Board, as appropriate.

JPMorgan Chase’s Operating Committee, which consists of JPMorgan Chase’s CEO, CRO, CFO,

General Counsel, CEOs of the LOBs and other senior executives, is accountable to and may refer

matters to JPMorgan Chase’s Board. The Operating Committee is responsible for escalating to the Board

the information necessary to facilitate the Board’s exercise of its duties.

Board oversight

JPMorgan Chase’s Board provides oversight of risk. The Board Risk Committee is the principal

committee that oversees risk matters. The Audit Committee oversees the control environment, and the

Compensation & Management Development Committee oversees compensation and other management-

related matters. Each committee of the Board oversees reputational risks and conduct risks within its

scope of responsibility.

The JPMorgan Chase Bank, N.A. Board is responsible for the oversight of management of the

bank. The JPMorgan Chase Bank, N.A. Board accomplishes this function acting directly and through the

principal standing committees of JPMorgan Chase’s Board. Risk and control oversight on behalf of

JPMorgan Chase Bank, N.A. is primarily the responsibility of the Risk Committee and the Audit

Committee, respectively, and, with respect to compensation and other management-related matters, the

Compensation & Management Development Committee.

The Board Risk Committee assists the Board in its oversight of management’s responsibility to

implement a global risk management framework reasonably designed to identify, assess and manage

JPMorgan Chase’s risks. The Board Risk Committee’s responsibilities include approval of applicable

primary risk policies and review of certain associated frameworks, analysis and reporting established by

management. Breaches in risk appetite and parameters, issues that may have a material adverse impact

on JPMorgan Chase, including capital and liquidity issues, and other significant risk-related matters are

escalated to the Board Risk Committee, as appropriate.

The Audit Committee assists the Board in its oversight of management’s responsibility to ensure

that there is an effective system of controls reasonably designed to safeguard JPMorgan Chase’s assets

and income, ensure the integrity of JPMorgan Chase’s financial statements, and maintain compliance

with JPMorgan Chase’s ethical standards, policies, plans and procedures, and with laws and regulations.

It also assists the Board in its oversight of JPMorgan Chase’s independent registered public accounting

firm’s qualifications, independence and performance, and of the performance of JPMorgan Chase’s

Internal Audit function.

The Compensation & Management Development Committee (‘‘CMDC’’) assists the Board in its

oversight of JPMorgan Chase’s compensation principles and practices. The CMDC reviews and approves

JPMorgan Chase’s compensation and qualified benefits programs. The Committee reviews the

performance of Operating Committee members against their goals, and approves their compensation

awards. In addition, the CEO’s award is subject to ratification by the independent directors of the Board.

The CMDC also reviews the development of and succession for key executives, and provides oversight

of JPMorgan Chase’s culture, including reviewing updates from management regarding significant

conduct issues and any related employee actions, including compensation actions.
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The Public Responsibility Committee assists the Board in its oversight of JPMorgan Chase’s

positions and practices on public responsibility matters such as community investment, fair lending,

sustainability, consumer practices and other public policy issues that reflect JPMorgan Chase’s values

and character and could impact JPMorgan Chase’s reputation among its stakeholders. The Committee

also provides guidance on these matters to management and the Board, as appropriate.

The Corporate Governance & Nominating Committee exercises general oversight with respect to

the governance of the Board. It reviews the qualifications of and recommends to the Board proposed

nominees for election to the Board. The Committee evaluates and recommends to the Board corporate

governance practices applicable to JPMorgan Chase. It also appraises the framework for assessing the

Board’s performance and self-evaluation.

Management oversight

JPMorgan Chase’s senior management-level committees that are primarily responsible for key risk-

related functions include:

JPMorgan Chasewide Risk Committee is JPMorgan Chase’s highest management-level risk

committee. It provides oversight of the risks inherent in JPMorgan Chase’s businesses and serves as an

escalation point for risk topics and issues raised by underlying committees and/or FRC members.

JPMorgan Chasewide Control Committee is an escalation committee for senior management to

review and discuss JPMorgan Chasewide operational risk environment including identified issues,

operational risk metrics and significant events that have been escalated.

Line of Business and Regional Risk Committees are responsible for providing oversight of the

governance, limits, and controls that are in place through the scope of their activities. These committees

review the ways in which the particular LOB or the business operating in a particular region could be

exposed to adverse outcomes with a focus on identifying, accepting, escalating and/or requiring

remediation of matters brought to these committees.

Line of Business and Corporate Function Control Committees oversee the operational risk and

control environment of their respective business or function, inclusive of operational Risk, compliance

and conduct risks. As part of that mandate, they are responsible for reviewing indicators of elevated or

emerging risks and other data that may impact the level of operating risk in a business or function,

addressing key operational risk issues, focusing on processes with control concerns and overseeing

control remediation.

JPMorgan Chasewide Asset and Liability Committee is responsible for overseeing JPMorgan

Chase’s asset and liability management (‘‘ALM’’) activities and the management of liquidity risk,

balance sheet, interest rate risk, and capital risk.

JPMorgan Chasewide Valuation Governance Forum is composed of senior finance and risk

executives and is responsible for overseeing the management of risks arising from valuation activities

conducted across JPMorgan Chase.

Supervision and regulation

JPMorgan Chase Bank, N.A. operates and is subject to regulation under federal and state banking

and other laws in the United States, including the National Banking Act and the Federal Deposit

Insurance Act, as well as the applicable laws of each of the various jurisdictions outside the United

States in which it does business. For additional information concerning the supervision and regulation of
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JPMorgan Chase Bank, N.A. and the significant laws and regulations to which it is subject, see

‘‘Supervision and regulation’’ in Note 1 to the Consolidated Financial Statements of JPMorgan Chase

Bank, N.A. for the year ended 31 December 2020 included in this base listing document.

Financial Information

Selected financial information

The selected consolidated financial data set forth in the below table have been extracted from the

audited Consolidated Financial Statements of JPMorgan Chase Bank, N.A. for the year ended 31

December 2020. This information should be read in conjunction with the notes to the Consolidated

Financial Statements and the other detailed financial information concerning JPMorgan Chase Bank,

N.A.

Selected income statement data
(in USD millions)

Year ended 31 December
2020 2019

Total net revenue U.S.$105,359 U.S.$105,355

Provision for credit losses 17,483 5,593

Total noninterest expense 60,715 60,003

Income before income tax expense 27,161 39,759

Net income 21,032 31,339

Selected balance sheet data
(in USD millions)

Year ended 31 December
2020 2019

Trading assets U.S.$297,394 U.S.$222,383

Investment Securities 589,097 397,203

Loans, net of allowance for loan losses 982,957 982,859

Total assets 3,025,285 2,337,646

Deposits 2,253,482 1,650,488

Long-term debt 82,443 121,719

Total stockholders’ equity 270,060 246,097

Independent Accountants

The consolidated financial statements of JPMorgan Chase Bank, N.A. as of 31 December 2020 and

2019 and for each of the three years ended 31 December 2020, included in this document, have been

audited by PricewaterhouseCoopers LLP, independent accountants, as stated in their report appearing

herein.

Litigation

For a summary of certain significant legal proceedings involving JPMorgan Chase Bank, N.A., see

Note 27 to the Consolidated Financial Statements of JPMorgan Chase Bank, N.A. for the year ended 31

December 2020 included in this base listing document.

Credit Ratings

The structured products to be offered by the Issuer and guaranteed by JPMorgan Chase Bank, N.A.

will not be rated, unless otherwise specified in the launch announcement and supplemental listing

document relating to such structured products. The following table, which is presented solely for the

convenience of prospective purchasers of structured products of the Issuer, sets forth the credit ratings

for JPMorgan Chase Bank, N.A.’s long term debt (as of the day immediately preceding the date
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of this base listing document). Credit ratings are determined by the rating agencies based upon

information furnished to them by the relevant obligor as well as information obtained by the rating

agencies from other sources. Credit ratings are not a recommendation to purchase, hold or sell any

security, and may be changed, superseded or withdrawn at any time by any of the rating agencies.

Prospective purchasers should check the current credit ratings of JPMorgan Chase Bank, N.A.
before purchasing any structured products of the Issuer. Information concerning the current ratings

of JPMorgan Chase Bank, N.A.’s debt can be obtained from the relevant rating agencies and can also be

viewed on JPMorgan Chase & Co.’s investor relations website at https://www.jpmorganchase.com/

corporate/investor-relations/fixed-income.htm. Neither the Issuer nor JPMorgan Chase Bank, N.A.

undertakes to update the information set forth in the below table.

Rating agency

Current credit
ratings of the

guarantor’s long-
term debt (as of the

day immediately
preceding the date
of this base listing

document)

S&P Global Ratings A+ (stable outlook)

Moody’s Investors Service, Inc. Aa2 (stable outlook)

Additional Information

Additional information concerning JPMorgan Chase Bank, N.A., including the Annual
Reports on Form 10-K, Quarterly Reports on Form 10-Q and Current Reports on Form
8-K of JPMorgan Chase & Co. filed by JPMorgan Chase & Co. with the U.S. Securities
and Exchange Commission (‘‘Periodic Reports’’), as they become available, can be viewed
on the SEC’s website at www.sec.gov. Those reports and additional information concerning JPMorgan
Chase Bank, N.A. can also be viewed on JPMorgan Chase & Co.’s investor relations website at
https://jpmorganchaseco.gcs-web.com/financial-information/sec-filings. No websites that are cited or
referred to herein shall be deemed to form part of, or to be incorporated by reference in, this base listing
document. The Periodic Reports are not included or incorporated by reference in and shall not be
deemed to be part of, this base listing document.
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STATUTORY AND GENERAL INFORMATION ABOUT US
AND THE GUARANTOR

STATUTORY CONSENTS

As a national banking association organised under the federal laws of the United States of

America, the guarantor is empowered to give guarantees. Each issue of structured products will have the

benefit of the guarantee.

NO MATERIAL ADVERSE CHANGE AND LITIGATION

Save as disclosed in the section headed ‘‘General Information about Us’’ and the section headed

‘‘Information Relating to the Guarantor’’ in this base listing document, there has been no material

adverse change in our or the guarantor’s financial position since the date of the most recently published

audited financial statements of us or the guarantor on a consolidated basis respectively, as the case may

be, that would have a material adverse effect on our ability to perform our obligations, or the guarantor’s

ability to perform its obligations respectively in the context of any issue of structured products.

Save as disclosed in this base listing document, we and the guarantor are not aware, to the best of

our and the guarantor’s knowledge and belief, of any litigation or claims of material importance in the

context of any issue of structured products pending or threatened against us or the guarantor.

FINANCIAL INFORMATION ABOUT THE GUARANTOR

As at the date of this base listing document, PricewaterhouseCoopers LLP, auditor of the

guarantor, has given and has not withdrawn its written consent to the inclusion in this base listing

document of its audit report dated 23 February 2021 (which relates to the guarantor’s financial

statements for the year ended 31 December 2020 comprising consolidated balance sheets at 31

December 2020 and 2019 and the related consolidated statements of income, changes in stockholder’s

equity, comprehensive income and cash flows for each of the three years ended 31 December 2020) in

the form and context in which it is included. Its report was not prepared for incorporation in this base

listing document.

PricewaterhouseCoopers LLP does not have any shareholding in the guarantor or any of the

guarantor’s subsidiaries, nor does it have the right (whether legally enforceable or not) to subscribe for

or to nominate persons to subscribe for securities of the guarantor or any of the guarantor’s subsidiaries.

OUR SERVICE OF PROCESS AGENT

We have authorised J.P. Morgan Securities (Asia Pacific) Limited, 23-29/F, Chater House, 8

Connaught Road Central, Hong Kong to accept on our behalf and on behalf of the guarantor service of

process and any other notices required to be served on either us or the guarantor in Hong Kong.

OUR AUTHORISED REPRESENTATIVES

Our authorised representatives are Elaine Hue Mei Chan, Executive Director (who can be contacted

at J.P. Morgan Securities (Asia Pacific) Limited, 23-29/F, Chater House, 8 Connaught Road Central,

Hong Kong) and Yao Khoon, Shuy, Executive Director (who can be contacted at J.P. Morgan Securities

(Asia Pacific) Limited, the Quayside, 77 Hoi Bun Road, Kwun Tong, Hong Kong). The guarantor’s

authorised representative is Camille Modiano, Managing Director who can be contacted at J.P. Morgan

Securities (Asia Pacific) Limited, 23-29/F, Chater House, 8 Connaught Road Central, Hong Kong.
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ANNEX 1

TERMS AND CONDITIONS OF THE CASH-SETTLED STOCK WARRANTS

The relevant Conditions will, together with the supplemental provisions contained in the relevant

launch announcement and supplemental listing document and subject to completion and amendment, be

endorsed on the back of the global warrant certificate. The applicable launch announcement and

supplemental listing document in relation to the issue of any series of Warrants may specify other terms

and conditions which shall, to the extent so specified or to the extent inconsistent with the relevant

Conditions, replace or modify the relevant Conditions for the purpose of such series of Warrants.

Capitalised terms used in the relevant Conditions and not otherwise defined therein shall have the

meanings given to them in the relevant launch announcement and supplemental listing document.

1 Form; Status; Guarantee; Transfer and Title

(A) The Warrants (which expression shall, unless the context otherwise requires, include any

further warrants issued pursuant to Condition 13) relating to the Shares of the Company are

issued in registered form subject to and with the benefit of the amended and restated

instrument dated 3 May 2010 (the ‘‘Instrument’’) made by J.P. Morgan Structured Products

B.V. (the ‘‘Issuer’’) and JPMorgan Chase Bank, National Association (the ‘‘Guarantor’’)
and the guarantee dated 7 April 2021 (the ‘‘Guarantee’’) made by the Guarantor.

Copies of the Instrument and the Guarantee are available for inspection at the office of J.P.

Morgan Securities (Asia Pacific) Limited as specified below. The Warrantholders (as

hereinafter defined) are entitled to the benefit of, are bound by and are deemed to have notice

of, all the provisions of the Instrument and the Guarantee.

(B) The settlement obligation of the Issuer in respect of the Warrants represent general unsecured

contractual obligations of the Issuer and of no other person which rank, and will rank,

equally among themselves and pari passu with all other present and future unsecured and

unsubordinated contractual obligations of the Issuer, except for obligations accorded

preference by mandatory provisions of applicable law.

Warrants represent general contractual obligations of the Issuer, and are not, nor is it the

intention (expressed, implicit or otherwise) of the Issuer to create by the issue of warrants

deposit liabilities of the Issuer or a debt obligation of any kind.

In the Guarantee, the Guarantor has, subject to the terms of the Guarantee, unconditionally

and irrevocably guaranteed to the Warrantholders the due and punctual settlement in full of

all obligations due and owing by the Issuer arising under the issuance of the Warrants after

taking account of any set off, combination of accounts, netting or similar arrangement from

time to time exercisable by the Issuer against any person to whom obligations are from time

to time being owed, when and as due (whether at maturity, by acceleration or otherwise).

(C) Transfers of Warrants may be effected only in Board Lots or integral multiples thereof in the

Central Clearing and Settlement System (‘‘CCASS’’) in accordance with the General Rules of

CCASS and the CCASS Operational Procedures in effect from time to time (‘‘CCASS
Rules’’).

(D) Each person who is for the time being shown in the register kept by or on behalf of the

Issuer outside of Hong Kong as the holder shall be treated by the Issuer, the Guarantor and

the Agent as the absolute owner and holder of the Warrants. The expression

‘‘Warrantholder’’ shall be construed accordingly.
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(E) Trading in Warrants on The Stock Exchange of Hong Kong Limited (the ‘‘Stock Exchange’’)
shall be suspended prior to the Expiry Date in accordance with the requirements of the Stock

Exchange.

2 Warrant Rights and Exercise Expenses

(A) Every Board Lot entitles the Warrantholder, upon compliance with Condition 4, to payment

of the Cash Settlement Amount (as defined in Condition 4(C)).

(B) The Warrantholder will be required to pay any charges or expenses including any taxes or

duties which are incurred or withheld in respect of the exercise of the Warrants (the

‘‘Exercise Expenses’’). To effect such payment, an amount equivalent to the Exercise

Expenses will be deducted by the Issuer from the Cash Settlement Amount in accordance

with Condition 4(C).

3 Automatic Exercise

(A) Any Warrant in respect of which the Cash Settlement Amount which would be payable by

the Issuer if exercised on the Expiry Date shall be deemed to be automatically exercised on

the Expiry Date (‘‘Automatic Exercise’’).

(B) Any Warrant which has not been automatically exercised in accordance with Condition 3(A)

shall expire immediately without value thereafter and all rights of the Warrantholder and

obligations of the Issuer with respect to such Warrant shall cease.

(C) In these Conditions, ‘‘Business Day’’ means a day (excluding Saturdays) on which the Stock

Exchange is scheduled to open for dealings in Hong Kong and banks are open for business in

Hong Kong.

4 Exercise of Warrants

(A) Warrants may only be exercised in Board Lots or integral multiples thereof.

(B) Following the Expiry Date the Issuer will, with effect from the first Business Day following

the Expiry Date cancel the Global Warrant Certificate.

(C) Subject to an Automatic Exercise in accordance with Condition 3(A), the Issuer will as soon

as practicable and not later than the third CCASS Settlement Day after the later of: (i) the

Expiry Date; and (ii) the day on which the Average Price is determined in accordance with

these Conditions (the ‘‘Settlement Date’’) in accordance with these Conditions procure

payment of the aggregate Cash Settlement Amount (following deduction of determined

Exercise Expenses) for all Warrants exercised or deemed exercised, electronically through

CCASS by crediting the relevant bank account of the Warrantholder as appearing in the

register kept by or on behalf of the Issuer.
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Subject to adjustment as provided in Condition 6, ‘‘Cash Settlement Amount’’ means:

In the case of a series of call Warrants:

Cash Settlement Amount per Board

Lot (if any) payable at expiry
=

Entitlement x (Average Price – Exercise Price) x one Board Lot

Number of Warrant(s) per Entitlement

In the case of a series of put Warrants:

Cash Settlement Amount per Board

Lot (if any) payable at expiry
=

Entitlement x (Exercise Price – Average Price) x one Board Lot

Number of Warrant(s) per Entitlement

‘‘Average Price’’ shall be the arithmetic mean of the closing prices of one Share (as derived

from the Daily Quotation Sheet of the Stock Exchange, subject to any adjustment to such

closing prices as may be necessary to reflect any event as contemplated in Condition 6 such

as capitalisation, rights issue, distribution or the like) in respect of each Valuation Date.

‘‘CCASS Settlement Day’’ has the meaning ascribed to the term ‘‘Settlement Day’’ in the

CCASS Rules, subject to such modification and amendment prescribed by Hong Kong

Securities Clearing Company Limited from time to time.

‘‘Entitlement’’ means the number of Shares to which the Warrants relate, as specified in the

relevant Launch Announcement and Supplemental Listing Document, subject to any

adjustment in accordance with Condition 6.

‘‘Market Disruption Event’’ means:

(i) the occurrence or existence on any Valuation Date during the one-half hour period that

ends at the close of trading of any suspension of, or limitation imposed on, trading (by

reason of movements in price exceeding limits permitted by the Stock Exchange or

otherwise) on the Stock Exchange in (1) the Shares; or (2) any options or futures

contracts relating to the Shares if, in any such case, such suspension or limitation is, in

the determination of the Issuer and/or Agent, material;

(ii) the issuance of the tropical cyclone warning signal number 8 or above or the issuance

of a ‘‘BLACK’’ rainstorm signal on any day which either (i) result in the Stock

Exchange being closed for trading for the entire day; or (ii) results in the Stock

Exchange being closed prior to its regular time for close of trading for the relevant day

(for the avoidance of doubt, in the case when the Stock Exchange is scheduled to open

for the morning trading session only, closed prior to its regular time for close of trading

for the morning session), PROVIDED THAT there shall be no Market Disruption Event

solely by reason of the Stock Exchange opening for trading later than its regular time

for opening of trading on any day as a result of the tropical cyclone warning signal

number 8 or above or the ‘‘BLACK’’ rainstorm signal having been issued; or

(iii) a limitation or closure of the Stock Exchange due to unforeseen circumstances.

‘‘Valuation Date’’ means, subject as provided above in relation to a Market Disruption

Event, each of the five Business Days immediately preceding the Expiry Date.
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If the Agent determines, in its sole discretion, that a Market Disruption Event has occurred

on any Valuation Date, then that Valuation Date shall be postponed until the first succeeding

Business Day on which there is no Market Disruption Event irrespective of whether that

postponed Valuation Date would fall on a Business Day that already is or is deemed to be a

Valuation Date. For the avoidance of doubt, in the event that a Market Disruption Event has

occurred and a Valuation Date is postponed as aforesaid, the closing price of the Shares on

the first succeeding Business Day will be used more than once in determining the Average

Price, so that in no event shall there be less than five closing prices used to determine the

Average Price.

If the postponement of a Valuation Date as aforesaid would result in the Valuation Date

falling on or after the Expiry Date, then:

(i) the Business Day immediately preceding the Expiry Date (the ‘‘Last Valuation Date’’)
shall be deemed to be the Valuation Date notwithstanding the Market Disruption Event;

and

(ii) the Agent shall determine the closing price of the Shares on the basis of its good faith

estimate of the price that would have prevailed on the Last Valuation Date but for the

Market Disruption Event.

Any payment made pursuant to this Condition 4(C) shall be delivered at the risk and expense

of the Warrantholder to the Warrantholder, or such bank, broker or agent in Hong Kong (if

any) as recorded on the register.

(D) If as a result of an event beyond the control of the Issuer (‘‘Settlement Disruption Event’’),
it is not possible for the Issuer to procure payment electronically through CCASS by

crediting the relevant bank account of the Warrantholder on the original Settlement Date, the

Issuer shall use its reasonable endeavours to procure payment electronically through CCASS

by crediting the relevant bank account of the Warrantholder as soon as reasonably practicable

after the original Settlement Date. The Issuer will not be liable to the Warrantholder for any

interest in respect of the amount due or any loss or damage that such Warrantholder may

suffer as a result of the existence of a Settlement Disruption Event.

(E) These Conditions shall not be construed so as to give rise to any relationship of agency or

trust between the Guarantor, the Issuer or its agent or nominee and the Warrantholder and

neither the Guarantor, the Issuer nor its agent or nominee shall owe any duty of a fiduciary

nature to the Warrantholder.

None of the Issuer, the Guarantor or the Agent shall have any responsibility for any errors or

omissions in the calculation and dissemination of any variables published by a third party

and used in any calculation made pursuant to these terms and conditions or in the calculation

of the Cash Settlement Amount arising from such errors or omissions.

The Issuer’s obligations to pay the Cash Settlement Amount shall be discharged by payment

in accordance with Condition 4(C) above.

5 Agent

(A) The Agent will be acting as agent of the Issuer in respect of the Warrants and will not

assume any obligation or duty to or any relationship or agency or trust for the Warrantholder.
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(B) The Issuer reserves the right, subject to the appointment of a successor, at any time to vary

or terminate the appointment of the initial Agent and to appoint another agent provided that it

will at all times maintain an agent in Hong Kong for so long as the Warrants are listed on the

Stock Exchange. Notice of any such termination or appointment will be given to the

Warrantholder in accordance with Condition 10.

6 Adjustments

Adjustments may be made by the Agent to the terms of the Warrants (including, but not limited to,

the Exercise Price and the Entitlement) on the basis of the following provisions:

(A) (i) If and whenever the Company shall, by way of Rights (as defined below), offer new

Shares for subscription at a fixed subscription price to the holders of existing Shares

pro rata to existing holdings (a ‘‘Rights Offer’’), the Entitlement shall be adjusted on

the Business Day on which the trading in the Shares of the Company becomes ex-

entitlement in accordance with the following formula:

Adjusted Entitlement = Adjustment Factor x E

Where:

Adjustment Factor =
1 + M

1 + (R/S) x M

E: Existing Entitlement immediately prior to the relevant event giving rise to the

adjustment

S: Cum-Rights Share price, being the closing price of an existing Share, as derived

from the Daily Quotation Sheet of the Stock Exchange on the last Business Day

on which the Shares are traded on a cum-Rights basis

R: Subscription price per new Share specified in the Rights Offer plus an amount

equal to any dividends or other benefits foregone to exercise the Rights

M: Number of new Shares (whether a whole or a fraction) per existing Share each

holder of an existing Share is entitled to subscribe

For the purposes of these Conditions, ‘‘Rights’’ means the right(s) attached to each

existing Share or needed to acquire one new Share (as the case may be) which are given

to a holder of existing Shares to subscribe at a fixed subscription price for new Shares

pursuant to the Rights Offer (whether by the exercise of one Right, a part of a Right or

an aggregate number of Rights).

(ii) The Exercise Price (which shall be rounded to the nearest 0.001) shall be adjusted by

the reciprocal of the Adjustment Factor, where the reciprocal of the Adjustment Factor

means one divided by the relevant Adjustment Factor. The adjustment to the Exercise

Price shall take effect on the same day that the Entitlement is adjusted.

(iii) For the purposes of Conditions 6(A) and 6(B), the Agent may determine that no

adjustment will be made if the adjustment to the Entitlement is one per cent. or less of

the Entitlement immediately prior to the adjustment, all as determined by the Agent.
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(B) If and whenever the Company shall make an issue of Shares credited as fully paid to holders

of Shares generally by way of capitalisation of profits or reserves (other than pursuant to a

scrip dividend or similar scheme for the time being operated by the Company or otherwise in

lieu of a cash dividend) (and without any payment or other consideration being made or

given by such holders) (a ‘‘Bonus Issue’’), the Entitlement will be adjusted, subject to

Condition 6(A)(iii), on the Business Day on which the trading in the Shares of the Company

becomes ex-entitlement in accordance with the following formula:

Adjusted Entitlement = Adjustment Factor x E

Where:

Adjustment Factor = 1 + N

E: Existing Entitlement immediately prior to the relevant event giving rise to the

adjustment

N: Number of additional Shares (whether a whole or a fraction) per existing Share each

holder of an existing Share is entitled to receive

In addition, the Issuer shall adjust the Exercise Price (which shall be rounded to the nearest

0.001) by the reciprocal of the Adjustment Factor, where the reciprocal of the Adjustment

Factor means one divided by the relevant Adjustment Factor. The adjustment to the Exercise

Price shall take effect on the same day that the Entitlement is adjusted.

(C) If and whenever the Company shall subdivide its outstanding share capital into a greater

number of shares (a ‘‘Subdivision’’) or consolidate its outstanding share capital into a

smaller number of shares (a ‘‘Consolidation’’), then:

(i) in the case of a Subdivision, the Entitlement shall be increased whereas the Exercise

Price (which shall be rounded to the nearest 0.001) shall be decreased in the same ratio

as the Subdivision; and

(ii) in the case of a Consolidation, the Entitlement shall be decreased whereas the Exercise

Price (which shall be rounded to the nearest 0.001) shall be increased in the same ratio

as the Consolidation,

in each case on the day on which the relevant Subdivision or Consolidation (as the case may

be) shall have taken effect.

(D) If it is announced that the Company is to or may merge or consolidate with or into any other

corporation (including becoming, by agreement or otherwise, a subsidiary of or controlled by

any person or corporation) (except where the Company is the surviving corporation in a

merger) or that it is to or may sell or transfer all or substantially all of its assets, the rights

attaching to the Warrants may in the absolute discretion of the Agent be amended no later

than the Business Day preceding the consummation of such merger, consolidation, sale or

transfer (each a ‘‘Restructuring Event’’) (as determined by the Agent in its absolute

discretion).

The rights attaching to the Warrants after the adjustment shall, after such Restructuring

Event, relate to the number of shares of the corporation(s) resulting from or surviving such

Restructuring Event or other securities (the ‘‘Substituted Securities’’) and/or cash offered in

substitution for the affected Shares, as the case may be, to which the holder of such number

of Shares to which the Warrants related immediately before such Restructuring Event would
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have been entitled upon such Restructuring Event. Thereafter the provisions hereof shall

apply to such Substituted Securities, provided that any Substituted Securities may, in the

absolute discretion of the Agent, be deemed to be replaced by an amount in the relevant

currency equal to the market value or, if no market value is available, fair value, of such

Substituted Securities in each case as determined by the Agent as soon as practicable after

such Restructuring Event is effected.

For the avoidance of doubt, any remaining Shares shall not be affected by this paragraph (D)

and, where cash is offered in substitution for Shares or is deemed to replace Substituted

Securities as described above, references in these Conditions to the Shares shall include any

such cash.

(E) No adjustment will be made for an ordinary cash dividend (whether or not it is offered with a

scrip alternative) (‘‘Ordinary Dividend’’). For any other forms of cash distribution (‘‘Cash
Distribution’’) announced by the Company, such as a cash bonus, special dividend or

extraordinary dividend, no adjustment will be made unless the value of the Cash Distribution

accounts for 2 per cent. or more of the Share’s closing price on the day of announcement by

the Company.

If and whenever the Company shall make a Cash Distribution credited as fully paid to the

holders of Shares generally, the Entitlement shall be adjusted to take effect on the Business

Day on which trading in the Shares becomes ex-entitlement in respect of the relevant Cash

Distribution in accordance with the following formula:

Adjusted Entitlement = Adjustment Factor x E

Where:

Adjustment Factor =
S – OD

S – OD – CD

E: Existing Entitlement immediately prior to the relevant event giving rise to the

adjustment

S: Cum-Cash Distribution Share price, being the closing price of an existing Share, as

derived from the Daily Quotation Sheet of the Stock Exchange on the last Business Day

on which the Shares are traded on a cum-Cash Distribution basis

CD: The Cash Distribution per Share

OD: The Ordinary Dividend per Share, provided that the Ordinary Dividend and the Cash

Distribution have the same ex-entitlement date. For the avoidance of doubt, the OD

shall be zero if the Ordinary Dividend and the Cash Distribution have different ex-

entitlement dates

In addition, the Issuer shall adjust the Exercise Price (which shall be rounded to the nearest

0.001) by the reciprocal of the Adjustment Factor, where the reciprocal of the Adjustment

Factor means one divided by the relevant Adjustment Factor. The adjustment to the Exercise

Price shall take effect on the same date that the Entitlement is adjusted.

(F) Without prejudice to and notwithstanding any prior adjustment(s) made pursuant to the

applicable Conditions, the Issuer and/or the Agent may (but shall not be obliged to) make

such other adjustments to the terms and conditions of the Warrants as appropriate where any

event (including the events as contemplated in the applicable Conditions) occurs and
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irrespective of, in substitution for, or in addition to the provisions contemplated in the

applicable Conditions, provided that such adjustment is: (i) not materially prejudicial to the

interests of the Warrantholders generally (without considering the circumstances of any

individual Warrantholder or the tax or other consequences of such adjustment in any

particular jurisdiction); or (ii) determined by the Issuer and/or Agent in good faith to be

appropriate and commercially reasonable.

(G) The Issuer and/or the Agent shall determine any adjustment or amendment and its

determination shall be conclusive and binding on the Warrantholder save in the case of

manifest error. Notice of any adjustments or amendments shall be given to the Warrantholder

in accordance with Condition 10 as soon as practicable after the determination thereof.

7 Purchase by the Issuer

The Issuer and any of its affiliates may purchase Warrants at any time on or after the date of their

issue and any Warrants which are so purchased may be surrendered for cancellation or offered from time

to time in one or more transactions in the over-the-counter market or otherwise at prevailing market

prices or in negotiated transactions, at the discretion of the Issuer or any such affiliate, as the case may

be.

8 Global Warrant Certificate

A global warrant certificate (the ‘‘Global Warrant Certificate’’) representing the Warrants will be

deposited within CCASS and registered in the name of HKSCC Nominees Limited (or its successors).

The Global Warrant Certificate will not be exchangeable for definitive warrant certificates.

9 Meeting of Warrantholder and Modification

(A) Meetings of Warrantholder. Notices for convening meetings to consider any matter affecting

the Warrantholder’s interests will be given to the Warrantholder in accordance with the

provisions of Condition 10.

Every question submitted to a meeting of the Warrantholder shall be decided by poll. A

meeting may be convened by the Issuer or by the Warrantholder holding not less than 10 per

cent. of the Warrants for the time being remaining unexercised. The quorum at any such

meeting for passing an Extraordinary Resolution will be two or more persons (including any

nominee appointed by the Warrantholder) holding or representing not less than 25 per cent.

of the Warrants for the time being remaining unexercised, or at any adjourned meeting two or

more persons (including any nominee appointed by the Warrantholder) being or representing

Warrantholder whatever the number of Warrants so held or represented.

A resolution will be an Extraordinary Resolution when it has been passed at a duly convened

meeting by not less than three-quarters of the votes cast by such Warrantholder as, being

entitled to do so, vote in person or by proxy.

An Extraordinary Resolution passed at any meeting of the Warrantholder shall be binding on

all the holders of the Warrants, whether or not they are present at the meeting.

Resolutions can be passed in writing without a meeting of the Warrantholder being held if

passed unanimously.
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(B) Modification. The Issuer may, without the consent of the Warrantholders, effect any

modification of the terms and conditions of the Warrants or the Instrument which, in the

opinion of the Issuer, is:

(i) not materially prejudicial to the interests of the Warrantholders generally (without

considering the circumstances of any individual Warrantholder or the tax or other

consequences of such modification in any particular jurisdiction);

(ii) of a formal, minor or technical nature;

(iii) made to correct a manifest error; or

(iv) necessary in order to comply with mandatory provisions of the laws or regulations of

Hong Kong.

Any such modification shall be binding on the Warrantholders and shall be notified to them

by the Agent as soon as practicable thereafter in accordance with Condition 10.

10 Notices

All notices in English and Chinese to the Warrantholder will be validly given if published on the

website of the Hong Kong Exchanges and Clearing Limited. In such circumstances, the Issuer shall not

be required to dispatch copies of the notice to the Warrantholders.

