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Oggetto:
Datadi inizio negoziazioni:

Mercato di quotazione:

Orari e modalita di negoziazione:

Operatore incaricato ad assolvere
I'impegno di quotazione:

4 Phoenix Certificates su Indici
J.P. Morgan Structured Products B.V.
JPMorgan Chase Bank N.A.

Societadi Rating  Long Term Data Report
Moody's Aa3 25/07/2014
Standard & Poor's A+ 25/07/2014
Fitch Ratings A+ 25/07/2014

INIZIO NEGOZIAZIONI IN BORSA
18/09/2014

Borsa - Comparto SEDEX 'Investment Certificates -
Classe B'

Negoziazione continua e |'orario stabilito dall'art. I1A.7.3.1
delle Istruzioni

J.P. Morgan Securities Ltd.
Member ID Specialist: IT1772

CARATTERISTICHE SALIENTI DEI TITOLI OGGETTO DI QUOTAZIONE

4 Phoenix Certificates su Indici

Tipo di liquidazione:
Modalitadi esercizio:

Modalita di negoziazione:

monetaria
europeo

per gli Strumenti Finanziari ladata di negoziazione ex-
diritto a pagamento dell'importo periodico, per le record
date pari o antecedenti a 7 ottobre 2014, decorre dal
secondo giorno di mercato aperto antecedente le rispettive
record date, mentre per le record date successive a 7
ottobre 2014, decorre dal primo giorno di calendario
TARGET aperto antecedente le rispettive record date.
Qualoratale giorno risulti essere di Borsa chiusa, la data
di negoziazione ex-diritto a pagamento dell'importo
periodico decorre dallarelativa record date.

DISPOSIZIONI DELLA BORSA ITALIANA

Dal giorno 18/09/2014, gli strumenti finanziari '4 Phoenix Certificates su Indici' (vedasi
scheda riepilogativa delle caratteristiche dei securitised derivatives) verranno inseriti nel
Listino Ufficiale, sezione Securitised Derivatives.

Allegati:

- Scheda riepilogativa delle caratteristiche dei securitised derivatives,;



- Estratto del prospetto di quotazione dei Securitised Derivatives



Num. Codice Isin Trading  Instrument Descrizione Sottostante Tipologia Strike Data Valore Quantita Lotto EMS  Prima Prima Rebate Livello

Serie Code Id Scadenza Nominale Negoziazione Barriera Bag;i)era Iniziale
1[NL0010612701 [JP1404 |764693 JPSEUSBKCCPXP155,26AB100,92E300316 EuroStoxx Banks |Inv 155,26 30/03/16 1000 9100 1 2| 100,92 65 20 155,26
2|[NL0010613055 [JP1405 |764694 JPSFTMIBCCPXP21783,38AB14159,2E311016 FTSE MIB Inv 21783,38| 31/10/16 1000 13700 1 3| 14159,2 65 15| 21783,38
3|NL0010613576 |JP1406 | 764695 JPSIBE35CCPXP11187,8AB7272,07E191216 IBEX Inv 11187,8| 19/12/16 1000 3900 1 3| 7272,07 65 13 111878
4|NL0010613550 |JP1407 [764696 JPSEUS50CCPXP3284,28AB2134,78E121216 EuroStoxx50 Inv 3284,28| 12/12/16 1000 7500 1 3| 2134,78 65 22,5 3284,28




JPMorgan

08 September 2014

Object: Record Dates Notice

With reference to the Application for Admission to Trading on the SEDEX market dated 08
September 2014, J.P. Morgan Structured Products B.V hereby notifies the following record dates in
relation to the issues:

“Up to 20,000 Certificates linked to the EURO STOXX® Banks (Price) (EUR) Index, due April
2016 (ISIN NL0010612701)”

Coupon Valuation Record Date

—~+

Coupon Payment Date

Date

1 30 June 2014 7 July 2014 4 July 2014

2 30 September 2014 7 October 2014 6 October 2014
3 30 December 2014 8 January 2015 7 January 2015
4 30 March 2015 8 April 2015 7 April 2015

5 30 June 2015 7 July 2015 6 July 2015

6 30 September 2015 7 October 2015 6 October 2015
7 30 December 2015 8 January 2016 7 January 2016
8 Valuation Date Redemption Date 5 April 2016

“Up to 20,000 Certificates linked to the FTSE™ MIB Index, due November 2016 (ISIN

NL0010613055)”

Coupon Valuation
Date

31 July 2014

31 October 2014
30 January 2015
30 April 2015
31 July 2015

30 October 2015
29 January 2016
29 April 2016
29 July 2016
Valuation Date

—+

Boovouor~wnr

Coupon Payment Date

7 August 2014

7 November 2014
6 February 2015
8 May 2015

7 August 2015

6 November 2015
5 February 2016
6 May 2016

5 August 2016
Redemption Date

Record Date

6 August 2014

6 November 2014
5 February 2015
7 May 2015

6 August 2015

5 November 2015
4 February 2016
5 May 2016

4 August 2016

4 November 2016



“Up to 20,000 Certificates linked to the IBEX 35® Index, due December 2016, due December
2016 (ISIN NL0010613576)”

—~+

Boovoorwnr

Coupon Valuation
Date

19 September 2014
19 December 2014
19 March 2015

19 June 2015

21 September 2015
21 December 2015
21 March 2016

20 June 2016

19 September 2016
Valuation Date

Coupon Payment Date

26 September 2014
2 January 2015

26 March 2015

26 June 2015

28 September 2015
30 December 2015
30 March 2016

27 June 2016

26 September 2016
Redemption Date

Record Date

25 September 2014
30 December 2014
25 March 2015

25 June 2015

25 September 2015
29 December 2015
29 March 2016

24 June 2016

23 September 2016
23 December 2016

“Up to 20,000 Certificates linked to the EURO STOXX 50® (Price) Index, due December 2016
(ISIN NL0010613550)”

Coupon Valuation

Coupon Payment Date Record Date

Date
1 12 December 2014 19 December 2014 18 December 2014
2 12 June 2015 19 June 2015 18 June 2015
3 14 December 2015 21 December 2015 18 December 2015
4 13 June 2016 20 June 2016 17 June 2016
5 Valuation Date Redemption Date 16 December 2016

Kind regards

J.P. Morgan Structured Products B.V



JPMorgan

3 April 2014
J.P. Morgan Structured Products B.V,
Structured Securities Programme for the issuance of Notes, Warrants and Certificates
Guaranteed by

JPMorgan Chase Bank, N.A.

9,100 Certificates linked to the EURO STOXX® Banks (Price) (EUR) Index, due April 2016 (the
"Securities')

(ISIN: NL0010612701)

Notification of Final Issue Size and other information

We refer to Final Terms dated 17 March 2014 relating to the Securities (the "Final Terms").
1. Issue Size

Following the conclusion of the offer period on 31 March 2014, we hereby notify you that the number of
Securities issued will be 9,100.

2, Other information

We hereby notify you as follows:

(a) the Initial Value is 155.26;

(b) the Coupon Batrier Level is 100.92; and
(c) the Barrier Event Strike is 100.92.

3. Expiry Date

For the purposes of listing on the Official List of Borsa Italiana S.p.A. and admission to trading on SeDeX, the
Regulated Market for Securitised Derivatives organised and managed by Borsa Italiana S.p.A., the expiry date
(data di scadenza) of the Italian Certificates is 30 March 2016.

Capitalised terms not defined herein shall have the meaning given thereto in the final terms dated 3 April 2014
in respect of the Securities, a copy of which is attached to this notice.



Execution Version
FINAL TERMS
Final Terms dated 3 April 2014
J.P, Morgan Structured Products B.V,
Structured Securities Programme for the issuance of Notes, Warrants and Certificates
Guaranteed by
JPMorgan Chase Bank, N,A,

9,100 Certificates linked to the EURO STOXX® Banks (Price) (EUR) Index, due April 2016 (the
"Securities')

PART A - CONTRACTUAL TERMS

Terms used herein shall have the same meaning as in the General Conditions, the Payout Conditions and the
applicable Reference Asset Linked Conditions (as may be amended and/or supplemented up to, and including, 7
April 2014) set forth in the Base Prospectus dated 3 May 2013 (the "Base Prospectus") and the supplements to
the Base Prospectus which together constitute a base prospectus for the purposes of the Prospectus Directive.
This document constitutes the Final Terms of the Securities described herein for the purposes of Article 5.4 of
the Prospectus Directive and must be read in conjunction with the Base Prospectus. A Summary of the
Securities (which comprises the Summary in the Base Prospectus as amended to reflect the provisions of the
Final Terms) is annexed to these Final Terms. Full information on the Issuer and the offer of the Securities is
only available on the basis of the combination of these Final Terms and the Base Prospectus. The Base
Prospectus is available from The Bank of New York Mellon (Luxembourg) S.A., at Vertigo Building, Polaris, 2-
4 rue Eugéne Ruppert, L-2453, Luxembourg. These Final Terms together with any notice to the Final Terms
may be viewed on the website of the Borsa Italiana S.p.A. (www.borsaitaliana.com) (upon listing).

1. (@) Series Number: Not Applicable
(i)  Tranche Number: Not Applicable
2. Specified Currency or Currencies: EUR
3. Notes, Warrants or Certificates: Certificates
4, Number of Certificates: 9,100
5. Issue Price: EUR 1,000 per Certificate
(i)  Notional Amount per Certificate: Not Applicable
(ii)  Calculation Amount: EUR 1,000
(iii)  Trading in Units (Notes): Not Applicable
(iv)  Trading in Notional (Certificates): Not Applicable
(v)  Minimum trading size: The Securities may only be traded in a minimum

initial amount of one Security and, thereafter, in
multiples of one Security

6.  Issue Date: 7 April 2014

7. Settlement Date and Redemption Date: 6 April 2016



PROVISIONS APPLICABLE TO NOTES

PROVISIONS RELATING TO INTEREST (IF ANY) PAYABLE

8. Interest Commencement Date:

9. Fixed Rate Note Provisions (General Condition
4.1):

10. Floating Rate
Condition 4.2):

Note Provisions (General

Not Applicable

Not Applicable

Not Applicable

PROVIS]ONS APPLICABLE TO WARRANTS (General Condition 11)

11.  European, American or Bermudan Style:
12.  Automatic Exercise:
13.  Expiration Date:

14. Expiration Date subject to Valuation Date
adjustment:

15. Potential Exercise Date(s):

16. Potential Exercise Date subject to Valuation
Date adjustment:

17. Exercise Amount:

18, Exercise Period:

19, Minimum Exercise Number:

20. Maximum Exercise Number:

21.  Cash Settlement/Issuer Physical Settlement:
22.  Settlement Amount:

PROVISIONS APPLICABLE TO CERTIFICATES

23.  Exercise applicable to Certificates (General
Condition 10):

24, Minimum Transferable Amount:
CERTIFICATE COUPON PROVISIONS

25. Fixed Rate Coupon Certificate Provisions
(General Condition 8.1):

26. Certificate Fixed Coupon Amount Provisions
(General Condition 8.2)

27. Certificate Floating Rate Coupon Provisions
(General Condition 8.3):

Not Applicable
Not Applicable
Not Applicable

Not Applicable

Not Applicable

Not Applicable

Not Applicable
Not Applicable
Not Applicable
Not Applicable
Not Applicable

Not Applicable

Applicable

One Security

Not Applicable

Not Applicable

Not Applicable

REFERENCE ASSET LINKED COUPON PROVISIONS



28.

Reference Asset Linked Coupon Provisions
(Payout Condition 1):

(i)
(ii)
(iif)

(iv)

V)

(vi)

(vii)

(viii)

Reference Asset(s):

Continéent Coupon:

Memory Coupon:

(a)  Calculation Amount (CA):
(b)  Coupon Value:

Coupon Payment Date(s):

Coupon Barrier Event:

(a)  Coupon Observation Period
Closing:

(b)  Coupon Observation Period Intra-
Day:

(c)  Coupon Valuation Date Closing:

Coupon Barrier Level:

Coupon Observation Period:

Provisions for determining Coupon
Amount where calculation by reference to
Share and/or Index and/or Commodity
and/or Commodity Index is impossible or
impracticable or otherwise disrupted:

Appliéable

The Index as specified below in paragraph 34
Not Applicable

Applicable

EUR 1,000

2.00 per cent. (2.00%)

Each date set forth in the Coupon Valuation and
Payment Date Table in the column entitled "Coupon
Payment Date(s)"

Not Applicable
Not Applicable

Applicable, for the purposes of the definition of
"Coupon Barrier Event" in the Payout Conditions,
less than Coupon Barrier Level is applicable

As set forth in the Reference Asset Table in the
column entitied "Coupon Barrier Level"

Not Applicable

The Index Linked Provisions are applicable. See
paragraph 34

Coupon Valuation and Payment Date Table

t Coupon Valuation Date(s) Coupon Payment Date(s)
1 30 June 2014 7 July 2014

2 30 September 2014 7 October 2014

3 30 December 2014 8 January 2015

4 30 March 2015 8 April 2015

5 30 June 2015 7 July 2015

6 30 September 2015 7 October 2015

7 30 December 2015 8 January 2016




8 Valuation Date

Redemption Date

PROVISIONS RELATING TO REDEMPTION OF SECURITIES

29.

30.

31

Call Option (General Condition 5.1 in respect
of Notes and General Condition 9.1 in respect
of Certificates):

Early Redemption (Payout Condition 2):
(i)  Early Redemption Event:

(i)  Early Redemption Barrier:

(iif)
(iv)

Early Redemption Valuation Date:

Early Redemption Date:

(v)  Early Redemption Amount:

Security Redemption  Amount  (Payout
Condition 3):

(i) Reference Asset(s):

(ii)  Provisions for determining Security

Redemption Amount where calculation by
reference to Share and/or Index and/or
Commodity/Commodity Index is
impossible or impracticable or otherwise
disrupted:

Not Applicable

Applicable
Early Redemption Event 1

As set forth in the Reference Asset Table in the
column entitled "Early Redemption Barrier"

Each Periodic Valuation Date

Each Coupon Payment Date other than the
Redemption Date

The Calculation Amount

The Index as specified below in paragraph 34

The Index Linked Provisions are applicable. See
paragraph 34 below

PAYOUT CONDITIONS APPLICABLE TO THE SECURITIES

32.

Payout Conditions:

(1) Redemption Amount 1 (Payout Conditions

3(a) and 3(b)):
(a)  Cash Settlement/Physical
Settlement:

(b)  Calculation Amount (CA);
(¢) Initial Value:

(d)  Redemption Barrier:

(e) Cap:
65) Floor;

(g) Barrier Event:

Applicable

Applicable

Cash Settlement is applicable

EUR 1,000
Initial Reference Asset Closing Value

As set forth in the Reference Asset Table in the
column entitled “Redemption Barrier”

100 per cent. (expressed as 1)
Zero

Applicable, for the purposes of the definition of
"Barrier Event" in the Payout Conditions, less than




Barrier Event Strike is applicable

- Batrier Observation Period Applicable
Closing:

- Barrier Observation Period Not Applicable
Intra-Day:

- Barrier  Reference  Date Not Applicable

Closing;
- Barrier Reference Date: Valuation Date
- Barrier Event Strike: As set forth in the Reference Asset Table in the
column entitled "Barrier Event Strike"
(h)  Barrier Observation Period: Applicable

- Barrier Observation Period Initial Valuation Date, Included
Start Date:

- Bartier Observation Period Valuation Date, Included
End Date:

i) Observation Date (Closing Applicable, as specified in the Index Linked
Valuation): Provisions

- Specified Observation Date Valuation Date
(Closing Valuation):

4] Observation  Date (Intra-Day Not Applicable
Valuation):

(i)  Redemption Amount 2 (Payout Conditions Not Applicable
3(c) and 3(d)):

(i) Redemption Amount 3 (Payout Conditions Not Applicable
3(e) and 3(f)):

(iv)  Redemption Amount 4 (Payout Conditions Not Applicable
3(g) and 3(h)):

(v)  Redemption Amount 5 (Payout Condition Not Applicable
33):

(vi) Bonus Securities (Payout Conditions 3(j) Not Applicable
and 3(k)):

(vii) Capped Bonus  Securities  (Payout Not Applicable
Conditions 3(1) and 3(m)):

(viil) Barrier Reverse Convertible Securities Not Applicable
(Payout Conditions 3(n) and 3(0)):

(ix) Reverse Convertible Securities (Payout Not Applicable
Conditions 3(p) and 3(q)):



(x)  Discount Securities

3(1):

REFERENCE ASSET LINKED CONDITIONS

(Payout Condition Not Applicable

REFERENCE ASSET TABLE
Reference Bloomberg Initial Coupon Barrier Barrier Event Strike Early Redemption
Asset(s) Value Barrier
EURO Bloomberg 155.26 65.00 per cent. (65%)  65.00 per cent. (65%) of  100.00 per cent. 100.00
STOXX® Code: of the Initial Value, the Initial Value, being (100.00%) of the
Banks (Price) SX7E being approximately  approximately 100.92 Initial Value, being
(EUR) Index <Index> 100.92 155.26

SHARE LINKED PROVISIONS
33. Share Linked Provisions:
INDEX LINKED PROVISIONS
34, Index Linked Provisions:
(i) Single Index or basket of Indices:
(i)  Index/Indices:
(iliy  Type of Index:
(iv)  Exchange(s):
(v)  Related Exchange(s):
(vi)  Index Sponsor(s):
(vii) Initial Index Level:

(viii) Initial Closing Index Level:

(ix)  Initial Valuation Date(s):

(x)  Coupon Valuation Date(s):

(xi) Periodic Valuation Date(s):

Not Applicable

Applicable

Single Index

As set forth in the Reference Asset Table above
Multi-Exchange Index

As specified in Index Linked Provision 7
EUREX

STOXX Limited

Not Applicable

Applicable, as set forth in the Reference Asset Table
above in the column entitled "Initial Value"

31 March 2014

Each date set forth in the Coupon Valuation and
Payment Date Table in the column entitled "Coupon
Valuation Date(s)"

Each of:

@) 30 June 2014;

(iiy 30 September 2014;
(iii) 30 December 2014;
(iv) 30 March 2015;

(v) 30 June 2015;

per

Redemption Barrier

cent.

(100.00%) of the Initial
Value, being 155.26



(xii) Valuation Date(s):
(xiii) Valuation Time:
(xiv) Maximum Days of Disruption:

(xv) Fallback Valuation Date:

(xvi) Change in Law - Increased Cost:
(xvii) Hedging Disruption:
COMMODITY LINKED PROVISIONS
35.  Commodity Linked Provisions:
FX LINKED PROVISIONS

36. FX Linked Provisions:

(vi) 30 Septembér 2015; and
(vii) 30 December 2015

30 March 2016
As specified in Index Linked Provision 7
Three Scheduled Trading Days

Default Fallback Valuation Date as specified in Index
Linked Provision 7

Not Applicable
Not Applicable

Not Applicable

Not Applicable

GENERAL PROVISIONS APPLICABLE TO THE SECURITIES

37. New Global Note:
38. Form of Securities:

i) Temporary or Permanent Bearer
Global Security / Registered Global
Security:

(ii) Are the Notes to be issued in the form
of obligations under French law?

(iii) Name of French Registration Agent
(only if French Securities and the
Notes are in a fully registered form (au
nominatif pur) and if the Notes are not
inscribed with the Issuer):

(iv) Representation of Holders of Notes /
Masse:

(v)  Appointment of Holders' Joint

Not Applicable
Registered Securities / Italian Certificates

Temporary Registered Global Security which is
exchangeable for a Permanent Registered Global
Security, each of which is exchangeable for Registered
Definitive Securities (i) automatically in the limited
circumstances specified in the relevant Registered
Global Security or (ii) in the case of a Permanent
Registered Global Security only, at any time at the
option of the Issuer by giving notice to the Holders and
the Registrar of its intention to effect such exchange on
the terms as set forth in the relevant Permanent
Registered Global Security

No

Not Applicable

Not Applicable

Not Applicable



39.

40,

41.

42,

43.

44,

45.

46.

47,

48.

49.

Representative:
Record Date:

Additional Financial Centre(s) (General
Condition 12.2) or other special provisions
relating to payment dates:

Payment Disruption Event (General
Condition 13):

- Relevant Currency:

Termination Event Notice Period (General
Condition 16):

Tax Termination Event Notice Period
(General Condition 17.3):

Early Redemption for Tax on Underlying
Hedge Transactions (General Condition
17.4):

Physical Settlement (General Condition
14):

Calculation Agent:

Redenomination, Renominalisation and
Reconventioning  Provisions  (General
Condition 20.1):

Gross Up (General Condition 17):

Exclude Section 871(m) Taxes from Gross Up
(General Condition 17.1):

Rounding (General Condition 21):
(i)  Percentages — Default Rounding:
(iiy  Figures —Default Rounding:

(iii) Currency amounts due and payable —
Default Rounding:

(iv)  Specified Fraction:

(v)  Specified Unit:

(vi)  Specified Decimal Place:

As set out in the General Conditions

Milan (and, for the avoidance of doubt, TARGET2)

Specified Currency

As specified in General Condition 16

As specified in General Condition 17.3

Not Applicable

Not Applicable

J.P. Morgan Securities plc

Not Applicable

Applicable — as specified in General Condition 17.1

Not Applicable

Not Applicable
Not Applicable

Applicable

One hundredth of a percentage point (with halves being
rounded up)

Not Applicable

Coupon Barrier Level: rounded to two decimal places
(with halves being rounded up)

Barrier Event Strike: rounded to two decimal places
(with halves being rounded up)

Early Redemption Barrier: rounded to two decimal



DISTRIBUTION

50, If non-syndicated, name and address of

Dealer:

(i)  Responsabile del Collocamento:

(i)  If syndicated, names of Managers:

(iii)  Date of Subscription Agreement:

51. JPMSP ERISA (Purchaser representations

and requirements and
restrictions):

Signed on behalf of the Issuer:

By:

Duly authorised

Signed on behalf of the Guarantor:

By:

Duly authorised

UK - 78666756.3/CMS(WID/RABT)/AA/CW

transfer

places (with halves being rounded up)

Redemption Barrier: rounded to two decimal places
(with halves being rounded up)

J.P. Morgan Securities plc of 25 Bank Street, Canary
Wharf London E14 5JP

For the avoidance of doubt, the Dealer will not act as
distributor,

JP. Morgan Securities plc is the Responsabile del
Collocamento (the "Lead Manager"), in relation to the
public offer in Italy since it has organised the placing
syndicate by appointing the distributors, For the
avoidance of doubt, the Lead Manager will not act as
distributor/placer and will not place the Securities in
Italy.

Not Applicable
Not Applicable

JPMSP Standard Restrictions apply



PART B - OTHER INFORMATION

LISTING AND ADMISSION TO TRADING

Application will be made for the Securities to be listed on the Official List of Borsa Italiana S.p.A. and admitted
to trading on SeDeX, the Regulated Market for Securitised Derivatives organised and managed by Borsa
Italiana S.p.A. with effect from, at the carliest, the Issue Date. No assurances can be given that such application
for listing and admission to trading will be granted (or, if granted, will be granted by the Issue Date).

The Issuer has no duty to maintain the listing (if any) of the Securities on the relevant stock exchange(s) over
their entire lifetime. Securities may be suspended from trading and/or de-listed at any time in accordance with
applicable rules and regulations of the relevant stock exchange(s).

RATINGS Not Applicable
INTERESTS OF NATURAL AND LEGAL PERSONS INVOLVED IN THE OFFER

Save as discussed in the section of the Base Prospectus entitled "Conflicts of Interest”, so far as the Issuer is
aware, no person involved in the offer of the Securities has an interest material to the offer.

REASONS FOR THE OFFER, ESTIMATED NET PROCEEDS AND TOTAL EXPENSES

() Reasons for the offer: Not Applicable
(ii)  Estimated net proceeds: Not Applicable
(iii)  Estimated total expenses: Not Applicable

PERFORMANCE OF REFERENCE ASSET(S) AND OTHER INFORMATION CONCERNING THE
REFERENCE ASSET(S)

Details of the past and future performance and the volatility of the Index may be obtained from www.stoxx.com
and Bloomberg®.

POST-ISSUANCE INFORMATION

The Tssuer will not provide any post-issuance information with respect to the Reference Asset, unless required to
do so by applicable law or regulation.

OPERATIONAL INFORMATION

Intended to be held in a manner which would allow No
Eurosystem eligibility:

ISIN: NL0010612701
Common Code: 104450881

Relevant Clearing System(s) and the relevant For the purpose of the offer in Italy, the clearing
identification number(s): system will be Monte Titoli S.p.A., acting on behalf of
Euroclear/Clearstream, Luxembourg

Delivery: Delivery against payment
The Agents appointed in respect of the Securities are:  As set out in the Agency Agreement

Registrar: The Bank of New York Mellon (Luxembourg) S.A.



TERMS AND CONDITIONS OF THE OFFER

Non exempt Offer:

Offer Price:

Conditions to which the offer is subject:

The offer of the Securities will be made by UBS
(Italia) S.p.A. located at Via del Vecchio Politecnico,
n.3, 20101, Milan, Italy (the "Distributor") other than
pursuant to Article 3(2) of the Prospectus Directive in
Ttaly during the period from (and including) 18 March
2014 to (and including) 31 March 2014 (the "Offer
Period")

The Offer Price is EUR 1,000 per Certificate (of
which 1.425 per cent, (1.425%) will be payable to the
Distributor as a commission)

The offer of the Securities is conditional on their issue.

The Offer Period is subject to adjustment by or on
behalf of the Issuer in accordance with the applicable
regulations, Any adjustments to such Offer Period will
be set out in one or more notices to be made available
on the websites of the Issuer (www.jpmorgansp.com)
and the Luxembourg Stock Exchange
(www.bourse.lu) respectively, and through the
Distributor (and for the avoidance of doubt, no
supplement to the Base Prospectus or these Final
Terms will be published in relation thereto).

The offer of the Securities may be withdrawn in whole
or in part at any time before the Issue Date at the
discretion of the Issuer by giving at least two Business
Days' notice, and notification of such withdrawal will
be published on the websites of the Issuer
(www.jpmorgansp.com) and the Luxembourg Stock
Exchange (www.bourse.lu) respectively, and through
the Distributor (and for the avoidance of doubt, no
supplement to the Base Prospectus or these Final
Terms will be published in relation thereto).

If the amount subscribed for during this subscription
period is less than 1,000 Securities, then the offer of
the Securities may be withdrawn by the Issuer in its
sole and absolute discretion and if so, no Securities
will be issued, and notification of such withdrawal will
be available on the websites of the Issuer
(www.jpmorgansp.com) and the Luxembourg Stock
Exchange (www.bourse.lu) respectively, and through
the Distributor (and for the avoidance of doubt, no
supplement to the Base Prospectus or these Final
Terms will be published in relation thereto).

For the avoidance of doubt, if any application has been
made by a potential purchaser and the Issuer exercises
such a right, each such potential purchaser shall not be
entitled to subscribe or otherwise acquire the
Securities.



Description of the application process:

Description of possibility to reduce subscription and
manner for refunding excess amount paid by
applicant:

Details of the minimum and/or maximum amount of
application:

The Securities will be offered in Italy on the basis of a
public offer.

Investors may apply to-subscribe for Securities during
the Offer Period. The Offer Period may be
discontinued at any time. In such a case, the Issuer
shall give immediate notice to the public before the
end of the Offer Period by means of a notice published
on the websites of the Issuer (www.jpmorgansp.com)
and the Luxembourg Stock Exchange
(www.bourse.lu) respectively, and through the
Distributor (and for the avoidance of doubt, no
supplement to the Base Prospectus or these Final
Terms will be published in relation thereto).

Any application shall be made in Italy to the
Distributor. Investors shall not be required to enter
into any contractual arrangements directly with the
Issuer related to the subscription for any Securities.

A potential purchaser should contact the Distributor
prior to the end of the Offer Period. A purchaser will
subscribe for Securities in accordance with the
arrangements agreed with the Distributor relating to
the subscription of securities generally.

There is no pre-identified allotment criteria. The
Distributor will adopt allotment criteria that ensures
equal treatment of potential purchasers. All of the
Securities requested through the Distributor during the
Offer Period will be assigned up to the maximum
amount of the offer. In the event that during the Offer
Period, the requests exceed the amount of the offer to
prospective investors, the Issuer will proceed to early
terminate the Offer Period and will immediately
suspend the acceptances of further requests. In such a
case, the Issuer shall give immediate notice to the
public before the end of the Offer Period by means of
a notice published on the websites of the Issuer
(www.ipmorgansp.com) and the Luxembourg Stock
Exchange (www.bourse.lu) respectively, and through
the Distributor (and for the avoidance of doubt, no
supplement to the Base Prospectus or these Final
Terms will be published in relation thereto).

A potential purchaser will, on the Issue Date, receive
100 per cent. of the amount of Securities allocated to it
at the end of the Offer Period.

Not Applicable

The maximum number of Securities to be issued is
9,100.
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Details of the method and time limits for paying up
and delivering the Securities:

Manner and date in which results of the offer are to be
made public:

Process for notification to applicants of the amount
allotted and the indication whether dealing may begin
before notification is made:

Amount of any expenses and taxes specifically
charged to the subscriber or purchaser:

Name(s) and address(es), to the extent known to the
Issuer, of the placers in the various countries where
the offer takes place:

Consent:

The minimum amount of application per investor will
be one Security. The maximum amount of application
will be subject only to availability at the time of
application.

Securities will be available on a delivery versus
payment basis.

The Issuer estimates that the Securities will be
delivered to the purchaser's respective book-entry
securities accounts on or around the Issue Date.

The settlement and the delivery of the Securities will
be executed through the Dealer for technical reasons
only.

The results of the offering will be available on the
websites of the Issuer (www.jpmorgansp.com) and the
Luxembourg Stock Exchange (www.bourse.lu)
respectively, and from the Distributor on or prior to
the Issue Date

Applicants will be notified directly by the Distributor
of the success of their application. Dealing in the
Securities may commence on the Issue Date

Apart from the Offer Price, which includes the initial
commissions payable to the Distributor (as specified in
the paragraph entitled "Offer Price" above), the Issuer
is not aware of any expenses and taxes specifically
charged to the subscriber or purchaser.

UBS (Italia) S.p.A. located at Via del Vecchio
Politecnico, n.3, 20101, Milan, Italy.

The Issuer does not consent to the use of the Base
Prospectus by any person other than the Dealer.
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INDEX DISCLAIMER
EURO STOXX® BANKS (PRICE) (EUR) INDEX (THE "SX7E™)

STOXX and its licensors (the "Licensors") have no relationship to the Issuer, other than the licensing of the
SX7E and the related trademarks for use in connection with the Securities,

STOXX and its Licensors do not:

. sponsor, endorse, sell or promote the Securities.

o recommend that any person invest in the Securities or any other securities.

. have any responsibility or liability for or make any decisions about the timing, amount or pricing of the
Securities.

. have any responsibility or liability for the administration, management or marketing of the Securities.

) consider the needs of the Securities or the owners of the Securities in determining, composing or

calculating the SX7E or have any obligation to do so.

STOXX and its Licensors will not have any liability in connection with the Securities. Specifically:

. STOXX and its Licensors do not make any warranty, express or implied and disclaim any and all
warranty about:

. the results to be obtained by the Securities, the owner of the Securities or any other person in
connection with the use of the SX7E and the data included in the SX7E;

. the accuracy or completeness of the SX7E and its data;

. the merchantability and the fitness for a particular purpose or use of the SX7E and its data; and

. STOXX and its Licensors will have no liability for any errors, omissions or interruptions in the
SX7E or its data,

. Under no circumstances will STOXX or its Licensors be liable for any lost profits or indirect,

punitive, special or consequential damages or losses, even if STOXX or its Licensors knows that
they might occur,

The licensing agreement between the Issuer and STOXX is solely for their benefit and not for the benefit
of the owners of the Securities or any other third parties,



ISSUE-SPECIFIC SUMMARY OF THE SECURITIES

Summaries are made up of disclosure requirements known as "Elements”. These elements are numbered in
Sections A—E (A.1 —E.7).

This summary contains all the Elements required to be included in a summary for these types of securities and
Issuer. Because some Elements are not required to be addressed, there may be gaps in the numbering sequence
of the Elements.

Even though an Element may be required to be inserted in the summary because of the type of securities and
Issuer, it is possible that no relevant information can be given regarding the Element. In this case a short
description of the Element is included in the summary with the mention of "not applicable".

SECTION A - INTRODUCTION AND WARNINGS

Al Introduction This summary should be read as introduction to the Base Prospectus. Any
and warnings decision to invest in the Securities should be based on consideration of the Base
Prospectus as a whole by the investor. Where a claim relating to the information
contained in the Base Prospectus is brought before a court, the plaintiff investor
might, under the national legislation of the Member States, have to bear the costs
of translating the Base Prospectus before the legal proceedings are initiated. Civil
liability attaches only to those persons who have tabled the summary including
any translation thereof, but only if the summary, is misleading, inaccurate or
inconsistent when read together with the other parts of the Base Prospectus or it
does not provide, when read together with the other parts of the Base Prospectus,
key information in order to aid investors when considering whether to invest in
such Securities.
A2 Consent(s) The Issuer does not consent to the use of the Base Prospectus by any person other
than the Dealer.
SECTION B —ISSUER AND GUARANTOR
B.1 Legal and J.P. Morgan Structured Products B.V. ("JPMSP")
commercial
name of the
Issuer
B.2 Domicile and JPMSP was incorporated as a private limited liability company (besloten
legal form of vennootschap met beperkte aansprakelijkheid) in Amsterdam, The Netherlands,
the Issuer, JPMSP mainly operates under the Dutch Civil Code (Burgerlijk Wetboek) and the
legislation Dutch Financial Supervision Act (Wet op het financieel toezicht). JPMSP has its
under which it | registered offices in Amsterdam, The Netherlands.
operates and
country of
incorporation
B.4b Known trends JPMSP's primary objective in 2013 will be the continued development of

with respect to
the Issuer and
the industries in
which it
operates

securitised products for their placement to retail, “high net worth" and
institutional investors principally outside of the United States of America, linked
to various underlying reference assets including equity, credit, interest rates,
commodities and so called "alternatives” such as funds and hedge funds.