11 Liquidation

In the event of a liquidation or dissolution or winding up of the Company or the appointment of a

receiver or administrator or analogous person under applicable law in respect of the whole or

substantially the whole of the undertaking, property or assets of the Company, all unexercised Warrants

will lapse and shall cease to be valid for any purpose, in the case of a voluntary liquidation, on the

effective date of the resolution and, in the case of an involuntary liquidation or dissolution, on the date

of the relevant court order or, in the case of the appointment of a liquidator or receiver or administrator

or analogous person under applicable law in respect of the whole or substantially the whole of the

undertaking, property or assets, on the date when such appointment is effective but subject (in any such

case) to any contrary mandatory requirement of law.

12 Delisting of Company

(A) If at any time the Shares cease to be listed on the Stock Exchange, the Issuer shall give effect

to these Conditions in such manner and make such adjustments to the rights attaching to the

Warrants as it shall, in its absolute discretion, consider appropriate to ensure, so far as it is

reasonably able to do so, that the interests of the Warrantholder generally are not materially

prejudiced as a consequence of such delisting (without considering the individual

circumstances of the Warrantholder or the tax or other consequences that may result in any

particular jurisdiction).

(B) Without prejudice to the generality of Condition 12(A), where the Shares are or, upon the

delisting, become, listed on any other stock exchange, these Conditions may, in the absolute

discretion of the Issuer, be amended to the extent necessary to allow for the substitution of

that other stock exchange in place of the Stock Exchange and the Issuer may, without the

consent of the Warrantholder, make such adjustments to the entitlements of the

Warrantholder on exercise (including, if appropriate, by converting foreign currency amounts

at prevailing market rates into the relevant currency) as it shall consider appropriate in the

circumstances.
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(C) Any adjustment, amendment or determination made by the Issuer pursuant to this Condition

12 shall be conclusive and binding on the Warrantholder save in the case of manifest error.

Notice of any adjustments or amendments shall be given to the Warrantholder in accordance

with Condition 10 as soon as practicable after they are determined.

13 Further Issues

The Issuer shall be at liberty from time to time, without the consent of the Warrantholder, to create

and issue further warrants, upon such terms as to issue price, commencement of the exercise period and

otherwise as the Issuer may determine so as to form a single series with the Warrants.

14 Illegality or Impracticability

The Issuer is entitled to terminate the Warrants if it determines in good faith and in a commercially

reasonable manner that, for reasons beyond its control, it has become or it will become illegal or

impracticable:

(A) for it to perform its obligations under the Warrants, or for the Guarantor to perform its

obligations under the Guarantee, in whole or in part as a result of:

(i) the adoption of, or any change in, any relevant law or regulation (including any tax

law); or

(ii) the promulgation of, or any change in, the interpretation by any court, tribunal,

governmental, administrative, legislative, regulatory or judicial authority or power with

competent jurisdiction of any relevant law or regulation (including any tax law),

(each of (i) and (ii), a ‘‘Change in Law Event’’); or

(B) for it or any of its affiliates to maintain the Issuer’s hedging arrangements with respect to the

Warrants due to a Change in Law Event.

Upon the occurrence of a Change in Law Event, the Issuer will, if and to the extent permitted by

the applicable law or regulation, pay to each Warrantholder a cash amount that the Issuer determines in

good faith and in a commercially reasonable manner to be the fair market value in respect of each

Warrant held by such Warrantholder immediately prior to such termination (ignoring such illegality or

impracticability) less the cost to the Issuer of unwinding any related hedging arrangement as determined

by the Issuer in its sole and absolute discretion. Payment will be made to each Warrantholder in such

manner as shall be notified to the Warrantholders in accordance with Condition 10.

15 Good Faith and Commercially Reasonable Manner

Any exercise of discretion by the Issuer or the Agent under these Conditions will be made in good

faith and in a commercially reasonable manner.

16 Contracts (Rights of Third Parties) Ordinance

A person who is not a party to these Conditions has no right under the Contracts (Rights of Third

Parties) Ordinance (Cap. 623 of the Laws of Hong Kong) to enforce or to enjoy the benefit of any term

of the Warrants.
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17 Governing Law

The Warrants, the Guarantee and the Instrument will be governed by and construed in accordance

with the laws of the Hong Kong Special Administrative Region of the People’s Republic of China

(‘‘Hong Kong’’). The Issuer, the Guarantor and the Warrantholder (by its acquisition of the Warrants)

shall be deemed to have submitted for all purposes in connection with the Warrants, the Guarantee and

the Instrument to the non-exclusive jurisdiction of the courts of Hong Kong.

18 Language

A Chinese translation of these Conditions is available upon request during usual business hours on

any weekday (Saturdays, Sundays and holidays excepted) at the offices of the Agent. In the event of any

inconsistency between the English version and Chinese translation of these Conditions, the English

version shall prevail and be governing.

Agent
J.P. Morgan Securities (Asia Pacific) Limited

23-29/F, Chater House

8 Connaught Road Central

Hong Kong
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TERMS AND CONDITIONS OF THE CASH-SETTLED
FOREIGN STOCK WARRANTS

The relevant Conditions will, together with the supplemental provisions contained in the relevant

launch announcement and supplemental listing document and subject to completion and amendment, be

endorsed on the back of the global warrant certificate. The applicable launch announcement and

supplemental listing document in relation to the issue of any series of Warrants may specify other terms

and conditions which shall, to the extent so specified or to the extent inconsistent with the relevant

Conditions, replace or modify the relevant Conditions for the purpose of such series of Warrants.

Capitalised terms used in the relevant Conditions and not otherwise defined therein shall have the

meanings given to them in the relevant launch announcement and supplemental listing document.

1 Form; Status; Guarantee; Transfer and Title

(A) The Warrants (which expression shall, unless the context otherwise requires, include any

further warrants issued pursuant to Condition 13) relating to the Shares of the Company are

issued in registered form subject to and with the benefit of the amended and restated

instrument dated 3 May 2010 (the ‘‘Instrument’’) made by J.P. Morgan Structured Products

B.V. (the ‘‘Issuer’’) and JPMorgan Chase Bank, National Association (the ‘‘Guarantor’’)
and the guarantee dated 7 April 2021 (the ‘‘Guarantee’’) made by the Guarantor.

Copies of the Instrument and the Guarantee are available for inspection at the office of J.P.

Morgan Securities (Asia Pacific) Limited as specified below. The Warrantholders (as

hereinafter defined) are entitled to the benefit of, are bound by and are deemed to have notice

of, all the provisions of the Instrument and the Guarantee.

(B) The settlement obligation of the Issuer in respect of the Warrants represent general unsecured

contractual obligations of the Issuer and of no other person which rank, and will rank,

equally among themselves and pari passu with all other present and future unsecured and

unsubordinated contractual obligations of the Issuer, except for obligations accorded

preference by mandatory provisions of applicable law.

Warrants represent general contractual obligations of the Issuer, and are not, nor is it the

intention (expressed, implicit or otherwise) of the Issuer to create by the issue of warrants

deposit liabilities of the Issuer or a debt obligation of any kind.

In the Guarantee, the Guarantor has, subject to the terms of the Guarantee, unconditionally

and irrevocably guaranteed to the Warrantholders the due and punctual settlement in full of

all obligations due and owing by the Issuer arising under the issuance of the Warrants after

taking account of any set off, combination of accounts, netting or similar arrangement from

time to time exercisable by the Issuer against any person to whom obligations are from time

to time being owed, when and as due (whether at maturity, by acceleration or otherwise).

(C) Transfers of Warrants may be effected only in Board Lots or integral multiples thereof in the

Central Clearing and Settlement System (‘‘CCASS’’) in accordance with the General Rules of

CCASS and the CCASS Operational Procedures in effect from time to time (‘‘CCASS
Rules’’).
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(D) Each person who is for the time being shown in the register kept by or on behalf of the

Issuer outside of Hong Kong as the holder shall be treated by the Issuer, the Guarantor and

the Agent as the absolute owner and holder of the Warrants. The expression

‘‘Warrantholder’’ shall be construed accordingly.

(E) Trading in Warrants on The Stock Exchange of Hong Kong Limited (the ‘‘Stock Exchange’’)
shall be suspended prior to the Expiry Date in accordance with the requirements of the Stock

Exchange.

2 Warrant Rights and Exercise Expenses

(A) Every Board Lot entitles the Warrantholder, upon compliance with Condition 4, to payment

of the Cash Settlement Amount (as defined in Condition 4(C)).

(B) The Warrantholder will be required to pay any charges or expenses including any taxes or

duties which are incurred or withheld in respect of the exercise of the Warrants (the

‘‘Exercise Expenses’’). To effect such payment, an amount equivalent to the Exercise

Expenses will be deducted by the Issuer from the Cash Settlement Amount in accordance

with Condition 4(C).

3 Automatic Exercise

(A) Any Warrant in respect of which the Cash Settlement Amount which would be payable by

the Issuer if exercised on the Expiry Date shall be deemed to be automatically exercised on

the Expiry Date (‘‘Automatic Exercise’’).

(B) Any Warrant which has not been automatically exercised in accordance with Condition 3(A)

shall expire immediately without value thereafter and all rights of the Warrantholder and

obligations of the Issuer with respect to such Warrant shall cease.

(C) In these Conditions, ‘‘Business Day’’ means a day (excluding Saturdays) on which the Stock

Exchange is scheduled to open for dealings in Hong Kong and banks are open for business in

Hong Kong.

4 Exercise of Warrants

(A) Warrants may only be exercised in Board Lots or integral multiples thereof.

(B) Following the Expiry Date the Issuer will, with effect from the first Business Day following

the Expiry Date cancel the Global Warrant Certificate.

(C) Subject to an Automatic Exercise in accordance with Condition 3(A), the Issuer will as soon

as practicable and not later than the third CCASS Settlement Day after the later of: (i) the

Expiry Date; and (ii) the day on which the Average Price is determined in accordance with

these Conditions (the ‘‘Settlement Date’’) in accordance with these Conditions procure

payment of the aggregate Cash Settlement Amount (following deduction of determined

Exercise Expenses) for all Warrants exercised or deemed exercised, electronically through

CCASS by crediting the relevant bank account of the Warrantholder as appearing in the

register kept by or on behalf of the Issuer.
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Subject to adjustment as provided in Condition 6, ‘‘Cash Settlement Amount’’ means:

In the case of a series of call Warrants:

Cash Settlement Amount per Board

Lot (if any) payable at expiry
=

Entitlement x (Average Price – Exercise Price) x one Board Lot

Number of Warrant(s) per Entitlement

(if applicable) either (i) converted from the Underlying Currency into the Settlement

Currency at the Exchange Rate or, as the case may be, (ii) converted from the Underlying

Currency into the Interim Currency at the First Exchange Rate and then converted from the

Interim Currency into the Settlement Currency at the Second Exchange Rate.

In the case of a series of put Warrants:

Cash Settlement Amount per Board

Lot (if any) payable at expiry
=

Entitlement x (Exercise Price – Average Price) x one Board Lot

Number of Warrant(s) per Entitlement

(if applicable) either (i) converted from the Underlying Currency into the Settlement

Currency at the Exchange Rate or, as the case may be, (ii) converted from the Underlying

Currency into the Interim Currency at the First Exchange Rate and then converted from the

Interim Currency into the Settlement Currency at the Second Exchange Rate.

‘‘Average Price’’ shall be the arithmetic mean of the official closing prices of one Share (as

published by the Underlying Exchange, subject to any adjustment to such closing prices as

may be necessary to reflect any event as contemplated in Condition 6 such as capitalisation,

rights issue, distribution or the like) in respect of each Valuation Date.

‘‘CCASS Settlement Day’’ has the meaning ascribed to the term ‘‘Settlement Day’’ in the

CCASS Rules, subject to such modification and amendment prescribed by Hong Kong

Securities Clearing Company Limited from time to time.

‘‘Entitlement’’ means the number of Shares to which the Warrants relate, as specified in the

relevant Launch Announcement and Supplemental Listing Document, subject to any

adjustment in accordance with Condition 6.

‘‘Exchange Rate’’, if applicable, has the meaning given to it in the relevant Launch

Announcement and Supplemental Listing Document;

‘‘First Exchange Rate’’, if applicable, has the meaning given to it in the relevant Launch

Announcement and Supplemental Listing Document;

‘‘Interim Currency’’, if applicable, has the meaning given to it in the relevant Launch

Announcement and Supplemental Listing Document;

‘‘Market Disruption Event’’ means:

(i) the occurrence or existence on any Valuation Date during the one-half hour period that

ends at the close of trading of any suspension of, or limitation imposed on, trading (by

reason of movements in price exceeding limits permitted by the Underlying Exchange

or otherwise) on the Underlying Exchange in (1) the Shares; or (2) any options or

futures contracts relating to the Shares if, in any such case, such suspension or

limitation is, in the determination of the Issuer and/or Agent, material; or
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(ii) a closure of the Underlying Exchange or a disruption or limitation in trading on the

Underlying Exchange due to any other unforeseen circumstances;

‘‘Second Exchange Rate’’, if applicable, has the meaning given to it in the relevant Launch

Announcement and Supplemental Listing Document;

‘‘Underlying Currency’’ has the meaning given to it in the relevant Launch Announcement

and Supplemental Listing Document;

‘‘Underlying Exchange’’ has the meaning given to it in the relevant Launch Announcement

and Supplemental Listing Document;

‘‘Underlying Exchange Business Day’’ means a day (excluding Saturdays, Sundays or

public holidays) on which the Underlying Exchange is scheduled to open for dealings during

its regular trading sessions;

‘‘Valuation Date’’ means, subject as provided above in relation to a Market Disruption

Event, each of the five Underlying Exchange Business Days immediately preceding the

Expiry Date.

If the Agent determines, in its sole discretion, that a Market Disruption Event has occurred

on any Valuation Date, then that Valuation Date shall be postponed until the first succeeding

Underlying Exchange Business Day on which there is no Market Disruption Event

irrespective of whether that postponed Valuation Date would fall on an Underlying Exchange

Business Day that already is or is deemed to be a Valuation Date. For the avoidance of

doubt, in the event that a Market Disruption Event has occurred and a Valuation Date is

postponed as aforesaid, the official closing price of the Shares on the first succeeding

Underlying Exchange Business Day will be used more than once in determining the Average

Price, so that in no event shall there be less than five official closing prices used to determine

the Average Price.

If the postponement of a Valuation Date as aforesaid would result in the Valuation Date

falling on or after the Expiry Date, then:

(i) the Underlying Exchange Business Day immediately preceding the Expiry Date (the

‘‘Last Valuation Date’’) shall be deemed to be the Valuation Date notwithstanding the

Market Disruption Event; and

(ii) the Agent shall determine the official closing price of the Shares on the basis of its

good faith estimate of the price that would have prevailed on the Last Valuation Date

but for the Market Disruption Event.

Any payment made pursuant to this Condition 4(C) shall be delivered at the risk and expense

of the Warrantholder to the Warrantholder, or such bank, broker or agent in Hong Kong (if

any) as recorded on the register.

(D) If as a result of an event beyond the control of the Issuer (‘‘Settlement Disruption Event’’),
it is not possible for the Issuer to procure payment electronically through CCASS by

crediting the relevant bank account of the Warrantholder on the original Settlement Date, the

Issuer shall use its reasonable endeavours to procure payment electronically through CCASS

by crediting the relevant bank account of the Warrantholder as soon as reasonably practicable

after the original Settlement Date. The Issuer will not be liable to the Warrantholder for any

interest in respect of the amount due or any loss or damage that such Warrantholder may

suffer as a result of the existence of a Settlement Disruption Event.
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(E) These Conditions shall not be construed so as to give rise to any relationship of agency or

trust between the Guarantor, the Issuer or its agent or nominee and the Warrantholder and

neither the Guarantor, the Issuer nor its agent or nominee shall owe any duty of a fiduciary

nature to the Warrantholder.

None of the Issuer, the Guarantor or the Agent shall have any responsibility for any errors or

omissions in the calculation and dissemination of any variables published by a third party

and used in any calculation made pursuant to these terms and conditions or in the calculation

of the Cash Settlement Amount arising from such errors or omissions.

The Issuer’s obligations to pay the Cash Settlement Amount shall be discharged by payment

in accordance with Condition 4(C) above.

5 Agent

(A) The Agent will be acting as agent of the Issuer in respect of the Warrants and will not

assume any obligation or duty to or any relationship or agency or trust for the Warrantholder.

(B) The Issuer reserves the right, subject to the appointment of a successor, at any time to vary

or terminate the appointment of the initial Agent and to appoint another agent provided that it

will at all times maintain an agent in Hong Kong for so long as the Warrants are listed on the

Stock Exchange. Notice of any such termination or appointment will be given to the

Warrantholder in accordance with Condition 10.

6 Adjustments

Adjustments may be made by the Agent to the terms of the Warrants (including, but not limited to,

the Exercise Price and the Entitlement) on the basis of the following provisions:

(A) (i) If and whenever the Company shall, by way of Rights (as defined below), offer new

Shares for subscription at a fixed subscription price to the holders of existing Shares

pro rata to existing holdings (a ‘‘Rights Offer’’), the Entitlement shall be adjusted on

the Underlying Exchange Business Day on which the trading in the Shares of the

Company becomes ex-entitlement in accordance with the following formula:

Adjusted Entitlement = Adjustment Factor x E

Where:

Adjustment Factor =
1 + M

1 + (R/S) x M

E: Existing Entitlement immediately prior to the relevant event giving rise to the

adjustment

S: Cum-Rights Share price, being the official closing price of an existing Share as

published by the Underlying Exchange on the last Underlying Exchange Business

Day on which the Shares are traded on a cum-Rights basis

R: Subscription price per new Share specified in the Rights Offer plus an amount

equal to any dividends or other benefits foregone to exercise the Rights

M: Number of new Share(s) (whether a whole or a fraction) per existing Share each

holder of an existing Share is entitled to subscribe
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For the purposes of these Conditions, ‘‘Rights’’ means the right(s) attached to each

existing Share or needed to acquire one new Share (as the case may be) which are given

to a holder of existing Shares to subscribe at a fixed subscription price for new Shares

pursuant to the Rights Offer (whether by the exercise of one Right, a part of a Right or

an aggregate number of Rights).

(ii) The Exercise Price shall be adjusted by the reciprocal of the Adjustment Factor, where

the reciprocal of the Adjustment Factor means one divided by the relevant Adjustment

Factor. The adjustment to the Exercise Price shall take effect on the same day that the

Entitlement is adjusted.

(iii) For the purposes of Conditions 6(A) and 6(B), the Agent may determine that no

adjustment will be made if the adjustment to the Entitlement is one per cent. or less of

the Entitlement immediately prior to the adjustment, all as determined by the Agent.

(B) If and whenever the Company shall make an issue of Shares credited as fully paid to holders

of Shares generally by way of capitalisation of profits or reserves (other than pursuant to a

scrip dividend or similar scheme for the time being operated by the Company or otherwise in

lieu of a cash dividend and without any payment or other consideration being made or given

by such holders) (a ‘‘Bonus Issue’’), the Entitlement will be adjusted, subject to Condition

6(A)(iii), on the Underlying Exchange Business Day on which the trading in the Shares of

the Company becomes ex-entitlement in accordance with the following formula:

Adjusted Entitlement = Adjustment Factor x E

Where:

Adjustment Factor = 1 + N

E: Existing Entitlement immediately prior to the relevant event giving rise to the

adjustment

N: Number of additional Share(s) (whether a whole or a fraction) per existing Share each

holder of an existing Share is entitled to receive

In addition, the Issuer shall adjust the Exercise Price by the reciprocal of the Adjustment

Factor, where the reciprocal of the Adjustment Factor means one divided by the relevant

Adjustment Factor. The adjustment to the Exercise Price shall take effect on the same day

that the Entitlement is adjusted.

(C) If and whenever the Company shall subdivide its outstanding share capital into a greater

number of shares (a ‘‘Subdivision’’) or consolidate its outstanding share capital into a

smaller number of shares (a ‘‘Consolidation’’), then:

(i) in the case of a Subdivision, the Entitlement shall be increased whereas the Exercise

Price shall be decreased in the same ratio as the Subdivision; and

(ii) in the case of a Consolidation, the Entitlement shall be decreased whereas the Exercise

Price shall be increased in the same ratio as the Consolidation,

in each case on the day on which the relevant Subdivision or Consolidation (as the case may

be) shall have taken effect.
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(D) If it is announced that the Company is to or may merge or consolidate with or into any other

corporation (including becoming, by agreement or otherwise, a subsidiary of or controlled by

any person or corporation) (except where the Company is the surviving corporation in a

merger) or that it is to or may sell or transfer all or substantially all of its assets, the rights

attaching to the Warrants may in the absolute discretion of the Agent be amended no later

than the Underlying Exchange Business Day preceding the consummation of such merger,

consolidation, sale or transfer (each a ‘‘Restructuring Event’’) (as determined by the Agent

in its absolute discretion).

The rights attaching to the Warrants after the adjustment shall, after such Restructuring

Event, relate to the number of shares of the corporation(s) resulting from or surviving such

Restructuring Event or other securities (the ‘‘Substituted Securities’’) and/or cash offered in

substitution for the affected Shares, as the case may be, to which the holder of such number

of Shares to which the Warrants related immediately before such Restructuring Event would

have been entitled upon such Restructuring Event. Thereafter the provisions hereof shall

apply to such Substituted Securities, provided that any Substituted Securities may, in the

absolute discretion of the Agent, be deemed to be replaced by an amount in the relevant

currency equal to the market value or, if no market value is available, fair value, of such

Substituted Securities in each case as determined by the Agent as soon as practicable after

such Restructuring Event is effected.

For the avoidance of doubt, any remaining Shares shall not be affected by this paragraph (D)

and, where cash is offered in substitution for Shares or is deemed to replace Substituted

Securities as described above, references in these Conditions to the Shares shall include any

such cash.

(E) No adjustment will be made for an ordinary cash dividend (whether or not it is offered with a

scrip alternative) (‘‘Ordinary Dividend’’). For any other forms of cash distribution (‘‘Cash
Distribution’’) announced by the Company, such as a cash bonus, special dividend or

extraordinary dividend, no adjustment will be made unless the value of the Cash Distribution

accounts for 2 per cent. or more of the Share’s official closing price on the day of

announcement by the Company.

If and whenever the Company shall make a Cash Distribution credited as fully paid to the

holders of Shares generally, the Entitlement shall be adjusted to take effect on the Underlying

Exchange Business Day on which trading in the Shares becomes ex-entitlement in respect of

the relevant Cash Distribution in accordance with the following formula:

Adjusted Entitlement = Adjustment Factor x E

Where:

Adjustment Factor =
S – OD

S – OD – CD

E: Existing Entitlement immediately prior to the relevant event giving rise to the

adjustment

S: Cum-Cash Distribution Share price, being the official closing price of an existing Share

as published by the Underlying Exchange on the last Underlying Exchange Business

Day on which the Shares are traded on a cum-Cash Distribution basis

CD: The Cash Distribution per Share
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OD: The Ordinary Dividend per Share, provided that the Ordinary Dividend and the Cash

Distribution have the same ex-entitlement date. For the avoidance of doubt, the OD

shall be zero if the Ordinary Dividend and the Cash Distribution have different ex-

entitlement dates

In addition, the Issuer shall adjust the Exercise Price by the reciprocal of the Adjustment

Factor, where the reciprocal of the Adjustment Factor means one divided by the relevant

Adjustment Factor. The adjustment to the Exercise Price shall take effect on the same date

that the Entitlement is adjusted.

(F) Without prejudice to and notwithstanding any prior adjustment(s) made pursuant to the

applicable Conditions, the Issuer and/or the Agent may (but shall not be obliged to) make

such other adjustments to the terms and conditions of the Warrants as appropriate where any

event (including the events as contemplated in the applicable Conditions) occurs and

irrespective of, in substitution for, or in addition to the provisions contemplated in the

applicable Conditions, provided that such adjustment is: (i) not materially prejudicial to the

interests of the Warrantholders generally (without considering the circumstances of any

individual Warrantholder or the tax or other consequences of such adjustment in any

particular jurisdiction); or (ii) determined by the Issuer and/or Agent in good faith to be

appropriate and commercially reasonable.

(G) The Issuer and/or the Agent shall determine any adjustment or amendment and its

determination shall be conclusive and binding on the Warrantholder save in the case of

manifest error. Notice of any adjustments or amendments shall be given to the Warrantholder

in accordance with Condition 10 as soon as practicable after the determination thereof.

7 Purchase by the Issuer

The Issuer and any of its affiliates may purchase Warrants at any time on or after the date of their

issue and any Warrants which are so purchased may be surrendered for cancellation or offered from time

to time in one or more transactions in the over-the-counter market or otherwise at prevailing market

prices or in negotiated transactions, at the discretion of the Issuer or any such affiliate, as the case may

be.

8 Global Warrant Certificate

A global warrant certificate (the ‘‘Global Warrant Certificate’’) representing the Warrants will be

deposited within CCASS and registered in the name of HKSCC Nominees Limited (or its successors).

The Global Warrant Certificate will not be exchangeable for definitive warrant certificates.

9 Meeting of Warrantholder and Modification

(A) Meetings of Warrantholder. Notices for convening meetings to consider any matter affecting

the Warrantholder’s interests will be given to the Warrantholder in accordance with the

provisions of Condition 10.

Every question submitted to a meeting of the Warrantholder shall be decided by poll. A

meeting may be convened by the Issuer or by the Warrantholder holding not less than 10 per

cent. of the Warrants for the time being remaining unexercised. The quorum at any such

meeting for passing an Extraordinary Resolution will be two or more persons (including any

nominee appointed by the Warrantholder) holding or representing not less than 25 per cent.

of the Warrants for the time being remaining unexercised, or at any adjourned meeting two or

more persons (including any nominee appointed by the Warrantholder) being or representing

Warrantholder whatever the number of Warrants so held or represented.
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A resolution will be an Extraordinary Resolution when it has been passed at a duly convened

meeting by not less than three-quarters of the votes cast by such Warrantholder as, being

entitled to do so, vote in person or by proxy.

An Extraordinary Resolution passed at any meeting of the Warrantholder shall be binding on

all the holders of the Warrants, whether or not they are present at the meeting.

Resolutions can be passed in writing without a meeting of the Warrantholder being held if

passed unanimously.

(B) Modification. The Issuer may, without the consent of the Warrantholders, effect any

modification of the terms and conditions of the Warrants or the Instrument which, in the

opinion of the Issuer, is:

(i) not materially prejudicial to the interests of the Warrantholders generally (without

considering the circumstances of any individual Warrantholder or the tax or other

consequences of such modification in any particular jurisdiction);

(ii) of a formal, minor or technical nature;

(iii) made to correct a manifest error; or

(iv) necessary in order to comply with mandatory provisions of the laws or regulations of

Hong Kong.

Any such modification shall be binding on the Warrantholders and shall be notified to them

by the Agent as soon as practicable thereafter in accordance with Condition 10.

10 Notices

All notices in English and Chinese to the Warrantholder will be validly given if published on the

website of the Hong Kong Exchanges and Clearing Limited. In such circumstances, the Issuer shall not

be required to dispatch copies of the notice to the Warrantholders.

11 Liquidation

In the event of a liquidation or dissolution or winding up of the Company or the appointment of a

receiver or administrator or analogous person under any applicable law in respect of the whole or

substantially the whole of the undertaking, property or assets of the Company, all unexercised Warrants

will lapse and shall cease to be valid for any purpose, in the case of a voluntary liquidation, on the

effective date of the resolution and, in the case of an involuntary liquidation or dissolution, on the date

of the relevant court order or, in the case of the appointment of a liquidator or receiver or administrator

or analogous person under any applicable law in respect of the whole or substantially the whole of the

undertaking, property or assets, on the date when such appointment is effective but subject (in any such

case) to any contrary mandatory requirement of law.

12 Delisting of Company

(A) If at any time the Shares cease to be listed on the Underlying Exchange, the Issuer shall give

effect to these Conditions in such manner and make such adjustments to the rights attaching

to the Warrants as it shall, in its absolute discretion, consider appropriate to ensure, so far as

it is reasonably able to do so, that the interests of the Warrantholder generally are not
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materially prejudiced as a consequence of such delisting (without considering the individual

circumstances of the Warrantholder or the tax or other consequences that may result in any

particular jurisdiction).

(B) Without prejudice to the generality of Condition 12(A), where the Shares are or, upon the

delisting, become, listed on any other stock exchange, these Conditions may, in the absolute

discretion of the Issuer, be amended to the extent necessary to allow for the substitution of

that other stock exchange in place of the Underlying Exchange and the Issuer may, without

the consent of the Warrantholder, make such adjustments to the entitlements of the

Warrantholder on exercise (including, if appropriate, by converting foreign currency amounts

at prevailing market rates into the relevant currency) as it shall consider appropriate in the

circumstances.

(C) Any adjustment, amendment or determination made by the Issuer pursuant to this Condition

12 shall be conclusive and binding on the Warrantholder save in the case of manifest error.

Notice of any adjustments or amendments shall be given to the Warrantholder in accordance

with Condition 10 as soon as practicable after they are determined.

13 Further Issues

The Issuer shall be at liberty from time to time, without the consent of the Warrantholder, to create

and issue further warrants, upon such terms as to issue price, commencement of the exercise period and

otherwise as the Issuer may determine so as to form a single series with the Warrants.

14 Illegality or Impracticability

The Issuer is entitled to terminate the Warrants if it determines in good faith and in a commercially

reasonable manner that, for reasons beyond its control, it has become or it will become illegal or

impracticable:

(A) for it to perform its obligations under the Warrants, or for the Guarantor to perform its

obligations under the Guarantee, in whole or in part as a result of:

(i) the adoption of, or any change in, any relevant law or regulation (including any tax

law); or

(ii) the promulgation of, or any change in, the interpretation by any court, tribunal,

governmental, administrative, legislative, regulatory or judicial authority or power with

competent jurisdiction of any relevant law or regulation (including any tax law),

(each of (i) and (ii), a ‘‘Change in Law Event’’); or

(B) for it or any of its affiliates to maintain the Issuer’s hedging arrangements with respect to the

Warrants due to a Change in Law Event.

Upon the occurrence of a Change in Law Event, the Issuer will, if and to the extent permitted by

the applicable law or regulation, pay to each Warrantholder a cash amount that the Issuer determines in

good faith and in a commercially reasonable manner to be the fair market value in respect of each

Warrant held by such Warrantholder immediately prior to such termination (ignoring such illegality or

impracticability) less the cost to the Issuer of unwinding any related hedging arrangement as determined

by the Issuer in its sole and absolute discretion. Payment will be made to each Warrantholder in such

manner as shall be notified to the Warrantholders in accordance with Condition 10.

– 281 –



15 Good Faith and Commercially Reasonable Manner

Any exercise of discretion by the Issuer or the Agent under these Conditions will be made in good

faith and in a commercially reasonable manner.

16 Contracts (Rights of Third Parties) Ordinance

A person who is not a party to these Conditions has no right under the Contracts (Rights of Third

Parties) Ordinance (Cap. 623 of the Laws of Hong Kong) to enforce or to enjoy the benefit of any term

of the Warrants.

17 Governing Law

The Warrants, the Guarantee and the Instrument will be governed by and construed in accordance

with the laws of the Hong Kong Special Administrative Region of the People’s Republic of China

(‘‘Hong Kong’’). The Issuer, the Guarantor and the Warrantholder (by its acquisition of the Warrants)

shall be deemed to have submitted for all purposes in connection with the Warrants, the Guarantee and

the Instrument to the non-exclusive jurisdiction of the courts of Hong Kong.

18 Language

A Chinese translation of these Conditions is available upon request during usual business hours on

any weekday (Saturdays, Sundays and holidays excepted) at the offices of the Agent. In the event of any

inconsistency between the English version and Chinese translation of these Conditions, the English

version shall prevail and be governing.

Agent
J.P. Morgan Securities (Asia Pacific) Limited

23-29/F, Chater House

8 Connaught Road Central

Hong Kong
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TERMS AND CONDITIONS OF THE CASH-SETTLED
WARRANTS OVER SINGLE UNIT TRUST

The relevant Conditions will, together with the supplemental provisions contained in the relevant

launch announcement and supplemental listing document and subject to completion and amendment, be

endorsed on the back of the global warrant certificate. The applicable launch announcement and

supplemental listing document in relation to the issue of any series of Warrants may specify other terms

and conditions which shall, to the extent so specified or to the extent inconsistent with the relevant

Conditions, replace or modify the relevant Conditions for the purpose of such series of Warrants.

Capitalised terms used in the relevant Conditions and not otherwise defined therein shall have the

meanings given to them in the relevant launch announcement and supplemental listing document.

1 Form; Status; Guarantee; Transfer and Title

(A) The Warrants (which expression shall, unless the context otherwise requires, include any

further warrants issued pursuant to Condition 13) relating to the Units of the Trust are issued

in registered form subject to and with the benefit of the amended and restated instrument

dated 3 May 2010 (the ‘‘Instrument’’) made by J.P. Morgan Structured Products B.V. (the

‘‘Issuer’’) and JPMorgan Chase Bank, National Association (the ‘‘Guarantor’’) and the

guarantee dated 7 April 2021 (the ‘‘Guarantee’’) made by the Guarantor.

Copies of the Instrument and the Guarantee are available for inspection at the office of J.P.

Morgan Securities (Asia Pacific) Limited as specified below. The Warrantholders (as

hereinafter defined) are entitled to the benefit of, are bound by and are deemed to have notice

of, all the provisions of the Instrument and the Guarantee.

(B) The settlement obligation of the Issuer in respect of the Warrants represent general unsecured

contractual obligations of the Issuer and of no other person which rank, and will rank,

equally among themselves and pari passu with all other present and future unsecured and

unsubordinated contractual obligations of the Issuer, except for obligations accorded

preference by mandatory provisions of applicable law.

Warrants represent general contractual obligations of the Issuer, and are not, nor is it the

intention (expressed, implicit or otherwise) of the Issuer to create by the issue of warrants

deposit liabilities of the Issuer or a debt obligation of any kind.

In the Guarantee, the Guarantor has, subject to the terms of the Guarantee, unconditionally

and irrevocably guaranteed to the Warrantholders the due and punctual settlement in full of

all obligations due and owing by the Issuer arising under the issuance of the Warrants after

taking account of any set off, combination of accounts, netting or similar arrangement from

time to time exercisable by the Issuer against any person to whom obligations are from time

to time being owed, when and as due (whether at maturity, by acceleration or otherwise).