B.S The Issuer's JPMSP is an indirect, wholly-owned subsidiary of JPMorgan Chase Bank, N.A.
group JPMorgan Chase Bank, N.A. is one of the principal bank subsidiaries of
JPMorgan Chase & Co. JPMorgan Chase & Co. (together with its consolidated
subsidiaries, "JPMorgan Chase") is a leading global financial services firm and
one of the largest banking institutions in the United States, with operations
worldwide,
| JPMorgan Chase & Co. ‘
‘ 100%
r JPMorgan Chase Bank, N.A. J
l 100%
| J.P. Morgan International Inc. I
i 100%
| Bank One International Holdings Corporation J
| 100%
| J.P. Morgan International Finance Limited |
l 100%
| J.P. Morgan Structured Products B.V. |
B.9 Profit forecast | Not applicable; no profit forecast or estimate is made.
or estimate
B.10 Audit report Not applicable; there are no qualifications in the audit report on the historical
qualifications financial information.
B.12 Selected JPMSP
historical key in USD Year ended 31 December
financial 2013 2012
information of
the Issuer, no -
material Profit on ordinary 978,000 1,473,000
adverse change activities before
statement and taxation:
description of Profit after tax; 743,000 1,113,000
significant
changes in in USD As at 31 December
ﬁnar‘lcml or. . 2013 2012
trading position
of the Issuer '
Total assets: 22,635,524,000 18,984,691,000
Total liabilities: 22,106,276,000 18,456,186,000
Total  Shareholders' 529,248,000 528,505,000
funds:
There has been no material adverse change in the prospects of the Issuer since 31
December 2013,
Not applicable; there has been no significant change in the financial or trading
position of the Issuer subsequent to 31 December 2013.
B.13 Recent events Not applicable; there has been no recent events particular to the Issuer which are

material to the
evaluation of

to a material extent relevant to the evaluation of the Issuer's solvency.




the Iss‘uer's

solvency
B.14 Issuer's position | See B.5
;:)t‘fpcg;%omte 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
dependence . . . . . ST
upon other sufficient to hedge its fnarket' r1s¥< for each such 1ssua_n'ce. Accordingly, the ability
members of the 9f JI')MSP to perform its obligations undel.‘ the Sef:urltles may be affected by any
Issuer's group inability or failure to perform, pursuant to its hedging arrangements, by such other
J.P. Morgan affiliate.
B.15 Principal JPMSP's business principally consists of the issuance of securitised derivatives
activities comprising notes, watrants and certificates, including equity-linked, reverse
convertible and market participation notes and the subsequent hedging of those
risk positions.
B.16 Ownership and | See B.5
control of the
Issuer
B.18 Nature and The Guarantor has unconditionally and irrevocably guaranteed that if for some
scope of the reason the Issuer does not pay any sum due by it or perform any other obligation
Guarantee in respect of any Security issued by it on the date such payment or performance is
due, the Guarantor will pay that sum or perform or procure the performance of the
relevant obligation.
B.19 Name of JPMorgan Chase Bank, N.A.
(B.1) Guarantor
B.19 Domicile and JPMorgan Chase Bank, N.A, is a national banking association organised under
(B.2) legal form of U.S. federal law. JPMorgan Chase Bank operates and is subject to regulation
the Guarantor, | under federal and state banking and other laws in the United States, including the
legislation National Banking Act and the Federal Deposit Insurance Act, as well as the
under which it | applicable laws of each of the various jurisdictions outside the United States in
operates and which it does business. The registered office of JPMorgan Chase Bank, N.A. is
country of located in Columbus, Ohio, U.S.A. and its principal place of business is located in
incorporation New York, New York, U.S.A.
B.19 Known trends JPMorgan Chase Bank, N.A.'s outlook for the remainder of 2014 should be
(B.4b) | with respectto | viewed against the backdrop of the global and U.S. economies, financial markets
the Guarantor | activity, the geopolitical environment, the competitive environment, client activity
and the levels, and regulatory and legislative developments in the United States and other
industries in countries where JPMorgan Chase does business. Each of these linked factors will
which it affect the performance of JPMorgan Chase and its lines of business. JPMorgan
operates Chase Bank, N.A.'s activities are organised and integrated with the businesses of
JPMorgan Chase.
B.19 The JPMorgan Chase Bank, N.A, is one of the principal bank subsidiaries of
(B.5) Guarantor's JPMorgan Chase & Co. JPMorgan Chase & Co. (together with its consolidated

group

subsidiaries, "JPMorgan Chase") is a leading global financial services firm and
one of the largest banking institutions in the United States, with operations
worldwide.

JPMorgan Chase & Co.

100%

JPMorgan Chase Bank, N.A.
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B.19

Profit forecast

Not applicable; no profit forecast or estimate is made.

(B.9) or estimate
B.19 Audit report Not applicable; there are no any qualifications in the audit report on the historical
(B.10) | qualifications financial information,
B.19 Selected
(B.12) | historical key JPMorgan Chase Bank, N.A,
information of S'elected in'co‘me statement data
(in USD millions) Year ended 31 December
the Guarantor,
. 2013 2012
no material
adverse change Total net revenue: 71,650 71,670
statement and Net income: 15,438 13,955
description of
significant Selected balance sheet data
changes in the (in USD millions) As at 31 December
financial or 2013 2012
trading position || Loans, net of allowance for loan losses: 618,848 606,090
of the Total assets: 1,945,467 1,896,773
Guarantor Deposits: 1,326,036 1,246,327
Total stockholders' equity: 169,077 146,025
There has been no material adverse change in the prospects of the Guarantor since
31 December 2013,
Not applicable; there has been no significant change in the financial or trading
position of the Guarantor subsequent to 31 December 2013,
B.19 Recent events Not applicable; there has been no recent events particular to the Guarantor which
(B.13) | material to the | are to a material extent relevant to the evaluation of the Guarantor's solvency.
evaluation of
the Guarantor's
solvency
B.19 Dependence See B.19 (B. 5)
(B.14) uponbotfler fth JPMorgan Chase Bank, N.A.'s activities are organised and integrated with the
glen; elts (1 € | businesses of JPMorgan Chase and consequently JPMorgan Chase Bank, N.A. is
varantors dependent on JPMorgan Chase (including JPMorgan Chase Bank, N.A.'s
group e . .
subsidiaries) to conduct its business.
B.19 Principal JPMorgan Chase Bank, N.A. offers a wide range of banking services to its
(B.15) | activities customers both in the United States and internationally, including investment
banking, financial services for consumers and small businesses, commercial
banking, financial transaction processing and asset management,
B.19 Ownership and | See B.19 (B.5)
(B.16) | control of the
Guarantor
7 SECTION C - SECURITIES -
C.1 Type and class | Cash settled Securities comprised of Index Linked Securities (the "Securities").

of the
Securities,
including
security
identification
numbers:;

ISIN: NL0010612701; Common Code: 104450881
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C2

Currency:

The currency of the Securities will be EUR (the "Specified Currency").

C.S

Restrictions on
free
transferability:

The Securities may not be legally or beneficially owned by any U.S. person at any
time nor offered, sold, delivered, pledged, assigned or otherwise transferred or
exercised or redeemed at any time within the United States or to, or for the
account or benefit of, any U.S. person.

Further, the Securities may not be acquired by, on behalf of, or with the assets of
any plans subject to ERISA or Section 4975 of the U.S. Internal Revenue Code of
1986, as amended, other than certain insurance company general accounts.

Subject to the above, the Securities will be freely transferable.

C.8

Rights attached
to the
Securities,
including
ranking and
limitation on
rights:

Rights: The Securities give the right to each holder of Securities (a "Holder") to
receive a potential return on the Securities (see C.18 below), together with certain
ancillary rights such as the right to receive notice of certain determinations and
events and to vote on future amendments. The terms and conditions are governed
under English law.

Ranking: The Securities are direct, unsubordinated and unsecured obligations of
the Issuer and rank equally with all other direct, unsubordinated and unsecured
obligations of the Issuer. The JPMorgan Chase Bank, N.A. Guarantee is an
unsecured and unsubordinated general obligation of JPMorgan Chase Bank, N.A.,
and not of any of its affiliates.

Limitations to rights:

* Notwithstanding that the Securities are linked to the performance of the
underlying asset(s), Holders do not have any rights in respect of the
underlying assets(s).

. The terms and conditions of the Securities contain provisions for calling
meetings of Holders to consider matters affecting their interests generally
and these provisions permit defined majorities to bind all Holders,
including Holders who did not attend and vote at the relevant meeting and
Holders who voted in a manner contrary to the majority. Further, in certain
circumstances, the Issuer may amend the terms and conditions of the
Securities, without the consent of the Holders.

U The terms and conditions of the Securities permit the Issuer and the
Calculation Agent (as the case may be), on the occurrence of certain events
and in certain circumstances, without the consent of the Holders, to make
adjustments to the terms and conditions, to redeem the Securities prior to
maturity, to postpone valuation of the underlying asset(s) or scheduled
payments under the Securities, to redenominate the currency of the
Securities, to substitute the Issuer with another permitted entity subject to
certain conditions, and to take certain other actions with regard to the
Securities and the underlying asset(s).

c.11

Admission  to
trading:

Application will be made to admit the Securities to trading on SeDeX, the
Regulated Market for Securitised Derivatives organised and managed by Borsa
Italiana S.p.A,

C.15

Effect of
underlying
instrument(s)
on value of
investment:

The value of the Securities and whether any Coupon Amount is payable on a
Coupon Payment Date will depend on the performance of the underlying asset on
the Coupon Valuation Date immediately preceding such Coupon Payment Date.

The value of the Securities and whether the Securities will redeem eatly on an
Early Redemption Date will depend on the value of the underlying asset on the
Early Redemption Valuation Date immediately preceding such Early Redemption
Date.

The value of the Securities and the Redemption Amount payable in respect of
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Securities being redeemed on the redemption date will depend on the performance
of the underlying asset during the relevant observation period and on the
Valuation Date,

See C.18. below.

C.16 Redemption The redemption date is 6 April 2016, subject to adjustment for non-business days
date; in accordance with the terms and conditions

C17 Settlement For the purpose of the offer in Italy, the clearing system will be Monte Titoli
procedure of S.p.A., acting on behalf of Euroclear Bank SA/NV/Clearstream Banking, société
the derivative anonyme. The Issuer will have discharged its payment obligations by payment to,
securities: or to the order of, the relevant Clearing System in respect of the amount so paid.

C.18 Return on the The return on the Securities will derive from:

Securities:

. the payment on the relevant payment date(s) of an amount on account of
Coupon,;
. the potential payment of (i) an Early Redemption Amount following

redemption of the Securities prior to the scheduled redemption date due to
the occurrence an "Early Redemption Event" (as described below) or (ii)
an Early Payment Amount upon an unscheduled early redemption of the
Securities (as described below);

o if the Securities are not previously redeemed, or purchased and cancelled,
the payment of the Redemption Amount on the scheduled redemption
date of the Securities.

% % ok %k ¥
Coupon

Coupon Amount: In respect of each Coupon Payment Date and the Coupon
Valuation Date falling immediately prior to such Coupon Payment Date (each
term as set forth in the "Coupon Valuation and Payment Date Table" below, each
subject to adjustment in accordance with the terms and conditions):

@) if a Coupon Barrier Event has not occurred, the Coupon Amount in respect
of each Security payable on such Coupon Payment Date shall be an
amount in the Specified Currency calculated in accordance with the
following formula:

(Calculation Amount x Coupon Value x t)~ APCA

(i)  if a Coupon Barrier Event Aas occurred, the Coupon Amount in respect of
each Security on such Coupon Payment Date shall be zero.

Coupon Valuation and Payment Date Table

t Coupon Valuation Date Coupon Payment Date
1 30 June 2014 7 July 2014

2 30 September 2014 7 October 2014

3 30 December 2014 8 January 2015

4 30 March 2015 8 April 2015

5 30 June 2015 7 July 2015

6 30 September 2015 7 October 2015

220 -




7 30 December 2015 8 January 2016

8 Valuation Date Redemption Date

Defined terms used above:

. APCA: in respect of a Coupon Payment Date, the aggregate amount of all
Coupon Amounts (if any) paid in respect of all Coupon Payment Dates (if
any) preceding such Coupon Payment Date for one each Security,
provided that if there are no preceding Coupon Payment Dates and/or no
Coupon Amount has been paid prior to such Coupon Payment Date, then
the APCA for such Coupon Payment Date shall be zero.

. Calculation Amount: EUR 1,000,

. Coupon Barrier Event: this will have occurred on a Coupon Valuation
Date where the closing value of a Reference Asset on such date is less than
the Coupon Barrier Level of such Reference Asset set forth in the table at
C.20 below.

. Coupon Value: 2.00 per cent. (2.00%)

. Index: the index set forth in the table at C.20 below in the column entitled
"Reference Asset(s)".

. Reference Asset: the Index.

. t: in respect of the Coupon Payment Date immediately following each
Coupon Valuation Date, the amount (which may be zero) set forth in the
"Coupon Valuation and Payment Date Table" above,

* % k% %

Early Redemption Amount

Redemption on an early redemption date: If, on an Early Redemption
Valuation Date, an Early Redemption Event has occurred, the Issuer shall redeem
each Security on the Early Redemption Date immediately after such Early
Redemption Valuation Date by payment of the Early Redemption Amount, which
shall be EUR 1,000 (together with any Coupon Amount payable on the Coupon
Payment Date falling on such Early Redemption Date).

Defined terms used above:

o Early Redemption Date: each Coupon Payment Date other than the
redemption date.

. Early Redemption Event: if, in respect of any Early Redemption
Valuation Date, the closing value of the Reference Asset on such Early
Redemption Valuation Date is greafer than or equal to the "Early
Redemption Barrier" (as set forth for such Reference Asset in the table at
C.20 below).

) Early Redemption Valuation Date: each of 30 June 2014, 30 September
2014, 30 December 2014, 30 March 2015, 30 June 2015, 30 September
2015 and 30 December 2015, each subject to adjustment in accordance
with the terms and conditions.
YT EE.

Redemption Amount

Redemption on the redemption date: Unless previously redeemed, or purchased
and cancelled, in accordance with the conditions of the Securities, the Issuer shall
redeem each Security on the redemption date by payment of the Redemption
Amount determined in accordance with paragraph (a) or (b) below, as applicable:

(a)  if the Final Value of the Reference Asset is equal to or greater than the
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(b)

Redemption Barrier, the Redemption Amount shall be the Calculation
Amount;

if the Final Value of the Reference Asset is less than the Redemption
Barrier, and:

® a Barrier Event has not occurred, the Redemption Amount shall be
the Calculation Amount; or

(ii)  a Barrier Event has occurred, the Redemption Amount shall be an
amount calculated in accordance with the formula below:

Calculation Amountx Max| Min w; 1[0
Initial Value

Defined terms used above:

Barrier Event: this will have occurred where, the closing value of the
Reference Asset on an observation date falling within the Barrier
Observation Period is less than the Barrier Event Strike of such Reference
Asset set forth in the table at C.20 below.

Barrier Observation Period: means in respect of the Valuation Date for
the Reference Asset, the period commencing on, and including the Initial
Valuation Date and ending on, and including, the Valuation Date for the
Reference Asset.

Calculation Amount: EUR 1,000,

Final Value: the closing value of the Reference Asset on the Valuation
Date, subject to adjustment and correction in accordance with the terms
and conditions.

Initial Value: the closing value of the Reference Asset on the Initial
Valuation Date, subject to adjustment and correction in accordance with
the terms and conditions, being in respect of the Reference Asset set forth
in the table at C.20 below in the column entitled “Reference Asset(s)”, the
amount set forth in the column entitled “Initial Value” in the row
corresponding to the Reference Asset.

Redemption Barrier: in respect of the Reference Asset set forth in the
table at C.20 below in the column entitled "Reference Asset(s)", the
amount set forth in the column entitled "Redemption Barrier" in the row
corresponding to the Reference Asset.

Initial Valuation Date: 31 March 2014, subject to adjustment in
accordance with the terms and conditions.

"Max" followed by a series of amounts inside brackets, means whichever
is the greater of the amounts separated by a semi-colon inside those
brackets. For example, "Max(x;y)" means the greater of component x and
component y.

"Min" followed by a series of amounts inside brackets, means whichever is
the lesser of the amounts separated by a semi-colon inside those brackets.
For example, "Min(x;y)" means the lesser of component X and component

y.

Valuation Date: 30 March 2016, subject to adjustment in accordance with
the terms and conditions.

* Ok kK ¥

Early Payment Amount

Unscheduled early redemption: The Securities may be redeemed prior to the
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scheduled redemption date (i) at the Issuer's option for reasons of (a) tax or (b)
illegality, (ii) if the Calculation Agent determines that certain additional
disruption events or adjustment events as provided in the terms and conditions of
the Securities have occurred in relation to the underlying asset(s) or (iii) upon
notice by a Holder declaring such Securities to be immediately repayable due to
the occurrence of an event of default which is continuing. In such case, the
amount payable on such unscheduled early redemption shall be, for each Security,
an amount representing the fair market value of the Security taking into account
all relevant factors less all costs incurred by the Issuer or any of its affiliates in
connection with such early redemption. The early redemption amount may be less
than your initial investment and therefore you may lose some or all of your
investment on an unscheduled early redemption.

* % % k %k
Calculation Agent: The Calculation Agent will be J.P. Morgan Securities plc. All

calculations and all determinations under the Securities will be made by the
Calculation Agent, unless otherwise provided in the terms and conditions.

C.19 Exercise The Final Value of the underlying asset will be determined on the Valuation Date.
level/final
reference level:
C.20 The underlying | The underlying asset is specified in the column entitled "Reference Asset(s)" (the
assets: "Reference Asset" or "underlying asset"), in the table below.
Reference Bloomb Initial Coupon Barrier Early Redemption Index
Asset(s) erg Value Barrier Event Redemption Barrier Sponsor
Level Strike Barrier
EURO SX7E 155.26 65.00 per | 6500 per [ 100.00 per [ 100.00 per | STOXX
STOXX® <Index> cent, cent. cent. cent. Limited
Banks (65.00%) (65.00%) (100.00%) of { (100.00%) of
(Price) of the | of the | the Initial | the Initial
(EUR) Index Initial Initial Value, being | Value,, being
Value, Value, 155.26 155.26
being being
approxima | approximat
tely 100,92 | ely 100,92
SECTION D - RISKS
D.2 Key risks that Investors in the Securities are exposed to the creditworthiness of the Issuer and

are specific to
the Issuer, the
Guarantor and
the Group

the Guarantor:

It is possible that the Issuer or the Guarantor could go bankrupt, become insolvent
or enter receivership, or otherwise be unable to make the payments or (if
applicable) the deliveries owing to investors under the Securities or to fulfil their
respective obligations under the Securities to Holders. If that happens, investors
will not have the protection of any deposit insurance scheme and will not be
secured, and may lose some or all of their money.

JPMorgan Chase is a major, global financial services group and, as such, faces a
variety of risks that are substantial and inherent in its businesses, and which may
affect the Issuer's and the Guarantor's ability to fulfil their respective payment, (if
applicable) delivery or other obligations under the Securities. These risks include
liquidity risk, market risk, credit risk, operational risk, reputational risk, the
adequacy of risk management, disclosure controls and procedures and internal
control over financial reporting, legal, regulatory and compliance risks, litigation
and other contingent liabilities, competition risks, the financial condition of
clients, customers and counterparties, adverse economic, monetaty, political or
legal developments, cross-border and foreign exchange risk, catastrophic events,
risks from estimates and valuations, and risks relating to strategy. JPMorgan
Chase's results of operations have in the past been, and may in the future be,
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adversely affected by, among other things, unfavourable U.S. and international
financial market and economic conditions, legislative and regulatory
developments, judicial and regulatory proceedings, and deficiencies in disclosure
controls and procedures and internal control over financial reporting,

The principal business of JPMSP is the raising and borrowing of money for
JPMorgan Chase entities by issuing Securities and undertaking other financing
activity. Generally, the proceeds of such activity will be delivered to other
JPMorgan Chase entities and JPMSP will be dependent on receipt of funds or on
the delivery of other obligations from hedging transactions entered into with other
JPMorgan Chase entities to fulfil its respective payment, (if applicable) delivery
or other obligations under the Securities, Accordingly, JPMSP is exposed to the
same risks that affect the Guarantor.

Risks that affect JPMorgan Chase & Co. 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 & Co. Further, JPMorgan Chase Bank, N.A. can be
negatively affected by risks and other events affecting JPMorgan Chase & Co.
even where JPMorgan Chase Bank, N.A. is not directly affected.

D.6

Key risks that
are specific to
the Securities

The Securities are subject to the following key risks:

J Investors in the Securities may lose up to all of their investment in the
Securities if any one or more of the following occurs: the conditions of the
Securities do not provide for full repayment of the initial purchase price
upon final or mandatory early redemption (or both) of the Securities, the
Issuer or the Guarantor (or both) become subject to insolvency
proceedings, the sale price of the Securities in the secondary market is less
than the investor's initial investment or the Securities are subject to certain
adjustments in accordance with the conditions of such Securities resulting
in the scheduled amount to be paid or asset(s) to be delivered upon
redemption being reduced to or being valued at an amount less than an
investor's initial investment.

. The Securities are unsecured obligations of the Issuer and the Guarantor.

. The issue price of the Securities may be more than its market value as at
the issue date and more than the price at which such Securities may be sold
in any secondary market transactions.

J The Securities are subject to the credit risk of the Issuer and the Guarantor.
Any default by the Issuer and the Guarantor on its payment obligations
would reduce the amount an investor would receive on the Securities,
possibly to zero.

o The market value of the Securities at any time and/or the amount payable
and/or deliverable on redemption of the Securities depends on the
performance of the underlying reference asset(s). Investors should not
invest in the Securities if they do not fully understand how the
performance of the relevant reference asset(s) may affect the payout and
value of the Securities.

o The market value of the Securities at any time will also be affected by
market interest and yield rates, the time remaining to maturity of the
Securities, the dividend rate on the reference asset(s) and the financial
results and prospects of the issuer of each reference asset (in the case of
reference asset(s) which are equity securities), and numerous other
economic, political and other factors.

. Holders of the Securities which reference one or more reference asset(s)
are exposed to the price or performance of such reference asset(s), which
may be highly volatile and could adversely affect the value of the

-24 -




Securities.

The potential for the value of the Securities to increase is limited as the
payout is capped.

An active secondary trading market for the Securities is not likely to
develop, and even if a market does develop, it is not possible to predict the
price at which Securities will trade in such secondary market. None of the
Issuer, the Guarantor or any J,P. Morgan affiliate makes any commitment
to make a market in or to repurchase the Securities.

The price quoted by a dealer to purchase or value the Securities may be
different from that quoted by a J.P. Morgan affiliate. Also, such price may
reflect a dealer discount or a commission may be charged for secondary
market transactions,

The Securities may be redeemed prior to their scheduled redemption date
and the amount payable upon such unscheduled early redemption may be
less than its original purchase price and could be zeto.

JPMorgan Chase is subject to various potential conflicts of interest in
respect of the Securities, which could have an adverse effect on the
Securities,

Any consequential postponement of, or any alternative provisions for,
valuation following any market disruption event specified to be applicable
to the Securities may have an adverse effect on the value of the Securities.
If certain adjustment events specified to be applicable to the Securities
occur pursuant to the conditions of the Securities, the Calculation Agent
may in certain cases adjust the conditions of the Securities without the
Holder's consent or cause the early redemption of the Securities.

It may not be possible to use the Securities as a perfect hedge against the
market risk associated with investing in one or more reference assets as the
value of the Securities may not match exactly the value of the reference
asset(s).

There may be regulatory and other consequences to the Holder of holding
Securities linked to a reference asset.

The occurrence of a payment disruption event may lead to a delayed and/or
reduced payment in respect of the Securities and in certain circumstances
may even be zero. In this case, a Holder could lose up to all of its
investment in the Securities,

Securities and certain rights thereunder may be amended, reduced or even
cancelled without the Holders' consent or with the consent of only some of
the Holders binding all of the Holders of Securities.

The Issuer may be substituted without the Holders' consent.

Payments to Holders in respect of the Securities and, in the case of JPMSP,
payments received by the Issuer may be subject to U.S. withholding taxes,
which may entitle the Issuer to redeem the Securities early.

Investors have no rights of ownership in the reference asset(s) and no J.P.
Morgan affiliate is under any obligation to acquire and hold any reference
asset.

The past performance of a reference asset at the time the Securities are
issued is not indicative of the future performance of the reference asset.

The pay-out and/or value of inventory securities which have been issued
prior to the date of their purchase may be adversely affected if there has
been any change in the reference asset(s) since the issue date.

Risks associated with indices as reference assets:
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. The performance of an index depends upon macroeconomic factors
relating to the shares or other components comprising such index, and in
the case of share components, company-specific factors, Holders are
exposed to the risk that returns on the Securities do not reflect a direct
investment in underlying shares or other assets comprising an index.

) If the index rules provide that dividends on its components do not increase
the index level, Holders of the Securities will not participate in such
dividends. Even if the index rules provide that dividends are reinvested
(thereby increasing the index level), in some cases, the dividends may not
be fully reinvested in an index.

J A change in the composition or discontinuance of an index may affect the
index level and adversely affect the market value of the Securities.

o If an index adjustment event occurs, the Calculation Agent has broad
discretion to make certain determinations and adjustments, to replace the
original index with another and/or to cause early redemption of the
Securities, any of which may be adverse to the Holders.

Risks relating to listed Secuvities:

. In certain circumstances, such as changes in listing requirements, the
Issuer will not be obliged to maintain the listing of the Securities.

The Securities are not principal protected and investors may lose up to all of
their investment.

SECTION E -~ THE OFFER

E.2b | Reasons for the | The proceeds of the issue of the Securities will be used by the Issuer for its
offer and use of | general corporate purposes (including hedging arrangements).
proceeds

E.3 Terms and The Securities are offered subject to the following conditions:

conditions of the
offer

Offer Price; EUR 1,000 per Certificate (of which 1.425 per cent. (1.425%) will be
payable to the Distributor (defined below) as a commission)

Conditions to which the offer is subject:
¢ the offer of the Securities is conditional on their issue;

o the offer period is subject to adjustment by or on behalf of the Issuer in
accordance with the applicable regulations;

e the offer of the Securities may be withdrawn in whole or in part at any time
before the issue date at the discretion of the Issuer by giving at least two
business days' notice; and

e ifthe amount subscribed for during this subscription period is less than 1,000
Securities, then the offer of the Securities may be withdrawn by the Issuer in
its sole and absolute discretion.

Description of the application process:
e investors may apply to subscribe for Securities during the offer period;

e any application shall be made in Italy to the Distributor. Investors shall not
be required to enter into any contractual arrangements directly with the Issuer
related to the subscription for any Securities;

e a potential purchaser should contact the Distributor prior to the end of the
offer period. A purchaser will subscribe for Securities in accordance with the
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arrangements agreed with the Distributor relating to the subscription of
securities generally;

¢ there is no pre-identified allotment criteria. The Distributor will adopt
allotment criteria that ensures equal treatment of potential purchasers. All of
the Securities requested through the Distributor during the offer period will
be assigned up to the maximum amount of the offer. If during the offer
period, the requests exceed the amount of the offer to prospective investors,
the Issuer will proceed to early terminate the offer period and will
immediately suspend the acceptances of further requests; and

¢ a potential purchaser will, on the issue date, receive 100 per cent. of the
amount of Securities allocated to it at the end of the offer period.

Description of possibility to reduce subscription and manner for refunding excess
amount paid by applicant: Not applicable; it is not possible to reduce subscription.

Details of the minimum and/or maximum amount of application:
e  maximum number of Securities to be issued is 9,100; and

e minimum amount of application per investor will be one Security. The
maximum amount of application will be subject only to availability at the
time of application.

Details of the method and time limits for paying up and delivering the Securities:
o Securities will be available on a delivery versus payment basis;

o the Issuer estimates that the Securities will be delivered to the purchaser's
respective book-entry securities accounts on or around the issue date; and

e the settlement and the delivery of the Securities will be executed through the
Dealer for technical reasons only.

Manner and date in which results of the offer are to be made public: Results of the
offering will be available on the websites of the Issuer (www.jpmorgansp.com)
and the Luxembourg Stock Exchange (www.bourse.lu) respectively, and from the
Distributor on or prior to the issue date.

Process for notification to applicants of the amount allotted and the indication
whether dealing may begin before notification is made: Applicants will be
notified directly by the Distributor of the success of their application. Dealing in
the Securities may commence on the issue date.

Name(s) and address(es), to the extent known to the Issuer, of the placers in the
various countries where the offer takes place: UBS (Italia) S.p.A. located at Via
del Vecchio Politecnico, 1.3, 20101, Milan, Italy (the "Distributor").

E.4

Interests
material to the
issue/offer

The fees payable to the Dealer and the fact that JPMorgan Chase affiliates
(including the Issuer and the Guarantor) are subject to certain conflicts of interest
between their own interests and those of holders of Securities, including:

. JPMorgan Chase affiliates may take positions in or deal with the Reference
Asset(s);

o the Calculation Agent, which will generally be a JPMorgan Chase affiliate,
has broad discretionary powers which may not take into account the
interests of the Holders;

. JPMorgan Chase may have confidential information relating to the
Reference Asset(s) and/or the Securities; and

o a JPMorgan Chase affiliate is the hedge counterparty to the Issuer's
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obligations under the Securities.

E.7

Estimated
expenses
charged to the
investor

Apart from the Offer Price, which includes the initial commissions payable to the
Distributor (as specified in the paragraph entitled "Offer Price" in E.3 above), the
Issuer is not aware of any expenses and taxes specifically charged to the
subscriber or purchaser.
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JPMorgan
1 May 2014
J.P. Morgan Structured Products B.V.
Structured Securities Programme for the issuance of Notes, Warrants and Certificates
Guaranteed by
JPMorgan Chase Bank, N.A.

13,700 Certificates linked to the FTSE™ MIB Index, due November 2016 (the "Securities')

(ISIN: NL0010613055)

Notification of Final Issue Size and other information

We refer to Final Terms dated 11 April 2014 relating to the Securities (the "Final Terms").
1. Issue Size

Following the conclusion of the offer period on 30 April 2014, we hereby notify you that the number of
Securities issued will be 13,700.

2. Other information
We hereby notify you as follows:
(a) the Initial Value is 21,783.38;

(b) the Coupon Barrier Level is 14,159.20; and

(c) the Barrier Event Strike is 14,159.20.
3. Expiry Date

For the purposes of listing on the Official List of Borsa Italiana S.p.A. and admission to trading on SeDeX, the
Regulated Market for Securitised Derivatives organised and managed by Borsa Italiana S.p.A., the expiry date
(data di scadenza) of the Ttalian Certificates is 31 October 2016.

Capitalised terms not defined herein shall have the meaning given thereto in the final terms dated 1 May 2014 in
respect of the Securities, a copy of which is attached to this notice.



Execution Version

FINAL TERMS

Final Terms dated 1 May 2014
J.P. Morgan Structured Products B.V.

Structured Securities Programme for the issuance of Notes, Warrants and Certificates
Guaranteed by
JPMorgan Chase Bank, N.A,
13,700 Certificates linked to the FTSE™ MIB Index, due November 2016 (the "Securities')

PART A - CONTRACTUAL TERMS

Terms used herein shall have the same meaning as in the General Conditions, the Payout Conditions and the
applicable Reference Asset Linked Conditions (as may be amended and/or supplemented up to, and including, 2
May 2014) set forth in the Base Prospectus dated 3 May 2013 (the "Base Prospectus™) and the supplements to
the Base Prospectus which together constitute a base prospectus for the purposes of the Prospectus Directive.
This document constitutes the Final Terms of the Securities described herein for the purposes of Article 5.4 of
the Prospectus Directive and must be read in conjunction with the Base Prospectus. A Summary of the
Securities (which comprises the Summary in the Base Prospectus as amended to reflect the provisions of the
Final Terms) is annexed to these Final Terms. Full information on the Issuer and the offer of the Securities is
only available on the basis of the combination of these Final Terms and the Base Prospectus. The Base
Prospectus is available from The Bank of New York Mellon (Luxembourg) S.A., at Vertigo Building, Polaris, 2-
4 rue Eugéne Ruppert, L-2453, Luxembourg. These Final Terms together with any notice to the Final Terms
may be viewed on the website of the Borsa Italiana S.p.A. (www.borsaitaliana.com) (upon listing).

1. (D) Series Number: Not Applicable
(ii)  Tranche Number: Not Applicable
2. Specified Currency or Currencies: EUR
3. Notes, Warrants or Certificates: Certificates
4, Number of Certificates: 13,700
5,  Issue Price: EUR 1,000 per Certificate
(i)  Notional Amount per Certificate: Not Applicable
(ii)  Calculation Amount: EUR 1,000
(iii)  Trading in Units (Notes): Not Applicable
(iv)  Trading in Notional (Certificates): Not Applicable
(v)  Minimum trading size: The Securities may only be traded in a minimum

initial amount of one Security and, thereafter, in
multiples of one Security

6.  Issue Date: 2 May 2014

7. Settlement Date and Redemption Date: 7 November 2016



PROVISIONS APPLICABLE TO NOTES

PROVISIONS RELATING TO INTEREST (IF ANY) PAYABLE

8.

9.

10,

Interest Commencement Date:

Fixed Rate Note Provisions (General Condition
4.1):
Note

Floating Rate Provisions

Condition 4.2):

(General

Not Applicable

Not Applicable

Not Applicable

PROVISIONS APPLICABLE TO WARRANTS (General Condition 11)

11.

12,

13.

14,

15,

16.

17.
18.
19.
20.
21,

22,

European, American or Bermudan Style:
Automatic Exercise:
Expiration Date:

Expiration Date subject to Valuation Date
adjustment:

Potential Exercise Date(s):

Potential Exercise Date subject to Valuation
Date adjustment:

Exercise Amount:

Exercise Period:

Minimum Exercise Number:

Maximum Exercise Number:

Cash Settlement/Issuer Physical Settiement:

Settlement Amount:

PROVISIONS APPLICABLE TO CERTIFICATES

23.

24,

Exercise applicable to Certificates (General
Condition 10):

Minimum Transferable Amount:

CERTIFICATE COUPON PROVISIONS

25.

26.

27.

Fixed Rate Coupon Certificate Provisions
(General Condition 8.1):

Certificate Fixed Coupon Amount Provisions
(General Condition 8.2)

Certificate Floating Rate Coupon Provisions
(General Condition 8.3):

Not Applicable
Not Applicable
Not Applicable

Not Applicable

Not Applicable

Not Applicable

Not Applicable
Not Applicable
Not Applicable
Not Applicable
Not Applicable

Not Applicable

Applicable

One Security

Not Applicable

Not Applicable

Not Applicable

REFERENCE ASSET LINKED COUPON PROVISIONS



28.