(C) Transfers of Warrants may be effected only in Board Lots or integral multiples thereof in the

Central Clearing and Settlement System (‘‘CCASS’’) in accordance with the General Rules of

CCASS and the CCASS Operational Procedures in effect from time to time (‘‘CCASS
Rules’’).

(D) Each person who is for the time being shown in the register kept by or on behalf of the

Issuer outside of Hong Kong as the holder shall be treated by the Issuer, the Guarantor and

the Agent as the absolute owner and holder of the Warrants. The expression

‘‘Warrantholder’’ shall be construed accordingly.

– 283 –



(E) Trading in Warrants on The Stock Exchange of Hong Kong Limited (the ‘‘Stock Exchange’’)
shall be suspended prior to the Expiry Date in accordance with the requirements of the Stock

Exchange.

2 Warrant Rights and Exercise Expenses

(A) Every Board Lot entitles the Warrantholder, upon compliance with Condition 4, to payment

of the Cash Settlement Amount (as defined in Condition 4(C)).

(B) The Warrantholder will be required to pay any charges or expenses including any taxes or

duties which are incurred or withheld in respect of the exercise of the Warrants (the

‘‘Exercise Expenses’’). To effect such payment, an amount equivalent to the Exercise

Expenses will be deducted by the Issuer from the Cash Settlement Amount in accordance

with Condition 4(C).

3 Automatic Exercise

(A) Any Warrant in respect of which the Cash Settlement Amount which would be payable by

the Issuer if exercised on the Expiry Date shall be deemed to be automatically exercised on

the Expiry Date (‘‘Automatic Exercise’’).

(B) Any Warrant which has not been automatically exercised in accordance with Condition 3(A)

shall expire immediately without value thereafter and all rights of the Warrantholder and

obligations of the Issuer with respect to such Warrant shall cease.

(C) In these Conditions, ‘‘Business Day’’ means a day (excluding Saturdays) on which the Stock

Exchange is scheduled to open for dealings in Hong Kong and banks are open for business in

Hong Kong.

4 Exercise of Warrants

(A) Warrants may only be exercised in Board Lots or integral multiples thereof.

(B) Following the Expiry Date the Issuer will, with effect from the first Business Day following

the Expiry Date cancel the Global Warrant Certificate.

(C) Subject to an Automatic Exercise in accordance with Condition 3(A), the Issuer will as soon

as practicable and not later than the third CCASS Settlement Day after the later of: (i) the

Expiry Date; and (ii) the day on which the Average Price is determined in accordance with

these Conditions (the ‘‘Settlement Date’’) in accordance with these Conditions procure

payment of the aggregate Cash Settlement Amount (following deduction of determined

Exercise Expenses) for all Warrants exercised or deemed exercised, electronically through

CCASS by crediting the relevant bank account of the Warrantholder as appearing in the

register kept by or on behalf of the Issuer.
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Subject to adjustment as provided in Condition 6, ‘‘Cash Settlement Amount’’ means:

In the case of a series of call Warrants:

Cash Settlement Amount per Board

Lot (if any) payable at expiry
=

Entitlement x (Average Price – Exercise Price) x one Board Lot

Number of Warrant(s) per Entitlement

In the case of a series of put Warrants:

Cash Settlement Amount per Board

Lot (if any) payable at expiry
=

Entitlement x (Exercise Price – Average Price) x one Board Lot

Number of Warrant(s) per Entitlement

‘‘Average Price’’ shall be the arithmetic mean of the closing prices of one Unit (as derived

from the Daily Quotation Sheet of the Stock Exchange, subject to any adjustment to such

closing prices as may be necessary to reflect any event as contemplated in Condition 6 such

as capitalisation, rights issue, distribution or the like) in respect of each Valuation Date.

‘‘CCASS Settlement Day’’ has the meaning ascribed to the term ‘‘Settlement Day’’ in the

CCASS Rules, subject to such modification and amendment prescribed by Hong Kong

Securities Clearing Company Limited from time to time.

‘‘Entitlement’’ means the number of Units to which the Warrants relate, as specified in the

relevant Launch Announcement and Supplemental Listing Document, subject to any

adjustment in accordance with Condition 6.

‘‘Market Disruption Event’’ means:

(i) the occurrence or existence on any Valuation Date during the one-half hour period that

ends at the close of trading of any suspension of, or limitation imposed on, trading (by

reason of movements in price exceeding limits permitted by the Stock Exchange or

otherwise) on the Stock Exchange in (1) the Units; or (2) any options or futures

contracts relating to the Units if, in any such case, such suspension or limitation is, in

the determination of the Issuer and/or Agent, material;

(ii) the issuance of the tropical cyclone warning signal number 8 or above or the issuance

of a ‘‘BLACK’’ rainstorm signal on any day which either (i) result in the Stock

Exchange being closed for trading for the entire day; or (ii) results in the Stock

Exchange being closed prior to its regular time for close of trading for the relevant day

(for the avoidance of doubt, in the case when the Stock Exchange is scheduled to open

for the morning trading session only, closed prior to its regular time for close of trading

for the morning session), PROVIDED THAT there shall be no Market Disruption Event

solely by reason of the Stock Exchange opening for trading later than its regular time

for opening of trading on any day as a result of the tropical cyclone warning signal

number 8 or above or the ‘‘BLACK’’ rainstorm signal having been issued; or

(iii) a limitation or closure of the Stock Exchange due to unforeseen circumstances.

‘‘Valuation Date’’ means, subject as provided above in relation to a Market Disruption

Event, each of the five Business Days immediately preceding the Expiry Date.
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If the Agent determines, in its sole discretion, that a Market Disruption Event has occurred

on any Valuation Date, then that Valuation Date shall be postponed until the first succeeding

Business Day on which there is no Market Disruption Event irrespective of whether that

postponed Valuation Date would fall on a Business Day that already is or is deemed to be a

Valuation Date. For the avoidance of doubt, in the event that a Market Disruption Event has

occurred and a Valuation Date is postponed as aforesaid, the closing price of the Units on the

first succeeding Business Day will be used more than once in determining the Average Price,

so that in no event shall there be less than five closing prices used to determine the Average

Price.

If the postponement of a Valuation Date as aforesaid would result in the Valuation Date

falling on or after the Expiry Date, then:

(i) the Business Day immediately preceding the Expiry Date (the ‘‘Last Valuation Date’’)
shall be deemed to be the Valuation Date notwithstanding the Market Disruption Event;

and

(ii) the Agent shall determine the closing price of the Units on the basis of its good faith

estimate of the price that would have prevailed on the Last Valuation Date but for the

Market Disruption Event.

Any payment made pursuant to this Condition 4(C) shall be delivered at the risk and expense

of the Warrantholder to the Warrantholder, or such bank, broker or agent in Hong Kong (if

any) as recorded on the register.

(D) If as a result of an event beyond the control of the Issuer (‘‘Settlement Disruption Event’’),
it is not possible for the Issuer to procure payment electronically through CCASS by

crediting the relevant bank account of the Warrantholder on the original Settlement Date, the

Issuer shall use its reasonable endeavours to procure payment electronically through CCASS

by crediting the relevant bank account of the Warrantholder as soon as reasonably practicable

after the original Settlement Date. The Issuer will not be liable to the Warrantholder for any

interest in respect of the amount due or any loss or damage that such Warrantholder may

suffer as a result of the existence of a Settlement Disruption Event.

(E) These Conditions shall not be construed so as to give rise to any relationship of agency or

trust between the Guarantor, the Issuer or its agent or nominee and the Warrantholder and

neither the Guarantor, the Issuer nor its agent or nominee shall owe any duty of a fiduciary

nature to the Warrantholder.

None of the Issuer, the Guarantor or the Agent shall have any responsibility for any errors or

omissions in the calculation and dissemination of any variables published by a third party

and used in any calculation made pursuant to these terms and conditions or in the calculation

of the Cash Settlement Amount arising from such errors or omissions.

The Issuer’s obligations to pay the Cash Settlement Amount shall be discharged by payment

in accordance with Condition 4(C) above.

5 Agent

(A) The Agent will be acting as agent of the Issuer in respect of the Warrants and will not

assume any obligation or duty to or any relationship or agency or trust for the Warrantholder.
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(B) The Issuer reserves the right, subject to the appointment of a successor, at any time to vary

or terminate the appointment of the initial Agent and to appoint another agent provided that it

will at all times maintain an agent in Hong Kong for so long as the Warrants are listed on the

Stock Exchange. Notice of any such termination or appointment will be given to the

Warrantholder in accordance with Condition 10.

6 Adjustments

Adjustments may be made by the Agent to the terms of the Warrants (including, but not limited to,

the Exercise Price and the Entitlement) on the basis of the following provisions:

(A) (i) If and whenever the Trust shall, by way of Rights (as defined below), offer new Units

for subscription at a fixed subscription price to the holders of existing Units pro rata to

existing holdings (a ‘‘Rights Offer’’), the Entitlement shall be adjusted on the Business

Day on which the trading in the Units of the Trust becomes ex-entitlement in

accordance with the following formula:

Adjusted Entitlement = Adjustment Factor x E

Where:

Adjustment Factor =
1 + M

1 + (R/S) x M

E: Existing Entitlement immediately prior to the relevant event giving rise to the

adjustment

S: Cum-Rights Unit price, being the closing price of an existing Unit, as derived

from the Daily Quotation Sheet of the Stock Exchange on the last Business Day

on which the Units are traded on a cum-rights basis

R: Subscription price per new Unit specified in the Rights Offer plus an amount

equal to any distributions or other benefits foregone to exercise the Rights

M: Number of new Unit(s) (whether a whole or a fraction) per existing Unit each

holder of an existing Unit is entitled to subscribe

For the purposes of these Conditions, ‘‘Rights’’ means the right(s) attached to each

existing Unit or needed to acquire one new Unit (as the case may be) which are given

to a holder of existing Units to subscribe at a fixed subscription price for new Units

pursuant to the Rights Offer (whether by the exercise of one Right, a part of a Right or

an aggregate number of Rights).

(ii) The Exercise Price (which shall be rounded to the nearest 0.001) shall be adjusted by

the reciprocal of the Adjustment Factor, where the reciprocal of the Adjustment Factor

means one divided by the relevant Adjustment Factor. The adjustment to the Exercise

Price shall take effect on the same day that the Entitlement is adjusted.

(iii) For the purposes of Conditions 6(A) and 6(B), the Agent may determine that no

adjustment will be made if the adjustment to the Entitlement is one per cent. or less of

the Entitlement immediately prior to the adjustment, all as determined by the Agent.
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(B) If and whenever the Trust shall make an issue of Units credited as fully paid to holders of

Units generally by way of capitalisation of profits or reserves (other than pursuant to a scrip

distribution or similar scheme for the time being operated by the Trust or otherwise in lieu of

a cash distribution) (and without any payment or other consideration being made or given by

such holders) (a ‘‘Bonus Issue’’), the Entitlement will be adjusted, subject to Condition

6(A)(iii), on the Business Day on which the trading in the Units of the Trust becomes ex-

entitlement in accordance with the following formula:

Adjusted Entitlement = Adjustment Factor x E

Where:

Adjustment Factor = 1 + N

E: Existing Entitlement immediately prior to the relevant event giving rise to the

adjustment

N: Number of additional Units (whether a whole or a fraction) per existing Unit each

holder of an existing Unit is entitled to receive

In addition, the Issuer shall adjust the Exercise Price (which shall be rounded to the nearest

0.001) by the reciprocal of the Adjustment Factor, where the reciprocal of the Adjustment

Factor means one divided by the relevant Adjustment Factor. The adjustment to the Exercise

Price shall take effect on the same day that the Entitlement is adjusted.

(C) If and whenever the Trust shall subdivide its Units or any class of its outstanding Units into

a greater number of units (a ‘‘Subdivision’’) or consolidate the Units or any class of its

outstanding Units into a smaller number of units (a ‘‘Consolidation’’), then:

(i) in the case of a Subdivision, the Entitlement shall be increased whereas the Exercise

Price (which shall be rounded to the nearest 0.001) shall be decreased in the same ratio

as the Subdivision; and

(ii) in the case of a Consolidation, the Entitlement shall be decreased whereas the Exercise

Price (which shall be rounded to the nearest 0.001) shall be increased in the same ratio

as the Consolidation,

in each case on the day on which the relevant Subdivision or Consolidation (as the case may

be) shall have taken effect.

(D) If it is announced that the Trust is to or may merge or consolidate with or into any other trust

or corporation (including becoming, by agreement or otherwise, a subsidiary of or controlled

by any person or corporation) (except where the Trust is the surviving entity in a merger) or

that it is to or may sell or transfer all or substantially all of its assets, the rights attaching to

the Warrants may in the absolute discretion of the Agent be amended no later than the

Business Day preceding the consummation of such merger, consolidation, sale or transfer

(each a ‘‘Restructuring Event’’) (as determined by the Agent in its absolute discretion).

The rights attaching to the Warrants after the adjustment shall, after such Restructuring

Event, relate to the number of units of the trust(s) resulting from or surviving such

Restructuring Event or other securities (the ‘‘Substituted Securities’’) and/or cash offered in

substitution for the affected Units, as the case may be, to which the holder of such number of

Units to which the Warrants related immediately before such Restructuring Event would have

been entitled upon such Restructuring Event. Thereafter the provisions hereof shall apply to
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such Substituted Securities, provided that any Substituted Securities may, in the absolute

discretion of the Agent, be deemed to be replaced by an amount in the relevant currency

equal to the market value or, if no market value is available, fair value, of such Substituted

Securities in each case as determined by the Agent as soon as practicable after such

Restructuring Event is effected.

For the avoidance of doubt, any remaining Units shall not be affected by this paragraph (D)

and, where cash is offered in substitution for Units or is deemed to replace Substituted

Securities as described above, references in these Conditions to the Units shall include any

such cash.

(E) No adjustment will be made for an ordinary cash distribution (whether or not it is offered

with a scrip alternative) (‘‘Ordinary Distribution’’). For any other forms of cash distribution

(‘‘Cash Distribution’’) announced by the Trust, such as a cash bonus, special distribution or

extraordinary distribution, no adjustment will be made unless the value of the Cash

Distribution accounts for 2 per cent. or more of the Unit’s closing price on the day of

announcement by the Trust.

If and whenever the Trust shall make a Cash Distribution credited as fully paid to the holders

of Units generally, the Entitlement shall be adjusted to take effect on the Business Day on

which trading in the Units becomes ex-entitlement in respect of the relevant Cash

Distribution in accordance with the following formula:

Adjusted Entitlement = Adjustment Factor x E

Where:

Adjustment Factor =
S – OD

S – OD – CD

E: Existing Entitlement immediately prior to the relevant event giving rise to the

adjustment

S: Cum-Cash Distribution Unit price, being the closing price of an existing Unit, as

derived from the Daily Quotation Sheet of the Stock Exchange on the last Business Day

on which the Units are traded on a cum-Cash Distribution basis

CD: The Cash Distribution per Unit

OD: The Ordinary Distribution per Unit, provided that the Ordinary Distribution and the

Cash Distribution have the same ex-entitlement date. For the avoidance of doubt, the

OD shall be zero if the Ordinary Distribution and the Cash Distribution have different

ex-entitlement dates

In addition, the Issuer shall adjust the Exercise Price (which shall be rounded to the nearest

0.001) by the reciprocal of the Adjustment Factor, where the reciprocal of the Adjustment

Factor means one divided by the relevant Adjustment Factor. The adjustment to the Exercise

Price shall take effect on the same date that the Entitlement is adjusted.

(F) Without prejudice to and notwithstanding any prior adjustment(s) made pursuant to the

applicable Conditions, the Issuer and/or the Agent may (but shall not be obliged to) make

such other adjustments to the terms and conditions of the Warrants as appropriate where any

event (including the events as contemplated in the applicable Conditions) occurs and

irrespective of, in substitution for, or in addition to the provisions contemplated in the
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applicable Conditions, provided that such adjustment is: (i) not materially prejudicial to the

interests of the Warrantholders generally (without considering the circumstances of any

individual Warrantholder or the tax or other consequences of such adjustment in any

particular jurisdiction); or (ii) determined by the Issuer and/or Agent in good faith to be

appropriate and commercially reasonable.

(G) The Issuer and/or the Agent shall determine any adjustment or amendment and its

determination shall be conclusive and binding on the Warrantholder save in the case of

manifest error. Notice of any adjustments or amendments shall be given to the Warrantholder

in accordance with Condition 10 as soon as practicable after the determination thereof.

7 Purchase by the Issuer

The Issuer and any of its affiliates may purchase Warrants at any time on or after the date of their

issue and any Warrants which are so purchased may be surrendered for cancellation or offered from time

to time in one or more transactions in the over-the-counter market or otherwise at prevailing market

prices or in negotiated transactions, at the discretion of the Issuer or any such affiliate, as the case may

be.

8 Global Warrant Certificate

A global warrant certificate (the ‘‘Global Warrant Certificate’’) representing the Warrants will be

deposited within CCASS and registered in the name of HKSCC Nominees Limited (or its successors).

The Global Warrant Certificate will not be exchangeable for definitive warrant certificates.

9 Meeting of Warrantholder and Modification

(A) Meetings of Warrantholder. Notices for convening meetings to consider any matter affecting

the Warrantholder’s interests will be given to the Warrantholder in accordance with the

provisions of Condition 10.

Every question submitted to a meeting of the Warrantholder shall be decided by poll. A

meeting may be convened by the Issuer or by the Warrantholder holding not less than 10 per

cent. of the Warrants for the time being remaining unexercised. The quorum at any such

meeting for passing an Extraordinary Resolution will be two or more persons (including any

nominee appointed by the Warrantholder) holding or representing not less than 25 per cent.

of the Warrants for the time being remaining unexercised, or at any adjourned meeting two or

more persons (including any nominee appointed by the Warrantholder) being or representing

Warrantholder whatever the number of Warrants so held or represented.

A resolution will be an Extraordinary Resolution when it has been passed at a duly convened

meeting by not less than three-quarters of the votes cast by such Warrantholder as, being

entitled to do so, vote in person or by proxy.

An Extraordinary Resolution passed at any meeting of the Warrantholder shall be binding on

all the holders of the Warrants, whether or not they are present at the meeting.

Resolutions can be passed in writing without a meeting of the Warrantholder being held if

passed unanimously.

(B) Modification. The Issuer may, without the consent of the Warrantholders, effect any

modification of the terms and conditions of the Warrants or the Instrument which, in the

opinion of the Issuer, is:
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(i) not materially prejudicial to the interests of the Warrantholders generally (without

considering the circumstances of any individual Warrantholder or the tax or other

consequences of such modification in any particular jurisdiction);

(ii) of a formal, minor or technical nature;

(iii) made to correct a manifest error; or

(iv) necessary in order to comply with mandatory provisions of the laws or regulations of

Hong Kong.

Any such modification shall be binding on the Warrantholders and shall be notified to them

by the Agent as soon as practicable thereafter in accordance with Condition 10.

10 Notices

All notices in English and Chinese to the Warrantholder will be validly given if published on the

website of the Hong Kong Exchanges and Clearing Limited. In such circumstances, the Issuer shall not

be required to dispatch copies of the notice to the Warrantholders.

11 Termination or Liquidation

In the event of a Termination or the liquidation or dissolution of the trustee of the Trust (including

any successor trustee appointed from time to time) (‘‘Trustee’’) (in its capacity as trustee of the Trust)

or the appointment of a liquidator, receiver or administrator or analogous person under applicable law in

respect of the whole or substantially the whole of the Trustee’s undertaking, property or assets all

unexercised Warrants will lapse and shall cease to be valid for any purpose. In the case of a Termination

the unexercised Warrants will lapse and shall cease to be valid on the effective date of the Termination,

in the case of a voluntary liquidation, on the effective date of the resolution and, in the case of an

involuntary liquidation or dissolution, on the date of the relevant court order or, in the case of the

appointment of a liquidator or receiver or administrator or analogous person under applicable law in

respect of the whole or substantially the whole of the Trustee’s undertaking, property or assets, on the

date when such appointment is effective but subject (in any such case) to any contrary mandatory

requirement of law.

For the purpose of this Condition 11, ‘‘Termination’’ means (i) the Trust is terminated, or the

Trustee or the manager of the Trust (including any successor manager appointed from time to time)

(‘‘Manager’’) is required to terminate the Trust under the trust deed (‘‘Trust Deed’’) constituting the

Trust or applicable law, or the termination of the Trust commences; (ii) the Trust is held or is conceded

by the Trustee or the Manager not to have been constituted or to have been imperfectly constituted; (iii)

the Trustee ceases to be authorised under the Trust to hold the property of the Trust in its name and

perform its obligations under the Trust Deed; or (iv) the Trust ceases to be authorised as an authorised

collective investment scheme under the Securities and Futures Ordinance (Cap. 571 of the Laws of Hong

Kong).

12 Delisting of Trust

(A) If at any time the Units cease to be listed on the Stock Exchange, the Issuer shall give effect

to these Conditions in such manner and make such adjustments to the rights attaching to the

Warrants as it shall, in its absolute discretion, consider appropriate to ensure, so far as it is

reasonably able to do so, that the interests of the Warrantholder generally are not materially

prejudiced as a consequence of such delisting (without considering the individual

circumstances of the Warrantholder or the tax or other consequences that may result in any

particular jurisdiction).
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(B) Without prejudice to the generality of Condition 12(A), where the Units are or, upon the

delisting, become, listed on any other stock exchange, these Conditions may, in the absolute

discretion of the Issuer, be amended to the extent necessary to allow for the substitution of

that other stock exchange in place of the Stock Exchange and the Issuer may, without the

consent of the Warrantholder, make such adjustments to the entitlements of the

Warrantholder on exercise (including, if appropriate, by converting foreign currency amounts

at prevailing market rates into the relevant currency) as it shall consider appropriate in the

circumstances.

(C) Any adjustment, amendment or determination made by the Issuer pursuant to this Condition

12 shall be conclusive and binding on the Warrantholder save in the case of manifest error.

Notice of any adjustments or amendments shall be given to the Warrantholder in accordance

with Condition 10 as soon as practicable after they are determined.

13 Further Issues

The Issuer shall be at liberty from time to time, without the consent of the Warrantholder, to create

and issue further warrants, upon such terms as to issue price, commencement of the exercise period and

otherwise as the Issuer may determine so as to form a single series with the Warrants.

14 Illegality or Impracticability

The Issuer is entitled to terminate the Warrants if it determines in good faith and in a commercially

reasonable manner that, for reasons beyond its control, it has become or it will become illegal or

impracticable:

(A) for it to perform its obligations under the Warrants, or for the Guarantor to perform its

obligations under the Guarantee, in whole or in part as a result of:

(i) the adoption of, or any change in, any relevant law or regulation (including any tax

law); or

(ii) the promulgation of, or any change in, the interpretation by any court, tribunal,

governmental, administrative, legislative, regulatory or judicial authority or power with

competent jurisdiction of any relevant law or regulation (including any tax law),

(each of (i) and (ii), a ‘‘Change in Law Event’’); or

(B) for it or any of its affiliates to maintain the Issuer’s hedging arrangements with respect to the

Warrants due to a Change in Law Event.

Upon the occurrence of a Change in Law Event, the Issuer will, if and to the extent permitted by

the applicable law or regulation, pay to each Warrantholder a cash amount that the Issuer determines in

good faith and in a commercially reasonable manner to be the fair market value in respect of each

Warrant held by such Warrantholder immediately prior to such termination (ignoring such illegality or

impracticability) less the cost to the Issuer of unwinding any related hedging arrangement as determined

by the Issuer in its sole and absolute discretion. Payment will be made to each Warrantholder in such

manner as shall be notified to the Warrantholders in accordance with Condition 10.

15 Good Faith and Commercially Reasonable Manner

Any exercise of discretion by the Issuer or the Agent under these Conditions will be made in good

faith and in a commercially reasonable manner.
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16 Contracts (Rights of Third Parties) Ordinance

A person who is not a party to these Conditions has no right under the Contracts (Rights of Third

Parties) Ordinance (Cap. 623 of the Laws of Hong Kong) to enforce or to enjoy the benefit of any term

of the Warrants.

17 Governing Law

The Warrants, the Guarantee and the Instrument will be governed by and construed in accordance

with the laws of the Hong Kong Special Administrative Region of the People’s Republic of China

(‘‘Hong Kong’’). The Issuer, the Guarantor and the Warrantholder (by its acquisition of the Warrants)

shall be deemed to have submitted for all purposes in connection with the Warrants, the Guarantee and

the Instrument to the non-exclusive jurisdiction of the courts of Hong Kong.

18 Language

A Chinese translation of these Conditions is available upon request during usual business hours on

any weekday (Saturdays, Sundays and holidays excepted) at the offices of the Agent. In the event of any

inconsistency between the English version and Chinese translation of these Conditions, the English

version shall prevail and be governing.

Agent
J.P. Morgan Securities (Asia Pacific) Limited

23-29/F, Chater House

8 Connaught Road Central

Hong Kong
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TERMS AND CONDITIONS OF THE CASH-SETTLED INDEX WARRANTS

The relevant Conditions will, together with the supplemental provisions contained in the relevant

launch announcement and supplemental listing document and subject to completion and amendment, be

endorsed on the back of the global warrant certificate. The applicable launch announcement and

supplemental listing document in relation to the issue of any series of Warrants may specify other terms

and conditions which shall, to the extent so specified or to the extent inconsistent with the relevant

Conditions, replace or modify the relevant Conditions for the purpose of such series of Warrants.

Capitalised terms used in the relevant Conditions and not otherwise defined therein shall have the

meanings given to them in the relevant launch announcement and supplemental listing document.

1 Form; Status; Guarantee; Transfer and Title

(A) The Warrants (which expression shall, unless the context otherwise requires, include any

further warrants issued pursuant to Condition 11) relating to the Index as published by the

Index Compiler are issued in registered form subject to and with the benefit of the amended

and restated instrument dated 3 May 2010 (the ‘‘Instrument’’), made by J.P. Morgan

Structured Products B.V. (the ‘‘Issuer’’) and JPMorgan Chase Bank, National Association

(the ‘‘Guarantor’’) and the guarantee dated 7 April 2021 (the ‘‘Guarantee’’) made by the

Guarantor.

Copies of the Instrument and the Guarantee are available for inspection at the office of J.P.

Morgan Securities (Asia Pacific) Limited as specified below. The Warrantholders (as

hereinafter defined) are entitled to the benefit of, are bound by and are deemed to have notice

of, all the provisions of the Instrument and the Guarantee.

(B) The settlement obligation of the Issuer in respect of the Warrants represent general unsecured

contractual obligations of the Issuer and of no other person which rank, and will rank,

equally among themselves and pari passu with all other present and future unsecured and

unsubordinated contractual obligations of the Issuer, except for obligations accorded

preference by mandatory provisions of applicable law.

Warrants represent general contractual obligations of the Issuer, and are not, nor is it the

intention (expressed, implicit or otherwise) of the Issuer to create by the issue of warrants

deposit liabilities of the Issuer or a debt obligation of any kind.

In the Guarantee, the Guarantor has, subject to the terms of the Guarantee, unconditionally

and irrevocably guaranteed to the Warrantholders the due and punctual settlement in full of

all obligations due and owing by the Issuer arising under the issuance of the Warrants after

taking account of any set off, combination of accounts, netting or similar arrangement from

time to time exercisable by the Issuer against any person to whom obligations are from time

to time being owed, when and as due (whether at maturity, by acceleration or otherwise).

(C) Transfers of Warrants may be effected only in Board Lots or integral multiples thereof in the

Central Clearing and Settlement System (‘‘CCASS’’) in accordance with the General Rules of

CCASS and the CCASS Operational Procedures in effect from time to time (‘‘CCASS
Rules’’).

(D) Each person who is for the time being shown in the register kept by or on behalf of the

Issuer outside of Hong Kong as the holder shall be treated by the Issuer, the Guarantor and

the Agent as the absolute owner and holder of the Warrants. The expression

‘‘Warrantholder’’ shall be construed accordingly.
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(E) Trading in Warrants on The Stock Exchange of Hong Kong Limited (the ‘‘Stock Exchange’’)
shall be suspended prior to the Expiry Date in accordance with the requirements of the Stock

Exchange.

2 Warrant Rights and Exercise Expenses

(A) Every Board Lot entitles the Warrantholder, upon compliance with Condition 4, to payment

of the Cash Settlement Amount (as defined in Condition 4(C)).

(B) The Warrantholder will be required to pay any charges or expenses including any taxes or

duties which are incurred or withheld in respect of the exercise of the Warrants (the

‘‘Exercise Expenses’’). To effect such payments, an amount equivalent to the Exercise

Expenses will be deducted by the Issuer from the Cash Settlement Amount in accordance

with Condition 4(C).

3 Automatic Exercise

(A) Any Warrant in respect of which the Cash Settlement Amount which would be payable by

the Issuer if exercised on the Expiry Date shall be deemed to be automatically exercised on

the Expiry Date (‘‘Automatic Exercise’’).

(B) Any Warrant which has not been automatically exercised in accordance with Condition 3(A)

shall expire immediately without value thereafter and all rights of the Warrantholder and

obligations of the Issuer with respect to such Warrant shall cease.

(C) In these Conditions, ‘‘Business Day’’ means a day (excluding Saturdays) on which the Stock

Exchange is scheduled to open for dealings in Hong Kong and banks are open for business in

Hong Kong.

4 Exercise of Warrants

(A) Warrants may only be exercised in Board Lots or integral multiples thereof.

(B) Following the Expiry Date the Issuer will, with effect from the first Business Day following

the Expiry Date cancel the Global Warrant Certificate.

(C) Subject to an Automatic Exercise in accordance with Condition 3(A), the Issuer will as soon

as practicable and not later than the third CCASS Settlement Day after the later of: (i) the

Expiry Date; and (ii) the day on which the Closing Level is determined in accordance with

these Conditions (the ‘‘Settlement Date’’) in accordance with these Conditions procure

payment of the aggregate Cash Settlement Amount (following deduction of determined

Exercise Expenses) for all Warrants exercised or deemed exercised, electronically through

CCASS by crediting the relevant bank account of the Warrantholder as appearing in the

register kept by or on behalf of the Issuer.
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Subject to adjustment as provided in Condition 6, ‘‘Cash Settlement Amount’’ means for

every Board Lot, an amount calculated by the Issuer in accordance with the following

formula, either (i) converted (if applicable) into the Settlement Currency at the Exchange

Rate or, as the case may be, (ii) converted into the Interim Currency at the First Exchange

Rate and then (if applicable) converted into Settlement Currency at the Second Exchange

Rate:

In the case of a series of call Warrants:

Cash Settlement Amount per Board

Lot (if any) payable at expiry
=

(Closing Level – Strike Level) x one Board Lot x Index Currency Amount

Divisor

In the case of a series of put Warrants:

Cash Settlement Amount per Board

Lot (if any) payable at expiry
=

(Strike Level – Closing Level) x one Board Lot x Index Currency Amount

Divisor

‘‘CCASS Settlement Day’’ has the meaning ascribed to the term ‘‘Settlement Day’’ in the

CCASS Rules, subject to such modification and amendment prescribed by Hong Kong

Securities Clearing Company Limited from time to time.

‘‘Index Business Day’’ means a day on which the Index Exchange is scheduled to open for

trading for its regular trading sessions.

‘‘Index Exchange’’ means the Stock Exchange or any other exchange as specified in the

relevant Launch Announcement and Supplemental Listing Document.

‘‘Market Disruption Event’’ means:

(1) the occurrence or existence, on the Valuation Date during the one-half hour period that

ends at the close of trading on the Index Exchange, of any of:

(i) the suspension or material limitation of the trading of a material number of

constituent securities that comprise the Index; or

(ii) the suspension or material limitation of the trading of options or futures contracts

relating to the Index on any exchanges on which such contracts are traded; or

(iii) the imposition of any exchange controls in respect of any currencies involved in

determining the Cash Settlement Amount;

for the purpose of paragraph (1), (x) the limitation of the number of hours or days of

trading will not constitute a Market Disruption Event if it results from an announced

change in the regular business hours of any relevant exchange, and (y) a limitation on

trading imposed by reason of the movements in price exceeding the levels permitted by

any relevant exchange will constitute a Market Disruption Event; or

(2) where the Index Exchange is the Stock Exchange, the issuance of the tropical cyclone

warning signal number 8 or above or the issuance of a ‘‘BLACK’’ rainstorm signal on

any day which either (i) results in the Stock Exchange being closed for trading for the

entire day; or (ii) results in the Stock Exchange being closed prior to its regular time for

close of trading for the relevant day (for the avoidance of doubt, in the case when the

Stock Exchange is scheduled to open for the morning trading session only, closed prior
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to its regular time for close of trading for the morning session), PROVIDED THAT

there shall be no Market Disruption Event solely by reason of the Stock Exchange

opening for trading later than its regular time for opening of trading on any day as a

result of the tropical cyclone warning signal number 8 or above or the ‘‘BLACK’’

rainstorm signal having been issued;

(3) the limitation or closure of the Index Exchange due to any unforeseen circumstances; or

(4) any circumstances beyond the control of the Issuer in which the Closing Level or, if

applicable, the Exchange Rate, the First Exchange Rate or the Second Exchange Rate

(as the case may be) cannot be determined by the Issuer in the manner set out in these

Conditions or in such other manner as the Issuer considers appropriate at such time

after taking into account all the relevant circumstances.

‘‘Settlement Currency’’ has the meaning given to it in the relevant Launch Announcement

and Supplemental Listing Document.

‘‘Valuation Date’’ means the date specified as such in the relevant Launch Announcement

and Supplemental Listing Document. If the Issuer determines, in its sole discretion, that a

Marker Disruption Event has occurred on the Valuation Date, then the Issuer shall determine

the Closing Level on the basis of its good faith estimate of the Closing Level that would

have prevailed on that day but for the occurrence of the Market Disruption Event provided

that the Issuer, if applicable, may, but shall not be obliged to, determine such Closing Level

by having regard to the manner in which futures contracts relating to the Index are

calculated.