Reference Asset Linked Coupon Provisions
(Payout Condition 1):

()
(i)
(iif)

(iv)

)

(vi)

(vii)

(viii)

Reference Asset(s):
Contingent Coupon:

Memory Coupon:

(a)  Calculation Amount (CA):

(b)  Coupon Value:

Coupon Payment Date(s):

Coupon Barrier Event:

(@)  Coupon
Closing:

Observation

Period

(b)  Coupon Observation Period Intra-

Day:

(¢}  Coupon Valuation Date Closing:

Coupon Barrier Level:

Coupon Observation Period:

Provisions  for

determining  Coupon

Amount where calculation by reference to
Share and/or Index and/or Commodity
and/or Commodity Index is impossible or
impracticable or otherwise disrupted:

Applicable

The Index as specified below in paragraph 34
Not Applicable

Applicable

EUR 1,000

1.50 per cent. (1.50%)

Each date set forth in the Coupon Valuation and
Payment Date Table in the column entitled "Coupon
Payment Date(s)"

Not Applicable

Not Applicable

Applicable, for the purposes of the definition of
"Coupon Barrier Event" in the Payout Conditions,
less than Coupon Batrier Level is applicable

As set forth in the Reference Asset Table in the
column entitled "Coupon Barrier Level"

Not Applicable

The Index Linked Provisions are applicable. See
paragraph 34

Coupon Valuation and Payment Date Table

t Coupon Valuation Date(s) Coupon Payment Date(s)
1 31 July 2014 7 August 2014

2 31 October 2014 7 November 2014

3 30 January 2015 6 February 2015

4 30 April 2015 8 May 2015

5 31 July 2015 7 August 2013

6 30 October 2015 6 November 20135

7 29 January 2016 5 February 2016




8 29 April 2016 6 May 2016

9 29 July 2016 5 August 2016

10 Valuation Date Redemption Date

PROVISIONS RELATING TO REDEMPTION OF SECURITIES

29.  Call Option (General Condition 5.1 in respect Not Applicable
of Notes and General Condition 9.1 in respect

of Certificates):
30. Early Redemption (Payout Condition 2): Applicable
6] Early Redemption Event: Early Redemption Event 1
(ii)  Early Redemption Barrier: As set forth in the Reference Asset Table in the
column entitled "Early Redemption Barrier"
(iiiy  Early Redemption Valuation Date: Each Periodic Valuation Date
(iv)  Early Redemption Date: Each Coupon Payment Date other than the
Redemption Date
(v)  Early Redemption Amount: The Calculation Amount
31.  Security Redemption Amount (Payout
Condition 3):
(i)  Reference Asset(s): The Index as specified below in paragraph 34

(i)  Provisions for determining Security The Index Linked Provisions are applicable. See
Redemption Amount where calculation by paragraph 34 below
reference to Share and/or Index and/or

Commodity/Commodity Index is
impossible or impracticable or otherwise
disrupted:

PAYOUT CONDITIONS APPLICABLE TO THE SECURITIES

32. Payout Conditions: Applicable
6] Redemption Amount 1 (Payout Conditions Applicable
3(a) and 3(b)):
(a) Cash Settlement/Physical Cash Settlement is applicable
Settlement:
(b)  Calculation Amount (CA): EUR 1,000
(¢)  Initial Value: Initial Reference Asset Closing Value
(d)  Redemption Barrier: As set forth in the Reference Asset Table in the
column entitled “Redemption Barrier”
(e) Cap: 100 per cent. (expressed as 1)



(f)  Floor: Zero

(g)  Barrier Event: Applicable, for the purposes of the definition of
"Barrier Event" in the Payout Conditions, less than
Barrier Event Strike is applicable

- Barrier Observation Period Applicable
Closing:

- Barrier Observation Period Not Applicable

Intra-Day:
- Barrier  Reference  Date Not Applicable
Closing:
- Barrier Reference Date; Valuation Date
- Barrier Event Strike: As set forth in the Reference Asset Table in the
column entitled "Barrier Event Strike"
(h)  Barrier Observation Period: Applicable

- Barrier Observation Period Initial Valuation Date, Included
Start Date:

- Barrier Observation Period Valuation Date, Included
End Date:

(i) Observation Date (Closing Applicable, as specified in the Index Linked
Valuation): Provisions

- Specified Observation Date Not Applicable
(Closing Valuation):

) Observation  Date (Intra-Day  Not Applicable
Valuation):

(i)  Redemption Amount 2 (Payout Conditions Not Applicable
3(c) and 3(d)):

(iiiy Redemption Amount 3 (Payout Conditions Not Applicable
3(e) and 3(f)):

(iv) Redemption Amount 4 (Payout Conditions Not Applicable
3(g) and 3(h)):

(v)  Redemption Amount 5 (Payout Condition Not Applicable
3(1):

(vi) Bonus Securities (Payout Conditions 3(j) Not Applicable
and 3(k)):

(vii) Capped Bonus  Securities  (Payout Not Applicable
Conditions 3(1) and 3(m)):

(viii) Barrier Reverse Convertible Securities Not Applicable
(Payout Conditions 3(n) and 3(0)):



(ix)

(9

Reverse Convertible Securities (Payout Not Applicable
Conditions 3(p) and 3(q)):

Discount Securities (Payout Condition Not Applicable
3(r):

REFERENCE ASSET LINKED CONDITIONS

REFERENCE ASSET TABLE
Reference Bloomberg Initial Value Coupon Barrier Barrier Event Early Redemption  Redemption Barrier
Asset(s) Level Strike Barrier
FTSE™ MIB Bloomberg 21,783.38 6500 per cent. 6500 per cent. 10000 per cent. 100.00 per  cent.
Index Code: (65%) of the Initial (65%) of the (100.00%) of the (100.00%) of the Initial
FTSEMIB Value, being  Initial Value, Initial Value, being Value, being 21,783.38
<Index> approximately being 21,783.38
14,159.20 approximately
14,159.20
SHARE LINKED PROVISIONS
33. Share Linked Provisions: Not Applicable
INDEX LINKED PROVISIONS
34. Index Linked Provisions: Applicable
@) Single Index or basket of Indices: Single Index
(ii)  Index/Indices: As set forth in the Reference Asset Table above
(iif)  Type of Index: Unitary Index
(iv)  Exchange(s): Borsa Italiana
(v)  Related Exchange(s): All Exchanges
(vi)  Index Sponsor(s): FTSE International Limited
(vii) Initial Index Level: Not Applicable
(viii) Initial Closing Index Level: Applicable, as set forth in the Reference Asset Table
above in the column entitled "Initial Value"
(ix)  Initial Valuation Date(s): 30 April 2014
(x)  Coupon Valuation Date(s): Each date set forth in the Coupon Valuation and
Payment Date Table in the column entitled "Coupon
Valuation Date(s)"
(xi)  Periodic Valuation Date(s): Each of:

(i) 31 July2014;
(i) 31 October 2014;
(iii) 30 January 2015;

(iv) 30 April 2015;



(xii) Valuation Date(s):
(xiii) Valuation Time:
(xiv) Maximum Days of Disruption:

(xv) Fallback Valuation Date:

(xvi) Change in Law - Increased Cost:
(xvii) Hedging Disruption:
COMMODITY LINKED PROVISIONS
35. Commodity Linked Provisions:
FX LINKED PROVISIONS

36. FX Linked Provisions:

(v) 31 July 2015;

(viy 30 O‘ctober 2015;

(vii) 29 January 2016;

(viil) 29 April 2016; and

(ix) 29 July 2016.

31 October 2016

As specified in Index Linked Provision 7
Three Scheduled Trading Days

Default Fallback Valuation Date as specified in Index
Linked Provision 7

Not Applicable
Not Applicable

Not Applicable

Not Applicable

GENERAL PROVISIONS APPLICABLE TO THE SECURITIES

37. New Global Note:
38. Form of Securities:

@ Temporary or Permanent Bearer
Global Security / Registered Global
Security:

(i)  Are the Notes to be issued in the form
of obligations under French law?

(i) Name of French Registration Agent
(only if French Securities and the
Notes are in a fully registered form (au
nominatif pur) and if the Notes are not
inscribed with the Issuer):

Not Applicable
Registered Securities / Ttalian Certificates

Temporary Registered Global Security ~which is
exchangeable for a Permanent Registered Global
Security, each of which is exchangeable for Registered
Definitive Securities (i) automatically in the limited
circumstances specified in the relevant Registered
Global Security or (ii) in the case of a Permanent
Registered Global Security only, at any time at the
option of the Issuer by giving notice to the Holders and
the Registrar of its intention to effect such exchange on
the terms as set forth in the relevant Permanent
Registered Global Security

No

Not Applicable



39.

40,

41.

42,

43.

44,

45,

46.

47.

48,

49.

(iv) Representation of Holders of Notes /
Masse:

(v)  Appointment of Holders' Joint
Representative:

Record Date:

Additional Financial Centre(s) (General
Condition 12.2) or other special provisions
relating to payment dates:

Payment Disruption Event

Condition 13);

(General

- Relevant Currency:

Termination Event Notice Period (General
Condition 16):

Tax Termination Event Notice Period
(General Condition 17.3):

Early Redemption for Tax on Underlying
Hedge Transactions (General Condition
17.4):

Physical Settlement (General Condition
14):

Calculation Agent:

Renominalisation and
Provisions  (General

Redenomination,
Reconventioning
Condition 20.1):

Gross Up (General Condition 17):

Exclude Section 871(m) Taxes from Gross Up
(General Condition 17.1):

Rounding (General Condition 21):

(i) Percentages — Default Rounding:

(ii)  Pigures — Default Rounding:

(iti)  Currency amounts due and payable —
Default Rounding:

(iv)  Specified Fraction:

(v)  Specified Unit:

(vi)

Specified Decimal Place:

Not Applicable

Not Applicable

As set out in the General Conditions

Milan (and, for the avoidance of doubt, TARGET2)

Specified Currency

As specified in General Condition 16

As specified in General Condition 17.3

Not Applicable

Not Applicable

J.P. Morgan Securities plc

Not Applicable

Applicable — as specified in General Condition 17.1

Not Applicable

Not Applicable
Not Applicable

Applicable

One hundredth of a percentage point (with halves being
rounded up)

Not Applicable

Coupon Barrier Level: rounded to two decimal places
(with halves being rounded up)

Barrier Event Strike: rounded to two decimal places



DISTRIBUTION

50. If non-syndicated, name and address of

Dealer:

6] Responsabile del Collocamento:

(ii)  Ifsyndicated, names of Managers:

(iif)  Date of Subscription Agreement:

51.  JPMSP ERISA (Purchaser representations

and requirements and
restrictions):

Signed on behalf of the Issuer:

By:

Duly authorised

Signed on behalf of the Guarantor:
By:

Duly authorised

UK - 82862730.4/CMS(MCV/RABT)/CW

transfer

(with halves being rounded up)

Early Redemption Barrier: rounded to two decimal
places (with halves being rounded up)

Redemption Barrier: rounded to two decimal places
(with halves being rounded up)

J.P. Morgan Securities plc of 25 Bank Street, Canary
Wharf London E14 SJP

For the avoidance of doubt, the Dealer will not act as
distributor,

JP. Morgan Securities plc is the Responsabile del
Collocamenio (the "Lead Manager"), in relation to the
public offer in Italy since it has organised the placing
syndicate by appointing the distributors. For the
avoidance of doubt, the Lead Manager will not act as
distributor/placer and will not place the Securities in
Italy.

Not Applicable
Not Applicable

JPMSP Standard Restrictions apply



PART B - OTHER INFORMATION
LISTING AND ADMISSION TO TRADING

Application will be made for the Securities to be listed on the Official List of Borsa Italiana S.p.A. and admitted
to trading on SeDeX, the Regulated Market for Securitised Derivatives organised and managed by Borsa
Italiana S.p.A. with effect from, at the earliest, the Issue Date. No assurances can be given that such application
for listing and admission to trading will be granted (or, if granted, will be granted by the Issue Date).

The Issuer has no duty to maintain the listing (if any) of the Securities on the relevant stock exchange(s) over
their entire lifetime. Securities may be suspended from trading and/or de-listed at any time in accordance with
applicable rules and regulations of the relevant stock exchange(s).

RATINGS Not Applicable
INTERESTS OF NATURAL AND LEGAL PERSONS INVOLVED IN THE OFFER

Save as discussed in the section of the Base Prospectus entitled "Conflicts of Interest", so far as the Issuer is
aware, no person involved in the offer of the Securities has an interest material to the offer.

REASONS FOR THE OFFER, ESTIMATED NET PROCEEDS AND TOTAL EXPENSES

i) Reasons for the offer: Not Applicable
(iiy  Estimated net proceeds: Not Applicable
(iii)  Estimated total expenses: Not Applicable

PERFORMANCE OF REFERENCE ASSET(S) AND OTHER INFORMATION CONCERNING THE
REFERENCE ASSET(S)

Details of the past and future performance and the volatility of the Index may be obtained from
hitp://www.ftse.com and Bloomberg®.

POST-ISSUANCE INFORMATION

The Tssuer will not provide any post-issuance information with respect to the Reference Asset, unless required to
do so by applicable law or regulation,

OPERATIONAL INFORMATION

Intended to be held in a manner which would allow No
Eurosystem eligibility:

ISIN: NL0010613055
Common Code: 105209029

Relevant Clearing System(s) and the relevant For the purpose of the offer in Italy, the clearing
identification number(s): system will be Monte Titoli S.p.A., acting on behalf of
Euroclear/Clearstream, Luxembourg

Delivery: Delivery against payment
The Agents appointed in respect of the Securities are:  As set out in the Agency Agreement

Registrar: The Bank of New York Mellon (Luxembourg) S.A,
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TERMS AND CONDITIONS OF THE OFFER

Non exempt Offer:

Offer Price:

Conditions to which the offer is subject:

The offer of the Securities will be made by UBS
(Ttalia) S.p.A. located at Via del Vecchio Politecnico,
n.3, 20101, Milan, Italy (the "Distributor") other than
pursuant to Article 3(2) of the Prospectus Directive in
Ttaly during the period from (and including) 14 April
2014 to (and including) 30 April 2014 (the "Offer
Period")

The Offer Price is EUR 1,000 per Certificate (of
which 1.65 per cent. (1.65%) will be payable to the
Distributor as a commission)

The offer of the Securities is conditional on their issue.

The Offer Period is subject to adjustment by or on
behalf of the Issuer in accordance with the applicable
regulations. Any adjustments to such Offer Period will
be set out in one or more notices to be made available
on the websites of the Issuer (www.jpmorgansp.com)
and the Luxembourg Stock Exchange
(www.bourse.lu) respectively, and through the
Distributor (and for the avoidance of doubt, no
supplement to the Base Prospectus or these Final
Terms will be published in relation thereto).

The offer of the Securities may be withdrawn in whole
or in part at any time before the Issue Date at the
discretion of the Issuer by giving at least two Business
Days' notice, and notification of such withdrawa! will
be published on the websites of the Issuer
(www.jpmorgansp.com) and the Luxembourg Stock
Exchange (www.bourse.lu) respectively, and through
the Distributor (and for the avoidance of doubt, no
supplement to the Base Prospectus or these Final
Terms will be published in relation thereto).

If the amount subscribed for during this subscription
period is less than 1,000 Securities, then the offer of
the Securities may be withdrawn by the Issuer in its
sole and absolute discretion and if so, no Securities
will be issued, and notification of such withdrawal will
be available on the websites of the Issuer
(www.jpmorgansp.com) and the Luxembourg Stock
Exchange (www.bourse.lu) respectively, and through
the Distributor (and for the avoidance of doubt, no
supplement to the Base Prospectus or these Final
Terms will be published in relation theteto).

For the avoidance of doubt, if any application has been
made by a potential purchaser and the Issuer exercises
such a right, each such potential purchaser shall not be
entitled to subscribe or otherwise acquire the
Securities.



Description of the application process:

Description of possibility to reduce subscription and
manner for refunding excess amount paid by
applicant:

Details of the minimum and/or maximum amount of
application:

The Securities will be offered in Italy on the basis of a
public offer.

Investors may apply to subscribe for Securities during
the Offer Period. The Offer Period may be
discontinued at any time. In such a case, the Issuer
shall give immediate notice to the public before the
end of the Offer Period by means of a notice published
on the websites of the Issuer (www.jpmorgansp.com)
and the Luxembourg Stock Exchange
(www.bourse.lu) respectively, and through the
Distributor (and for the avoidance of doubt, no
supplement to the Base Prospectus or these Final
Terms will be published in relation thereto),

Any application shall be made in Italy to the
Distributor. Investors shall not be required to enter
into any contractual arrangements directly with the
Issuer related to the subscription for any Securities.

A potential purchaser should contact the Distributor
prior to the end of the Offer Period. A purchaser will
subscribe for Securities in accordance with the
arrangements agreed with the Distributor relating to
the subscription of securities generally.

There is no pre-identified allotment criteria. The
Distributor will adopt allotment criteria that ensures
equal treatment of potential purchasers. All of the
Securities requested through the Distributor during the
Offer Period will be assigned up to the maximum
amount of the offer. In the event that during the Offer
Period, the requests exceed the amount of the offer to
prospective investors, the Issuer will proceed to early
terminate the Offer Period and will immediately
suspend the acceptances of further requests. In such a
case, the Issuer shall give immediate notice to the
public before the end of the Offer Period by means of
a notice published on the websites of the Issuer
(www.ipmorgansp.com) and the Luxembourg Stock
Exchange (www.bourse.lu) respectively, and through
the Distributor (and for the avoidance of doubt, no
supplement to the Base Prospectus or these Final
Terms will be published in relation thereto).

A potential purchaser will, on the Issue Date, receive
100 per cent. of the amount of Securities allocated to it
at the end of the Offer Period.

Not Applicable

The maximum number of Securities to be issued is
13,700,
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Details of the method and time limits for paying up
and delivering the Securities:

Manner and date in which results of the offer are to be
made public:

Process for notification to applicants of the amount
allotted and the indication whether dealing may begin
before notification is made:

Amount of any expenses and taxes specifically
charged to the subscriber or purchaser:

Name(s) and address(es), to the extent known to the
Issuer, of the placers in the various countries where
the offer takes place:

Consent:

The minimum amount of application per investor will
be one Security. The maximum amount of application
will be subject only to availability at the time of
application.

Securities will be available on a delivery versus
payment basis.

The Issuer estimates that the Securities will be
delivered to the purchaser's respective book-entry
securities accounts on or around the Issue Date.

The settlement and the delivery of the Securities will
be executed through the Dealer for technical reasons
only.

The results of the offering will be available on the
websites of the Issuer (www.jpmorgansp.com) and the
Luxembourg Stock Exchange (www.bourse.lu)
respectively, and from the Distributor on or prior to
the Issue Date

Applicants will be notified directly by the Distributor
of the success of their application. Dealing in the
Securities may commence on the Issue Date

Apart from the Offer Price, which includes the initial
commissions payable to the Distributor (as specified in
the paragraph entitled "Offer Price" above), the Issuer
is not aware of any expenses and taxes specifically
charged to the subscriber or purchaser.

UBS (Italia) S.p.A. located at Via del Vecchio
Politecnico, n.3, 20101, Milan, Italy.

The Issuer does not consent to the use of the Base
Prospectus by any person other than the Dealer.



INDEX DISCLAIMER
FTSE MIB Index

The Securities are not in any way sponsored, endorsed, sold or promoted by FTSE International Limited
("FTSE") or by the London Stock Exchange Plc (the "Exchange") or by The Financial Times Limited ("FT")
(together the "Licensor Parties") and none of the Licensor Parties make any warranty or representation
whatsoever, expressly or impliedly, either as to the results to be obtained from the use of the FTSE® MIB Index
(the "Index") and/or the figure at which the said Index stands at any particular time on any particular day or
otherwise, The Index is compiled and calculated by FTSE. None of the Licensor Parties shall be liable (whether
in negligence or otherwise) to any person for any error in the Index and none of the Licensor Parties shall be
under any obligation to advise any person of any error therein,

"FTSE®", "FT-SE®", "Footsie®" , "FTSE4Good®" and "techMARK®" are trade marks of the Exchange and
the FT and are used by FTSE under licence.

"All-World®", "All-Share®" and "All-Small®" are trade marks of FTSE.



ISSUE-SPECIFIC SUMMARY OF THE SECURITIES

Summaries are made up of disclosure requirements known as "Elements". These elements are numbered in
Sections A~ E (A.1-E.7).

This summary contains all the Elements required to be included in a summary for these types of securities and
Issuer. Because some Elements are not required to be addressed, there may be gaps in the numbering sequence
of the Elements.

Even though an Element may be required to be inserted in the summary because of the type of securities and
Issuer, it is possible that no relevant information can be given regarding the Element. In this case a short
description of the Element is included in the summary with the mention of "not applicable".

SECTION A - INTRODUCTION AND WARNINGS

Al Introduction This summary should be read as introduction to the Base Prospectus. Any
and warnings decision to invest in the Securities should be based on consideration of the Base
Prospectus as a whole by the investor. Where a claim relating to the information
contained in the Base Prospectus is brought before a court, the plaintiff investor
might, under the national legislation of the Member States, have to bear the costs
of translating the Base Prospectus before the legal proceedings are initiated. Civil
liability attaches only to those persons who have tabled the summary including
any translation thereof, but only if the summary, is misleading, inaccurate or
inconsistent when read together with the other parts of the Base Prospectus or it
does not provide, when read together with the other parts of the Base Prospectus,
key information in order to aid investors when considering whether to invest in
such Securities.
A2 Consent(s) The Issuer does not consent to the use of the Base Prospectus by any person other
than the Dealer.,
SECTION B = ISSUER AND GUARANTOR
B.1 Legal and J.P. Morgan Structured Products B.V. ("JPMSP")
commercial
name of the
Issuer
B.2 Domicile and JPMSP was incorporated as a private limited liability company (besloten
legal form of vennootschap met beperkie aansprakelijkheid) in Amsterdam, The Netherlands.
the Issuer, JPMSP mainly operates under the Dutch Civil Code (Burgerlijk Wetboek) and the
legislation Dutch Financial Supervision Act (Wet op het financieel toezicht). JPMSP has its
under which it | registered offices in Amsterdam, The Netherlands.
operates and
country of
incorporation
B.4b Known trends JPMSP's primary objective in 2014 will be the continued development of

with respect to
the Issuer and
the industries in
which it
operates

securitised products for their placement to retail, "high net worth" and
institutional investors principally outside of the United States of America, linked
to various underlying reference assets including equity, credit, interest rates,
commodities and so called "alternatives" such as funds and hedge funds.




B.S

The Issuer's
group

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. JPMorgan Chase & Co. (together with its consolidated
subsidiaries, "JPMorgan Chase") is a leading global financial services firm and
one of the largest banking institutions in the United States, with operations
worldwide.

[ JPMorgan Chase & Co. J
l 100%

JPMorgan Chase Bank, N.A. 4'
| 100%

J.P. Morgan International Inc. J
l 100%

l Bank One International Holdings Corporation |

100%
|

|

| J.P. Morgan International Finance Limited

| 100%
I J.P. Morgan Structured Products B.V.

|

B.9 Profit forecast | Not applicable; no profit forecast or estimate is made.
or estimate
B.10 Audit report Not applicable; there are no qualifications in the audit report on the historical
qualifications financial information.
B.12 Selected JPMSP
historical key in USD Year ended 31 December
financial 2013 2012
information of
the Issuer, no -
material Pro'ﬁ't on ordinary 978,000 1,473,000
adverse change activities before
statement and taxation:
description of Profit after tax; 743,000 1,1 13,000
significant
change'ss in in USD As at 31 December
ﬁnar.lcxal or' ' 27013 2012
trading position
of the Issuer
Total assets: 22,635,524,000 18,984,691,000
Total liabilities: 22,106,276,000 18,456,186,000
Total Shareholders' 529,248,000 528,505,000
funds:
There has been no material adverse change in the prospects of the Issuer since 31
December 2013,
Not applicable; there has been no significant change in the financial or trading
position of the Issuer subsequent to 31 December 2013.
B.13 Recent events Not applicable; there has been no recent events particular to the Issuer which are

material to the
evaluation of

to a material extent relevant to the evaluation of the Issuer's solvency.
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the Issuer's

solvency
B.14 Issuer's position | See B.5
;(l)t:pcz;;:ionate 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
dependence . . . . . o
upon other sufficient to hedge its {narket_ I’lS%( for each such 1ssua'n‘ce. Accordingly, the ability
members of the ?f Jl"MSP to Perform its obligations undef the Sef:untles may be affected by any
Issuer's group inability or failure to perform, pursuant to its hedging arrangements, by such other
J.P. Morgan affiliate.
B.15 Principal JPMSP's business principally consists of the issuance of securitised derivatives
activities comprising notes, warrants and certificates, including equity-linked, reverse
convertible and market participation notes and the subsequent hedging of those
risk positions.
B.16 Ownership and | See B.5
control of the
Issuer
B.18 Nature and The Guarantor has unconditionally and itrevocably guaranteed that if for some
scope of the reason the Issuer does not pay any sum due by it or perform any other obligation
Guarantee in respect of any Security issued by it on the date such payment or performance is
due, the Guarantor will pay that sum or perform or procure the performance of the
relevant obligation,
B.19 Name of JPMotgan Chase Bank, N.A,
B.1) Guarantor
B.19 Domicile and JPMorgan Chase Bank, N.A. is a national banking association organised under
(B.2) legal form of U.S. federal law. JPMorgan Chase Bank operates and is subject to regulation
the Guarantor, | under federal and state banking and other laws in the United States, including the
legislation National Banking Act and the Federal Deposit Insurance Act, as well as the
under which it | applicable laws of each of the various jurisdictions outside the United States in
operates and which it does business. The registered office of JPMorgan Chase Bank, N.A. is
country of located in Columbus, Ohio, U.S.A. and its principal place of business is located in
incorporation New York, New York, U.S.A.
B.19 Known trends JPMorgan Chase Bank, N.A.'s outlook for the remainder of 2014 should be
(B.4b) | with respect to | viewed against the backdrop of the global and U.S. economies, financial markets
the Guarantor | activity, the geopolitical environment, the competitive environment, client activity
and the levels, and regulatory and legislative developments in the United States and other
industries in countries where JPMorgan Chase does business. Each of these linked factors will
which it affect the performance of JPMorgan Chase and its lines of business, JPMorgan
operates Chase Bank, N.A.'s activities are organised and integrated with the businesses of
JPMorgan Chase.
B.19 The JPMorgan Chase Bank, N.A. is one of the principal bank subsidiaries of
(B.5) Guarantor's JPMorgan Chase & Co. JPMorgan Chase & Co. (together with its consolidated

group

subsidiaries, "JPMorgan Chase") is a leading global financial services firm and
one of the largest banking institutions in the United States, with operations
worldwide.

JPMorgan Chase & Co.

100%

JPMorgan Chase Bank, N.A.




B.19 Profit forecast | Not applicable; no profit forecast or estimate is made.
(B.9) or estimate
B.19 Audit report Not applicable; there are no any qualifications in the audit report on the historical
(B.10) | qualifications financial information.
B.19 Selected
(B.12) | historical key JPMorgan Chase Bank, N.A.
information of Selected income statement data
(in USD millions) Year ended 31 December
the Guarantor,
no material 2013 2012
adverse change Total net revenue: 71,650 71,670
statement and Net income: 15,438 13,955
description of
significant Selected balance sheet data
changes in the (in USD millions) As at 31 December
financial or 2013 2012
trading position Loans, net of allowance for loan losses: 618,848 606,090
of the Total assets: 1,945,467 1,896,773
Guarantor Deposits: 1,326,036 1,246,327
Total stockholders' equity: 169,077 146,025
There has been no material adverse change in the prospects of the Guarantor since
31 December 2013.
Not applicable; there has been no significant change in the financial or trading
position of the Guarantor subsequent to 31 December 2013,
B.19 Recent events Not applicable; there has been no recent events particular to the Guarantor which
(B.13) | material to the | are to a material extent relevant to the evaluation of the Guarantor's solvency.
evaluation of
the Guarantor's
solvency
B.19 Dependence See B.19 (B. 5)
(B.14) uponbother fth JPMorgan Chase Bank, N.A.'s activities are organised and integrated with the
r(r;lem ilrts 0' € | businesses of JPMorgan Chase and consequently JPMorgan Chase Bank, N.A. is
uarantor's dependent on JPMorgan Chase (including JPMorgan Chase Bank, N.A.'s
group o ) .
subsidiaries) to conduct its business.
B.19 Principal JPMorgan Chase Bank, N.A. offers a wide range of banking services to its
(B.15) | activities customers both in the United States and internationally, including investment
banking, financial services for consumers and small businesses, commercial
banking, financial transaction processing and asset management.
B.19 Ownership and | See B.19 (B.5)
(B.16) | control of the
Guarantor
7 -  SECTIONC-SECURITIES _ :
C.1 Type and class | Cash settled Securities comprised of Index Linked Securities (the "Securities").
of the. . ISIN: NL0010613055; Common Code: 105209029
Securities,
including
security
identification
numbers:
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C2

Currency:

The currency of the Securities will be EUR (the "Specified Currency").

C.5

Restrictions on
free
transferability:

The Securitics may not be legally or beneficially owned by any U.S. person at any
time nor offered, sold, delivered, pledged, assigned or otherwise transferred or
exercised or redeemed at any time within the United States or to, or for the
account or benefit of, any U.S. person.

Further, the Securities may not be acquired by, on behalf of, or with the assets of
any plans subject to ERISA or Section 4975 of the U.S. Internal Revenue Code of
1986, as amended, other than ceriain insurance company general accounts.

Subject to the above, the Securities will be freely transferable.

C.8

Rights attached
to the
Securities,
including
ranking and
limitation on
rights:

Rights: The Securities give the right to each holder of Securities (a "Holder") to
receive a potential return on the Securities (see C.18 below), together with certain
ancillary rights such as the right to receive notice of certain determinations and
events and to vote on future amendments. The terms and conditions are governed
under English law.

Ranking: The Securities are direct, unsubordinated and unsecured obligations of
the Tssuer and rank equally with all other direct, unsubordinated and unsecured
obligations of the Issuer. The JPMorgan Chase Bank, N.A. Guarantee is an
unsecured and unsubordinated general obligation of JPMorgan Chase Bank, N.A.
and not of any of its affiliates.

Limitations to rights:

. Notwithstanding that the Securities are linked to the performance of the
underlying asset(s), Holders do not have any rights in respect of the
underlying assets(s).

o The terms and conditions of the Securities contain provisions for calling
meetings of Holders to consider matters affecting their interests generally
and these provisions permit defined majorities to bind all Holders,
including Holders who did not attend and vote at the relevant meeting and
Holders who voted in a manner contrary to the majority. Further, in certain
circumstances, the Issuer may amend the terms and conditions of the
Securities, without the consent of the Holders.

. The terms and conditions of the Securities permit the Issuer and the
Calculation Agent (as the case may be), on the occurrence of certain events
and in certain circumstances, without the consent of the Holders, to make
adjustments to the terms and conditions, to redeem the Securities prior to
maturity, to postpone valuation of the underlying asset(s) or scheduled
payments under the Securities, to redenominate the currency of the
Securities, to substitute the Issuer with another permitted entity subject to
certain conditions, and to take certain other actions with regard to the
Securities and the underlying asset(s).

C.11

Admission  to
trading:

Application will be made to admit the Securities to trading on SeDeX, the
Regulated Market for Securitised Derivatives organised and managed by Borsa
Italiana S.p.A.

C.15

Effect of
underlying
instrument(s)
on value of
investment:

The value of the Securities and whether any Coupon Amount is payable on a
Coupon Payment Date will depend on the performance of the underlying asset on
the Coupon Valuation Date immediately preceding such Coupon Payment Date.

The value of the Securities and whether the Securities will redeem early on an
Early Redemption Date will depend on the value of the underlying asset on the
Early Redemption Valuation Date immediately preceding such Early Redemption
Date.

The value of the Securities and the Redemption Amount payable in respect of
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Securities being redeemed on the redemption date will depend on the performance
of the underlying asset during the relevant observation period and on the
Valuation Date.

See C.18. below.

C.16 Redemption The redemption date is 7 November 2016, subject to adjustment for non-business
date: days in accordance with the terms and conditions

c17 Settlement For the purpose of the offer in Italy, the clearing system will be Monte Titoli
procedure of S.p.A., acting on behalf of Euroclear Bank SA/NV/Clearstream Banking, société
the d<'ar.1vat1ve anonyme. The Tssuer will have discharged its payment obligations by payment to,
securities: or to the order of, the relevant Clearing System in respect of the amount so paid.

C.18 Return on the The return on the Securities will derive from:

Securities:

J the payment on the relevant payment date(s) of an amount on account of
Coupon,;

o the potential payment of (i) an Early Redemption Amount following
redemption of the Securities prior to the scheduled redemption date due to
the occurrence an "Early Redemption Event" (as described below) or (ii)
an Early Payment Amount upon an unscheduled early redemption of the
Securities (as described below);

J if the Securities are not previously redeemed, or purchased and cancelled,
the payment of the Redemption Amount on the scheduled redemption
date of the Securities,

EEEE
Coupon

Coupon Amount: In respect of each Coupon Payment Date and the Coupon
Valuation Date falling immediately prior to such Coupon Payment Date (each
term as set forth in the "Coupon Valuation and Payment Date Table" below, each
subject to adjustment in accordance with the terms and conditions):

i) if a Coupon Barrier Event has not occurred, the Coupon Amount in respect
of each Security payable on such Coupon Payment Date shall be an
amount in the Specified Currency calculated in accordance with the
following formula:

(Calculation Amount x Coupon Value x t)~ APCA

(iiy  if a Coupon Barrier Event has occurred, the Coupon Amount in respect of
cach Security on such Coupon Payment Date shall be zero.

Coupon Valuation and Payment Date Table
t Coupon Valuation Date Coupon Payment Date
1 31 July 2014 7 August 2014
7 31 October 2014 7 November 2014
3 30 January 2015 6 February 2015
4 30 April 2015 8 May 2015
5 31 July 2015 7 August 2015
6 30 October 2015 6 November 2015

-20-




7 29 January 2016 5 February 2016
8 29 April 2016 6 May 2016

9 29 July 2016 5 August 2016
10 Valuation Date Redemption Date

Defined terms used above:

. APCA: in respect of a Coupon Payment Date, the aggregate amount of all
Coupon Amounts (if any) paid in respect of all Coupon Payment Dates (if
any) preceding such Coupon Payment Date for one each Security,
provided that if there are no preceding Coupon Payment Dates and/or no
Coupon Amount has been paid prior to such Coupon Payment Date, then
the APCA for such Coupon Payment Date shall be zero.