Any payment made pursuant to this Condition 4(C) shall be delivered at the risk and expense

of the Warrantholder to the Warrantholder, or such bank, broker or other agent in Hong Kong

(if any) as is recorded on the register.

(D) If as a result of an event beyond the control of the Issuer (‘‘Settlement Disruption Event’’),
it is not possible for the Issuer to procure payment electronically through CCASS by

crediting the relevant bank account of the Warrantholder on the original Settlement Date, the

Issuer shall use its reasonable endeavours to procure payment electronically through CCASS

by crediting the relevant bank account of the Warrantholder as soon as reasonably practicable

after the original Settlement Date. The Issuer will not be liable to the Warrantholder for any

interest in respect of the amount due or any loss or damage that such Warrantholder may

suffer as a result of the existence of a Settlement Disruption Event.

(E) These Conditions shall not be construed so as to give rise to any relationship of agency or

trust between the Guarantor, the Issuer or its agent or nominee and the Warrantholder and

neither the Guarantor, the Issuer nor its agent or nominee shall owe any duty of a fiduciary

nature to the Warrantholder.

None of the Issuer, the Guarantor or the Agent shall have any responsibility for any errors or

omissions in the calculation and dissemination of any variables published by a third party

and used in any calculation made pursuant to these terms and conditions or in the calculation

of the Cash Settlement Amount arising from such errors or omissions.

The Issuer’s obligations to pay the Cash Settlement Amount shall be discharged by payment

in accordance with Condition 4(C) above.
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5 Agent

(A) The Agent will be acting as agent of the Issuer in respect of the Warrants and will not

assume any obligation or duty to or any relationship or agency or trust for the Warrantholder.

(B) The Issuer reserves the right, subject to the appointment of a successor, at any time to vary

or terminate the appointment of the initial Agent and to appoint another agent provided that it

will at all times maintain an agent in Hong Kong for so long as the Warrants are listed on the

Stock Exchange. Notice of any such termination or appointment will be given to the

Warrantholder in accordance with Condition 10.

6 Adjustments

(A) If the Index is (i) not calculated and announced by the Index Compiler but is calculated and

published by a successor to the Index Compiler (the ‘‘Successor Index Compiler’’)
acceptable to the Agent or (ii) replaced by a successor index using, in the determination of

the Agent, the same or a substantially similar formula for and method of calculation as used

in the calculation of the Index, then the Index will be deemed to be the index so calculated

and announced by the Successor Index Compiler or that successor index, as the case may be.

(B) If (i) on or prior to the Valuation Date, the Index Compiler or (if applicable) the Successor

Index Compiler makes a material change in the formula for or the method of calculating the

Index or in any other way materially modifies the Index (other than a modification prescribed

in that formula or method to maintain the Index in the event of changes in constituent

securities, contracts or commodities and other routine events), or (ii) on the Valuation Date,

the Index Compiler or (if applicable) the Successor Index Compiler fails to calculate and

publish the Index (other than as a result of a Market Disruption Event), then the Agent shall

determine the Closing Level using, in lieu of a published level for the Index, the level for the

Index as at the Valuation Date as determined by the Agent in accordance with the formula

for and method of calculating the Index last in effect prior to the change or failure, but using

only those securities, contracts or commodities that comprised the Index immediately prior to

that change or failure (other than those securities that have since ceased to be listed on the

relevant exchange).

(C) Without prejudice to and notwithstanding any prior adjustment(s) made pursuant to the

applicable Conditions, the Issuer and/or the Agent may (but shall not be obliged to) make

such other adjustments to the terms and conditions of the Warrants as appropriate where any

event (including the events as contemplated in the applicable Conditions) occurs and

irrespective of, in substitution for, or in addition to the provisions contemplated in the

applicable Conditions, provided that such adjustment is: (i) not materially prejudicial to the

interests of Warrantholders generally (without considering the circumstances of any

individual Warrantholder or the tax or other consequences of such adjustment in any

particular jurisdiction); or (ii) determined by the Issuer and/or Agent in good faith to be

appropriate and commercially reasonable.

(D) All determinations made by the Agent pursuant hereto will be conclusive and binding on the

Warrantholders. The Issuer will give, or procure that there is given, notice as soon as

practicable of any determinations by publication in accordance with Condition 10.
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7 Purchase by the Issuer

The Issuer and any of its affiliates may purchase Warrants at any time on or after the date of their

issue and any Warrants which are so purchased may be surrendered for cancellation or offered from time

to time in one or more transactions in the over-the-counter market or otherwise at prevailing market

prices or in negotiated transactions, at the discretion of the Issuer or any such affiliate, as the case may

be.

8 Global Warrant Certificate

A global warrant certificate (the ‘‘Global Warrant Certificate’’) representing the Warrants will be

deposited within CCASS and registered in the name of HKSCC Nominees Limited (or its successors).

The Global Warrant Certificate will not be exchangeable for definitive warrant certificates.

9 Meeting of Warrantholder and Modification

(A) Meetings of Warrantholder. Notices for convening meetings to consider any matter affecting

the Warrantholder’s interests will be given to the Warrantholder in accordance with the

provisions of Condition 10.

Every question submitted to a meeting of the Warrantholder shall be decided by poll. A

meeting may be convened by the Issuer or by the Warrantholder holding not less than 10 per

cent. of the Warrants for the time being remaining unexercised. The quorum at any such

meeting for passing an Extraordinary Resolution will be two or more persons (including any

nominee appointed by the Warrantholder) holding or representing not less than 25 per cent.

of the Warrants for the time being remaining unexercised, or at any adjourned meeting two or

more persons (including any nominee appointed by the Warrantholder) being or representing

Warrantholder whatever the number of Warrants so held or represented.

A resolution will be an Extraordinary Resolution when it has been passed at a duly convened

meeting by not less than three-quarters of the votes cast by such Warrantholder as, being

entitled to do so, vote in person or by proxy.

An Extraordinary Resolution passed at any meeting of the Warrantholder shall be binding on

all the holders of the Warrants, whether or not they are present at the meeting.

Resolutions can be passed in writing without a meeting of the Warrantholder being held if

passed unanimously.

(B) Modification. The Issuer may, without the consent of the Warrantholders, effect any

modification of the terms and conditions of the Warrants or the Instrument which, in the

opinion of the Issuer, is:

(i) not materially prejudicial to the interests of the Warrantholders generally (without

considering the circumstances of any individual Warrantholder or the tax or other

consequences of such modification in any particular jurisdiction);

(ii) of a formal, minor or technical nature;

(iii) made to correct a manifest error; or
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(iv) necessary in order to comply with mandatory provisions of the laws or regulations of

Hong Kong.

Any such modification shall be binding on the Warrantholders and shall be notified to them

by the Agent as soon as practicable thereafter in accordance with Condition 10.

10 Notices

All notices in English and Chinese to the Warrantholder will be validly given if published on the

website of the Hong Kong Exchanges and Clearing Limited. In such circumstances, the Issuer shall not

be required to dispatch copies of the notice to the Warrantholders.

11 Further Issues

The Issuer shall be at liberty from time to time, without the consent of the Warrantholder, to create

and issue further warrants, upon such terms as to issue price, commencement of the exercise period and

otherwise as the Issuer may determine so as to form a single series with the Warrants.

12 Illegality or Impracticability

The Issuer is entitled to terminate the Warrants if it determines in good faith and in a commercially

reasonable manner that, for reasons beyond its control, it has become or it will become illegal or

impracticable:

(A) for it to perform its obligations under the Warrants, or for the Guarantor to perform its

obligations under the Guarantee, in whole or in part as a result of:

(i) the adoption of, or any change in, any relevant law or regulation (including any tax

law); or

(ii) the promulgation of, or any change in, the interpretation by any court, tribunal,

governmental, administrative, legislative, regulatory or judicial authority or power with

competent jurisdiction of any relevant law or regulation (including any tax law),

(each of (i) and (ii), a ‘‘Change in Law Event’’); or

(B) for it or any of its affiliates to maintain the Issuer’s hedging arrangements with respect to the

Warrants due to a Change in Law Event.

Upon the occurrence of a Change in Law Event, the Issuer will, if and to the extent permitted by

the applicable law or regulation, pay to each Warrantholder a cash amount that the Issuer determines in

good faith and in a commercially reasonable manner to be the fair market value in respect of each

Warrant held by such Warrantholder immediately prior to such termination (ignoring such illegality or

impracticability) less the cost to the Issuer of unwinding any related hedging arrangement as determined

by the Issuer in its sole and absolute discretion. Payment will be made to each Warrantholder in such

manner as shall be notified to the Warrantholders in accordance with Condition 10.

13 Good Faith and Commercially Reasonable Manner

Any exercise of discretion by the Issuer or the Agent under these Conditions will be made in good

faith and in a commercially reasonable manner.
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14 Contracts (Rights of Third Parties) Ordinance

A person who is not a party to these Conditions has no right under the Contracts (Rights of Third

Parties) Ordinance (Cap. 623 of the Laws of Hong Kong) to enforce or to enjoy the benefit of any term

of the Warrants.

15 Governing Law

The Warrants, the Guarantee and the Instrument will be governed by and construed in accordance

with the laws of the Hong Kong Special Administrative Region of the People’s Republic of China

(‘‘Hong Kong’’). The Issuer, the Guarantor and the Warrantholder (by its acquisition of the Warrants)

shall be deemed to have submitted for all purposes in connection with the Warrants, the Guarantee and

the Instrument to the non-exclusive jurisdiction of the courts of Hong Kong.

16 Language

A Chinese translation of these Conditions is available upon request during usual business hours on

any weekday (Saturdays, Sundays and holidays excepted) at the offices of the Agent. In the event of any

inconsistency between the English version and Chinese translation of these Conditions, the English

version shall prevail and be governing.

Agent
J.P. Morgan Securities (Asia Pacific) Limited

23-29/F, Chater House

8 Connaught Road Central

Hong Kong
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TERMS AND CONDITIONS OF THE CASH-SETTLED STOCK INLINE
WARRANTS

The relevant Conditions will, together with the supplemental provisions contained in the relevant

launch announcement and supplemental listing document and subject to completion and amendment, be

endorsed on the back of the global warrant certificate. The applicable launch announcement and

supplemental listing document in relation to the issue of any series of Inline Warrants may specify other

terms and conditions which shall, to the extent so specified or to the extent inconsistent with the

relevant Conditions, replace or modify the relevant Conditions for the purpose of such series of Inline

Warrants. Capitalised terms used in the relevant Conditions and not otherwise defined therein shall

have the meanings given to them in the relevant launch announcement and supplemental listing

document.

1 Form; Status; Guarantee; Transfer and Title

(A) The Inline Warrants (which expression shall, unless the context otherwise requires, include

any further warrants issued pursuant to Condition 13) relating to the Shares of the Company

are issued in registered form subject to and with the benefit of the amended and restated

instrument dated 3 May 2010 (the ‘‘Instrument’’) made by J.P. Morgan Structured Products

B.V. (the ‘‘Issuer’’) and JPMorgan Chase Bank, National Association (the ‘‘Guarantor’’)
and the guarantee dated 7 April 2021 (the ‘‘Guarantee’’) made by the Guarantor.

Copies of the Instrument and the Guarantee are available for inspection at the office of J.P.

Morgan Securities (Asia Pacific) Limited as specified below. The Warrantholders (as

hereinafter defined) are entitled to the benefit of, are bound by and are deemed to have notice

of, all the provisions of the Instrument and the Guarantee.

(B) The settlement obligation of the Issuer in respect of the Inline Warrants represent general

unsecured contractual obligations of the Issuer and of no other person which rank, and will

rank, equally among themselves and pari passu with all other present and future unsecured

and unsubordinated contractual obligations of the Issuer, except for obligations accorded

preference by mandatory provisions of applicable law.

Inline Warrants represent general contractual obligations of the Issuer, and are not, nor is it

the intention (expressed, implicit or otherwise) of the Issuer to create by the issue of warrants

deposit liabilities of the Issuer or a debt obligation of any kind.

In the Guarantee, the Guarantor has, subject to the terms of the Guarantee, unconditionally

and irrevocably guaranteed to the Warrantholders the due and punctual settlement in full of

all obligations due and owing by the Issuer arising under the issuance of the Inline Warrants

after taking account of any set off, combination of accounts, netting or similar arrangement

from time to time exercisable by the Issuer against any person to whom obligations are from

time to time being owed, when and as due (whether at maturity, by acceleration or

otherwise).

(C) Transfers of Inline Warrants may be effected only in Board Lots or integral multiples thereof

in the Central Clearing and Settlement System (‘‘CCASS’’) in accordance with the General

Rules of CCASS and the CCASS Operational Procedures in effect from time to time

(‘‘CCASS Rules’’).

(D) Each person who is for the time being shown in the register kept by or on behalf of the

Issuer outside of Hong Kong as the holder shall be treated by the Issuer, the Guarantor and

the Agent as the absolute owner and holder of the Inline Warrants. The expression

‘‘Warrantholder’’ shall be construed accordingly.
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(E) Trading in Inline Warrants on The Stock Exchange of Hong Kong Limited (the ‘‘Stock
Exchange’’) shall be suspended prior to the Expiry Date in accordance with the requirements

of the Stock Exchange.

2 Inline Warrant Rights and Exercise Expenses

(A) Every Board Lot entitles the Warrantholder, upon compliance with Condition 4, to payment

of the Cash Settlement Amount (as defined in Condition 4(C)).

(B) The Warrantholder will be required to pay any charges or expenses including any taxes or

duties which are incurred or withheld in respect of the exercise of the Inline Warrants (the

‘‘Exercise Expenses’’). To effect such payment, an amount equivalent to the Exercise

Expenses will be deducted by the Issuer from the Cash Settlement Amount in accordance

with Condition 4(C).

3 Automatic Exercise

(A) All Inline Warrants shall be deemed to be automatically exercised on the Expiry Date.

(B) In these Conditions, ‘‘Business Day’’ means a day (excluding Saturdays) on which the Stock

Exchange is scheduled to open for dealings in Hong Kong and banks are open for business in

Hong Kong.

4 Exercise of Inline Warrants

(A) Inline Warrants may only be exercised in Board Lots or integral multiples thereof.

(B) Following the Expiry Date the Issuer will, with effect from the first Business Day following

the Expiry Date cancel the Global Warrant Certificate.

(C) The Issuer will as soon as practicable and not later than the third CCASS Settlement Day

after the later of: (i) the Expiry Date; and (ii) the day on which the Average Price is

determined in accordance with these Conditions (the ‘‘Settlement Date’’) in accordance with

these Conditions procure payment of the aggregate Cash Settlement Amount (following

deduction of determined Exercise Expenses) for all Inline Warrants exercised or deemed

exercised, electronically through CCASS by crediting the relevant bank account of the

Warrantholder as appearing in the register kept by or on behalf of the Issuer.

Subject to adjustment as provided in Condition 6, ‘‘Cash Settlement Amount’’ means

EITHER:

(1) if the Average Price is at or below the Upper Strike Price and at or above the Lower

Strike Price:

Cash Settlement Amount

per Board Lot
=

Maximum Payoff Amount per Inline Warrant x
one Board Lot
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OR

(2) if the Average Price is above the Upper Strike Price or below the Lower Strike Price,

Cash Settlement Amount

per Board Lot
=

Minimum Payoff Amount per Inline Warrant x
one Board Lot

‘‘Average Price’’ shall be the arithmetic mean of the closing prices of one Share (as derived

from the Daily Quotation Sheet of the Stock Exchange, subject to any adjustment to such

closing prices as may be necessary to reflect any event as contemplated in Condition 6 such

as capitalisation, rights issue, distribution or the like) in respect of each Valuation Date.

‘‘CCASS Settlement Day’’ has the meaning ascribed to the term ‘‘Settlement Day’’ in the

CCASS Rules, subject to such modification and amendment prescribed by Hong Kong

Securities Clearing Company Limited from time to time.

‘‘Lower Strike Price’’ has the meaning given to it in the relevant Launch Announcement and

Supplemental Listing Document, subject to any adjustment in accordance with Condition 6.

‘‘Market Disruption Event’’ means:

(i) the occurrence or existence on any Valuation Date during the one-half hour period that

ends at the close of trading of any suspension of, or limitation imposed on, trading (by

reason of movements in price exceeding limits permitted by the Stock Exchange or

otherwise) on the Stock Exchange in (1) the Shares; or (2) any options or futures

contracts relating to the Shares if, in any such case, such suspension or limitation is, in

the determination of the Issuer and/or Agent, material;

(ii) the issuance of the tropical cyclone warning signal number 8 or above or the issuance

of a ‘‘BLACK’’ rainstorm signal on any day which either (i) result in the Stock

Exchange being closed for trading for the entire day; or (ii) results in the Stock

Exchange being closed prior to its regular time for close of trading for the relevant day

(for the avoidance of doubt, in the case when the Stock Exchange is scheduled to open

for the morning trading session only, closed prior to its regular time for close of trading

for the morning session), PROVIDED THAT there shall be no Market Disruption Event

solely by reason of the Stock Exchange opening for trading later than its regular time

for opening of trading on any day as a result of the tropical cyclone warning signal

number 8 or above or the ‘‘BLACK’’ rainstorm signal having been issued; or

(iii) a limitation or closure of the Stock Exchange due to unforeseen circumstances.

‘‘Maximum Payoff Amount per Inline Warrant’’ has the meaning given to it in the

relevant Launch Announcement and Supplemental Listing Document.

‘‘Minimum Payoff Amount per Inline Warrant’’ has the meaning given to it in the relevant

Launch Announcement and Supplemental Listing Document.

‘‘Upper Strike Price’’ has the meaning given to it in the relevant Launch Announcement and

Supplemental Listing Document, subject to any adjustment in accordance with Condition 6.

‘‘Valuation Date’’ means, subject as provided above in relation to a Market Disruption

Event, each of the five Business Days immediately preceding the Expiry Date.
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If the Agent determines, in its sole discretion, that a Market Disruption Event has occurred

on any Valuation Date, then that Valuation Date shall be postponed until the first succeeding

Business Day on which there is no Market Disruption Event irrespective of whether that

postponed Valuation Date would fall on a Business Day that already is or is deemed to be a

Valuation Date. For the avoidance of doubt, in the event that a Market Disruption Event has

occurred and a Valuation Date is postponed as aforesaid, the closing price of the Shares on

the first succeeding Business Day will be used more than once in determining the Average

Price, so that in no event shall there be less than five closing prices used to determine the

Average Price.

If the postponement of a Valuation Date as aforesaid would result in the Valuation Date

falling on or after the Expiry Date, then:

(i) the Business Day immediately preceding the Expiry Date (the ‘‘Last Valuation Date’’)
shall be deemed to be the Valuation Date notwithstanding the Market Disruption Event;

and

(ii) the Agent shall determine the closing price of the Shares on the basis of its good faith

estimate of the price that would have prevailed on the Last Valuation Date but for the

Market Disruption Event.

Any payment made pursuant to this Condition 4(C) shall be delivered at the risk and expense

of the Warrantholder to the Warrantholder, or such bank, broker or agent in Hong Kong (if

any) as recorded on the register.

(D) If as a result of an event beyond the control of the Issuer (‘‘Settlement Disruption Event’’),
it is not possible for the Issuer to procure payment electronically through CCASS by

crediting the relevant bank account of the Warrantholder on the original Settlement Date, the

Issuer shall use its reasonable endeavours to procure payment electronically through CCASS

by crediting the relevant bank account of the Warrantholder as soon as reasonably practicable

after the original Settlement Date. The Issuer will not be liable to the Warrantholder for any

interest in respect of the amount due or any loss or damage that such Warrantholder may

suffer as a result of the existence of a Settlement Disruption Event.

(E) These Conditions shall not be construed so as to give rise to any relationship of agency or

trust between the Guarantor, the Issuer or its agent or nominee and the Warrantholder and

neither the Guarantor, the Issuer nor its agent or nominee shall owe any duty of a fiduciary

nature to the Warrantholder.

None of the Issuer, the Guarantor or the Agent shall have any responsibility for any errors or

omissions in the calculation and dissemination of any variables published by a third party

and used in any calculation made pursuant to these terms and conditions or in the calculation

of the Cash Settlement Amount arising from such errors or omissions.

The Issuer’s obligations to pay the Cash Settlement Amount shall be discharged by payment

in accordance with Condition 4(C) above.

5 Agent

(A) The Agent will be acting as agent of the Issuer in respect of the Inline Warrants and will not

assume any obligation or duty to or any relationship or agency or trust for the Warrantholder.
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(B) The Issuer reserves the right, subject to the appointment of a successor, at any time to vary

or terminate the appointment of the initial Agent and to appoint another agent provided that it

will at all times maintain an agent in Hong Kong for so long as the Inline Warrants are listed

on the Stock Exchange. Notice of any such termination or appointment will be given to the

Warrantholder in accordance with Condition 10.

6 Adjustments

(A) If and whenever the Company shall, by way of Rights (as defined below), offer new Shares

for subscription at a fixed subscription price to the holders of existing Shares pro rata to

existing holdings (a ‘‘Rights Offer’’), the Upper Strike Price and the Lower Strike Price

(which shall be rounded to the nearest 0.001) shall be adjusted on the Business Day on which

the trading in the Shares of the Company becomes ex-entitlement in accordance with the

following formula:

Adjusted Upper Strike Price = Upper Strike Price ÷ Adjustment Factor

Adjusted Lower Strike Price = Lower Strike Price ÷ Adjustment Factor

Where:

Adjustment Factor =
1+M

1 + (R/S) x M

S: Cum-Rights Share price, being the closing price of an existing Share, as derived from

the Daily Quotation Sheet of the Stock Exchange on the last Business Day on which the

Shares are traded on a cum-Rights basis

R: Subscription price per new Share specified in the Rights Offer plus an amount equal to

any dividends or other benefits foregone to exercise the Rights

M: Number of new Shares (whether a whole or a fraction) per existing Share each holder of

an existing Share is entitled to subscribe

Provided that no adjustment will be made if the Adjustment Factor is equal to or less than 1.

For the purposes of these Conditions, ‘‘Rights’’ means the right(s) attached to each existing

Share or needed to acquire one new Share (as the case may be) which are given to a holder

of existing Shares to subscribe at a fixed subscription price for new Shares pursuant to the

Rights Offer (whether by the exercise of one Right, a part of a Right or an aggregate number

of Rights).

For the avoidance of doubt, the entitlement of the Inline Warrants is always 1 Share and no

adjustment will be made to the entitlement.

(B) If and whenever the Company shall make an issue of Shares credited as fully paid to holders

of Shares generally by way of capitalisation of profits or reserves (other than pursuant to a

scrip dividend or similar scheme for the time being operated by the Company or otherwise in

lieu of a cash dividend) (and without any payment or other consideration being made or

given by such holders) (a ‘‘Bonus Issue’’), the Upper Strike Price and the Lower Strike Price

(which shall be rounded to the nearest 0.001) will be adjusted on the Business Day on which

the trading in the Shares of the Company becomes ex-entitlement in accordance with the

following formula:
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Adjusted Upper Strike Price = Upper Strike Price ÷ Adjustment Factor

Adjusted Lower Strike Price = Lower Strike Price ÷ Adjustment Factor

Where:

Adjustment Factor = 1 + N

N: Number of additional Shares (whether a whole or a fraction) per existing Share each

holder of an existing Share is entitled to receive

For the avoidance of doubt, the entitlement of the Inline Warrants is always 1 Share and no

adjustment will be made to the entitlement.

(C) If and whenever the Company shall subdivide its outstanding share capital into a greater

number of shares (a ‘‘Subdivision’’) or consolidate its outstanding share capital into a

smaller number of shares (a ‘‘Consolidation’’), then:

(i) in the case of a Subdivision, the Upper Strike Price and the Lower Strike Price (which

shall be rounded to the nearest 0.001) shall be decreased in the same ratio as the

Subdivision; and

(ii) in the case of a Consolidation, the Upper Strike Price and the Lower Strike Price

(which shall be rounded to the nearest 0.001) shall be increased in the same ratio as the

Consolidation,

in each case on the day on which the relevant Subdivision or Consolidation (as the case may

be) shall have taken effect.

For the avoidance of doubt, the entitlement of the Inline Warrants is always 1 Share and no

adjustment will be made to the entitlement.

(D) If it is announced that the Company is to or may merge or consolidate with or into any other

corporation (including becoming, by agreement or otherwise, a subsidiary of or controlled by

any person or corporation) (except where the Company is the surviving corporation in a

merger) or that it is to or may sell or transfer all or substantially all of its assets, the rights

attaching to the Inline Warrants may in the absolute discretion of the Agent be amended no

later than the Business Day preceding the consummation of such merger, consolidation, sale

or transfer (each a ‘‘Restructuring Event’’) (as determined by the Agent in its absolute

discretion) so that the interests of the holders generally are not materially prejudiced as a

consequence of such Restructuring Event (without considering the individual circumstances

of any holder or the tax or other consequences that may result in any particular jurisdiction).

For the avoidance of doubt, the entitlement of the Inline Warrants is always 1 Share and no

adjustment will be made to the entitlement.

(E) No adjustment will be made for an ordinary cash dividend (whether or not it is offered with a

scrip alternative) (‘‘Ordinary Dividend’’). For any other forms of cash distribution (‘‘Cash
Distribution’’) announced by the Company, such as a cash bonus, special dividend or

extraordinary dividend, no adjustment will be made unless the value of the Cash Distribution

accounts for 2 per cent. or more of the Share’s closing price on the day of announcement by

the Company.
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If and whenever the Company shall make a Cash Distribution credited as fully paid to the

holders of Shares generally, the Upper Strike Price and the Lower Strike Price (which shall

be rounded to the nearest 0.001) shall be adjusted to take effect on the Business Day on

which trading in the Shares becomes ex-entitlement in respect of the relevant Cash

Distribution in accordance with the following formula:

Adjusted Upper Strike Price = Upper Strike Price ÷ Adjustment Factor

Adjusted Lower Strike Price = Lower Strike Price ÷ Adjustment Factor

Where:

Adjustment Factor =
S – OD

S – OD – CD

S: Cum-Cash Distribution Share price, being the closing price of an existing Share, as

derived from the Daily Quotation Sheet of the Stock Exchange on the last Business Day

on which the Shares are traded on a cum-Cash Distribution basis

CD: The Cash Distribution per Share

OD: The Ordinary Dividend per Share, provided that the Ordinary Dividend and the Cash

Distribution have the same ex-entitlement date. For the avoidance of doubt, the OD

shall be zero if the Ordinary Dividend and the Cash Distribution have different ex-

entitlement dates

For the avoidance of doubt, the entitlement of the Inline Warrants is always 1 Share and no

adjustment will be made to the entitlement.

(F) Without prejudice to and notwithstanding any prior adjustment(s) made pursuant to the

applicable Conditions, the Issuer and/or the Agent may (but shall not be obliged to) make

such other adjustments to the terms and conditions of the Inline Warrants as appropriate

where any event (including the events as contemplated in the applicable Conditions) occurs

and irrespective of, in substitution for, or in addition to the provisions contemplated in the

applicable Conditions, provided that such adjustment is: (i) not materially prejudicial to the

interests of the Warrantholders generally (without considering the circumstances of any

individual Warrantholder or the tax or other consequences of such adjustment in any

particular jurisdiction); or (ii) determined by the Issuer and/or Agent in good faith to be

appropriate and commercially reasonable.

For the avoidance of doubt, the entitlement of the Inline Warrants is always 1 Share and no

adjustment will be made to the entitlement.

(G) The Issuer and/or the Agent shall determine any adjustment or amendment and its

determination shall be conclusive and binding on the Warrantholder save in the case of

manifest error. Notice of any adjustments or amendments shall be given to the Warrantholder

in accordance with Condition 10 as soon as practicable after the determination thereof.
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7 Purchase by the Issuer

The Issuer and any of its affiliates may purchase Inline Warrants at any time on or after the date of

their issue and any Inline Warrants which are so purchased may be surrendered for cancellation or

offered from time to time in one or more transactions in the over-the-counter market or otherwise at

prevailing market prices or in negotiated transactions, at the discretion of the Issuer or any such affiliate,

as the case may be.

8 Global Warrant Certificate

A global warrant certificate (the ‘‘Global Warrant Certificate’’) representing the Inline Warrants

will be deposited within CCASS and registered in the name of HKSCC Nominees Limited (or its

successors). The Global Warrant Certificate will not be exchangeable for definitive warrant certificates.

9 Meeting of Warrantholder and Modification

(A) Meetings of Warrantholder. Notices for convening meetings to consider any matter affecting

the Warrantholder’s interests will be given to the Warrantholder in accordance with the

provisions of Condition 10.

Every question submitted to a meeting of the Warrantholder shall be decided by poll. A

meeting may be convened by the Issuer or by the Warrantholder holding not less than 10 per

cent. of the Inline Warrants for the time being remaining unexercised. The quorum at any

such meeting for passing an Extraordinary Resolution will be two or more persons (including

any nominee appointed by the Warrantholder) holding or representing not less than 25 per

cent. of the Inline Warrants for the time being remaining unexercised, or at any adjourned

meeting two or more persons (including any nominee appointed by the Warrantholder) being

or representing Warrantholder whatever the number of Inline Warrants so held or represented.

A resolution will be an Extraordinary Resolution when it has been passed at a duly convened

meeting by not less than three-quarters of the votes cast by such Warrantholder as, being

entitled to do so, vote in person or by proxy.

An Extraordinary Resolution passed at any meeting of the Warrantholder shall be binding on

all the holders of the Inline Warrants, whether or not they are present at the meeting.

Resolutions can be passed in writing without a meeting of the Warrantholder being held if

passed unanimously.

(B) Modification. The Issuer may, without the consent of the Warrantholders, effect any

modification of the terms and conditions of the Inline Warrants or the Instrument which, in

the opinion of the Issuer, is:

(i) not materially prejudicial to the interests of the Warrantholders generally (without

considering the circumstances of any individual Warrantholder or the tax or other

consequences of such modification in any particular jurisdiction);

(ii) of a formal, minor or technical nature;

(iii) made to correct a manifest error; or

(iv) necessary in order to comply with mandatory provisions of the laws or regulations of

Hong Kong.
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Any such modification shall be binding on the Warrantholders and shall be notified to them

by the Agent as soon as practicable thereafter in accordance with Condition 10.

10 Notices

All notices in English and Chinese to the Warrantholder will be validly given if published on the

website of the Hong Kong Exchanges and Clearing Limited. In such circumstances, the Issuer shall not

be required to dispatch copies of the notice to the Warrantholders.

11 Liquidation

In the event of a liquidation or dissolution or winding up of the Company or the appointment of a

receiver or administrator or analogous person under applicable law in respect of the whole or

substantially the whole of the undertaking, property or assets of the Company, all unexercised Inline

Warrants will lapse and shall cease to be valid for any purpose, in the case of a voluntary liquidation, on

the effective date of the resolution and, in the case of an involuntary liquidation or dissolution, on the

date of the relevant court order or, in the case of the appointment of a liquidator or receiver or

administrator or analogous person under applicable law in respect of the whole or substantially the

whole of the undertaking, property or assets, on the date when such appointment is effective but subject

(in any such case) to any contrary mandatory requirement of law.

12 Delisting of Company

(A) If at any time the Shares cease to be listed on the Stock Exchange, the Issuer shall give effect

to these Conditions in such manner and make such adjustments to the rights attaching to the

Inline Warrants as it shall, in its absolute discretion, consider appropriate to ensure, so far as

it is reasonably able to do so, that the interests of the Warrantholder generally are not

materially prejudiced as a consequence of such delisting (without considering the individual

circumstances of the Warrantholder or the tax or other consequences that may result in any

particular jurisdiction).

(B) Without prejudice to the generality of Condition 12(A), where the Shares are or, upon the

delisting, become, listed on any other stock exchange, these Conditions may, in the absolute

discretion of the Issuer, be amended to the extent necessary to allow for the substitution of

that other stock exchange in place of the Stock Exchange and the Issuer may, without the

consent of the Warrantholder, make such adjustments to the entitlements of the

Warrantholder on exercise (including, if appropriate, by converting foreign currency amounts

at prevailing market rates into the relevant currency) as it shall consider appropriate in the

circumstances.

(C) Any adjustment, amendment or determination made by the Issuer pursuant to this Condition

12 shall be conclusive and binding on the Warrantholder save in the case of manifest error.

Notice of any adjustments or amendments shall be given to the Warrantholder in accordance

with Condition 10 as soon as practicable after they are determined.

13 Further Issues

The Issuer shall be at liberty from time to time, without the consent of the Warrantholder, to create

and issue further warrants, upon such terms as to issue price, commencement of the exercise period and

otherwise as the Issuer may determine so as to form a single series with the Inline Warrants.
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14 Illegality or Impracticability

The Issuer is entitled to terminate the Inline Warrants if it determines in good faith and in a

commercially reasonable manner that, for reasons beyond its control, it has become or it will become

illegal or impracticable:

(A) for it to perform its obligations under the Inline Warrants, or for the Guarantor to perform its

obligations under the Guarantee, in whole or in part as a result of:

(i) the adoption of, or any change in, any relevant law or regulation (including any tax

law); or

(ii) the promulgation of, or any change in, the interpretation by any court, tribunal,

governmental, administrative, legislative, regulatory or judicial authority or power with

competent jurisdiction of any relevant law or regulation (including any tax law),

(each of (i) and (ii), a ‘‘Change in Law Event’’); or

(B) for it or any of its affiliates to maintain the Issuer’s hedging arrangements with respect to the

Inline Warrants due to a Change in Law Event.

Upon the occurrence of a Change in Law Event, the Issuer will, if and to the extent permitted by

the applicable law or regulation, pay to each Warrantholder a cash amount that the Issuer determines in

good faith and in a commercially reasonable manner to be the fair market value in respect of each Inline

Warrant held by such Warrantholder immediately prior to such termination (ignoring such illegality or

impracticability) less the cost to the Issuer of unwinding any related hedging arrangement as determined

by the Issuer in its sole and absolute discretion. Payment will be made to each Warrantholder in such

manner as shall be notified to the Warrantholders in accordance with Condition 10.

15 Good Faith and Commercially Reasonable Manner

Any exercise of discretion by the Issuer or the Agent under these Conditions will be made in good

faith and in a commercially reasonable manner.

16 Contracts (Rights of Third Parties) Ordinance

A person who is not a party to these Conditions has no right under the Contracts (Rights of Third

Parties) Ordinance (Cap. 623 of the Laws of Hong Kong) to enforce or to enjoy the benefit of any term

of the Inline Warrants.

17 Governing Law

The Inline Warrants, the Guarantee and the Instrument will be governed by and construed in

accordance with the laws of the Hong Kong Special Administrative Region of the People’s Republic of

China (‘‘Hong Kong’’). The Issuer, the Guarantor and the Warrantholder (by its acquisition of the Inline

Warrants) shall be deemed to have submitted for all purposes in connection with the Inline Warrants, the

Guarantee and the Instrument to the non-exclusive jurisdiction of the courts of Hong Kong.
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18 Language

A Chinese translation of these Conditions is available upon request during usual business hours on

any weekday (Saturdays, Sundays and holidays excepted) at the offices of the Agent. In the event of any

inconsistency between the English version and Chinese translation of these Conditions, the English

version shall prevail and be governing.

Agent
J.P. Morgan Securities (Asia Pacific) Limited

23-29/F, Chater House

8 Connaught Road Central

Hong Kong
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TERMS AND CONDITIONS OF THE CASH-SETTLED INDEX
INLINE WARRANTS

The relevant Conditions will, together with the supplemental provisions contained in the relevant

launch announcement and supplemental listing document and subject to completion and amendment, be

endorsed on the back of the global warrant certificate. The applicable launch announcement and

supplemental listing document in relation to the issue of any series of Inline Warrants may specify other

terms and conditions which shall, to the extent so specified or to the extent inconsistent with the

relevant Conditions, replace or modify the relevant Conditions for the purpose of such series of Inline

Warrants. Capitalised terms used in the relevant Conditions and not otherwise defined therein shall

have the meanings given to them in the relevant launch announcement and supplemental listing

document.

1 Form; Status; Guarantee; Transfer and Title

(A) The Inline Warrants (which expression shall, unless the context otherwise requires, include

any further warrants issued pursuant to Condition 11) relating to the Index as published by

the Index Compiler are issued in registered form subject to and with the benefit of the

amended and restated instrument dated 3 May 2010 (the ‘‘Instrument’’), made by J.P.

Morgan Structured Products B.V. (the ‘‘Issuer’’) and JPMorgan Chase Bank, National

Association (the ‘‘Guarantor’’) and the guarantee dated 7 April 2021 (the ‘‘Guarantee’’)
made by the Guarantor.

Copies of the Instrument and the Guarantee are available for inspection at the office of J.P.

Morgan Securities (Asia Pacific) Limited as specified below. The Warrantholders (as

hereinafter defined) are entitled to the benefit of, are bound by and are deemed to have notice

of, all the provisions of the Instrument and the Guarantee.

(B) The settlement obligation of the Issuer in respect of the Inline Warrants represent general

unsecured contractual obligations of the Issuer and of no other person which rank, and will

rank, equally among themselves and pari passu with all other present and future unsecured

and unsubordinated contractual obligations of the Issuer, except for obligations accorded

preference by mandatory provisions of applicable law.

Inline Warrants represent general contractual obligations of the Issuer, and are not, nor is it

the intention (expressed, implicit or otherwise) of the Issuer to create by the issue of warrants

deposit liabilities of the Issuer or a debt obligation of any kind.

In the Guarantee, the Guarantor has, subject to the terms of the Guarantee, unconditionally

and irrevocably guaranteed to the Warrantholders the due and punctual settlement in full of

all obligations due and owing by the Issuer arising under the issuance of the Inline Warrants

after taking account of any set off, combination of accounts, netting or similar arrangement

from time to time exercisable by the Issuer against any person to whom obligations are from

time to time being owed, when and as due (whether at maturity, by acceleration or

otherwise).

(C) Transfers of Inline Warrants may be effected only in Board Lots or integral multiples thereof

in the Central Clearing and Settlement System (‘‘CCASS’’) in accordance with the General

Rules of CCASS and the CCASS Operational Procedures in effect from time to time

(‘‘CCASS Rules’’).
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(D) Each person who is for the time being shown in the register kept by or on behalf of the

Issuer outside of Hong Kong as the holder shall be treated by the Issuer, the Guarantor and

the Agent as the absolute owner and holder of the Inline Warrants. The expression

‘‘Warrantholder’’ shall be construed accordingly.

(E) Trading in Inline Warrants on The Stock Exchange of Hong Kong Limited (the ‘‘Stock
Exchange’’) shall be suspended prior to the Expiry Date in accordance with the requirements

of the Stock Exchange.

2 Inline Warrant Rights and Exercise Expenses

(A) Every Board Lot entitles the Warrantholder, upon compliance with Condition 4, to payment

of the Cash Settlement Amount (as defined in Condition 4(C)).

(B) The Warrantholder will be required to pay any charges or expenses including any taxes or

duties which are incurred or withheld in respect of the exercise of the Inline Warrants (the

‘‘Exercise Expenses’’). To effect such payments, an amount equivalent to the Exercise

Expenses will be deducted by the Issuer from the Cash Settlement Amount in accordance

with Condition 4(C).

3 Automatic Exercise

(A) All Inline Warrants shall be deemed to be automatically exercised on the Expiry Date.

(B) In these Conditions, ‘‘Business Day’’ means a day (excluding Saturdays) on which the Stock

Exchange is scheduled to open for dealings in Hong Kong and banks are open for business in

Hong Kong.

4 Exercise of Inline Warrants

(A) Inline Warrants may only be exercised in Board Lots or integral multiples thereof.

(B) Following the Expiry Date the Issuer will, with effect from the first Business Day following

the Expiry Date cancel the Global Warrant Certificate.

(C) The Issuer will as soon as practicable and not later than the third CCASS Settlement Day

after the later of: (i) the Expiry Date; and (ii) the day on which the Closing Level is

determined in accordance with these Conditions (the ‘‘Settlement Date’’) in accordance with

these Conditions procure payment of the aggregate Cash Settlement Amount (following

deduction of determined Exercise Expenses) for all Inline Warrants exercised or deemed

exercised, electronically through CCASS by crediting the relevant bank account of the

Warrantholder as appearing in the register kept by or on behalf of the Issuer.

Subject to adjustment as provided in Condition 6, ‘‘Cash Settlement Amount’’ means

EITHER:

(1) if the Closing Level is at or below the Upper Strike Level and at or above the Lower

Strike Level:

Cash Settlement Amount

per Board Lot
=

Maximum Payoff Amount per Inline Warrant x
one Board Lot
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OR

(2) if the Closing Level is above the Upper Strike Level or below the Lower Strike Level:

Cash Settlement Amount

per Board Lot
=

Minimum Payoff Amount per Inline Warrant x
one Board Lot

either (i) converted (if applicable) into the Settlement Currency at the Exchange Rate or, as

the case may be, (ii) converted into the Interim Currency at the First Exchange Rate and then

(if applicable) converted into Settlement Currency at the Second Exchange Rate;

‘‘CCASS Settlement Day’’ has the meaning ascribed to the term ‘‘Settlement Day’’ in the

CCASS Rules, subject to such modification and amendment prescribed by Hong Kong

Securities Clearing Company Limited from time to time.

‘‘Index Business Day’’ means a day on which the Index Exchange is scheduled to open for

trading for its regular trading sessions.

‘‘Index Exchange’’ means the Stock Exchange or any other exchange as specified in the

relevant Launch Announcement and Supplemental Listing Document.

‘‘Lower Strike Level’’ has the meaning given to it in the relevant Launch Announcement

and Supplemental Listing Document.

‘‘Market Disruption Event’’ means:

(1) the occurrence or existence, on the Valuation Date during the one-half hour period that

ends at the close of trading on the Index Exchange, of any of:

(i) the suspension or material limitation of the trading of a material number of constituent

securities that comprise the Index; or

(ii) the suspension or material limitation of the trading of options or futures contracts

relating to the Index on any exchanges on which such contracts are traded; or

(iii) the imposition of any exchange controls in respect of any currencies involved in

determining the Cash Settlement Amount;

for the purpose of paragraph (1), (x) the limitation of the number of hours or days of trading

will not constitute a Market Disruption Event if it results from an announced change in the

regular business hours of any relevant exchange, and (y) a limitation on trading imposed by

reason of the movements in price exceeding the levels permitted by any relevant exchange

will constitute a Market Disruption Event; or

(2) where the Index Exchange is the Stock Exchange, the issuance of the tropical cyclone

warning signal number 8 or above or the issuance of a ‘‘BLACK’’ rainstorm signal on any

day which either (i) results in the Stock Exchange being closed for trading for the entire day;

or (ii) results in the Stock Exchange being closed prior to its regular time for close of trading

for the relevant day (for the avoidance of doubt, in the case when the Stock Exchange is

scheduled to open for the morning trading session only, closed prior to its regular time for

close of trading for the morning session), PROVIDED THAT there shall be no Market

Disruption Event solely by reason of the Stock Exchange opening for trading later than its

regular time for opening of trading on any day as a result of the tropical cyclone warning

signal number 8 or above or the ‘‘BLACK’’ rainstorm signal having been issued;
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(3) the limitation or closure of the Index Exchange due to any unforeseen circumstances; or

(4) any circumstances beyond the control of the Issuer in which the Closing Level or, if

applicable, the Exchange Rate, the First Exchange Rate or the Second Exchange Rate (as the

case may be) cannot be determined by the Issuer in the manner set out in these Conditions or

in such other manner as the Issuer considers appropriate at such time after taking into

account all the relevant circumstances.

‘‘Maximum Payoff Amount per Inline Warrant’’ has the meaning given to it in the

relevant Launch Announcement and Supplemental Listing Document.

‘‘Minimum Payoff Amount per Inline Warrant’’ has the meaning given to it in the relevant

Launch Announcement and Supplemental Listing Document.

‘‘Settlement Currency’’ has the meaning given to it in the relevant Launch Announcement

and Supplemental Listing Document.

‘‘Upper Strike Level’’ has the meaning given to it in the relevant Launch Announcement and

Supplemental Listing Document.

‘‘Valuation Date’’ means the date specified as such in the relevant Launch Announcement

and Supplemental Listing Document. If the Issuer determines, in its sole discretion, that a

Marker Disruption Event has occurred on the Valuation Date, then the Issuer shall determine

the Closing Level on the basis of its good faith estimate of the Closing Level that would

have prevailed on that day but for the occurrence of the Market Disruption Event provided

that the Issuer, if applicable, may, but shall not be obliged to, determine such Closing Level

by having regard to the manner in which futures contracts relating to the Index are

calculated.

Any payment made pursuant to this Condition 4(C) shall be delivered at the risk and expense

of the Warrantholder to the Warrantholder, or such bank, broker or other agent in Hong Kong

(if any) as is recorded on the register.

(D) If as a result of an event beyond the control of the Issuer (‘‘Settlement Disruption Event’’）,
it is not possible for the Issuer to procure payment electronically through CCASS by

crediting the relevant bank account of the Warrantholder on the original Settlement Date, the

Issuer shall use its reasonable endeavours to procure payment electronically through CCASS

by crediting the relevant bank account of the Warrantholder as soon as reasonably practicable

after the original Settlement Date. The Issuer will not be liable to the Warrantholder for any

interest in respect of the amount due or any loss or damage that such Warrantholder may

suffer as a result of the existence of a Settlement Disruption Event.

(E) These Conditions shall not be construed so as to give rise to any relationship of agency or

trust between the Guarantor, the Issuer or its agent or nominee and the Warrantholder and

neither the Guarantor, the Issuer nor its agent or nominee shall owe any duty of a fiduciary

nature to the Warrantholder.

None of the Issuer, the Guarantor or the Agent shall have any responsibility for any errors or

omissions in the calculation and dissemination of any variables published by a third party

and used in any calculation made pursuant to these terms and conditions or in the calculation

of the Cash Settlement Amount arising from such errors or omissions.

The Issuer’s obligations to pay the Cash Settlement Amount shall be discharged by payment

in accordance with Condition 4(C) above.
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5 Agent

(A) The Agent will be acting as agent of the Issuer in respect of the Inline Warrants and will not

assume any obligation or duty to or any relationship or agency or trust for the Warrantholder.

(B) The Issuer reserves the right, subject to the appointment of a successor, at any time to vary

or terminate the appointment of the initial Agent and to appoint another agent provided that it

will at all times maintain an agent in Hong Kong for so long as the Inline Warrants are listed

on the Stock Exchange. Notice of any such termination or appointment will be given to the

Warrantholder in accordance with Condition 10.

6 Adjustments

(A) If the Index is (i) not calculated and announced by the Index Compiler but is calculated and

published by a successor to the Index Compiler (the ‘‘Successor Index Compiler’’)
acceptable to the Agent or (ii) replaced by a successor index using, in the determination of

the Agent, the same or a substantially similar formula for and method of calculation as used

in the calculation of the Index, then the Index will be deemed to be the index so calculated

and announced by the Successor Index Compiler or that successor index, as the case may be.

(B) If (i) on or prior to the Valuation Date, the Index Compiler or (if applicable) the Successor

Index Compiler makes a material change in the formula for or the method of calculating the

Index or in any other way materially modifies the Index (other than a modification prescribed

in that formula or method to maintain the Index in the event of changes in constituent

securities, contracts or commodities and other routine events), or (ii) on the Valuation Date,

the Index Compiler or (if applicable) the Successor Index Compiler fails to calculate and

publish the Index (other than as a result of a Market Disruption Event), then the Agent shall

determine the Closing Level using, in lieu of a published level for the Index, the level for the

Index as at the Valuation Date as determined by the Agent in accordance with the formula

for and method of calculating the Index last in effect prior to the change or failure, but using

only those securities, contracts or commodities that comprised the Index immediately prior to

that change or failure (other than those securities that have since ceased to be listed on the

relevant exchange).

(C) Without prejudice to and notwithstanding any prior adjustment(s) made pursuant to the

applicable Conditions, the Issuer and/or the Agent may (but shall not be obliged to) make

such other adjustments to the terms and conditions of the Inline Warrants as appropriate

where any event (including the events as contemplated in the applicable Conditions) occurs

and irrespective of, in substitution for, or in addition to the provisions contemplated in the

applicable Conditions, provided that such adjustment is: (i) not materially prejudicial to the

interests of Warrantholders generally (without considering the circumstances of any

individual Warrantholder or the tax or other consequences of such adjustment in any

particular jurisdiction); or (ii) determined by the Issuer and/or Agent in good faith to be

appropriate and commercially reasonable.

(D) All determinations made by the Agent pursuant hereto will be conclusive and binding on the

Warrantholders. The Issuer will give, or procure that there is given, notice as soon as

practicable of any determinations by publication in accordance with Condition 10.
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7 Purchase by the Issuer

The Issuer and any of its affiliates may purchase Inline Warrants at any time on or after the date of

their issue and any Inline Warrants which are so purchased may be surrendered for cancellation or

offered from time to time in one or more transactions in the over-the-counter market or otherwise at

prevailing market prices or in negotiated transactions, at the discretion of the Issuer or any such affiliate,

as the case may be.

8 Global Warrant Certificate

A global warrant certificate (the ‘‘Global Warrant Certificate’’）representing the Inline Warrants

will be deposited within CCASS and registered in the name of HKSCC Nominees Limited (or its

successors). The Global Warrant Certificate will not be exchangeable for definitive warrant certificates.

9 Meeting of Warrantholder and Modification

(A) Meetings of Warrantholder. Notices for convening meetings to consider any matter affecting

the Warrantholder’s interests will be given to the Warrantholder in accordance with the

provisions of Condition 10.

Every question submitted to a meeting of the Warrantholder shall be decided by poll. A

meeting may be convened by the Issuer or by the Warrantholder holding not less than 10 per

cent. of the Inline Warrants for the time being remaining unexercised. The quorum at any

such meeting for passing an Extraordinary Resolution will be two or more persons (including

any nominee appointed by the Warrantholder) holding or representing not less than 25 per

cent. of the Inline Warrants for the time being remaining unexercised, or at any adjourned

meeting two or more persons (including any nominee appointed by the Warrantholder) being

or representing Warrantholder whatever the number of Inline Warrants so held or represented.

A resolution will be an Extraordinary Resolution when it has been passed at a duly convened

meeting by not less than three-quarters of the votes cast by such Warrantholder as, being

entitled to do so, vote in person or by proxy.

An Extraordinary Resolution passed at any meeting of the Warrantholder shall be binding on

all the holders of the Inline Warrants, whether or not they are present at the meeting.

Resolutions can be passed in writing without a meeting of the Warrantholder being held if

passed unanimously.

(B) Modification. The Issuer may, without the consent of the Warrantholders, effect any

modification of the terms and conditions of the Inline Warrants or the Instrument which, in

the opinion of the Issuer, is:

(i) not materially prejudicial to the interests of the Warrantholders generally (without

considering the circumstances of any individual Warrantholder or the tax or other

consequences of such modification in any particular jurisdiction);

(ii) of a formal, minor or technical nature;

(iii) made to correct a manifest error; or

(iv) necessary in order to comply with mandatory provisions of the laws or regulations of

Hong Kong.
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Any such modification shall be binding on the Warrantholders and shall be notified to them

by the Agent as soon as practicable thereafter in accordance with Condition 10.

10 Notices

All notices in English and Chinese to the Warrantholder will be validly given if published on the

website of the Hong Kong Exchanges and Clearing Limited. In such circumstances, the Issuer shall not

be required to dispatch copies of the notice to the Warrantholders.

11 Further Issues

The Issuer shall be at liberty from time to time, without the consent of the Warrantholder, to create

and issue further warrants, upon such terms as to issue price, commencement of the exercise period and

otherwise as the Issuer may determine so as to form a single series with the Inline Warrants.

12 Illegality or Impracticability

The Issuer is entitled to terminate the Inline Warrants if it determines in good faith and in a

commercially reasonable manner that, for reasons beyond its control, it has become or it will become

illegal or impracticable:

(A) for it to perform its obligations under the Inline Warrants, or for the Guarantor to perform its

obligations under the Guarantee, in whole or in part as a result of:

(i) the adoption of, or any change in, any relevant law or regulation (including any tax

law); or

(ii) the promulgation of, or any change in, the interpretation by any court, tribunal,

governmental, administrative, legislative, regulatory or judicial authority or power with

competent jurisdiction of any relevant law or regulation (including any tax law),

(each of (i) and (ii), a ‘‘Change in Law Event’’); or

(B) for it or any of its affiliates to maintain the Issuer’s hedging arrangements with respect to the

Inline Warrants due to a Change in Law Event.

Upon the occurrence of a Change in Law Event, the Issuer will, if and to the extent permitted by

the applicable law or regulation, pay to each Warrantholder a cash amount that the Issuer determines in

good faith and in a commercially reasonable manner to be the fair market value in respect of each Inline

Warrant held by such Warrantholder immediately prior to such termination (ignoring such illegality or

impracticability) less the cost to the Issuer of unwinding any related hedging arrangement as determined

by the Issuer in its sole and absolute discretion. Payment will be made to each Warrantholder in such

manner as shall be notified to the Warrantholders in accordance with Condition 10.

13 Good Faith and Commercially Reasonable Manner

Any exercise of discretion by the Issuer or the Agent under these Conditions will be made in good

faith and in a commercially reasonable manner.

14 Contracts (Rights of Third Parties) Ordinance

A person who is not a party to these Conditions has no right under the Contracts (Rights of Third

Parties) Ordinance (Cap. 623 of the Laws of Hong Kong) to enforce or to enjoy the benefit of any term

of the Inline Warrants.
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15 Governing Law

The Inline Warrants, the Guarantee and the Instrument will be governed by and construed in

accordance with the laws of the Hong Kong Special Administrative Region of the People’s Republic of

China (‘‘Hong Kong’’). The Issuer, the Guarantor and the Warrantholder (by its acquisition of the Inline

Warrants) shall be deemed to have submitted for all purposes in connection with the Inline Warrants, the

Guarantee and the Instrument to the non-exclusive jurisdiction of the courts of Hong Kong.

16 Language

A Chinese translation of these Conditions is available upon request during usual business hours on

any weekday (Saturdays, Sundays and holidays excepted) at the offices of the Agent. In the event of any

inconsistency between the English version and Chinese translation of these Conditions, the English

version shall prevail and be governing.

Agent
J.P. Morgan Securities (Asia Pacific) Limited

23-29/F, Chater House

8 Connaught Road Central

Hong Kong
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TERMS AND CONDITIONS OF THE CASH-SETTLED CALLABLE
BULL/BEAR CONTRACTS OVER SINGLE STOCK

The relevant Conditions will, together with the supplemental provisions contained in the relevant

launch announcement and supplemental listing document and subject to completion and amendment, be

endorsed on the back of the global certificate. The applicable launch announcement and supplemental

listing document in relation to the issue of any series of CBBCs may specify other terms and conditions

which shall, to the extent so specified or to the extent inconsistent with the relevant Conditions, replace

or modify the relevant Conditions for the purpose of such series of CBBCs. Capitalised terms used in

the relevant Conditions and not otherwise defined therein shall have the meanings given to them in the

relevant launch announcement and supplemental listing document.

1 Form; Status; Guarantee; Transfer and Title

(A) The CBBCs (which expression shall, unless the context otherwise requires, include any

further CBBCs issued pursuant to Condition 12) relating to the Shares of the Company are

issued in registered form subject to and with the benefit of the amended and restated

instrument dated 3 May 2010 (the ‘‘Instrument’’) made by J.P. Morgan Structured Products

B.V. (the ‘‘Issuer’’) and JPMorgan Chase Bank, National Association (the ‘‘Guarantor’’)
and the guarantee dated 7 April 2021 (the ‘‘Guarantee’’) made by the Guarantor.

Copies of the Instrument and the Guarantee are available for inspection at the office of J.P.

Morgan Securities (Asia Pacific) Limited as specified below. The Holders (as hereinafter

defined) are entitled to the benefit of, are bound by and are deemed to have notice of, all the

provisions of the Instrument and the Guarantee.

(B) The settlement obligation of the Issuer in respect of the CBBCs represent general unsecured

contractual obligations of the Issuer and of no other person which rank, and will rank,

equally among themselves and pari passu with all other present and future unsecured and

unsubordinated contractual obligations of the Issuer, except for obligations accorded

preference by mandatory provisions of applicable law.

CBBCs represent general contractual obligations of the Issuer, and are not, nor is it the

intention (expressed, implicit or otherwise) of the Issuer to create by the issue of CBBCs

deposit liabilities of the Issuer or a debt obligation of any kind.

In the Guarantee, the Guarantor has, subject to the terms of the Guarantee, unconditionally

and irrevocably guaranteed to the Holders the due and punctual settlement in full of all

obligations due and owing by the Issuer arising under the issuance of the CBBCs after taking

account of any set off, combination of accounts, netting or similar arrangement from time to

time exercisable by the Issuer against any person to whom obligations are from time to time

being owed, when and as due (whether at maturity, by acceleration or otherwise).

(C) Transfers of CBBCs may be effected only in Board Lots or integral multiples thereof in the

Central Clearing and Settlement System (‘‘CCASS’’) in accordance with the General Rules of

CCASS and the CCASS Operational Procedures in effect from time to time (‘‘CCASS
Rules’’).

(D) Each person who is for the time being shown in the register kept by or on behalf of the

Issuer outside of Hong Kong as the holder shall be treated by the Issuer, the Guarantor and

the Agent as the absolute owner and holder of the CBBCs. The expression ‘‘Holder’’ shall be
construed accordingly.
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(E) Trading in CBBCs on The Stock Exchange of Hong Kong Limited (the ‘‘Stock Exchange’’)
shall be suspended immediately upon the occurrence of a Mandatory Call Event or at the

close of trading for the Trading Day immediately preceding the Expiry Date (whichever is

earlier) in accordance with the requirements of the Stock Exchange.

2 CBBC Rights and Exercise Expenses

(A) Every Board Lot entitles the Holder, upon compliance with Condition 3, to payment of the

Cash Settlement Amount.

(B) The Holder will be required to pay any charges or expenses including any taxes or duties

which are incurred or withheld in respect of the exercise of the CBBCs (the ‘‘Exercise
Expenses’’). To effect such payment, an amount equivalent to the Exercise Expenses will be

deducted by the Issuer from the Cash Settlement Amount in accordance with Condition 3(E).

(C) For the purposes of these Conditions:

‘‘Business Day’’ means a day (excluding Saturdays) on which the Stock Exchange is

scheduled to open for dealings in Hong Kong and banks are open for business in Hong Kong.

‘‘Cash Settlement Amount’’ means, subject to adjustment as provided in Condition 5:

(a) following a Mandatory Call Event:

(i) in the case of a series of Category R CBBCs, the Residual Value; or

(ii) in the case of a series of Category N CBBCs, zero; and

(b) at expiry:

(i) in the case of a series of bull CBBCs:

Cash Settlement Amount per Board

Lot (if any) payable at expiry
=

Entitlement x (Closing Price – Strike Price) x one Board Lot

Number of CBBC(s) per Entitlement

(ii) in the case of a series of bear CBBCs:

Cash Settlement Amount per Board

Lot (if any) payable at expiry
=

Entitlement x (Strike Price – Closing Price) x one Board Lot

Number of CBBC(s) per Entitlement

For the avoidance of doubt, if the Cash Settlement Amount is a negative figure, it shall be

deemed to be zero.

‘‘Category N CBBCs’’ means a series of CBBCs where the Call Price is equal to the Strike

Price.

‘‘Category R CBBCs’’ means a series of CBBCs where the Call Price is different from the

Strike Price.

‘‘CCASS Settlement Day’’ has the meaning ascribed to the term ‘‘Settlement Day’’ in the

CCASS Rules, subject to such modification and amendment prescribed by HKSCC from time

to time.

– 322 –



‘‘Closing Price’’ means the closing price of one Share (as derived from the Daily Quotation

Sheet of the Stock Exchange, subject to any adjustment to such closing price as may be

necessary to reflect any event as contemplated in Condition 5 such as capitalisation, rights

issue, distribution or the like) on the Valuation Date.

‘‘Day of Notification’’ means the Trading Day immediately following the day on which the

Mandatory Call Event occurs.

‘‘Entitlement’’ means the number of Shares to which the CBBCs relate, as specified in the

relevant Launch Announcement and Supplemental Listing Document, subject to any

adjustment in accordance with Condition 5.

‘‘HKEX’’ means Hong Kong Exchanges and Clearing Limited.

‘‘HKSCC’’ means Hong Kong Securities Clearing Company Limited.

‘‘Hong Kong’’ means the Hong Kong Special Administrative Region of the People’s

Republic of China.

‘‘Mandatory Call Event’’ occurs when the Spot Price is, at any time on any Trading Day

during the Observation Period:

(a) in the case of a series of bull CBBCs, at or below the Call Price; and

(b) in the case of a series of bear CBBCs, at or above the Call Price.

‘‘Market Disruption Event’’ means:

(1) the occurrence or existence on any Trading Day during the one-half hour period that

ends at the close of trading of any suspension of, or limitation imposed on, trading (by

reason of movements in price exceeding limits permitted by the Stock Exchange or

otherwise) on the Stock Exchange in (1) the Shares; or (2) any options or futures

contracts relating to the Shares if, in any such case, such suspension or limitation is, in

the determination of the Issuer and/or Agent, material;

(2) the issuance of the tropical cyclone warning signal number 8 or above or the issuance

of a ‘‘BLACK’’ rainstorm signal by the Hong Kong Observatory on any day which (i)

results in the Stock Exchange being closed for trading for the entire day; or (ii) results

in the Stock Exchange being closed prior to its regular time for close of trading for the

relevant day (for the avoidance of doubt, in the case when the Stock Exchange is

scheduled to open for the morning trading session only, closed prior to its regular time

for close of trading for the morning session), PROVIDED THAT there shall be no

Market Disruption Event solely by reason of the Stock Exchange opening for trading

later than its regular time for opening of trading on any day as a result of the tropical

cyclone warning signal number 8 or above or the ‘‘BLACK’’ rainstorm signal having

been issued; or

(3) a limitation or closure of the Stock Exchange due to any unforeseen circumstances.

‘‘Maximum Trade Price’’ means the highest Spot Price (subject to any adjustment to such

Spot Price as may be necessary to reflect any event as contemplated in Condition 5 such as

capitalisation, rights issue, distribution or the like) during the MCE Valuation Period.
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‘‘MCE Valuation Period’’ means the period commencing from and including the moment

upon which the Mandatory Call Event occurs (the trading session during which the

Mandatory Call Event occurs is the ‘‘1st Session’’) and up to the end of the trading session

on the Stock Exchange immediately following the 1st Session (‘‘2nd Session’’) unless, in the

determination of the Issuer in its good faith, the 2nd Session for any reason (including,

without limitation, a Market Disruption Event occurring and subsisting in the 2nd Session)

does not contain any continuous period of 1 hour or more than 1 hour during which trading

in the Shares is permitted on the Stock Exchange with no limitation imposed, the MCE

Valuation Period shall be extended to the end of the subsequent trading session following the

2nd Session during which trading in the Shares is permitted on the Stock Exchange with no

limitation imposed for a continuous period of at least 1 hour notwithstanding the existence or

continuance of a Market Disruption Event in such postponed trading session, unless the

Issuer determines in its good faith that each trading session on each of the four Trading Days

immediately following the day on which the Mandatory Call Event occurs does not contain

any continuous period of 1 hour or more than 1 hour during which trading in the Shares is

permitted on the Stock Exchange with no limitation imposed. In that case:

(a) the period commencing from the 1st Session up to, and including, the last trading

session on the Stock Exchange of the fourth Trading Day immediately following the

date on which the Mandatory Call Event occurs shall be deemed to be the MCE

Valuation Period; and

(b) the Issuer shall determine the Maximum Trade Price or the Minimum Trade Price (as

the case may be) having regard to the then prevailing market conditions, the last

reported Spot Price of the Shares and such other factors as the Issuer may determine to

be relevant in its good faith.

For the avoidance of doubt, all Spot Prices available throughout the extended MCE Valuation

Period shall be taken into account to determine the Maximum Trade Price or the Minimum

Trade Price (as the case may be) for the calculation of the Residual Value.

For the purposes of this definition:

(A) the pre-opening session, the morning session and, in the case of half day trading, the

closing auction session (if applicable) of the same day; and

(B) the afternoon session and the closing auction session (if applicable) of the same day,

shall each be considered as one trading session.

‘‘Minimum Trade Price’’ means the lowest Spot Price (subject to any adjustment to such

Spot Price as may be necessary to reflect any event as contemplated in Condition 5 such as

capitalisation, rights issue, distribution or the like) during the MCE Valuation Period.

‘‘Observation Period’’ means the period commencing from and including the Observation

Commencement Date (Hong Kong time) and ending at and including the close of trading

(Hong Kong time) on the Trading Day immediately preceding the Expiry Date.

‘‘Post MCE Trades’’ has the meaning given to it in the relevant Launch Announcement and

Supplemental Listing Document, subject to such modification and amendment prescribed by

the Stock Exchange from time to time.
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‘‘Residual Value’’ means, subject to adjustment as provided in Condition 5:

(a) in the case of a series of bull CBBCs:

Residual Value per Board Lot =
Entitlement x (Minimum Trade Price – Strike Price) x one Board Lot

Number of CBBC(s) per Entitlement

(b) in the case of a series of bear CBBCs:

Residual Value per Board Lot =
Entitlement x (Strike Price – Maximum Trade Price) x one Board Lot

Number of CBBC(s) per Entitlement

‘‘Settlement Date’’ means the third CCASS Settlement Day after (i) the end of the MCE

Valuation Period or (ii) the later of: (a) the Expiry Date; and (b) the day on which the

Closing Price is determined in accordance with these Conditions (as the case may be).

‘‘Spot Price’’ means:

(a) in respect of a continuous trading session of the Stock Exchange, the price per Share

concluded by means of automatic order matching on the Stock Exchange as reported in

the official realtime dissemination mechanism for the Stock Exchange during such

continuous trading session of the Stock Exchange in accordance with the Trading Rules,

excluding direct business (as defined in the Trading Rules); and

(b) in respect of a pre-opening session or a closing auction session (if applicable) of the

Stock Exchange (as the case may be), the final Indicative Equilibrium Price (IEP) (as

defined in the Trading Rules) of the Share (if any) calculated at the end of the pre-order

matching period of such pre-opening session or closing auction session (if applicable)

(as the case may be) in accordance with the Trading Rules, excluding direct business

(as defined in the Trading Rules),

subject to such modification and amendment prescribed by the Stock Exchange from time to

time.

‘‘Trading Day’’ means a day on which the Stock Exchange is scheduled to be open for

trading for its regular trading sessions.

‘‘Trading Rules’’ means the Rules and Regulations of the Exchange prescribed by the Stock

Exchange from time to time.

‘‘Valuation Date’’ means the Trading Day immediately preceding the Expiry Date unless the

Issuer determines, in its sole discretion, that a Market Disruption Event has occurred, then

that day shall be postponed until the first succeeding Trading Day on which there is no

Market Disruption Event, unless the Issuer determines that there is a Market Disruption Event

occurring on each of the four Trading Days immediately following the original date which

(but for the Market Disruption Event) would have been the Valuation Date. In that case:

(i) the fourth Trading Day immediately following the original date shall be deemed to be

the Valuation Date (regardless of the Market Disruption Event); and

(ii) the Issuer shall determine the Closing Price having regard to the then prevailing market

conditions, the last reported trading price of the Share on the Stock Exchange and such

other factors as the Issuer determines to be relevant.
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3 Exercise of CBBCs

(A) CBBCs may only be exercised in Board Lots or integral multiples thereof.

(B) If no Mandatory Call Event has occurred during the Observation Period, the CBBCs will be

deemed to be automatically exercised on the Expiry Date.

(C) (i) Subject to Condition 3(C)(ii), following the occurrence of a Mandatory Call Event, the

CBBCs will terminate automatically and the Issuer shall have no further obligation

under the CBBCs except for the payment of the Cash Settlement Amount (if any)

following the Mandatory Call Event on the relevant Settlement Date. The Issuer will

give notice to the Holders in accordance with Condition 9. Trading in the CBBCs will

be suspended immediately upon the occurrence of a Mandatory Call Event and any Post

MCE Trades will be cancelled and will not be recognised by the Stock Exchange.