. Calculation Amount: EUR 1,000,

) Coupon Barrier Event: this will have occurred on a Coupon Valuation
Date where the closing value of a Reference Asset on such date is less than
the Coupon Barrier Level of such Reference Asset set forth in the table at
C.20 below,

. Coupon Value: 1,50 per cent. (1.50%)

. Index: the index set forth in the table at C.20 below in the column entitled
"Reference Asset(s)".

. Reference Asset: the Index.

. t: in respect of the Coupon Payment Date immediately following each
Coupon Valuation Date, the amount (which may be zero) set forth in the
"Coupon Valuation and Payment Date Table" above.

LI

Early Redemption Amount

Redemption on an early redemption date: If, on an Early Redemption
Valuation Date, an Early Redemption Event has occurred, the Issuer shall redeem
each Security on the Early Redemption Date immediately after such Early
Redemption Valuation Date by payment of the Early Redemption Amount, which
shall be EUR 1,000 (together with any Coupon Amount payable on the Coupon
Payment Date falling on such Early Redemption Date).

Defined terms used above:

. Early Redemption Date: each Coupon Payment Date other than the
redemption date.

o Early Redemption Event: if, in respect of any Early Redemption
Valuation Date, the closing value of the Reference Asset on such Early
Redemption Valuation Date is greafer than or equal to the "Early
Redemption Barrier" (as set forth for such Reference Asset in the table at
C.20 below),

. Early Redemption Valuation Date: each of 31 July 2014, 31 October
2014, 30 January 2015, 30 April 2015, 31 July 2015, 30 October 2015, 29
January 2016, 29 April 2016 and 29 July 2016, each subject to adjustment
in accordance with the terms and conditions.

® % % ok %

Redemption Amount

Redemption on the redemption date: Unless previously redeemed, or purchased
and cancelled, in accordance with the conditions of the Securities, the Issuer shall
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redeem each Security on the redemption date by payment of the Redemption
Amount determined in accordance with paragraph (a) or (b) below, as applicable:

(a)

(b)

if the Final Value of the Reference Asset is equal fo or greater than the
Redemption Barrier, the Redemption Amount shall be the Calculation
Amount;

if the Final Value of the Reference Asset is less than the Redemption
Barrier, and:

(M) a Barrier Event has not occurred, the Redemption Amount shall be
the Calculation Amount; or

(i)  a Barrier Event has occurred, the Redemption Amount shall be an
amount calculated in accordance with the formula below:

Calculation Amount x Max[Mn(M' IJ' 0}

Initial Value’

Defined terms used above:

Barrier Event: this will have occurred where, the closing value of the
Reference Asset on an observation date falling within the Barrier
Observation Period is less than the Barrier Event Strike of such Reference
Asset set forth in the table at C.20 below.

Barrier Observation Period: means in respect of the Valuation Date for
the Reference Asset, the period commencing on, and including the Initial
Valuation Date and ending on, and including, the Valuation Date for the
Reference Asset.

Calculation Amount: EUR 1,000,

Final Value: the closing value of the Reference Asset on the Valuation
Date, subject to adjustment and correction in accordance with the terms
and conditions,

Initial Value: the closing value of the Reference Asset on the Initial
Valuation Date, subject to adjustment and correction in accordance with
the terms and conditions, being in respect of the Reference Asset set forth
in the table at C.20 below in the column entitled “Reference Asset(s)”, the
amount set forth in the column entitled “Initial Value” in the row
corresponding to the Reference Asset.

Redemption Barrier; in respect of the Reference Asset set forth in the
table at C.20 below in the column entitled "Reference Asset(s)", the
amount set forth in the column entitled "Redemption Barrier" in the row
corresponding to the Reference Asset.

Initial Valuation Date: 30 April 2014, subject to adjustment in
accordance with the terms and conditions,

"Max" followed by a series of amounts inside brackets, means whichever
is the greater of the amounts separated by a semi-colon inside those
brackets. For example, "Max(x;y)" means the greater of component x and
componenty.

"Min" followed by a series of amounts inside brackets, means whichever is
the lesser of the amounts separated by a semi-colon inside those brackets.
For example, "Min(x;y)" means the lesser of component X and component

y.

Valuation Date: 31 October 2016, subject to adjustment in accordance with
the terms and conditions.

* K kK k¥
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Early Payment Amount

Unscheduled early redemption: The Securities may be redeemed prior to the
scheduled redemption date (i) at the Issuer's option for reasons of (a) tax or (b)
illegality, (ii) if the Calculation Agent determines that certain additional
disruption events or adjustment events as provided in the terms and conditions of
the Securities have occurred in relation to the underlying asset(s) or (iii) upon
notice by a Holder declaring such Securities to be immediately repayable due to
the occurrence of an event of default which is continuing, In such case, the
amount payable on such unscheduled early redemption shall be, for each Security,
an amount representing the fair market value of the Security taking into account
all relevant factors less all costs incurred by the Issuer or any of its affiliates in
connection with such early redemption, The early redemption amount may be less
than your initial investment and therefore you may lose some or all of your
investment on an unscheduled early redemption.

k % % % ¥
Calculation Agent: The Calculation Agent will be J.P. Morgan Securities ple. All

calculations and all determinations under the Securities will be made by the
Calculation Agent, unless otherwise provided in the terms and conditions.

C.19 Exercise The Final Value of the underlying asset will be determined on the Valuation Date.
level/final
reference level:
C.20 The underlying | The underlying asset is specified in the column entitled "Reference Asset(s)" (the
assets: "Reference Asset" or "underlying asset"), in the table below.
Referenc | Bloom | Initial Coupon Barrier Early Redemptio Index
¢ Asset(s) berg Value Barrier Event Strike Redemption n Barrier Sponsor
Level Barrier
FTSE™ | prep | 21783, | 6500  per | 65.00  per | 100.00 percent. | 100.00 per | FTSE
MIB MIB 38 cent. cent. (100.00%) of | cent. Internati
Index <Inde (65.00%) of | (65.00%) of | the Initial | (100.00%) | onal
x> the Initial | the Initial | Value, being | of the | Limited
Value, being | Value, being | 21,783.38 Initial
approximatel | approximatel Value,
y14,159.20 | y14,159.20 being
21,783.38
SECTION D - RISKS
D.2 Key risks that Investors in the Securities are exposed to the creditworthiness of the Issuer and

are specific to
the Issuer, the
Guarantor and
the Group

the Guarantor:

It is possible that the Issuer or the Guarantor could go bankrupt, become insolvent
or enter receivership, or otherwise be unable to make the payments or (if
applicable) the deliveries owing to investors under the Securities or to fulfil their
respective obligations under the Securities to Holders. If that happens, investors
will not have the protection of any deposit insurance scheme and will not be
secured, and may lose some or all of their money.

JPMorgan Chase is a major, global financial services group and, as such, faces a
variety of risks that are substantial and inherent in its businesses, and which may
affect the Issuer's and the Guarantor's ability to fulfil their respective payment, (if
applicable) delivery or other obligations under the Securities. These risks include
liquidity risk, market risk, credit risk, operational risk, reputational risk, the
adequacy of risk management, disclosure controls and procedures and internal
control over financial reporting, legal, regulatory and compliance risks, litigation
and other contingent liabilities, competition risks, the financial condition of
clients, customers and counterparties, adverse economic, monetary, political or
legal developments, cross-border and foreign exchange risk, catastrophic events,
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risks from estimates and valuations, and risks relating to strategy. JPMorgan
Chase's results of operations have in the past been, and may in the future be,
adversely affected by, among other things, unfavourable U.S. and international
financial market and economic conditions, legislative and regulatory
developments, judicial and regulatory proceedings, and deficiencies in disclosure
controls and procedures and internal control over financial reporting,

The principal business of JPMSP is the raising and borrowing of money for
JPMorgan Chase entities by issuing Securities and undertaking other financing
activity, Generally, the proceeds of such activity will be delivered to other
JPMorgan Chase entities and JPMSP will be dependent on receipt of funds or on
the delivery of other obligations from hedging transactions entered into with other
JPMorgan Chase entities to fulfil its respective payment, (if applicable) delivery
or other obligations under the Securities. Accordingly, JPMSP is exposed to the
same risks that affect the Guarantor.

Risks that affect JPMorgan Chase & Co. 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 & Co. Further, JPMorgan Chase Bank, N.A. can be
negatively affected by risks and other events affecting JPMorgan Chase & Co.
even where JPMorgan Chase Bank, N.A. is not directly affected.

D.6

Key risks that
are specific to
the Securities

The Securities are subject to the following key risks:

. Investors in the Securities may lose up to all of their investment in the
Securities if any one or more of the following occurs: the conditions of the
Securities do not provide for full repayment of the initial purchase price
upon final or mandatory early redemption (or both) of the Securities, the
Issuer or the Guarantor (or both) become subject to insolvency
proceedings, the sale price of the Securities in the secondary market is less
than the investor's initial investment or the Securities are subject to certain
adjustments in accordance with the conditions of such Securities resulting
in the scheduled amount to be paid or asset(s) to be delivered upon
redemption being reduced to or being valued at an amount less than an
investor's initial investment.

. The Securities are unsecured obligations of the Issuer and the Guarantor.,

. The issue price of the Securities may be more than its market value as at
the issue date and more than the price at which such Securities may be sold
in any secondary market transactions.

J The Securities are subject to the credit risk of the Issuer and the Guarantor.
Any default by the Issuer and the Guarantor on its payment obligations
would reduce the amount an investor would receive on the Securities,
possibly to zero.

. The market value of the Securities at any time and/or the amount payable
and/or deliverable on redemption of the Securities depends on the
performance of the underlying reference asset(s). Investors should not
invest in the Securities if they do not fully understand how the
performance of the relevant reference asset(s) may affect the payout and
value of the Securities.

* The market value of the Securities at any time will also be affected by
market interest and yield rates, the time remaining to maturity of the
Securities, the dividend rate on the reference asset(s) and the financial
results and prospects of the issuer of each reference asset (in the case of
reference asset(s) which are equity securities), and numerous other
economic, political and other factors,

. Holders of the Securities which reference one or more reference asset(s)
are exposed to the price or performance of such reference asset(s), which
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may be highly volatile and could adversely affect the value of the
Securities.

The potential for the value of the Securities to increase is limited as the
payout is capped.

An active secondary trading market for the Securities is not likely to
develop, and even if a market does develop, it is not possible to predict the
price at which Securities will trade in such secondary market. None of the
Issuer, the Guarantor or any J.P. Morgan affiliate makes any commitment
to make a market in or to repurchase the Securities.

The price quoted by a dealer to purchase or value the Securities may be
different from that quoted by a J.P. Morgan affiliate. Also, such price may
reflect a dealer discount or a commission may be charged for secondary
market transactions.

The Securities may be redeemed prior to their scheduled redemption date
and the amount payable upon such unscheduled early redemption may be
less than its original purchase price and could be zero,

JPMorgan Chase is subject to various potential conflicts of interest in
respect of the Securities, which could have an adverse effect on the
Securities.

Any consequential postponement of, or any alternative provisions for,
valuation following any market disruption event specified to be applicable
to the Securities may have an adverse effect on the value of the Securities.
If certain adjustment events specified to be applicable to the Securities
occur pursuant to the conditions of the Securities, the Calculation Agent
may in certain cases adjust the conditions of the Securities without the
Holder's consent or cause the early redemption of the Securities.

It may not be possible to use the Securities as a perfect hedge against the
market risk associated with investing in one or more reference assets as the
value of the Securities may not match exactly the value of the reference
asset(s).

There may be regulatory and other consequences to the Holder of holding
Securities linked to a reference asset.

The occurrence of a payment disruption event may lead to a delayed and/or
reduced payment in respect of the Securities and in certain circumstances
may even be zero, In this case, a Holder could lose up to all of its
investment in the Securities.

Securities and certain rights thereunder may be amended, reduced or even
cancelled without the Holders' consent or with the consent of only some of
the Holders binding all of the Holders of Securities,

The Issuer may be substituted without the Holders' consent.

Payments to Holders in respect of the Securities and, in the case of JPMSP,
payments received by the Issuer may be subject to U.S. withholding taxes,
which may entitle the Issuer to redeem the Securities early.

Investors have no rights of ownership in the reference asset(s) and no J.P.
Morgan affiliate is under any obligation to acquire and hold any reference
asset,

The past performance of a reference asset at the time the Securities are
issued is not indicative of the future performance of the reference asset.

The pay-out and/or value of inventory securities which have been issued
prior to the date of their purchase may be adversely affected if there has
been any change in the reference asset(s) since the issue date.
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Risks associated with indices as reference assets:

. The performance of an index depends upon macroeconomic factors
relating to the shares or other components comprising such index, and in
the case of share components, company-specific factors, Holders are
exposed to the risk that returns on the Securities do not reflect a direct
investment in underlying shares or other assets comprising an index.

) If the index rules provide that dividends on its components do not increase
the index level, Holders of the Securities will not participate in such
dividends. Even if the index rules provide that dividends are reinvested
(thereby increasing the index level), in some cases, the dividends may not
be fully reinvested in an index.

o A change in the composition or discontinuance of an index may affect the
index level and adversely affect the market value of the Securities.

. If an index adjustment event occurs, the Calculation Agent has broad
discretion to make certain determinations and adjustments, to replace the
original index with another and/or to cause early redemption of the
Securities, any of which may be adverse to the Holders.

Risks relating to listed Securities:

. In certain circumstances, such as changes in listing requirements, the
Issuer will not be obliged to maintain the listing of the Securities.

The Securities are not principal protected and investors may lose up to all of
their investment,

SECTION E — THE OFFER

E.2b | Reasons for the | The proceeds of the issue of the Securities will be used by the Issuer for its
offer and use of | general corporate purposes (including hedging arrangements).
proceeds

E.3 Terms and The Securities are offered subject to the following conditions:

conditions of the
offer

Offer Price: EUR 1,000 per Certificate (of which 1.65 per cent. (1.65%) will be
payable to the Distributor (defined below) as a commission)

Conditions to which the offer is subject:
o the offer of the Securities is conditional on their issue;

e the offer period is subject to adjustment by or on behalf of the Issuer in
accordance with the applicable regulations;

e the offer of the Securities may be withdrawn in whole or in part at any time
before the issue date at the discretion of the Issuer by giving at least two
business days' notice; and

e if the amount subscribed for during this subscription period is less than 1,000
Securities, then the offer of the Securities may be withdrawn by the Issuer in
its sole and absolute discretion.

Description of the application process:
o investors may apply to subscribe for Securities during the offer period;

o any application shall be made in Italy to the Distributor. Investors shall not
be required to enter into any contractual arrangements directly with the Issuer
related to the subscription for any Securities;

e a potential purchaser should contact the Distributor prior to the end of the
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offer period. A purchaser will subscribe for Securities in accordance with the
arrangements agreed with the Distributor relating to the subscription of
securities generally;

e there is no pre-identified allotment criteria. The Distributor will adopt
allotment criteria that ensures equal treatment of potential purchasers. All of
the Securities requested through the Distributor during the offer period will
be assigned up to the maximum amount of the offer. If during the offer
period, the requests exceed the amount of the offer to prospective investors,
the Issuer will proceed to early terminate the offer period and will
immediately suspend the acceptances of further requests; and

e a potential purchaser will, on the issue date, receive 100 per cent. of the
amount of Securities allocated to it at the end of the offer period.

Description of possibility to reduce subscription and manner for refunding excess
amount paid by applicant: Not applicable; it is not possible to reduce subscription.

Details of the minimum and/or maximum amount of application:
e maximum number of Securities to be issued is 13,700; and

e minimum amount of application per investor will be one Security. The
maximum amount of application will be subject only to availability at the
time of application.

Details of the method and time limits for paying up and delivering the Securities:
o  Securities will be available on a delivery versus payment basis;

e the Issuer estimates that the Securities will be delivered to the purchaser's
respective book-entry securities accounts on or around the issue date; and

e the settlement and the delivery of the Securities will be executed through the
Dealer for technical reasons only.

Manner and date in which results of the offer are to be made public: Results of the
offering will be available on the websites of the Issuer (wWww.jpmorgansp.com)
and the Luxembourg Stock Exchange (www .bourse.lu) respectively, and from the
Distributor on or prior to the issue date.

Process for notification to applicants of the amount allotted and the indication
whether dealing may begin before notification is made: Applicants will be
notified directly by the Distributor of the success of their application. Dealing in
the Securities may commence on the issue date.

Name(s) and address(es), to the extent known to the Issuer, of the placers in the
various countries where the offer takes place: UBS (Italia) S.p.A. located at Via
del Vecchio Politecnico, n.3, 20101, Milan, Italy (the "Distributor").

E.4

Interests
material to the
issue/offer

The fees payable to the Dealer and the fact that JPMorgan Chase affiliates
(including the Tssuer and the Guarantor) are subject to certain conflicts of interest
between their own interests and those of holders of Securities, including:

. JPMorgan Chase affiliates may take positions in or deal with the Reference
Asset(s);

o the Calculation Agent, which will generally be a JPMorgan Chase affiliate,
has broad discretionary powers which may not take into account the
interests of the Holders;

o JPMorgan Chase may have confidential information relating to the
Reference Asset(s) and/or the Securities; and
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U a JPMorgan Chase affiliate is the hedge counterparty to the Issuer's
obligations under the Securities.

E.7

Estimated
expenses
charged to the
investor

Apart from the Offer Price, which includes the initial commissions payable to the
Distributor (as specified in the paragraph entitled "Offer Price" in E.3 above), the
Issuer is not aware of any expenses and taxes specifically charged to the
subscriber or purchaser,
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JPMorgan

24 June 2014
J.P, Morgan Structured Products B.V,
Structured Securities Programme for the issuance of Notes, Warrants and Certificates
Guaranteed by
JPMorgan Chase Bank, N.A.