(ii) A Mandatory Call Event is irrevocable unless it is triggered as a result of any of the

following events:

(1) system malfunction or other technical errors of HKEX (such as the setting up of

wrong Call Price and other parameters); or

(2) manifest errors caused by the relevant third party price source where applicable;

and

(a) in the case of paragraph (1) above, such event is reported by the Stock Exchange

to the Issuer and the Issuer and the Stock Exchange mutually agree that such

Mandatory Call Event is to be revoked; and

(b) in the case of paragraph (2) above, such event is reported by the Issuer to the

Stock Exchange and the Issuer and the Stock Exchange mutually agree that such

Mandatory Call Event is to be revoked,

in each case:

(aa) such mutual agreement must be reached no later than 30 minutes before the

commencement of trading (including the pre-opening session) (Hong Kong time)

or such other time frame as prescribed by the Stock Exchange from time to time

on the Day of Notification;

(bb) the Mandatory Call Event so triggered will be reversed; and

(cc) all cancelled trades (if any) will be reinstated and trading of the CBBCs will

resume no later than the Trading Day immediately following the Day of

Notification in accordance with the rules prescribed by the Stock Exchange from

time to time.

(D) Upon exercise following a Mandatory Call Event or on the Expiry Date in accordance with

these Conditions, the Issuer will, with effect from the first Business Day following the MCE

Valuation Period or the Expiry Date, as the case may be, cancel the Global Certificate.
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(E) Upon exercise following a Mandatory Call Event or on the Expiry Date in accordance with

these Conditions, the Issuer will as soon as practicable and not later than the Settlement Date

in accordance with these conditions procure payment of the aggregate Cash Settlement

Amount (following deduction of determined Exercise Expenses) for all CBBCs exercised or

deemed exercised, electronically through CCASS by crediting the relevant bank account of

the Holder as appearing in the register kept by or on behalf of the Issuer.

Any payment made pursuant to this Condition 3(E) shall be delivered at the risk and expense

of the Holder to the Holder, or such bank, broker or agent in Hong Kong (if any) as recorded

on the register.

(F) If as a result of an event beyond the control of the Issuer (‘‘Settlement Disruption Event’’),
it is not possible for the Issuer to procure payment electronically through CCASS by

crediting the relevant bank account of the Holder on the original Settlement Date, the Issuer

shall use its reasonable endeavours to procure payment electronically through CCASS by

crediting the relevant bank account of the Holder as soon as reasonably practicable after the

original Settlement Date. The Issuer will not be liable to the Holder for any interest in

respect of the amount due or any loss or damage that such Holder may suffer as a result of

the existence of a Settlement Disruption Event.

(G) These Conditions shall not be construed so as to give rise to any relationship of agency or

trust between the Guarantor, the Issuer or its agent or nominee and the Holder and neither the

Guarantor, the Issuer nor its agent or nominee shall owe any duty of a fiduciary nature to the

Holder.

None of the Issuer, the Guarantor or the Agent shall have any responsibility for any errors or

omissions in the calculation and dissemination of any variables published by a third party

and used in any calculation made pursuant to these terms and conditions or in the calculation

of the Cash Settlement Amount arising from such errors or omissions.

The Issuer’s obligations to pay the Cash Settlement Amount shall be discharged by payment

in accordance with Condition 3(E) above.

4 Agent

(A) The Agent will be acting as agent of the Issuer in respect of the CBBCs and will not assume

any obligation or duty to or any relationship or agency or trust for the Holder.

(B) The Issuer reserves the right, subject to the appointment of a successor, at any time to vary

or terminate the appointment of the initial Agent and to appoint another agent provided that it

will at all times maintain an agent in Hong Kong for so long as the CBBCs are listed on the

Stock Exchange. Notice of any such termination or appointment will be given to the Holder

in accordance with Condition 9.
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5 Adjustments

Adjustments may be made by the Agent to the terms of the CBBCs (including, but not limited to,

the Call Price, Strike Price and the Entitlement) on the basis of the following provisions:

(A) (i) If and whenever the Company shall, by way of Rights (as defined below), offer new

Shares for subscription at a fixed subscription price to the holders of existing Shares

pro rata to existing holdings (a ‘‘Rights Offer’’), the Entitlement shall be adjusted on

the Business Day on which the trading in the Shares of the Company becomes ex-

entitlement in accordance with the following formula:

Adjusted Entitlement = Adjustment Factor x E

Where:

Adjustment Factor =
1 + M

1 + (R/S) x M

E: Existing Entitlement immediately prior to the relevant event giving rise to the

adjustment

S: Cum-Rights Share price, being the closing price of an existing Share, as derived

from the Daily Quotation Sheet of the Stock Exchange on the last Business Day

on which the Shares are traded on a cum-Rights basis

R: Subscription price per new Share specified in the Rights Offer plus an amount

equal to any dividends or other benefits foregone to exercise the Rights

M: Number of new Shares (whether a whole or a fraction) per existing Share each

holder of an existing Share is entitled to subscribe

For the purposes of these Conditions, ‘‘Rights’’ means the right(s) attached to each

existing Share or needed to acquire one new Share (as the case may be) which are given

to a holder of existing Shares to subscribe at a fixed subscription price for new Shares

pursuant to the Rights Offer (whether by the exercise of one Right, a part of a Right or

an aggregate number of Rights).

(ii) The Call Price and Strike Price (which shall be rounded to the nearest 0.001) shall be

adjusted by the reciprocal of the Adjustment Factor, where the reciprocal of the

Adjustment Factor means one divided by the relevant Adjustment Factor. The

adjustment to the Call Price and Strike Price shall take effect on the same day that the

Entitlement is adjusted.

(iii) For the purposes of Conditions 5(A) and 5(B), the Agent may determine that no

adjustment will be made if the adjustment to the Entitlement is one per cent. or less of

the Entitlement immediately prior to the adjustment, all as determined by the Agent.
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(B) If and whenever the Company shall make an issue of Shares credited as fully paid to holders

of Shares generally by way of capitalisation of profits or reserves (other than pursuant to a

scrip dividend or similar scheme for the time being operated by the Company or otherwise in

lieu of a cash dividend) (and without any payment or other consideration being made or

given by such holders) (a ‘‘Bonus Issue’’), the Entitlement will be adjusted, subject to

Condition 5(A)(iii), on the Business Day on which the trading in the Shares of the Company

becomes ex-entitlement in accordance with the following formula:

Adjusted Entitlement = Adjustment Factor x E

Where:

Adjustment Factor = 1 + N

E: Existing Entitlement immediately prior to the relevant event giving rise to the

adjustment

N: Number of additional Shares (whether a whole or a fraction) per existing Share each

holder of an existing Share is entitled to receive

In addition, the Issuer shall adjust the Call Price and Strike Price (which shall be rounded to

the nearest 0.001) by the reciprocal of the Adjustment Factor, where the reciprocal of the

Adjustment Factor means one divided by the relevant Adjustment Factor. The adjustment to

the Call Price and Strike Price shall take effect on the same day that the Entitlement is

adjusted.

(C) If and whenever the Company shall subdivide its outstanding share capital into a greater

number of shares (a ‘‘Subdivision’’) or consolidate its outstanding share capital into a

smaller number of shares (a ‘‘Consolidation’’), then:

(i) in the case of a Subdivision, the Entitlement shall be increased whereas the Call Price

and Strike Price (which shall be rounded to the nearest 0.001) shall be decreased in the

same ratio as the Subdivision; and

(ii) in the case of a Consolidation, the Entitlement shall be decreased whereas the Call Price

and Strike Price (which shall be rounded to the nearest 0.001) shall be increased in the

same ratio as the Consolidation,

in each case on the day on which the relevant Subdivision or Consolidation (as the case may

be) shall have taken effect.

(D) If it is announced that the Company is to or may merge or consolidate with or into any other

corporation (including becoming, by agreement or otherwise, a subsidiary of or controlled by

any person or corporation) (except where the Company is the surviving corporation in a

merger) or that it is to or may sell or transfer all or substantially all of its assets, the rights

attaching to the CBBCs may in the absolute discretion of the Agent be amended no later than

the Business Day preceding the consummation of such merger, consolidation, sale or transfer

(each a ‘‘Restructuring Event’’) (as determined by the Agent in its absolute discretion).

The rights attaching to the CBBCs after the adjustment shall, after such Restructuring Event,

relate to the number of shares of the corporation(s) resulting from or surviving such

Restructuring Event or other securities (the ‘‘Substituted Securities’’) and/or cash offered in

substitution for the affected Shares, as the case may be, to which the holder of such number

of Shares to which the CBBCs related immediately before such Restructuring Event would
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have been entitled upon such Restructuring Event. Thereafter the provisions hereof shall

apply to such Substituted Securities, provided that any Substituted Securities may, in the

absolute discretion of the Agent, be deemed to be replaced by an amount in the relevant

currency equal to the market value or, if no market value is available, fair value, of such

Substituted Securities in each case as determined by the Agent as soon as practicable after

such Restructuring Event is effected.

For the avoidance of doubt, any remaining Shares shall not be affected by this paragraph (D)

and where cash is offered in substitution for Shares or is deemed to replace Substituted

Securities as described above, references in these Conditions to the Shares shall include any

such cash.

(E) No adjustment will be made for an ordinary cash dividend (whether or not it is offered with a

scrip alternative) (‘‘Ordinary Dividend’’). For any other forms of cash distribution (‘‘Cash
Distribution’’) announced by the Company, such as a cash bonus, special dividend or

extraordinary dividend, no adjustment will be made unless the value of the Cash Distribution

accounts for 2 percent. or more of the Share’s closing price on the day of announcement by

the Company.

If and whenever the Company shall make a Cash Distribution credited as fully paid to the

holders of Shares generally, the Entitlement shall be adjusted to take effect on the Business

Day on which trading in the Shares becomes ex-entitlement in respect of the relevant Cash

Distribution in accordance with the following formula:

Adjusted Entitlement = Adjustment Factor x E

Where:

Adjustment Factor =
S – OD

S – OD – CD

E: Existing Entitlement immediately prior to the relevant event giving rise to the

adjustment

S: Cum-Cash Distribution price, being the closing price of an existing Share, as derived

from the Daily Quotation Sheet of the Stock Exchange on the last Business Day on

which the Shares are traded on a cum-Cash Distribution basis

CD: The Cash Distribution per Share

OD: The Ordinary Dividend per Share, provided that the Ordinary Dividend and the Cash

Distribution have the same ex-entitlement date. For the avoidance of doubt, the OD

shall be zero if the Ordinary Dividend and the Cash Distribution have different ex-

entitlement dates

In addition, the Issuer shall adjust the Strike Price and Call Price (which shall be rounded to

the nearest 0.001) by the reciprocal of the Adjustment Factor, where the reciprocal of the

Adjustment Factor means one divided by the relevant Adjustment Factor. The adjustment to

the Strike Price and Call Price shall take effect on the same date that the Entitlement is

adjusted.

– 330 –



(F) Without prejudice to and notwithstanding any prior adjustment(s) made pursuant to the

applicable Conditions, the Issuer and/or the Agent may (but shall not be obliged to) make

such other adjustments to the terms and conditions of the CBBCs as appropriate where any

event (including the events as contemplated in the applicable Conditions) occurs and

irrespective of, in substitution for, or in addition to the provisions contemplated in the

applicable Conditions, provided that such adjustment is: (i) not materially prejudicial to the

interests of Holders generally (without considering the circumstances of any individual

Holder or the tax or other consequences of such adjustment in any particular jurisdiction); or

(ii) determined by the Issuer and/or Agent in good faith to be appropriate and commercially

reasonable.

(G) The Issuer and/or the Agent shall determine any adjustment or amendment and its

determination shall be conclusive and binding on the Holder save in the case of manifest

error. Notice of any adjustments or amendments shall be given to the Holder in accordance

with Condition 9 as soon as practicable after the determination thereof.

6 Purchase by the Issuer

The Issuer and any of its affiliates may purchase CBBCs at any time on or after the date of their

issue and any CBBCs which are so purchased may be surrendered for cancellation or offered from time

to time in one or more transactions in the over-the-counter market or otherwise at prevailing market

prices or in negotiated transactions, at the discretion of the Issuer or any such affiliate, as the case may

be.

7 Global Certificate

A global certificate (the ‘‘Global Certificate’’) representing the CBBCs will be deposited within

CCASS and registered in the name of HKSCC Nominees Limited (or its successors). The Global

Certificate will not be exchangeable for definitive certificates.

8 Meeting of Holder and Modification

(A) Meetings of Holder. Notices for convening meetings to consider any matter affecting the

Holder’s interests will be given to the Holder in accordance with the provisions of Condition

9.

Every question submitted to a meeting of the Holder shall be decided by poll. A meeting may

be convened by the Issuer or by the Holder holding not less than 10 per cent. of the CBBCs

for the time being remaining unexercised. The quorum at any such meeting for passing an

Extraordinary Resolution will be two or more persons (including any nominee appointed by

the Holder) holding or representing not less than 25 per cent. of the CBBCs for the time

being remaining unexercised, or at any adjourned meeting two or more persons (including

any nominee appointed by the Holder) being or representing Holder whatever the number of

CBBCs so held or represented.

A resolution will be an Extraordinary Resolution when it has been passed at a duly convened

meeting by not less than three-quarters of the votes cast by such Holder as, being entitled to

do so, vote in person or by proxy.

An Extraordinary Resolution passed at any meeting of the Holder shall be binding on all the

holders of the CBBCs, whether or not they are present at the meeting.

Resolutions can be passed in writing without a meeting of the Holder being held if passed

unanimously.
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(B) Modification. The Issuer may, without the consent of the Holders, effect any modification of

the terms and conditions of the CBBCs or the Instrument which, in the opinion of the Issuer,

is:

(i) not materially prejudicial to the interests of the Holders generally (without considering

the circumstances of any individual Holder or the tax or other consequences of such

modification in any particular jurisdiction);

(ii) of a formal, minor or technical nature;

(iii) made to correct a manifest error; or

(iv) necessary in order to comply with mandatory provisions of the laws or regulations of

Hong Kong.

Any such modification shall be binding on the Holders and shall be notified to them by the

Agent as soon as practicable thereafter in accordance with Condition 9.

9 Notices

All notices in English and Chinese to the Holder will be validly given if published on the HKEX

website. In such circumstances, the Issuer shall not be required to dispatch copies of the notice to the

Holders.

10 Liquidation

In the event of a liquidation or dissolution or winding up of the Company or the appointment of a

receiver or administrator or analogous person under applicable law in respect of the whole or

substantially the whole of the undertaking, property or assets of the Company, all unexercised CBBCs

will lapse and shall cease to be valid for any purpose, in the case of a voluntary liquidation, on the

effective date of the resolution and, in the case of an involuntary liquidation or dissolution, on the date

of the relevant court order or, in the case of the appointment of a liquidator or receiver or administrator

or analogous person under applicable law in respect of the whole or substantially the whole of the

undertaking, property or assets, on the date when such appointment is effective but subject (in any such

case) to any contrary mandatory requirement of law.

11 Delisting of Company

(A) If at any time the Shares cease to be listed on the Stock Exchange, the Issuer shall give effect

to these Conditions in such manner and make such adjustments to the rights attaching to the

CBBCs as it shall, in its absolute discretion, consider appropriate to ensure, so far as it is

reasonably able to do so, that the interests of the Holder generally are not materially

prejudiced as a consequence of such delisting (without considering the individual

circumstances of the Holder or the tax or other consequences that may result in any

particular jurisdiction).

(B) Without prejudice to the generality of Condition 11(A), where the Shares are or, upon the

delisting, become, listed on any other stock exchange, these Conditions may, in the absolute

discretion of the Issuer, be amended to the extent necessary to allow for the substitution of

that other stock exchange in place of the Stock Exchange and the Issuer may, without the

consent of the Holder, make such adjustments to the entitlements of the Holder on exercise

(including, if appropriate, by converting foreign currency amounts at prevailing market rates

into the relevant currency) as it shall consider appropriate in the circumstances.
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(C) Any adjustment, amendment or determination made by the Issuer pursuant to this Condition

11 shall be conclusive and binding on the Holder save in the case of manifest error. Notice of

any adjustments or amendments shall be given to the Holder in accordance with Condition 9

as soon as practicable after they are determined.

12 Further Issues

The Issuer shall be at liberty from time to time, without the consent of the Holder, to create and

issue further callable bull/bear contracts, upon such terms as to issue price and otherwise as the Issuer

may determine so as to form a single series with the CBBCs.

13 Illegality or Impracticability

The Issuer is entitled to terminate the CBBCs if it determines in good faith and in a commercially

reasonable manner that, for reasons beyond its control, it has become or will become illegal or

impracticable:

(A) for it to perform its obligations under the CBBCs, or for the Guarantor to perform its

obligations under the Guarantee, in whole or in part as a result of:

(i) the adoption of, or any change in, any relevant law or regulation (including any tax

law); or

(ii) the promulgation of, or any change in, the interpretation by any court, tribunal,

governmental, administrative, legislative, regulatory or judicial authority or power with

competent jurisdiction of any relevant law or regulation (including any tax law),

(each of (i) and (ii), a ‘‘Change in Law Event’’); or

(B) for it or any of its affiliates to maintain the Issuer’s hedging arrangements with respect to the

CBBCs due to a Change in Law Event.

Upon the occurrence of a Change in Law Event, the Issuer will, if and to the extent permitted by

the applicable law or regulation, pay to each Holder a cash amount that the Issuer determines in good

faith and in a commercially reasonable manner to be the fair market value in respect of each CBBC held

by such Holder immediately prior to such termination (ignoring such illegality or impracticability) less

the cost to the Issuer of unwinding any related hedging arrangement as determined by the Issuer in its

sole and absolute discretion. Payment will be made in such manner as shall be notified to the Holders in

accordance with Condition 9.

14 Good Faith and Commercially Reasonable Manner

Any exercise of discretion by the Issuer or the Agent under these Conditions will be made in good

faith and in a commercially reasonable manner.

15 Contracts (Rights of Third Parties) Ordinance

A person who is not a party to these Conditions of the CBBCs has no right under the Contracts

(Rights of Third Parties) Ordinance (Cap. 623 of the Laws of Hong Kong) to enforce or to enjoy the

benefit of any term of the CBBCs.
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16 Governing Law

The CBBC, the Guarantee and the Instrument will be governed by and construed in accordance

with the laws of Hong Kong. The Issuer, the Guarantor and the Holder (by its acquisition of the

CBBCs) shall be deemed to have submitted for all purposes in connection with the CBBCs, the

Guarantee and the Instrument to the non-exclusive jurisdiction of the courts of Hong Kong.

17 Language

A Chinese translation of these Conditions is available upon request during usual business hours on

any weekday (Saturdays, Sundays and holidays excepted) at the offices of the Agent. In the event of any

inconsistency between the English version and Chinese translation of these Conditions, the English

version shall prevail and be governing.

Agent
J.P. Morgan Securities (Asia Pacific) Limited

23-29/F, Chater House

8 Connaught Road Central

Hong Kong

– 334 –



TERMS AND CONDITIONS OF THE CASH-SETTLED CALLABLE
BULL/BEAR CONTRACTS OVER INDEX

The relevant Conditions will, together with the supplemental provisions contained in the relevant

launch announcement and supplemental listing document and subject to completion and amendment, be

endorsed on the back of the global certificate. The applicable launch announcement and supplemental

listing document in relation to the issue of any series of CBBCs may specify other terms and conditions

which shall, to the extent so specified or to the extent inconsistent with the relevant Conditions, replace

or modify the relevant Conditions for the purpose of such series of CBBCs. Capitalised terms used in

the relevant Conditions and not otherwise defined therein shall have the meanings given to them in the

relevant launch announcement and supplemental listing document.

1 Form; Status; Guarantee; Transfer and Title

(A) The CBBCs (which expression shall, unless the context otherwise requires, include any

further CBBCs issued pursuant to Condition 10) relating to the Index as published by the

Index Compiler are issued in registered form subject to and with the benefit of the amended

and restated instrument dated 3 May 2010 (the ‘‘Instrument’’), made by J.P. Morgan

Structured Products B.V. (the ‘‘Issuer’’) and JPMorgan Chase Bank, National Association

(the ‘‘Guarantor’’) and the guarantee dated 7 April 2021 (the ‘‘Guarantee’’) made by the

Guarantor.

Copies of the Instrument and the Guarantee are available for inspection at the office of J.P.

Morgan Securities (Asia Pacific) Limited as specified below. The Holders (as hereinafter

defined) are entitled to the benefit of, are bound by and are deemed to have notice of, all the

provisions of the Instrument and the Guarantee.

(B) The settlement obligation of the Issuer in respect of the CBBCs represent general unsecured

contractual obligations of the Issuer and of no other person which rank, and will rank,

equally among themselves and pari passu with all other present and future unsecured and

unsubordinated contractual obligations of the Issuer, except for obligations accorded

preference by mandatory provisions of applicable law.

CBBCs represent general contractual obligations of the Issuer, and are not, nor is it the

intention (expressed, implicit or otherwise) of the Issuer to create by the issue of CBBCs

deposit liabilities of the Issuer or a debt obligation of any kind.

In the Guarantee, the Guarantor has, subject to the terms of the Guarantee, unconditionally

and irrevocably guaranteed to the Holders the due and punctual settlement in full of all

obligations due and owing by the Issuer arising under the issuance of the CBBCs after taking

account of any set off, combination of accounts, netting or similar arrangement from time to

time exercisable by the Issuer against any person to whom obligations are from time to time

being owed, when and as due (whether at maturity, by acceleration or otherwise).

(C) Transfers of CBBCs may be effected only in Board Lots or integral multiples thereof in the

Central Clearing and Settlement System (‘‘CCASS’’) in accordance with the General Rules of

CCASS and the CCASS Operational Procedures in effect from time to time (‘‘CCASS
Rules’’).

(D) Each person who is for the time being shown in the register kept by or on behalf of the

Issuer outside of Hong Kong as the holder shall be treated by the Issuer, the Guarantor and

the Agent as the absolute owner and holder of the CBBCs. The expression ‘‘Holder’’ shall be
construed accordingly.
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(E) Trading in CBBCs on The Stock Exchange of Hong Kong Limited (the ‘‘Stock Exchange’’)
shall be suspended immediately upon the occurrence of a Mandatory Call Event or at the

close of trading for the Trading Day immediately preceding the Expiry Date (whichever is

earlier) in accordance with the requirements of the Stock Exchange.

2 CBBC Rights and Exercise Expenses

(A) Every Board Lot entitles the Holder, upon compliance with Condition 3, to payment of the

Cash Settlement Amount.

(B) The Holder will be required to pay any charges or expenses including any taxes or duties

which are incurred or withheld in respect of the exercise of the CBBCs (the ‘‘Exercise
Expenses’’). To effect such payments, an amount equivalent to the Exercise Expenses will be

deducted by the Issuer from the Cash Settlement Amount in accordance with Condition 3(E).

(C) For the purposes of these Conditions:

‘‘Business Day’’ means a day (excluding Saturdays) on which the Stock Exchange is

scheduled to open for dealings in Hong Kong and banks are open for business in Hong Kong.

‘‘Cash Settlement Amount’’ means, subject to adjustment as provided in Condition 5, an

amount calculated by the Issuer in accordance with the following formula converted (if

applicable) (i) into the Settlement Currency at the Exchange Rate or, as the case may be, (ii)

into the Interim Currency at the First Exchange Rate and then (if applicable) converted into

the Settlement Currency at the Second Exchange Rate:

(a) a Mandatory Call Event:

(i) in the case of a series of Category R CBBCs, the Residual Value; or

(ii) in the case of a series of Category N CBBCs, zero; and

(b) at expiry:

(i) in the case of a series of bull CBBCs:

Cash Settlement Amount per Board

Lot (if any) payable at expiry
=

(Closing Level – Strike Level) x one Board Lot x Index Currency Amount

Divisor

(ii) in the case of a series of bear CBBCs:

Cash Settlement Amount per Board

Lot (if any) payable at expiry
=

(Strike Level – Closing Level) x one Board Lot x Index Currency Amount

Divisor

For the avoidance of doubt, if the Cash Settlement Amount is a negative figure, it shall be

deemed to be zero.

‘‘Category N CBBCs’’ means a series of CBBCs where the Call Level is equal to the Strike

Level.

‘‘Category R CBBCs’’ means a series of CBBCs where the Call Level is different from the

Strike Level.
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‘‘CCASS Settlement Day’’ has the meaning ascribed to the term ‘‘Settlement Day’’ in the

CCASS Rules, subject to such modification and amendment prescribed by HKSCC from time

to time.

‘‘Day of Notification’’ means the Trading Day immediately following the day on which the

Mandatory Call Event occurs.

‘‘HKEX’’ means Hong Kong Exchanges and Clearing Limited.

‘‘HKSCC’’ means Hong Kong Securities Clearing Company Limited.

‘‘Hong Kong’’ means the Hong Kong Special Administrative Region of the People’s

Republic of China.

‘‘Index Business Day’’ means a day on which the Index Exchange is scheduled to open for

trading for its regular trading sessions.

‘‘Index Exchange’’ means the Stock Exchange or any other exchange as specified in the

relevant Launch Announcement and Supplemental Listing Document.

‘‘Mandatory Call Event’’ occurs when the Spot Level is, at any time on any Index Business

Day during the Observation Period:

(a) in the case of a series of bull CBBCs, at or below the Call Level; and

(b) in the case of a series of bear CBBCs, at or above the Call Level.

‘‘Market Disruption Event’’ means:

(1) the occurrence or existence, on any Index Business Day during the one-half hour period

that ends at the close of trading on the Index Exchange of any of:

(i) the suspension or material limitation of the trading of a material number of

constituent securities that comprise the Index; or

(ii) the suspension or material limitation of the trading of options or futures contracts

relating to the Index on any exchange on which such contracts are traded; or

(iii) the imposition of any exchange controls in respect of any currency involved in

determining the Cash Settlement Amount.

For the purposes of this paragraph (1), (x) the limitation of the number of hours or days

of trading will not constitute a Market Disruption Event if it results from an announced

change in the regular business hours of any relevant exchange, and (y) a limitation on

trading imposed by reason of the movements in price exceeding the levels permitted by

any relevant exchange will constitute a Market Disruption Event; or

(2) where the Index Exchange is the Stock Exchange, the issuance of the tropical cyclone

warning signal number 8 or above or the issuance of a ‘‘BLACK’’ rainstorm signal on

any day which (i) results in the Stock Exchange being closed for trading for the entire

day; or (ii) results in the Stock Exchange being closed prior to its regular time for close

of trading for the relevant day (for the avoidance of doubt, in the case when the Stock

Exchange is scheduled to open for the morning trading session only, closed prior to its

regular time for close of trading for the morning session), PROVIDED THAT there

shall be no Market Disruption Event solely by reason of the Stock Exchange opening
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for trading later than its regular time for opening of trading on any day as a result of

the tropical cyclone warning signal number 8 or above or the ‘‘BLACK’’ rainstorm

signal having been issued; or

(3) a limitation or closure of the Index Exchange due to any unforeseen circumstances; or

(4) any circumstances beyond the control of the Issuer in which the Closing Level or, if

applicable, the Exchange Rate, the First Exchange Rate or the Second Exchange Rate

(as the case may be) cannot be determined by the Issuer in the manner set out in these

Conditions or in such other manner as the Issuer considers appropriate at such time

after taking into account all the relevant circumstances.

‘‘Maximum Index Level’’ means the highest Spot Level during the MCE Valuation Period.

‘‘MCE Valuation Period’’ means:

(a) in respect of an Index Exchange located in Hong Kong, the period commencing from

and including the moment upon which the Mandatory Call Event occurs (the trading

session during which the Mandatory Call Event occurs is the ‘‘1st Session’’) and up to

the end of the trading session on the Index Exchange immediately following the 1st

Session (‘‘2nd Session’’) unless, in the determination of the Issuer in its good faith, the

2nd Session for any reason (including, without limitation, a Market Disruption Event

occurring and subsisting in the 2nd Session) does not contain any continuous period of

1 hour or more than 1 hour during which Spot Levels are available, the MCE Valuation

Period shall be extended to the end of the subsequent trading session on the Index

Exchange following the 2nd Session during which Spot Level(s) is/are available for a

continuous period of at least 1 hour notwithstanding the existence or continuance of a

Market Disruption Event in such postponed trading session, unless the Issuer

determines in its good faith that each trading session on each of the four Index

Business Days immediately following the day on which the Mandatory Call Event

occurs does not contain any continuous period of 1 hour or more than 1 hour during

which Spot Level(s) is/are available. In that case:

(i) the period commencing from the 1st Session up to, and including, the last trading

session of the fourth Index Business Day on the Index Exchange immediately

following the date on which the Mandatory Call Event occurs shall be deemed to

be the MCE Valuation Period; and

(ii) the Issuer shall determine the Maximum Index Level or the Minimum Index Level

(as the case may be) having regard to the then prevailing market conditions, the

last reported Spot Level of the Index and such other factors as the Issuer may

determine to be relevant in its good faith.

For the avoidance of doubt, all Spot Levels available throughout the extended MCE

Valuation Period shall be taken into account to determine the Maximum Index Level or

the Minimum Index Level (as the case may be) for the calculation of the Residual

Value.

For the purposes of this definition:

(A) the pre-opening session, the morning session and, in the case of half day trading,

the closing auction session (if applicable) of the same day; and
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(B) the afternoon session and the closing auction session (if applicable) of the same

day, shall each be considered as one trading session.

(b) in respect of an Index Exchange located outside Hong Kong, the period specified in the

relevant Launch Announcement and Supplemental Listing Document.

‘‘Minimum Index Level’’ means the lowest Spot Level during the MCE Valuation Period.

‘‘Observation Period’’ means the period commencing from and including the Observation

Commencement Date (Hong Kong time) and ending at and including the close of trading

(Hong Kong time) on the Trading Day immediately preceding the Expiry Date.

‘‘Post MCE Trades’’ has the meaning given to it in the relevant Launch Announcement and

Supplemental Listing Document, subject to such modification and amendment prescribed by

the Stock Exchange from time to time.

‘‘Residual Value’’ means, subject to adjustment as provided in Condition 5, an amount

calculated by the Issuer in accordance with the following formula converted (if applicable) (i)

into the Settlement Currency at the Exchange Rate or, as the case may be, (ii) into the

Interim Currency at the First Exchange Rate and then (if applicable) converted into the

Settlement Currency at the Second Exchange Rate:

(a) in the case of a series of bull CBBCs:

Residual Value per Board Lot =
(Minimum Index Level – Strike Level) x one Board Lot x Index Currency Amount

Divisor

(b) in the case of a series of bear CBBCs:

Residual Value per Board Lot =
(Strike Level – Maximum Index Level) x one Board Lot x Index Currency Amount

Divisor

‘‘Settlement Currency’’ has the meaning given to it in the relevant Launch Announcement

and Supplemental Listing Document.

‘‘Settlement Date’’ means the third CCASS Settlement Day after (i) the end of the MCE

Valuation Period or (ii) the later of: (a) the Expiry Date; and (b) the day on which the

Closing Level is determined in accordance with these Conditions (as the case may be).

‘‘Spot Level’’ means the spot level of the Index as complied and published by the Index

Compiler or, as the case may be, the Successor Index Compiler.

‘‘Trading Day’’ means a day on which the Stock Exchange is scheduled to be open for

trading for its regular trading sessions.

‘‘Trading Rules’’ means the Rules and Regulations of the Exchange prescribed by the Stock

Exchange from time to time.
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‘‘Valuation Date’’ means the date specified as such in the relevant Launch Announcement

and Supplemental Listing Document. If the Issuer determines, in its sole discretion, that a

Market Disruption Event has occurred on the Valuation Date, then the Issuer shall determine

the Closing Level on the basis of its good faith estimate of the Closing Level that would

have prevailed on that day but for the occurrence of the Market Disruption Event provided

that the Issuer, if applicable, may, but shall not be obliged to, determine such Closing Level

by having regard to the manner in which futures contracts relating to the Index are

calculated.

3 Exercise of CBBCs

(A) CBBCs may only be exercised in Board Lots or integral multiples thereof.

(B) If no Mandatory Call Event has occurred during the Observation Period, the CBBCs will be

deemed to be automatically exercised on the Expiry Date.

(C) (i) Subject to Condition 3(C)(ii), following the occurrence of a Mandatory Call Event, the

CBBCs will terminate automatically and the Issuer shall have no further obligation

under the CBBCs except for the payment of the Cash Settlement Amount (if any)

following the Mandatory Call Event on the relevant Settlement Date. The Issuer will

give notice to the Holders in accordance with Condition 9. Trading in the CBBCs will

be suspended immediately upon the occurrence of a Mandatory Call Event and any Post

MCE Trades will be cancelled and will not be recognised by the Stock Exchange.

(ii) A Mandatory Call Event is irrevocable unless it is triggered as a result of any of the

following events:

(1) system malfunction or other technical errors of HKEX (such as the setting up of

wrong Call Level and other parameters); or

(2) manifest errors caused by the relevant third party price source where applicable;

and

(a) in the case of paragraph (1) above, such event is reported by the Stock Exchange

to the Issuer and the Issuer and the Stock Exchange mutually agree that such

Mandatory Call Event is to be revoked; and

(b) in the case of paragraph (2) above, such event is reported by the Issuer to the

Stock Exchange and the Issuer and the Stock Exchange mutually agree that such

Mandatory Call Event is to be revoked,

in each case:

(aa) such mutual agreement must be reached no later than 30 minutes before the

commencement of trading (including the pre-opening session) (Hong Kong time)

or such other time frame as prescribed by the Stock Exchange from time to time

on the Day of Notification;

(bb) the Mandatory Call Event so triggered will be reversed; and
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(cc) all cancelled trades (if any) will be reinstated and trading of the CBBCs will

resume no later than the Trading Day immediately following the Day of

Notification in accordance with the rules prescribed by the Stock Exchange from

time to time.

(D) Upon exercise following a Mandatory Call Event or on the Expiry Date in accordance with

these Conditions, the Issuer will, with effect from the first Business Day following the MCE

Valuation Period or the Expiry Date, as the case may be, cancel the Global Certificate.

(E) Upon exercise following a Mandatory Call Event or on the Expiry Date in accordance with

these Conditions, the Issuer will as soon as practicable and not later than the Settlement Date

in accordance with these Conditions procure payment of the aggregate Cash Settlement

Amounts (following deduction of determined Exercise Expenses) for all CBBCs exercised or

deemed exercised, electronically through CCASS by crediting the relevant bank account of

the Holder as appearing in the register kept by or on behalf of the Issuer.

Any payment made pursuant to this Condition 3(E) shall be delivered at the risk and expense

of the Holder to the Holder, or such bank, broker or other agent in Hong Kong (if any) as is

recorded on the register.

(F) If as a result of an event beyond the control of the Issuer (‘‘Settlement Disruption Event’’),
it is not possible for the Issuer to procure payment electronically through CCASS by

crediting the relevant bank account of the Holder on the original Settlement Date, the Issuer

shall use its reasonable endeavours to procure payment electronically through CCASS by

crediting the relevant bank account of the Holder as soon as reasonably practicable after the

original Settlement Date. The Issuer will not be liable to the Holder for any interest in

respect of the amount due or any loss or damage that such Holder may suffer as a result of

the existence of a Settlement Disruption Event.

(G) These Conditions shall not be construed so as to give rise to any relationship of agency or

trust between the Guarantor, the Issuer or its agent or nominee and the Holder and neither the

Guarantor, the Issuer nor its agent or nominee shall owe any duty of a fiduciary nature to the

Holder.

None of the Issuer, the Guarantor or the Agent shall have any responsibility for any errors or

omissions in the calculation and dissemination of any variables published by a third party

and used in any calculation made pursuant to these terms and conditions or in the calculation

of the Cash Settlement Amount arising from such errors or omissions.

The Issuer’s obligations to pay the Cash Settlement Amount shall be discharged by payment

in accordance with Condition 3(E) above.

4 Agent

(A) The Agent will be acting as agent of the Issuer in respect of the CBBCs and will not assume

any obligation or duty to or any relationship or agency or trust for the Holder.

(B) The Issuer reserves the right, subject to the appointment of a successor, at any time to vary

or terminate the appointment of the initial Agent and to appoint another agent provided that it

will at all times maintain an agent in Hong Kong for so long as the CBBCs are listed on the

Stock Exchange. Notice of any such termination or appointment will be given to the Holder

in accordance with Condition 9.

– 341 –



5 Adjustments

(A) If the Index is (i) not calculated and announced by the Index Compiler but is calculated and

published by a successor to the Index Compiler (the ‘‘Successor Index Compiler’’)
acceptable to the Agent or (ii) replaced by a successor index using, in the determination of

the Agent, the same or a substantially similar formula for and method of calculation as used

in the calculation of the Index, then the Index will be deemed to be the index so calculated

and announced by the Successor Index Compiler or that successor index, as the case may be.

(B) If (i) on or prior to the Valuation Date, the Index Compiler or (if applicable) the Successor

Index Compiler makes a material change in the formula for or the method of calculating the

Index or in any other way materially modifies the Index (other than a modification prescribed

in that formula or method to maintain the Index in the event of changes in constituent

securities, contracts or commodities and other routine events), or (ii) on the Valuation Date,

the Index Compiler or (if applicable) the Successor Index Compiler fails to calculate and

publish the Index (other than as a result of a Market Disruption Event), then the Agent shall

determine the Closing Level using, in lieu of a published level for the Index, the level for the

Index as at the Valuation Date as determined by the Agent in accordance with the formula

for and method of calculating the Index last in effect prior to the change or failure, but using

only those securities, contracts or commodities that comprised the Index immediately prior to

that change or failure (other than those securities that have since ceased to be listed on the

relevant exchange).

(C) Without prejudice to and notwithstanding any prior adjustment(s) made pursuant to the

applicable Conditions, the Issuer and/or the Agent may (but shall not be obliged to) make

such other adjustments to the terms and conditions of the CBBCs as appropriate where any

event (including the events as contemplated in the applicable Conditions) occurs and

irrespective of, in substitution for, or in addition to the provisions contemplated in the

applicable Conditions, provided that such adjustment is: (i) not materially prejudicial to the

interests of Holders generally (without considering the circumstances of any individual

Holder or the tax or other consequences of such adjustment in any particular jurisdiction); or

(ii) determined by the Issuer and/or Agent in good faith to be appropriate and commercially

reasonable.

(D) All determinations made by the Agent pursuant hereto will be conclusive and binding on the

Holders. The Issuer will give, or procure that there is given, notice as soon as practicable of

any determinations by publication in accordance with Condition 9.

6 Purchase by the Issuer

The Issuer and any of its affiliates may purchase CBBCs at any time on or after the date of their

issue and any CBBCs which are so purchased may be surrendered for cancellation or offered from time

to time in one or more transactions in the over-the-counter market or otherwise at prevailing market

prices or in negotiated transactions, at the discretion of the Issuer or any such affiliate, as the case may

be.

7 Global Certificate

A global certificate (the ‘‘Global Certificate’’) representing the CBBCs will be deposited within

CCASS and registered in the name of HKSCC Nominees Limited (or its successors). The Global

Certificate will not be exchangeable for definitive certificates.
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8 Meeting of Holder and Modification

(A) Meetings of Holder. Notices for convening meetings to consider any matter affecting the

Holder’s interests will be given to the Holder in accordance with the provisions of Condition

9.

Every question submitted to a meeting of the Holder shall be decided by poll. A meeting may

be convened by the Issuer or by the Holder holding not less than 10 per cent. of the CBBCs

for the time being remaining unexercised. The quorum at any such meeting for passing an

Extraordinary Resolution will be two or more persons (including any nominee appointed by

the Holder) holding or representing not less than 25 per cent. of the CBBCs for the time

being remaining unexercised, or at any adjourned meeting two or more persons (including

any nominee appointed by the Holder) being or representing Holder whatever the number of

CBBCs so held or represented.

A resolution will be an Extraordinary Resolution when it has been passed at a duly convened

meeting by not less than three-quarters of the votes cast by such Holder as, being entitled to

do so, vote in person or by proxy.

An Extraordinary Resolution passed at any meeting of the Holder shall be binding on all the

holders of the CBBCs, whether or not they are present at the meeting.

Resolutions can be passed in writing without a meeting of the Holder being held if passed

unanimously.

(B) Modification. The Issuer may, without the consent of the Holders, effect any modification of

the terms and conditions of the CBBCs or the Instrument which, in the opinion of the Issuer,

is:

(i) not materially prejudicial to the interests of the Holders generally (without considering

the circumstances of any individual Holder or the tax or other consequences of such

modification in any particular jurisdiction);

(ii) of a formal, minor or technical nature;

(iii) made to correct a manifest error; or

(iv) necessary in order to comply with mandatory provisions of the laws or regulations of

Hong Kong.

Any such modification shall be binding on the Holders and shall be notified to them by the

Agent as soon as practicable thereafter in accordance with Condition 9.

9 Notices

All notices in English and Chinese to the Holder will be validly given if published on the HKEX

website. In such circumstances, the Issuer shall not be required to dispatch copies of the notice to the

Holders.
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10 Further Issues

The Issuer shall be at liberty from time to time, without the consent of the Holder, to create and

issue further callable bull/bear contracts, upon such terms as to issue price and otherwise as the Issuer

may determine so as to form a single series with the CBBCs.

11 Illegality or Impracticability

The Issuer is entitled to terminate the CBBCs if it determines in good faith and in a commercially

reasonable manner that, for reasons beyond its control, it has become or will become illegal or

impracticable:

(A) for it to perform its obligations under the CBBCs, or for the Guarantor to perform its

obligations under the Guarantee, in whole or in part as a result of:

(i) the adoption of, or any change in, any relevant law or regulation (including any tax

law); or

(ii) the promulgation of, or any change in, the interpretation by any court, tribunal,

governmental, administrative, legislative, regulatory or judicial authority or power with

competent jurisdiction of any relevant law or regulation (including any tax law),

(each of (i) and (ii), a ‘‘Change in Law Event’’); or

(B) for it or any of its affiliates to maintain the Issuer’s hedging arrangements with respect to the

CBBCs due to a Change in Law Event.

Upon the occurrence of a Change in Law Event, the Issuer will, if and to the extent permitted by

the applicable law or regulation, pay to each Holder a cash amount that the Issuer determines in good

faith and in a commercially reasonable manner to be the fair market value in respect of each CBBC held

by such Holder immediately prior to such termination (ignoring such illegality or impracticability) less

the cost to the Issuer of unwinding any related hedging arrangement as determined by the Issuer in its

sole and absolute discretion. Payment will be made in such manner as shall be notified to the Holders in

accordance with Condition 9.

12 Good Faith and Commercially Reasonable Manner

Any exercise of discretion by the Issuer or the Agent under these Conditions will be made in good

faith and in a commercially reasonable manner.

13 Contracts (Rights of Third Parties) Ordinance

A person who is not a party to these Conditions has no right under the Contracts (Rights of Third

Parties) Ordinance (Cap. 623 of the Laws of Hong Kong) to enforce or to enjoy the benefit of any term

of the CBBCs.
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14 Governing Law

The CBBCs, the Guarantee and the Instrument will be governed by and construed in accordance

with the laws of Hong Kong. The Issuer, the Guarantor and the Holder (by its acquisition of the

CBBCs) shall be deemed to have submitted for all purposes in connection with the CBBCs, the

Guarantee and the Instrument to the non-exclusive jurisdiction of the courts of Hong Kong.

15 Language

A Chinese translation of these Conditions is available upon request during usual business hours on

any weekday (Saturdays, Sundays and holidays excepted) at the offices of the Agent. In the event of any

inconsistency between the English version and Chinese translation of these Conditions, the English

version shall prevail and be governing.

Agent
J.P. Morgan Securities (Asia Pacific) Limited

23-29/F, Chater House

8 Connaught Road Central

Hong Kong
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TERMS AND CONDITIONS OF THE CASH-SETTLED CALLABLE
BULL/BEAR CONTRACTS OVER SINGLE UNIT TRUST

The relevant Conditions will, together with the supplemental provisions contained in the relevant

launch announcement and supplemental listing document and subject to completion and amendment, be

endorsed on the back of the global certificate. The applicable launch announcement and supplemental

listing document in relation to the issue of any series of CBBCs may specify other terms and conditions

which shall, to the extent so specified or to the extent inconsistent with the relevant Conditions, replace

or modify the relevant Conditions for the purpose of such series of CBBCs. Capitalised terms used in

the relevant Conditions and not otherwise defined therein shall have the meanings given to them in the

relevant launch announcement and supplemental listing document.

1 Form; Status; Guarantee; Transfer and Title

(A) The CBBCs (which expression shall, unless the context otherwise requires, include any

further CBBCs issued pursuant to Condition 12) relating to the Units of the Trust are issued

in registered form subject to and with the benefit of the amended and restated instrument

dated 3 May 2010 (the ‘‘Instrument’’) made by J.P. Morgan Structured Products B.V. (the

‘‘Issuer’’) and JPMorgan Chase Bank, National Association (the ‘‘Guarantor’’) and the

guarantee dated 7 April 2021 (the ‘‘Guarantee’’) made by the Guarantor.

Copies of the Instrument and the Guarantee are available for inspection at the office of J.P.

Morgan Securities (Asia Pacific) Limited as specified below. The Holders (as hereinafter

defined) are entitled to the benefit of, are bound by and are deemed to have notice of, all the

provisions of the Instrument and the Guarantee.

(B) The settlement obligation of the Issuer in respect of the CBBCs represent general unsecured

contractual obligations of the Issuer and of no other person which rank, and will rank,

equally among themselves and pari passu with all other present and future unsecured and

unsubordinated contractual obligations of the Issuer, except for obligations accorded

preference by mandatory provisions of applicable law.

CBBCs represent general contractual obligations of the Issuer, and are not, nor is it the

intention (expressed, implicit or otherwise) of the Issuer to create by the issue of CBBCs

deposit liabilities of the Issuer or a debt obligation of any kind.

In the Guarantee, the Guarantor has, subject to the terms of the Guarantee, unconditionally

and irrevocably guaranteed to the Holders the due and punctual settlement in full of all

obligations due and owing by the Issuer arising under the issuance of the CBBCs after taking

account of any set off, combination of accounts, netting or similar arrangement from time to

time exercisable by the Issuer against any person to whom obligations are from time to time

being owed, when and as due (whether at maturity, by acceleration or otherwise).

(C) Transfers of CBBCs may be effected only in Board Lots or integral multiples thereof in the

Central Clearing and Settlement System (‘‘CCASS’’) in accordance with the General Rules of

CCASS and the CCASS Operational Procedures in effect from time to time (‘‘CCASS
Rules’’).

(D) Each person who is for the time being shown in the register kept by or on behalf of the

Issuer outside of Hong Kong as the holder shall be treated by the Issuer, the Guarantor and

the Agent as the absolute owner and holder of the CBBCs. The expression ‘‘Holder’’ shall be
construed accordingly.
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(E) Trading in CBBCs on The Stock Exchange of Hong Kong Limited (the ‘‘Stock Exchange’’)
shall be suspended immediately upon the occurrence of a Mandatory Call Event or at the

close of trading for the Trading Day immediately preceding the Expiry Date (whichever is

earlier) in accordance with the requirements of the Stock Exchange.

2 CBBC Rights and Exercise Expenses

(A) Every Board Lot entitles the Holder, upon compliance with Condition 3, to payment of the

Cash Settlement Amount.

(B) The Holder will be required to pay any charges or expenses including any taxes or duties

which are incurred or withheld in respect of the exercise of the CBBCs (the ‘‘Exercise
Expenses’’). To effect such payment, an amount equivalent to the Exercise Expenses will be

deducted by the Issuer from the Cash Settlement Amount in accordance with Condition 3(E).

(C) For the purposes of these Conditions:

‘‘Business Day’’ means a day (excluding Saturdays) on which the Stock Exchange is

scheduled to open for dealings in Hong Kong and banks are open for business in Hong Kong.

‘‘Cash Settlement Amount’’ means, subject to adjustment as provided in Condition 5:

(a) following a Mandatory Call Event:

(i) in the case of a series of Category R CBBCs, the Residual Value; or

(ii) in the case of a series of Category N CBBCs, zero; and

(b) at expiry:

(i) in the case of a series of bull CBBCs:

Cash Settlement Amount per Board

Lot (if any) payable at expiry
=

Entitlement x (Closing Price – Strike Price) x one Board Lot

Number of CBBC(s) per Entitlement

(ii) in the case of a series of bear CBBCs:

Cash Settlement Amount per Board

Lot (if any) payable at expiry
=

Entitlement x (Strike Price – Closing Price) x one Board Lot

Number of CBBC(s) per Entitlement

For the avoidance of doubt, if the Cash Settlement Amount is a negative figure, it shall be

deemed to be zero.

‘‘Category N CBBCs’’ means a series of CBBCs where the Call Price is equal to the Strike

Price.

‘‘Category R CBBCs’’ means a series of CBBCs where the Call Price is different from the

Strike Price.

‘‘CCASS Settlement Day’’ has the meaning ascribed to the term ‘‘Settlement Day’’ in the

CCASS Rules, subject to such modification and amendment prescribed by HKSCC from time

to time.
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‘‘Closing Price’’ means the closing price of one Unit (as derived from the Daily Quotation

Sheet of the Stock Exchange, subject to any adjustment to such closing prices as may be

necessary to reflect any event as contemplated in Condition 5 such as capitalisation, rights

issue, distribution or the like) on the Valuation Date.

‘‘Day of Notification’’ means the Trading Day immediately following the day on which the

Mandatory Call Event occurs.

‘‘Entitlement’’ means the number of Units to which the CBBCs relate, as specified in the

relevant Launch Announcement and Supplemental Listing Document, subject to any

adjustment in accordance with Condition 5.

‘‘HKEX’’ means Hong Kong Exchanges and Clearing Limited.

‘‘HKSCC’’ means Hong Kong Securities Clearing Company Limited.

‘‘Hong Kong’’ means the Hong Kong Special Administrative Region of the People’s

Republic of China.

‘‘Mandatory Call Event’’ occurs when the Spot Price is, at any time on any Trading Day

during the Observation Period:

(a) in the case of a series of bull CBBCs, at or below the Call Price; and

(b) in the case of a series of bear CBBCs, at or above the Call Price.

‘‘Market Disruption Event’’ means:

(1) the occurrence or existence on any Trading Day during the one-half hour period that

ends at the close of trading of any suspension of, or limitation imposed on, trading (by

reason of movements in price exceeding limits permitted by the Stock Exchange or

otherwise) on the Stock Exchange in (1) the Units; or (2) any options or futures

contracts relating to the Units if, in any such case, such suspension or limitation is, in

the determination of the Issuer and/or Agent, material;

(2) the issuance of the tropical cyclone warning signal number 8 or above or the issuance

of a ‘‘BLACK’’ rainstorm signal by the Hong Kong Observatory on any day which (i)

results in the Stock Exchange being closed for trading for the entire day; or (ii) results

in the Stock Exchange being closed prior to its regular time for close of trading for the

relevant day (for the avoidance of doubt, in the case when the Stock Exchange is

scheduled to open for the morning trading session only, closed prior to its regular time

for close of trading for the morning session), PROVIDED THAT there shall be no

Market Disruption Event solely by reason of the Stock Exchange opening for trading

later than its regular time for opening of trading on any day as a result of the tropical

cyclone warning signal number 8 or above or the ‘‘BLACK’’ rainstorm signal having

been issued; or;

(3) a limitation or closure of the Stock Exchange due to any unforeseen circumstances.

‘‘Maximum Trade Price’’ means the highest Spot Price (subject to any adjustment to such

Spot Price as may be necessary to reflect any event as contemplated in Condition 5 such as

capitalisation, rights issue, distribution or the like) during the MCE Valuation Period.
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‘‘MCE Valuation Period’’ means the period commencing from and including the moment

upon which the Mandatory Call Event occurs (the trading session during which the

Mandatory Call Event occurs is the ‘‘1st Session’’) and up to the end of the trading session

on the Stock Exchange immediately following the 1st Session (‘‘2nd Session’’) unless, in the

determination of the Issuer in its good faith, the 2nd Session for any reason (including,

without limitation, a Market Disruption Event occurring and subsisting in the 2nd Session)

does not contain any continuous period of 1 hour or more than 1 hour during which trading

in the Units is permitted on the Stock Exchange with no limitation imposed, the MCE

Valuation Period shall be extended to the end of the subsequent trading session following the

2nd Session during which trading in the Units is permitted on the Stock Exchange with no

limitation imposed for a continuous period of at least 1 hour notwithstanding the existence or

continuance of a Market Disruption Event in such postponed trading session, unless the

Issuer determines in its good faith that each trading session on each of the four Trading Days

immediately following the day on which the Mandatory Call Event occurs does not contain

any continuous period of 1 hour or more than 1 hour during which trading in the Units is

permitted on the Stock Exchange with no limitation imposed. In that case:

(a) the period commencing from the 1st Session up to, and including, the last trading

session on the Stock Exchange of the fourth Trading Day immediately following the

date on which the Mandatory Call Event occurs shall be deemed to be the MCE

Valuation Period; and

(b) the Issuer shall determine the Maximum Trade Price or the Minimum Trade Price (as

the case may be) having regard to the then prevailing market conditions, the last

reported Spot Price of the Units and such other factors as the Issuer may determine to

be relevant in its good faith.

For the avoidance of doubt, all Spot Prices available throughout the extended MCE Valuation

Period shall be taken into account to determine the Maximum Trade Price or the Minimum

Trade Price (as the case may be) for the calculation of the Residual Value.

For the purposes of this definition:

(A) the pre-opening session, the morning session and, in the case of half day trading, the

closing auction session (if applicable) of the same day; and

(B) the afternoon session and the closing auction session (if applicable) of the same day,

shall each be considered as one trading session.

‘‘Minimum Trade Price’’ means the lowest Spot Price (subject to any adjustment to such

Spot Price as may be necessary to reflect any event as contemplated in Condition 5 such as

capitalisation, rights issue, distribution or the like) during the MCE Valuation Period.

‘‘Observation Period’’ means the period commencing from and including the Observation

Commencement Date (Hong Kong time) and ending at and including the close of trading

(Hong Kong time) on the Trading Day immediately preceding the Expiry Date.

‘‘Post MCE Trades’’ has the meaning given to it in the relevant Launch Announcement and

Supplemental Listing Document, subject to such modification and amendment prescribed by

the Stock Exchange from time to time.
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‘‘Residual Value’’ means, subject to adjustment as provided in Condition 5:

(a) in the case of a series of bull CBBCs:

Residual Value per Board Lot =
Entitlement x (Minimum Trade Price – Strike Price) x one Board Lot

Number of CBBC(s) per Entitlement

(b) in the case of a series of bear CBBCs:

Residual Value per Board Lot =
Entitlement x (Strike Price – Maximum Trade Price) x one Board Lot

Number of CBBC(s) per Entitlement

‘‘Settlement Date’’ means the third CCASS Settlement Day after (i) the end of the MCE

Valuation Period or (ii) the later of: (a) the Expiry Date; and (b) the day on which the

Closing Price is determined in accordance with these Conditions (as the case may be).

‘‘Spot Price’’ means:

(a) in respect of a continuous trading session of the Stock Exchange, the price per Unit

concluded by means of automatic order matching on the Stock Exchange as reported in

the official realtime dissemination mechanism for the Stock Exchange during such

continuous trading session of the Stock Exchange in accordance with the Trading Rules,

excluding direct business (as defined in the Trading Rules); and

(b) in respect of a pre-opening session or a closing auction session (if applicable) of the

Stock Exchange (as the case may be), the final Indicative Equilibrium Price (IEP) (as

defined in the Trading Rules) of the Unit (if any) calculated at the end of the pre-order

matching period of such pre-opening session or closing auction session (if applicable)

(as the case may be) in accordance with the Trading Rules, excluding direct business

(as defined in the Trading Rules),

subject to such modification and amendment prescribed by the Stock Exchange from time to

time.

‘‘Trading Day’’ means a day on which the Stock Exchange is scheduled to be open for

trading for its regular trading sessions.

‘‘Trading Rules’’ means the Rules and Regulations of the Exchange prescribed by the Stock

Exchange from time to time.

‘‘Valuation Date’’ means the Trading Day immediately preceding the Expiry Date unless the

Issuer determines, in its sole discretion, that a Market Disruption Event has occurred, then

that day shall be postponed until the first succeeding Trading Day on which there is no

Market Disruption Event, unless the Issuer determines that there is a Market Disruption Event

occurring on each of the four Trading Days immediately following the original date which

(but for the Market Disruption Event) would have been the Valuation Date. In that case:

(i) the fourth Trading Day immediately following the original date shall be deemed to be

the Valuation Date (regardless of the Market Disruption Event); and

(ii) the Issuer shall determine the Closing Price having regard to the then prevailing market

conditions, the last reported trading price of the Unit on the Stock Exchange and such

other factors as the Issuer determines to be relevant.
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3 Exercise of CBBCs

(A) CBBCs may only be exercised in Board Lots or integral multiples thereof.

(B) If no Mandatory Call Event has occurred during the Observation Period, the CBBCs will be

deemed to be automatically exercised on the Expiry Date.

(C) (i) Subject to Condition 3(C)(ii), following the occurrence of a Mandatory Call Event, the

CBBCs will terminate automatically and the Issuer shall have no further obligation

under the CBBCs except for the payment of the Cash Settlement Amount (if any)

following the Mandatory Call Event on the relevant Settlement Date. The Issuer will

give notice to the Holders in accordance with Condition 9. Trading in the CBBCs will

be suspended immediately upon the occurrence of a Mandatory Call Event and any Post

MCE Trades will be cancelled and will not be recognised by the Stock Exchange.

(ii) A Mandatory Call Event is irrevocable unless it is triggered as a result of any of the

following events:

(1) system malfunction or other technical errors of HKEX (such as the setting up of

wrong Call Price and other parameters); or

(2) manifest errors caused by the relevant third party price source where applicable;

and

(a) in the case of paragraph (1) above, such event is reported by the Stock Exchange

to the Issuer and the Issuer and the Stock Exchange mutually agree that such

Mandatory Call Event is to be revoked; and

(b) in the case of paragraph (2) above, such event is reported by the Issuer to the

Stock Exchange and the Issuer and the Stock Exchange mutually agree that such

Mandatory Call Event is to be revoked,

in each case:

(aa) such mutual agreement must be reached no later than 30 minutes before the

commencement of trading (including the pre-opening session) (Hong Kong time)

or such other time frame as prescribed by the Stock Exchange from time to time

on the Day of Notification;

(bb) the Mandatory Call Event so triggered will be reversed; and

(cc) all cancelled trades (if any) will be reinstated and trading of the CBBCs will

resume no later than the Trading Day immediately following the Day of

Notification in accordance with the rules prescribed by the Stock Exchange from

time to time.

(D) Upon exercise following a Mandatory Call Event or on the Expiry Date in accordance with

these Conditions, the Issuer will, with effect from the first Business Day following the MCE

Valuation Period or the Expiry Date, as the case may be, cancel the Global Certificate.
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(E) Upon exercise following a Mandatory Call Event or on the Expiry Date in accordance with

these Conditions, the Issuer will as soon as practicable and not later than the Settlement Date

in accordance with these conditions procure payment of the aggregate Cash Settlement

Amount (following deduction of determined Exercise Expenses) for all CBBCs exercised or

deemed exercised, electronically through CCASS by crediting the relevant bank account of

the Holder as appearing in the register kept by or on behalf of the Issuer.

Any payment made pursuant to this Condition 3(E) shall be delivered at the risk and expense

of the Holder to the Holder, or such bank, broker or agent in Hong Kong (if any) as recorded

on the register.

(F) If as a result of an event beyond the control of the Issuer (‘‘Settlement Disruption Event’’),
it is not possible for the Issuer to procure payment electronically through CCASS by

crediting the relevant bank account of the Holder on the original Settlement Date, the Issuer

shall use its reasonable endeavours to procure payment electronically through CCASS by

crediting the relevant bank account of the Holder as soon as reasonably practicable after the

original Settlement Date. The Issuer will not be liable to the Holder for any interest in

respect of the amount due or any loss or damage that such Holder may suffer as a result of

the existence of a Settlement Disruption Event.

(G) These Conditions shall not be construed so as to give rise to any relationship of agency or

trust between the Guarantor, the Issuer or its agent or nominee and the Holder and neither the

Guarantor, the Issuer nor its agent or nominee shall owe any duty of a fiduciary nature to the

Holder.

None of the Issuer, the Guarantor or the Agent shall have any responsibility for any errors or

omissions in the calculation and dissemination of any variables published by a third party

and used in any calculation made pursuant to these terms and conditions or in the calculation

of the Cash Settlement Amount arising from such errors or omissions.

The Issuer’s obligations to pay the Cash Settlement Amount shall be discharged by payment

in accordance with Condition 3(E) above.

4 Agent

(A) The Agent will be acting as agent of the Issuer in respect of the CBBCs and will not assume

any obligation or duty to or any relationship or agency or trust for the Holder.

(B) The Issuer reserves the right, subject to the appointment of a successor, at any time to vary

or terminate the appointment of the initial Agent and to appoint another agent provided that it

will at all times maintain an agent in Hong Kong for so long as the CBBCs are listed on the

Stock Exchange. Notice of any such termination or appointment will be given to the Holder

in accordance with Condition 9.

– 352 –



5 Adjustments

Adjustments may be made by the Agent to the terms of the CBBCs (including, but not limited to,

the Call Price, Strike Price and the Entitlement) on the basis of the following provisions:

(A) (i) If and whenever the Trust shall, by way of Rights (as defined below), offer new Units

for subscription at a fixed subscription price to the holders of existing Units pro rata to

existing holdings (a ‘‘Rights Offer’’), the Entitlement shall be adjusted on the Business

Day on which the trading in the Units of the Trust becomes ex-entitlement in

accordance with the following formula:

Adjusted Entitlement = Adjustment Factor x E

Where:

Adjustment Factor =
1 + M

1 + (R/S) x M

E: Existing Entitlement immediately prior to the relevant event giving rise to the

adjustment

S: Cum-Rights Unit price, being the closing price of an existing Unit, as derived

from the Daily Quotation Sheet of the Stock Exchange on the last Business Day

on which the Units are traded on a cum-Rights basis

R: Subscription price per new Unit specified in the Rights Offer plus an amount

equal to any distributions or other benefits foregone to exercise the Rights

M: Number of new Unit(s) (whether a whole or a fraction) per existing Unit each

holder of an existing Unit is entitled to subscribe

For the purposes of these Conditions, ‘‘Rights’’ means the right(s) attached to each

existing Unit or needed to acquire one new Unit (as the case may be) which are given

to a holder of existing Units to subscribe at a fixed subscription price for new Units

pursuant to the Rights Offer (whether by the exercise of one Right, a part of a Right or

an aggregate number of Rights).

(ii) The Call Price and Strike Price (which shall be rounded to the nearest 0.001) shall be

adjusted by the reciprocal of the Adjustment Factor, where the reciprocal of the

Adjustment Factor means one divided by the relevant Adjustment Factor. The

adjustment to the Call Price and Strike Price shall take effect on the same day that the

Entitlement is adjusted.

(iii) For the purposes of Conditions 5(A) and 5(B), the Agent may determine that no

adjustment will be made if the adjustment to the Entitlement is one per cent. or less of

the Entitlement immediately prior to the adjustment, all as determined by the Agent.
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(B) If and whenever the Trust shall make an issue of Units credited as fully paid to holders of

Units generally by way of capitalisation of profits or reserves (other than pursuant to a scrip

distribution or similar scheme for the time being operated by the Trust or otherwise in lieu of

a cash distribution) (and without any payment or other consideration being made or given by

such holders) (a ‘‘Bonus Issue’’), the Entitlement will be adjusted, subject to Condition

5(A)(iii), on the Business Day on which the trading in the Units of the Trust becomes ex-

entitlement in accordance with the following formula:

Adjusted Entitlement = Adjustment Factor x E

Where:

Adjustment Factor = 1 + N

E: Existing Entitlement immediately prior to the relevant event giving rise to the

adjustment

N: Number of additional Unit(s) (whether a whole or a fraction) per existing Unit each

holder of an existing Unit is entitled to receive

In addition, the Issuer shall adjust the Call Price and Strike Price (which shall be rounded to

the nearest 0.001) by the reciprocal of the Adjustment Factor, where the reciprocal of the

Adjustment Factor means one divided by the relevant Adjustment Factor. The adjustment to

the Call Price and Strike Price shall take effect on the same day that the Entitlement is

adjusted.

(C) If and whenever the Trust shall subdivide its Units or any class of its outstanding Units into

a greater number of units (a ‘‘Subdivision’’) or consolidate the Units or any class of its

outstanding Units into a smaller number of units (a ‘‘Consolidation’’), then:

(i) in the case of a Subdivision, the Entitlement shall be increased whereas the Call Price

and Strike Price (which shall be rounded to the nearest 0.001) shall be decreased in the

same ratio as the Subdivision; and

(ii) in the case of a Consolidation, the Entitlement shall be decreased whereas the Call Price

and Strike Price (which shall be rounded to the nearest 0.001) shall be increased in the

same ratio as the Consolidation,

in each case on the day on which the relevant Subdivision or Consolidation (as the case may

be) shall have taken effect.

(D) If it is announced that the Trust is to or may merge or consolidate with or into any other trust

or corporation (including becoming, by agreement or otherwise, a subsidiary of or controlled

by any person or corporation) (except where the Trust is the surviving entity in a merger) or

that it is to or may sell or transfer all or substantially all of its assets, the rights attaching to

the CBBCs may in the absolute discretion of the Agent be amended no later than the

Business Day preceding the consummation of such merger, consolidation, sale or transfer

(each a ‘‘Restructuring Event’’) (as determined by the Agent in its absolute discretion).

The rights attaching to the CBBCs after the adjustment shall, after such Restructuring Event,

relate to the number of units of the trust(s) resulting from or surviving such Restructuring

Event or other securities (the ‘‘Substituted Securities’’) and/or cash offered in substitution

for the affected Units, as the case may be, to which the holder of such number of Units to

which the CBBCs related immediately before such Restructuring Event would have been
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entitled upon such Restructuring Event. Thereafter the provisions hereof shall apply to such

Substituted Securities, provided that any Substituted Securities may, in the absolute

discretion of the Agent, be deemed to be replaced by an amount in the relevant currency

equal to the market value or, if no market value is available, fair value, of such Substituted

Securities in each case as determined by the Agent as soon as practicable after such

Restructuring Event is effected.

For the avoidance of doubt, any remaining Units shall not be affected by this paragraph (D)

and, where cash is offered in substitution for Units or is deemed to replace Substituted

Securities as described above, references in these Conditions to the Units shall include any

such cash.

(E) No adjustment will be made for an ordinary cash distribution (whether or not it is offered

with a scrip alternative) (‘‘Ordinary Distribution’’). For any other forms of cash distribution

(‘‘Cash Distribution’’) announced by the Trust, such as a cash bonus, special distribution or

extraordinary distribution, no adjustment will be made unless the value of the Cash

Distribution accounts for 2 percent. or more of the Unit’s closing price on the day of

announcement by the Trust.

If and whenever the Trust shall make a Cash Distribution credited as fully paid to the holders

of Units generally, the Entitlement shall be adjusted to take effect on the Business Day on

which trading in the Units becomes ex-entitlement in respect of the relevant Cash

Distribution in accordance with the following formula:

Adjusted Entitlement = Adjustment Factor x E

Where:

Adjustment Factor =
S – OD

S – OD – CD

E: Existing Entitlement immediately prior to the relevant event giving rise to the

adjustment

S: Cum-Cash Distribution Unit price, being the closing price of an existing Unit, as

derived from the Daily Quotation Sheet of the Stock Exchange on the last Business Day

on which the Units are traded on a cum-Cash Distribution basis

CD: The Cash Distribution per Unit

OD: The Ordinary Distribution per Unit, provided that the Ordinary Distribution and the

Cash Distribution have the same ex-entitlement date. For the avoidance of doubt, the

OD shall be zero if the Ordinary Distribution and the Cash Distribution have different

ex- entitlement dates

In addition, the Issuer shall adjust the Strike Price and Call Price (which shall be rounded to

the nearest 0.001) by the reciprocal of the Adjustment Factor, where the reciprocal of the

Adjustment Factor means one divided by the relevant Adjustment Factor. The adjustment to

the Strike Price and Call Price shall take effect on the same date that the Entitlement is

adjusted.
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(F) Without prejudice to and notwithstanding any prior adjustment(s) made pursuant to the

applicable Conditions, the Issuer and/or the Agent may (but shall not be obliged to) make

such other adjustments to the terms and conditions of the CBBCs as appropriate where any

event (including the events as contemplated in the applicable Conditions) occurs and

irrespective of, in substitution for, or in addition to the provisions contemplated in the

applicable Conditions, provided that such adjustment is: (i) not prejudicial to the interests of

Holders generally (without considering the circumstances of any individual Holder or the tax

or other consequences of such adjustment in any particular jurisdiction); or (ii) determined by

the Issuer and/or Agent in good faith to be appropriate and commercially reasonable.

(G) The Issuer and/or the Agent shall determine any adjustment or amendment and its

determination shall be conclusive and binding on the Holder save in the case of manifest

error. Notice of any adjustments or amendments shall be given to the Holder in accordance

with Condition 9 as soon as practicable after the determination thereof.

6 Purchase by the Issuer

The Issuer and any of its affiliates may purchase CBBCs at any time on or after the date of their

issue and any CBBCs which are so purchased may be surrendered for cancellation or offered from time

to time in one or more transactions in the over-the-counter market or otherwise at prevailing market

prices or in negotiated transactions, at the discretion of the Issuer or any such affiliate, as the case may

be.

7 Global Certificate

A global certificate (the ‘‘Global Certificate’’) representing the CBBCs will be deposited within

CCASS and registered in the name of HKSCC Nominees Limited (or its successors). The Global

Certificate will not be exchangeable for definitive certificates.

8 Meeting of Holder and Modification

(A) Meetings of Holder. Notices for convening meetings to consider any matter affecting the

Holder’s interests will be given to the Holder in accordance with the provisions of Condition

9. Every question submitted to a meeting of the Holder shall be decided by poll. A meeting

may be convened by the Issuer or by the Holder holding not less than 10 per cent. of the

CBBCs for the time being remaining unexercised. The quorum at any such meeting for

passing an Extraordinary Resolution will be two or more persons (including any nominee

appointed by the Holder) holding or representing not less than 25 per cent. of the CBBCs for

the time being remaining unexercised, or at any adjourned meeting two or more persons

(including any nominee appointed by the Holder) being or representing Holder whatever the

number of CBBCs so held or represented. A resolution will be an Extraordinary Resolution

when it has been passed at a duly convened meeting by not less than three-quarters of the

votes cast by such Holder as, being entitled to do so, vote in person or by proxy.

An Extraordinary Resolution passed at any meeting of the Holder shall be binding on all the

holders of the CBBCs, whether or not they are present at the meeting.

Resolutions can be passed in writing without a meeting of the Holder being held if passed

unanimously.
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(B) Modification. The Issuer may, without the consent of the Holders, effect any modification of

the terms and conditions of the CBBCs or the Instrument which, in the opinion of the Issuer,

is:

(i) not materially prejudicial to the interests of the Holders generally (without considering

the circumstances of any individual Holder or the tax or other consequences of such

modification in any particular jurisdiction);

(ii) of a formal, minor or technical nature;

(iii) made to correct a manifest error; or

(iv) necessary in order to comply with mandatory provisions of the laws or regulations of

Hong Kong.

Any such modification shall be binding on the Holders and shall be notified to them by the

Agent as soon as practicable thereafter in accordance with Condition 9.

9 Notices

All notices in English and Chinese to the Holder will be validly given if published on the HKEX

website. In such circumstances, the Issuer shall not be required to dispatch copies of the notice to the

Holders.

10 Termination or Liquidation

In the event of a Termination or the liquidation or dissolution of the trustee of the Trust (including

any successor trustee appointed from time to time) (‘‘Trustee’’) (in its capacity as trustee of the Trust)

or the appointment of a liquidator, receiver or administrator or analogous person under applicable law in

respect of the whole or substantially the whole of the Trustee’s undertaking, property or assets all

unexercised CBBCs will lapse and shall cease to be valid for any purpose. In the case of a Termination

the unexercised CBBCs will lapse and shall cease to be valid on the effective date of the Termination, in

the case of a voluntary liquidation, on the effective date of the resolution and, in the case of an

involuntary liquidation or dissolution, on the date of the relevant court order or, in the case of the

appointment of a liquidator or receiver or administrator or analogous person under applicable law in

respect of the whole or substantially the whole of the Trustee’s undertaking, property or assets, on the

date when such appointment is effective but subject (in any such case) to any contrary mandatory

requirement of law.

For the purpose of this Condition 10, ‘‘Termination’’ means (i) the Trust is terminated, or the

Trustee or the manager of the Trust (including any successor manager appointed from time to time)

(‘‘Manager’’) is required to terminate the Trust under the trust deed (‘‘Trust Deed’’) constituting the

Trust or applicable law, or the termination of the Trust commences; (ii) the Trust is held or is conceded

by the Trustee or the Manager not to have been constituted or to have been imperfectly constituted; (iii)

the Trustee ceases to be authorised under the Trust to hold the property of the Trust in its name and

perform its obligations under the Trust Deed; or (iv) the Trust ceases to be authorised as an authorised

collective investment scheme under the Securities and Futures Ordinance (Cap. 571 of the Laws of Hong

Kong).

11 Delisting of Trust

(A) If at any time the Units cease to be listed on the Stock Exchange, the Issuer shall give effect

to these Conditions in such manner and make such adjustments to the rights attaching to the

CBBCs as it shall, in its absolute discretion, consider appropriate to ensure, so far as it is
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reasonably able to do so, that the interests of the Holder generally are not materially

prejudiced as a consequence of such delisting (without considering the individual

circumstances of the Holder or the tax or other consequences that may result in any

particular jurisdiction).

(B) Without prejudice to the generality of Condition 11(A), where the Units are or, upon the

delisting, become, listed on any other stock exchange, these Conditions may, in the absolute

discretion of the Issuer, be amended to the extent necessary to allow for the substitution of

that other stock exchange in place of the Stock Exchange and the Issuer may, without the

consent of the Holder, make such adjustments to the entitlements of the Holder on exercise

(including, if appropriate, by converting foreign currency amounts at prevailing market rates

into the relevant currency) as it shall consider appropriate in the circumstances.

(C) Any adjustment, amendment or determination made by the Issuer pursuant to this Condition

11 shall be conclusive and binding on the Holder save in the case of manifest error. Notice of

any adjustments or amendments shall be given to the Holder in accordance with Condition 9

as soon as practicable after they are determined.

12 Further Issues

The Issuer shall be at liberty from time to time, without the consent of the Holder, to create and

issue further CBBCs, upon such terms as to issue price and otherwise as the Issuer may determine so as

to form a single series with the CBBCs.

13 Illegality or Impracticability

The Issuer is entitled to terminate the CBBCs if it determines in good faith and in a commercially

reasonable manner that, for reasons beyond its control, it has become or will become illegal or

impracticable:

(A) for it to perform its obligations under the CBBCs, or for the Guarantor to perform its

obligations under the Guarantee, in whole or in part as a result of:

(i) the adoption of, or any change in, any relevant law or regulation (including any tax

law); or

(ii) the promulgation of, or any change in, the interpretation by any court, tribunal,

governmental, administrative, legislative, regulatory or judicial authority or power with

competent jurisdiction of any relevant law or regulation (including any tax law),

(each of (i) and (ii), a ‘‘Change in Law Event’’); or

(B) for it or any of its affiliates to maintain the Issuer’s hedging arrangements with respect to the

CBBCs due to a Change in Law Event.

Upon the occurrence of a Change in Law Event, the Issuer will, if and to the extent permitted by

the applicable law or regulation, pay to each Holder a cash amount that the Issuer determines in good

faith and in a commercially reasonable manner to be the fair market value in respect of each CBBC held

by such Holder immediately prior to such termination (ignoring such illegality or impracticability) less

the cost to the Issuer of unwinding any related hedging arrangement as determined by the Issuer in its

sole and absolute discretion. Payment will be made in such manner as shall be notified to the Holders in

accordance with Condition 9.
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14 Good Faith and Commercially Reasonable Manner

Any exercise of discretion by the Issuer or the Agent under these Conditions will be made in good

faith and in a commercially reasonable manner.

15 Contracts (Rights of Third Parties) Ordinance

A person who is not a party to these Conditions has no right under the Contracts (Rights of Third

Parties) Ordinance (Cap. 623 of the Laws of Hong Kong) to enforce or to enjoy the benefit of any term

of the CBBCs.

16 Governing Law

The CBBC, the Guarantee and the Instrument will be governed by and construed in accordance

with the laws of Hong Kong. The Issuer, the Guarantor and the Holder (by its acquisition of the

CBBCs) shall be deemed to have submitted for all purposes in connection with the CBBCs, the

Guarantee and the Instrument to the non-exclusive jurisdiction of the courts of Hong Kong.

17 Language

A Chinese translation of these Conditions is available upon request during usual business hours on

any weekday (Saturdays, Sundays and holidays excepted) at the offices of the Agent. In the event of any

inconsistency between the English version and Chinese translation of these Conditions, the English

version shall prevail and be governing.

Agent
J.P. Morgan Securities (Asia Pacific) Limited

23-29/F, Chater House

8 Connaught Road Central

Hong Kong
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ANNEX 2

FORM OF GUARANTEE

Form of Guarantee

The following is the form of the Guarantee dated April 7, 2021 made by JPMorgan Chase Bank,

National Association:

‘‘J.P. Morgan Structured Products B.V. Hong Kong Structured Products Programme (the

‘‘Programme’’).

J.P. Morgan Structured Products B.V., a private company with limited liability (besloten vennootschap

met beperkte aansprakelijkheid) incorporated under the laws of The Netherlands (‘‘Obligor’’), from time

to time issues standard warrants, inline warrants, callable bull/bear contracts and equity linked

instruments (collectively, the ‘‘Structured Products’’) (all holders of Structured Products, the

‘‘Beneficiaries’’), (a) pursuant to an amended and restated instrument dated as of May 3rd 2010 (as

amended and/or restated and/or supplemented from time to time) between the Obligor and JPMorgan

Chase Bank, National Association, a national banking association organised under the federal laws of

the United States of America (the ‘‘Guarantor’’), (b) with the benefit of this guarantee (the

‘‘Guarantee’’) and (c) under the terms and conditions of the Structured Products (the ‘‘Conditions’’) set
out in the base listing document for the Programme to be dated on or about April 7, 2021 (the ‘‘Base
Listing Document’’) and the Launch Announcement and Supplemental Listing Document (as defined in

the Base Listing Document) to be prepared for each series of Structured Products (the foregoing,

together, as amended and/or supplemented and/or restated from time to time, the ‘‘Programme
Documents’’).

This Guarantee is made by way of deed poll by the Guarantor in favour of the Beneficiaries and dated

as of April 7, 2021. This Guarantee amends, supplants and replaces in its entirety, for all Structured

Products issued by the Obligor under the Programme on or after April 7, 2021 (the ‘‘Effective Date’’),
the guarantee referenced in the base listing document for the Programme dated April 2, 2020 (the

‘‘Original Guarantee’’) save as provided in the immediately following sentence. The Original

Guarantee applies to all Structured Products issued under the Programme on or after April 2, 2020 and

before the Effective Date and to any Structured Products which are expressed to be consolidated and

form a single series with any Structured Products issued prior to the Effective Date.

Now, therefore, for good and valuable consideration, the receipt and sufficiency of which are hereby

acknowledged, the Guarantor hereby agrees as follows:

(1) Guarantee. The Guarantor, subject to the terms hereof and except as specifically set forth

herein, absolutely and unconditionally guarantees to the Beneficiaries, the timely and

complete payment and performance, as and when due, whether by acceleration or otherwise,

of all contractual obligations and liabilities, whether now in existence or hereafter arising, of

the Obligor to the Beneficiaries, set out under the Conditions applicable to the Structured

Products from and after the Effective Date (the ‘‘Obligations’’) and strictly in accordance

with the Conditions, during the period from and including the Effective Date until no further

obligations remain outstanding under such Structured Products. If the Obligor fails to meet

any of its Obligations in full as and when due under the Conditions, the Guarantor shall meet

or cause to be met such Obligation to such Beneficiary strictly in accordance with the

Conditions, as if such Obligation were met by the Obligor.
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(2) Guarantee of Obligation, not Collection. This Guarantee is a guarantee of payment and

performance and not of collection only. The Beneficiaries shall not be required to exhaust

any right or remedy or to take any action against the Obligor or any other person or entity or

any collateral as a condition to payment by the Guarantor hereunder.

(3) Guarantee Irrevocable. This Guarantee is a continuing guarantee of all Obligations now or

hereafter existing and shall remain in full force and effect until complete payment and

performance of all Obligations and until no Structured Products enjoying the benefit of this

Guarantee remains outstanding and no further Structured Products may be issued under the

Programme. Notwithstanding anything to the contrary contained herein, this Guarantee shall

not apply if, and to the extent that, the Guarantor or the Beneficiaries have so agreed in

writing.

(4) Nature of Guarantee. The Guarantor guarantees that the Obligations shall be timely

performed and paid strictly in accordance with all applicable terms of the Programme

Documents. The Guarantor’s liability hereunder is irrespective of:

(a) any change in the amount, time, manner or place of payment or performance of, or in

any other term of, any Obligation, or any other amendment or waiver of or any consent

to departure from any term of any Obligation;

(b) any release or amendment or waiver of, or consent to departure from, any other

guarantee or support document, or any exchange, release or non-perfection of any

collateral for any Obligation;

(c) the absence of any demand on the Obligor or any other person for payment or

performance of any Obligation;

(d) the absence of any action to enforce any Obligation or any collateral therefor;

(e) any lack of validity, regularity or enforceability of any Programme Document or

Obligation;

(f) the rendering of any judgment against the Obligor or any action to enforce the same;

(g) any liquidation, bankruptcy or insolvency of the Obligor or any proceeding relating

thereto;

(h) any consolidation, merger, conveyance or transfer by the Obligor or other event which

would afford to a guarantor relief, legal or equitable, from its obligation under the

guarantee or other security; and

(i) any lack or limitation of status or of corporate power of the Obligor, or any incapacity

or disability of any signatory for the Obligor, or of any other guarantor or obligor in

respect of any Obligation, or any change whatsoever in the objects, capital structure, or

business of the Obligor;

provided, however, that except as expressly set forth herein, (i) the Guarantor shall not be

liable hereunder: (A) for any Obligation which the Obligor is excused from under and in

accordance with the terms of the Programme Documents; (B) for any amount or performance

in excess of the amount or performance actually due and owing by the Obligor to a

Beneficiary, including but not limited to any set-off to which the Obligor would be entitled;

or (C) if the Obligor is prohibited, unable or otherwise fails to make any payment, or any

portion thereof or to perform any other obligation, because or arising out of an act of war,
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insurrection or civil strife; an action by the government or any governmental authority or

instrumentality thereof (whether de jure or de facto); legal constraint; terrorism; riots; or

catastrophe; and (ii) any and all defences available to a guarantor under applicable law are

reserved by the Guarantor and any defences, set-offs and counterclaims of the Obligor shall

be available to the Guarantor to the same extent as such defences, set-offs or counterclaims

are available to the Obligor and may be asserted by the Guarantor in respect of its obligations

hereunder, in each case whether or not asserted by the Obligor.

(5) Formalities. The Guarantor hereby waives diligence, presentment, demand of payment, any

right to require a proceeding against the Obligor, protest or notice with respect to the

Obligations or the amounts payable by the Obligor under the Programme Documents and all

demands whatsoever, and covenants that this Guarantee shall not be discharged except by

complete payment and performance of the Obligations. The grant of time or other indulgence

to the Obligor shall in no manner release the Guarantor from any of its obligations hereunder.

(6) Reinstatement. This Guarantee shall continue to be effective or be reinstated, as the case

may be, if at any time any payment and performance of any of the Obligations is rescinded

or must otherwise be returned by a Beneficiary upon the insolvency, bankruptcy or

reorganisation of the Obligor or otherwise, all as though the payment and performance had

not been made.

(7) Subrogation. The Guarantor (1) shall have the right to assume the rights and payment

obligations of the Obligor to such Beneficiary, together with any right of the Obligor to cure

any event of default by or relating to the Obligor, notwithstanding any notice of default/

termination previously sent by such Beneficiary to the Obligor, and thereby rescind any

notice of default/termination given by such Beneficiary, and (2) shall be subrogated to all

rights of the Beneficiaries against the Obligor in respect of any amounts paid by the

Guarantor pursuant to the provisions of this Guarantee; provided, however, that the Guarantor

shall not be entitled to enforce or to receive any payments arising out of, or based upon, such

right of subrogation until all amounts due and payable by the Obligor to the Beneficiaries in

respect of the Obligations, up to the time of such subrogation, have been paid in full.

(8) Representations/Warranties. The Guarantor represents and warrants to each Beneficiary

that, as of the date hereof:

(a) it is a national banking association, duly formed and validly existing under the federal

laws of the United States of America;

(b) it has the full power and authority to execute and deliver this Guarantee and to perform

its obligations hereunder; it has taken all necessary action to authorise such execution,

delivery and performance; and this Guarantee has been duly executed and delivered by

the Guarantor and the execution, delivery and performance of this Guarantee by the

Guarantor does not contravene or constitute a default under any statute, regulation or

rule of any applicable governmental authority or under any provision of the Guarantor’s

certificate of incorporation or by-laws or any contractual restriction binding on the

Guarantor;

(c) this Guarantee constitutes a legal, valid and binding obligation of the Guarantor,

enforceable against the Guarantor in accordance with its terms, except as such

enforceability may be limited by bankruptcy, insolvency, receivership or other similar

laws affecting the rights of creditors generally or by general principles of equity; and
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(d) no authorisation, approval or consent of, and no filing or registration with, any

governmental authority is necessary for the execution, delivery or performance by the

Guarantor of this Guarantee or for the validity or enforceability hereof.

(9) Captions. The headings and captions in this Guarantee are for convenience only and shall

not affect the interpretation or construction of this Guarantee.

(10) Not Insured. This Guarantee is not insured by the Federal Deposit Insurance Corporation of

the United States of America.

(11) A person who is not a Beneficiary has no right under the Contracts (Rights of Third Parties)

Ordinance (Cap. 623 of the Laws of Hong Kong) to enforce or to enjoy the benefit of any

term of this Guarantee.

(12) Integration. This Guarantee alone sets forth the entire understanding of the Guarantor and

each Beneficiary relating to the guarantee of the Obligations and constitutes the entire

contract between the parties relating to the subject matter hereof and supersedes any and all

previous agreements and understandings, oral or written, express or implied, relating to the

subject matter hereof.

(13) Service of Process. The Guarantor agrees that service of process in Hong Kong may be made

on it at the offices of J.P. Morgan Securities (Asia Pacific) Limited, which is currently at

23-29/F, Chater House, 8 Connaught Road Central, Hong Kong. Nothing in this Guarantee

shall affect the right to serve process in any other manner permitted by law.

(14) GOVERNING LAW. THIS GUARANTEE AND ALL MATTERS ARISING OUT OF OR

RELATING TO THIS GUARANTEE SHALL BE GOVERNED BY, AND THIS

GUARANTEE SHALL BE CONSTRUED IN ACCORDANCE WITH, THE LAWS OF THE

HONG KONG SPECIAL ADMINISTRATIVE REGION OF THE PEOPLE’S REPUBLIC OF

CHINA (‘‘HONG KONG’’). THE GUARANTOR AGREES TO THE NON-EXCLUSIVE

JURISDICTION OF THE COURTS OF HONG KONG OVER ANY DISPUTES ARISING

UNDER OR RELATING TO THIS GUARANTEE.

IN WITNESS WHEREOF, the Guarantor has caused this Guarantee to be duly executed and delivered

by its authorized officer as of the date first above written.

Dated as of April 7, 2021’’
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ANNEX 3

PURCHASE AND SALE

General

No action has been or will be taken by the Issuer or the Managers that would permit a public

offering (other than Hong Kong) of any series of structured products or possession or distribution of any

offering material in relation to any structured products in any jurisdiction where action for that purpose

is required. No offers, sales, re-sales, transfers or deliveries of any structured products, or distribution of

any offering material relating to structured products, may be made in or from any jurisdiction except in

circumstances which will result in compliance with any applicable laws and regulations and will not

impose any obligations on the Issuer.

United States of America

The structured products which are subject to the base listing document and the relevant launch

announcement and supplemental listing document and the Guarantee have not been and will not be

registered under the U.S. Securities Act of 1933, as amended (the ‘‘Securities Act’’), or any state

securities law. Trading in the structured products has not been approved by the U.S. Commodity Futures

Trading Commission under the U.S. Commodities Exchange Act, as amended, any U.S. federal or state

banking authority or any other U.S. or foreign regulatory authority. The Guarantee has not been and will

not be registered under the rules of the U.S. Office of the Comptroller of the Currency (the ‘‘OCC’’).

The Issuer has not registered, and does not intend to register, as an investment company under the U.S.

Investment Company Act of 1940, as amended (the ‘‘Investment Company Act’’). Accordingly, the

structured products may not be legally or beneficially owned by any U.S. Person at any time nor

offered, sold, transferred, pledged, assigned, delivered, exercised or redeemed at any time within the

United States or to, or for the account or benefit of, any U.S. Person. The structured products and the

Guarantee are being offered and sold only to non-U.S. Persons in offshore transactions in accordance

with Regulation S under the Securities Act (‘‘Regulation S’’). Each of the Managers has represented and

agreed, and any other entity who is appointed by the Issuer as a manager in connection with an issue of

the structured products will represent and agree, that it, its affiliates, and any person acting on its or

their behalf has not offered or sold and will not offer or sell the structured products at any time, directly

or indirectly, within the United States or to, or for the account or benefit of, any U.S. Person, and that

neither it, its affiliates nor any persons acting on its or their behalf have engaged or will engage in any

directed selling efforts with respect to such structured products, and it and they have complied and will

comply with the offering restrictions requirement of Regulation S. The Guarantee may also be offered or

sold in reliance upon the exemption from the registration requirements of the Securities Act provided by

Section 3(a)(2) thereof and will be offered and sold pursuant to an exemption from the registration

requirements of the OCC (including in compliance with Regulation S as such regulation is incorporated

into the regulations of the OCC pursuant to 12 C.F.R. Section 16.5(g)). The terms used in this paragraph

have the meanings given to them under Regulation S.

Each of the Managers has also agreed, and any other entity who is appointed by the Issuer in

connection with an issue of the structured products will agree, that, at or prior to confirmation of a sale

of the structured products, it, its affiliates, and any person acting on its or their behalf will have sent to

each distributor, dealer or person receiving a selling concession, fee or other remuneration that

purchases such structured products from it (whether upon original issuance or in any secondary

transaction) a written confirmation or notice stating that the purchaser is subject to the same restrictions

on offers and sales and setting forth the restrictions on offers and sales of such structured products

within the United States or to, or for the account or benefit of, any U.S. Person.
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As used in this section, ‘‘United States’’ means the United States of America, its territories or

possessions, any state of the United States, the District of Columbia or any other enclave of the United

States government, its agencies or instrumentalities, and ‘‘U.S. person’’ means (a) any person who is a

U.S. person as defined in Regulation S or (b) any person or entity other than one of the following:

(i) a natural person who is not a resident of the United States;

(ii) a partnership, corporation or other entity, other than an entity organised principally for

passive investment, organised under the laws of a jurisdiction other than the United States

and which has its principal place of business in a jurisdiction other than the United States;

(iii) an estate or trust, the income of which is not subject to United States income tax regardless

of source;

(iv) an entity organised principally for passive investment such as a pool, investment company or

other similar entity, provided that units of participation in the entity held by U.S. persons

represent in the aggregate less than 10% of the beneficial interest in the entity, and that such

entity was not formed principally for the purpose of facilitating investment by U.S. persons;

or

(v) a pension plan for the employees, officers or principals of an entity organised and with its

principal place of business outside the United States.

No ownership by U.S. Persons

The structured products and the Guarantee may not be legally or beneficially owned by U.S.

Persons at any time. Each holder and each beneficial owner of a structured product hereby represents, as

a condition to purchasing or owning the structured product or any beneficial interest therein, that neither

it nor any person for whose account or benefit the structured products are being purchased is located in

the United States, is a U.S. Person or was solicited to purchase the structured products while present in

the United States. Each holder and each beneficial owner of a structured product hereby agrees not to

offer, sell or deliver any of the structured products at any time, directly or indirectly in the United States

or to any U.S. Person.

ERISA Restrictions

In addition, unless otherwise specified in the launch announcement and supplemental listing

document relating to a series of structured products, each purchaser (or transferee) and any person

directing such purchase (or transfer) will represent and warrant, or will be deemed to have represented

and warranted, on each day from the date on which the purchaser (or transferee) acquires the structured

products through and including the date on which the purchaser (or transferee) disposes of its interest in

the structured products, that the purchaser (or transferee) is not an ‘‘employee benefit plan’’ (as defined

in Section 3(3) of Title I of the U.S. Employee Retirement Income Security Act of 1974, as amended

(‘‘ERISA’’)) that is subject to the fiduciary responsibility provisions of ERISA, a ‘‘plan’’ that is subject

to Section 4975 of the Internal Revenue Code, any entity whose underlying assets include ‘‘plan assets’’

by reason of any such employee plan’s or plan’s investment in the entity, or a governmental, church,

non-U.S. or other plan that is subject to any law or regulation that is substantially similar to the

provisions of Section 406 of ERISA or Section 4975 of the Internal Revenue Code.
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European Economic Area

Each of the Issuer and the Managers represents and agrees, and each further dealer appointed in

respect of the structured products will be required to represent and agree, that it has not offered, sold or

otherwise made available and will not offer, sell, or otherwise make available any structured products

which are the subject of the offering as contemplated by the base listing document to any retail investor

in the European Economic Area. For the purposes of this provision:

(a) the expression ‘‘retail investor’’ means a person who is one (or more) of the following:

i. a retail client as defined in point (11) of Article 4(1) of Directive 2014/65/EU (as

amended, ‘‘MiFID II’’); or

ii. a customer within the meaning of Directive 2016/97/EU (as amended, the Insurance

Distribution Directive), where that customer would not qualify as a professional client

as defined in point (10) of Article 4(1) of MiFID II; or

iii. not a qualified investor as defined in Regulation (EU) 2017/1129 (as amended and

superseded, the ‘‘Prospectus Regulation’’); and

(b) the expression ‘‘offer’’ includes the communication in any form and by any means of

sufficient information on the terms of the offer and the structured products, to be offered so

as to enable an investor to decide to purchase or subscribe the structured products.

United Kingdom

Each of the Issuer and the Managers represents, warrants and agrees, and each further dealer

appointed in respect of the structured products will be required to represent, warrant and agree, that it

has not offered, sold or otherwise made available and will not offer, sell or otherwise make available

any structured products which are the subject of the offering contemplated by this base listing document

to any retail investor in the United Kingdom. For the purposes of this provision:

(a) the expression ‘‘retail investor’’ means a person who is one (or more) of the following:

i. a retail client, as defined in point (8) of Article 2 of Regulation (EU) No 2017/565 as it

forms part of domestic law by virtue of the European Union (Withdrawal) Act 2018

(‘‘EUWA’’); or

ii. a customer within the meaning of the provisions of the Financial Services and Markets

Act, as amended (the ‘‘FSMA’’) and any rules or regulations made under the FSMA to

implement Directive (EU) 2016/97, where that customer would not qualify as a

professional client, as defined in point (8) of Article 2(1) of Regulation (EU) No 600/

2014 as it forms part of domestic law by virtue of the EUWA; or

iii. not a qualified investor as defined in Article 2 of Regulation (EU) 2017/1129 as it

forms part of domestic law by virtue of the EUWA; and

(b) the expression an ‘‘offer’’ includes the communication in any form and by any means of

sufficient information on the terms of the offer and the structured products to be offered so as

to enable an investor to decide to purchase or subscribe for the structured products.
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Each of the Issuer and the Managers further represents, warrants and agrees, and each further

dealer appointed in respect of the structured products will be required to further represent, warrant and

agree, that:

(a) in respect to structured products having a maturity of less than one year: (i) it is a person

whose ordinary activities involve it in acquiring, holding, managing or disposing of

investments (as principal or agent) for the purposes of its business; and (ii) it has not offered

or sold and will not offer or sell any structured products other than to persons whose

ordinary activities involve them in acquiring, holding, managing or disposing of investments

(as principal or agent) for the purposes of their businesses or who it is reasonable to expect

will acquire, hold, manage or dispose of investments (as principal or agent) for the purposes

of their businesses where the issue of the structured products would otherwise constitute a

contravention of Section 19 of FSMA by the Issuer;

(b) it has only communicated or caused to be communicated and will only communicate or cause

to be communicated an invitation or inducement to engage in investment activity (within the

meaning of Section 21 of the FSMA) received by it in connection with the issue or sale of

any structured products in circumstances in which Section 21(1) of the FSMA does not apply

to the Issuer or the Guarantor; and

(c) it has complied with and will comply with all applicable provisions of the FSMA with

respect to anything done by it in relation to any structured products in, from or otherwise

involving the United Kingdom.

The Netherlands

For selling restrictions in respect of The Netherlands, see ‘‘European Economic Area’’ above and

the additional restrictions set forth below.

Regulatory capacity to offer structured products in The Netherlands: Each Manager has

represented and agreed, and any other entity who is appointed by the Issuer as a manager in connection

with an issue of the structured products which are the subject of the offering contemplated by the base

listing document will represent and agree, that it has not offered to the public or sold, and will not offer

to the public or sell, any of the structured products which are the subject of the offering contemplated

by the base listing document in The Netherlands if it does not have the requisite Dutch regulatory

capacity to make such offers or sales in The Netherlands.

General

The offer and sale of structured products will also be subject to such other restrictions and

requirements as may be set out in the relevant Launch Announcement and Supplemental Listing

Document.

Persons interested in acquiring structured products should inform themselves and obtain

appropriate professional advice as to (i) the legal requirements within the countries of their nationality,

residence, ordinary residence or domicile for such acquisition; (ii) any foreign exchange restrictions or

exchange control requirements which they might encounter on the acquisition of structured products or

their redemption; or (iii) the acquisition, holding or disposal of structured products.
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ANNEX 4

A BRIEF GUIDE TO CREDIT RATINGS

Information set out in this Annex 4 is based on, extracted or reproduced from the website of S&P
at https://www.spglobal.com/ratings/en and the website of Moody’s at https://www.moodys.com, as of
the day immediately preceding the date of this base listing document. Information appearing on those
websites does not form part of this base listing document, and we accept no responsibility for the
accuracy or completeness of the information appearing on those websites, except that we have accurately
extracted and reproduced such information in this Annex 4 and take responsibility for such extraction
and reproduction. We have not separately verified such information. There can be no assurance that such
information will not be revised by the relevant rating agency in the future and we have no responsibility
to notify you of such change. If you are unsure about any information provided in this Annex 4 and/or
what a credit rating means, you should seek independent professional advice.

What is a credit rating?

A credit rating is a forward looking opinion by a credit rating agency of a company’s overall
ability to meet its financial obligations. The focus is on the company’s capacity to pay its debts as they
become due. The rating does not necessarily apply to any specific obligation.

What do the credit ratings mean?

Below are guidelines issued by S&P and Moody’s on what each of their investment-grade ratings
means, as of the day immediately preceding the date of this base listing document.

S&P long-term issuer credit ratings

AAA

An obligor rated ‘AAA’ has extremely strong capacity to meet its financial commitments. ‘AAA’

is the highest issuer credit rating assigned by S&P.

AA

An obligor rated ‘AA’ has very strong capacity to meet its financial commitments.

A

An obligor rated ‘A’ has strong capacity to meet its financial commitments but is somewhat
susceptible to adverse economic conditions and changes in circumstances.

BBB

An obligor rated ‘BBB’ has adequate capacity to meet its financial commitments, but is more
subject to adverse economic conditions.

Plus (+) or minus (-)

The above ratings (except for ‘AAA’) may be modified by the addition of a plus or minus sign to
show relative standing within the major rating categories.

Please refer to https://www.spglobal.com/ratings/en/about/understanding-ratings for further details.
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Moody’s long-term ratings definitions

Aaa

Obligations rated Aaa are judged to be of the highest quality, subject to the lowest level of credit

risk.

Aa

Obligations rated Aa are judged to be of high quality and are subject to very low credit risk.

A

Obligations rated A are judged to be upper-medium grade and are subject to low credit risk.

Baa

Obligations rated Baa are judged to be medium-grade and subject to moderate credit risk and as

such may possess certain speculative characteristics.

Modifiers ‘‘1’’, ‘‘2’’ and ‘‘3’’

Moody’s appends numerical modifiers 1, 2 and 3 to each of the above generic rating classifications

(except for Aaa). The modifier 1 indicates that the obligation ranks in the higher end of its generic

rating category; the modifier 2 indicates a mid-range ranking; and the modifier 3 indicates a ranking in

the lower end of that generic rating category.

Please refer to https://www.moodys.com/Pages/amr002002.aspx for further details.

Rating Outlooks

A rating outlook is an opinion regarding the likely rating direction over the medium term (for

example, this is typically six months to two years for S&P). A rating outlook issued by S&P or Moody’s

will usually indicate whether the rating direction is likely to be ‘‘positive’’, ‘‘negative’’, ‘‘stable’’ or

‘‘developing’’. Please refer to the abovementioned websites of the relevant credit rating agencies for

further details regarding rating outlooks published by the relevant credit rating agencies.
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