3,900 Certificates linked to the IBEX 35® Index, due December 2016 (the "Securities')

(ISIN: NL0010613576)

Notification of Final Issue Size and other information

We refer to Final Terms dated 2 June 2014 relating to the Securities (the "Final Terms").
1. Issue Size

Following the conclusion of the offer period on 19 June 2014, we hereby notify you that the number of
Securities issued will be 3,900,

2, Other information
We hereby notify you as follows:
(a) the Initial Value is 11,187.80;

(b) the Coupon Barrier Level is 7,272.07; and

(c) the Barrier Event Strike is 7,272.07.
3. Expiry Date

For the purposes of listing on the Official List of Borsa Ttaliana S.p.A. and admission to trading on SeDeX, the
Regulated Market for Securitised Derivatives organised and managed by Borsa Italiana S.p.A., the expiry date
(data di scadenza) of the Italian Certificates is 27 December 2016.

Capitalised terms not defined herein shall have the meaning given thereto in the final terms dated 24 June 2014
in respect of the Securities, a copy of which is attached to this notice.



Execution Version

FINAL TERMS
Final Terms dated 24 June 2014
J.P, Morgan Structured Products B.V,
Structured Securities Programme for the issuance of Notes, Warrants and Certificates
Guaranteed by
JPMorgan Chase Bank, N.A,
3,900 Certificates linked to the IBEX 35% Index, due December 2016 (the "Securities')
PART A - CONTRACTUAL TERMS

Terms used herein shall have the same meaning as in the General Conditions, the Payout Conditions and the
applicable Reference Asset Linked Conditions (as may be amended and/or supplemented up to, and including,
26 June 2014) set forth in the Base Prospectus dated 29 April 2014 (the "Base Prospectus") and the supplement
dated 16 May 2014 which together constitute a base prospectus for the purposes of the Prospectus Directive.
This document constitutes the Final Terms of the Securities described herein for the purposes of Article 5.4 of
the Prospectus Directive and must be read in conjunction with the Base Prospectus. A Summary of the
Securities (which comprises the Summary in the Base Prospectus as amended to reflect the provisions of the
Final Terms) is annexed to these Final Terms. Full information on the Issuer and the offer of the Securities is
only available on the basis of the combination of these Final Terms and the Base Prospectus (as supplemented).
The Base Prospectus and any supplements to the Base Prospectus are available from The Bank of New York
Mellon (Luxembourg) S.A., at Vertigo Building, Polaris, 2-4 rue Eugene Ruppert, L-2453, Luxembourg. These
Final Terms together with any notice to the Final Terms may be viewed on the website of the Borsa Italiana
S.p.A, (www.borsaitaliana.com) (upon listing).

1. (i) Series Number: Not Applicable
(ii)  Tranche Number: Not Applicable
2. Specified Currency or Currencies; EUR
3. Notes, Warrants or Certificates: Certificates
4, Number of Certificates: 3,900
5. Issue Price: EUR 1,000 per Certificate
(i)  Notional Amount per Certificate: Not Applicable
(i)  Calculation Amount: ‘EUR 1,000
(iii)  Trading in Units (Notes): Not Applicable
(iv)  Trading in Notional (Certificates): Not Applicable
(v)  Minimum trading size: The Securities may only be traded in a minimum

initial amount of one Security and, thereafter, in
multiples of one Security

6. Issue Date: 26 June 2014

7. Settlement Date and Redemption Date: 27 December 2016



PROVISIONS APPLICABLE TO NOTES

PROVISIONS RELATING TO INTEREST (IF ANY) PAYABLE

8.

9.

10.

Interest Commencement Date:

Fixed Rate Note Provisions (General Condition
4.1):
Note

Floating Rate Provisions

Condition 4.2):

(General

Not Applicable

Not Applicable

Not Applicable

PROVISIONS APPLICABLE TO WARRANTS (General Condition 11)

11,

12,

13.

14,

15.

16.

17.
18.
19.
20.
21.

22.

European, American or Bermudan Style:
Automatic Exercise:
Expiration Date:

Expiration Date subject to Valuation Date
adjustment:

Potential Exercise Date(s):

Potential Exercise Date subject to Valuation
Date adjustment:

Exercise Amount:

Exercise Period:

Minimum Exercise Number:

Maximum Exercisé Number:

Cash Settlement/Issuer Physical Settlement:

Settlement Amount:

PROVISIONS APPLICABLE TO CERTIFICATES

23,

24,

Exercise applicable to Certificates (General
Condition 10):

Minimum Transferable Amount:

CERTIFICATE COUPON PROVISIONS

25.

26.

27.

Fixed Rate Coupon Certificate Provisions
(General Condition 8.1):

Certificate Fixed Coupon Amount Provisions
(General Condition 8.2)

Certificate Floating Rate Coupon Provisions
(General Condition 8.3):

Not Applicable
Not Applicable
Not Applicable

Not Applicable

Not Applicable

Not Applicable

Not Applicable
Not Applicable
Not Applicable
Not Applicable
Not Applicable

Not Applicable

Applicable

One Security

Not Applicable

Not Applicable

Not Applicable

REFERENCE ASSET LINKED COUPON PROVISIONS



28.

Reference Asset Linked Coupon Provisions
(Payout Condition 1):

(1
(ii)
(iif)

(iv)
%

(vi)

(vii)

(vii)

(ix)

Reference Asset(s):

Contingent Coupon:

Memory Coupon:

(a) Calculation Amount (CA):
(b)  Coupon Value:

Factor Coupon

Coupon Payment Date(s):

Coupon Barrier Event:

(a)  Coupon Observation Period
Closing:

(b)  Coupon Observation Period Intra-
Day:

(c)  Coupon Valuation Date Closing:

Coupon Barrier Level:

Coupon Obsetvation Period:

Provisions for  determining  Coupon
Amount where calculation by reference to
Share and/or Index and/or Commodity
and/or Commodity Index is impossible or
impracticable or otherwise disrupted:

Applicable

The Index as specified below in paragraph 34
Not Applicable

Applicable

EUR 1,000

1.30 per cent. (1.30%)

Not Applicable

Each date set forth in the Coupon Payment Table in
the column entitled "Coupon Payment Date(s)"

Not Applicable

Not Applicable

Applicable, for the purposes of the definition of
"Coupon Barrier Event" in the Payout Conditions,
less than Coupon Barrier Level is applicable

As set forth in the Reference Asset Table in the
column entitted "Coupon Barrier Level"
cotresponding to the Reference Asset

Not Applicable

The Index Linked Provisions are applicable. See
paragraph 34

Coupon Payment Table
t Coupon Valuation Date(s) Coupon Payment Date(s)
1 19 September 2014 26 September 2014
2 19 December 2014 2 January 2015
3 19 March 2015 26 March 2015
4 19 June 2015 26 June 2015
5 21 September 2015 28 September 2015
6 21 December 2015 30 December 2015




7 21 March 2016 30 March 2016

8 20 June 2016 27 June 2016

9 19 September 2016 26 September 2016
10 Valuation Date Redemption Date

PROVISIONS RELATING TO REDEMPTION OF SECURITIES

29,

30.

31

Call Option (General Condition 5.1 in respect
of Notes and General Condition 9.1 in respect
of Certificates):

Early Redemption (Payout Condition 2):

(i) Early Redemption Event:

(i)  Early Redemption Barrier:

(iii)  Early Redemption Valuation Date:

(iv)  Early Redemption Date:

(v)  Early Redemption Amount:

Security Redemption  Amount  (Payout
Condition 3):

(i)  Reference Asset(s):

(ii)

Provisions for determining  Security
Redemption Amount where calculation by
reference to Share and/or Index and/or
Commodity/Commodity Index is
impossible or impracticable or otherwise
disrupted:

Not Applicable

Applicable
Early Redemption Event 1

As set forth in the Reference Asset Table in the
column entitled "Early Redemption Barrier"
cotresponding to the Reference Asset

Each Periodic Valuation Date

Each Coupon Payment Date other than the
Redemption Date

The Calculation Amount

The Index as specified below in paragraph 34

The Index Linked Provisions are applicable, See
paragraph 34 below

PAYOUT CONDITIONS APPLICABLE TO THE SECURITIES

32.

Payout Conditions:

®

Redemption Amount 1 (Payout Conditions
3(a) and 3(b)):

(a) Cash Settlement/Physical
Settlement:

(b)  Calculation Amount (CA):
(c) Initial Value:

(d)  Redemption Barrier:

Applicable

Applicable

Cash Settlement is applicable

EUR 1,000
Initial Reference Asset Closing Value

As set forth in the Reference Asset Table in the
column entitled “Redemption Barrier”




(e) Cap: 100 per cent, (expressed as 1)
(f)  Floor: Zero

(g) Barrier Event: Applicable, for the purposes of the definition of
"Barrier Event" in the Payout Conditions, less than
Barrier Event Strike is applicable

- Barrier Observation Period Applicable
Closing:

- Barrier Observation Period Not Applicable

Intra-Day:
- Barrier  Reference  Date Not Applicable
Closing;
- Barrier Reference Date: Valuation Date
- Bartier Event Strike: As set forth in the Reference Asset Table in the
column entitled "Barrier Event Strike"
(h)  Barrier Observation Period: Applicable

- Barrier Observation Period Initial Valuation Date, Included
Start Date:

- Barrier Observation Period Valuation Date, Included
End Date:

@) Observation Date (Closing Applicable, as specified in the Index Linked
Valuation): Provisions

- Specified Observation Date Valuation Date
(Closing Valuation):

G) Observation Date (Intra-Day Not Applicable
Valuation):

(i)  Redemption Amount 2 (Payout Conditions Not Applicable

3(c) and 3(d)):

(iil) Redemption Amount 3 (Payout Conditions Not Applicable
3(e) and 3(f)):

(iv) Redemption Amount 4 (Payout Conditions Not Applicable
3(g) and 3(h)):

(v)  Redemption Amount 5 (Payout Condition Not Applicable
3()):

(vi) Bonus Securities (Payout Conditions 3(j) Not Applicable
and 3(k)):

(vii) Capped Bonus  Securities  (Payout Not Applicable
Conditions 3(I) and 3(m)):



Early
Redemption
Barrier

100.00 per
cent.
(100.00%) of
the Initial
Value, being
11,187.80

(viii) Barrier Reverse Convertible Securities Not Applicable
(Payout Conditions 3(n) and 3(0)):
(ix) Reverse Convertible Securities (Payout Not Applicable
Conditions 3(p) and 3(q)):
(x) Discount Securities (Payout Condition Not Applicable
3(n):
(xi) Twin Win with Cap (Payout Condition Not Applicable
3(s)):
Twin Win with no Cap (Payout Condition Not Applicable
3(1)):
(xii) Barrier Event Redemption Amount (Payout Not Applicable
Condition 3(u)):
(xiii) ELIOS Redemption Amount (Payout Not Applicable
Condition 3(v)):
REFERENCE ASSET LINKED CONDITIONS
REFERENCE ASSET TABLE
Reference Bloomberg Initial Value Coupon Barrier Barrier Event Strike
Asset(s) Level
IBEX 35" Index  Bloomberg  11,187.80 6500  per  cent. 65.00 per  cent.
Code: (65.00%) of the Initial  (65.00%) of the Initial
IBEX Value, being Value, being
<Index> approximately approximately
7,272.07 7,272.07
SHARE LINKED PROVISIONS
33. Share Linked Provisions: Not Applicable
INDEX LINKED PROVISIONS
34, Index Linked Provisions: Applicable
(i) Single Index or basket of Indices: Single Index
(i)  Index/Indices:
column entitled "Reference Asset(s)"
(iif)  Type of Index: Unitary Index
(iv)  Exchange(s):
(v)  Related Exchange(s): MEFF
(vi)  Index Sponsor(s): Sociedad de Bolsas, S.A.
(vil) Initial Index Level: Not Applicable
(viii) Initial Closing Index Level:

Redemp

tion

Barrier

100.00 per cent.

(100.00%)
the

Value,
11,187.80

The Madrid Stock Exchange (Bolsa de Madrid)

of
Initial
being

As set forth in the Reference Asset Table above in the

Applicable, as set forth in the Reference Asset Table
above in the column entitled “Initial Value”



(ix)  Initial Valuation Date(s):

(x)  Coupon Valuation Date(s):

(xi) Periodic Valuation Date(s):

(xii) Valuation Date(s):
(xiii) Valuation Time:
(xiv) Maximum Days of Distruption:

(xv) Fallback Valuation Date:

(xvi) Change in Law - Increased Cost:
(xvii) Hedging Disruption:
COMMODITY LINKED PROVISIONS
35.  Commodity Linked Provisions:
FX LINKED PROVISIONS

36. FX Linked Provisions;

19 June 2014

Each date set forth in the Coupon Payment Table in the
column entitled "Coupon Valuation Date(s)"

Each of:

6] 19 September 2014;

(i) 19 December 2014;

(ifi) 19 March 2015;

(iv) 19 June 2015;

(v) 21 September 2015;
(vi) 21 December 2015;

(vii) 21 March 2016;

(viit) 20 June 2016; and

(vix) 19 September 2016

19 December 2016

As specified in Index Linked Provision 7
Three Scheduled Trading Days

Default Fallback Valuation Date as specified in Index
Linked Provision 7

Not Applicable

Not Applicable

Not Applicable

Not Applicable

GENERAL PROVISIONS APPLICABLE TO THE SECURITIES

37. New Global Note:
38. Form of Securities:

@) Temporary or Permanent Bearer
Global Security / Registered Global
Security:

Not Applicable
Registered Securities / Italian Certificates

Temporary Registered Global Security which is
exchangeable for a Permanent Registered Global
Security, each of which is exchangeable for Registered
Definitive Securities (i) automatically in the limited
circumstances specified in the relevant Registered
Global Security or (ii} in the case of a Permanent
Registered Global Security only, at any time at the
option of the Issuer by giving notice to the Holders and
the Registrar of its intention to effect such exchange on



39.

40,

41,

42,

43,

44.

45.

46,

47.

48.

49,

(ii)  Are the Notes to be issued in the form
of obligations under French law?

(iii) Name of French Registration Agent
(only if French Securities and the
Notes are in a fully registered form (au
nominatif pur) and if the Notes are not
inscribed with the Issuer):

(iv)  Representation of Holders of Notes /
Masse:

(v)  Appointment of Holders' Joint

Representative:
Record Date:

Additional Financial Centre(s) (General
Condition 12.2) or other special provisions
relating to payment dates:

Payment Disruption Event

Condition 13):

(General

- Relevant Currency:

Termination Event Notice Period (General
Condition 16):

Tax Termination Event Notice Period
(General Condition 17.3):

Early Redemption for Tax on Underlying
Hedge Transactions (General Condition
17.4):

Physical Settlement (General Condition
14):

Calculation Agent:

and
(General

Renominalisation
Provisions

Redenomination,
Reconventioning
Condition 20.1):

Gross Up (General Condition 17):

Exclude Section 871(m) Taxes from Gross Up
(General Condition 17.1):

Rounding (General Condition 21):
(i)  Percentages — Default Rounding:

(ii)  Figures — Default Rounding:

the terms as set forth in the relevant Permanent

Registered Global Security

No

Not Applicable

Not Applicable

Not Applicable

As set out in General Condition 9.3(d)

Milan (and, for the avoidance of doubt, TARGET?)

Specified Currency

As specified in General Condition 16

As specified in General Condition 17.3

Not Applicable

Not Applicable

J.P, Morgan Securities plc

Not Applicable

Applicable — as specified in General Condition 17.1

Not Applicable

Not Applicable

Not Applicable



(iii)  Currency amounts due and payable — Applicable — as specified in General Condition 21(c)

Default Rounding:
(iv)  Yen currency amounts due and payable Not Applicable
— Default Rounding:

(v)  Specified Fraction: One hundredth of a percentage point (with halves being
rounded up)

(vi)  Specified Unit: Not Applicable

(vii) Specified Decimal Place: Coupon Barrier Level: rounded to two decimal places
(with halves being rounded up)
Barrier Event Strike: rounded to two decimal places
(with halves being rounded up)
Early Redemption Barrier: rounded to two decimal
places (with halves being rounded up)
Redemption Barrier: rounded to two decimal places
(with halves being rounded up)

DISTRIBUTION
50. If non-syndicated, name and address of J.P. Morgan Securities plc of 25 Bank Street, Canary

Dealer: Wharf London E14 5JP
For the avoidance of doubt, the Dealer will not act as
distributor.

(1)  Responsabile del Collocamento: IP. Morgan Securities plc is the Responsabile del

Collocamento (the "Lead Manager"), in relation to the
public offer in Italy since it has organised the placing
syndicate by appointing the distributors, For the
avoidance of doubt, the Lead Manager will not act as
distributor/placer and will not place the Securities in

Italy.
(i)  If syndicated, names of Managers: Not Applicable
(iii)  Date of Subscription Agreement: Not Applicable
51, JPMSP ERISA (Purchaser representations JPMSP Standard Restrictions apply
and requirements and transfer
restrictions):



Signed on behalf of the Issuer:

By:

Duly authorised

Signed on behalf of the Guarantor:

By:

Duly authorised

UK ~ 130990129.1/CMS(MCV/RABT)/CW



PART B - OTHER INFORMATION

1. LISTING AND ADMISSION TO Application will be made for the Securities to be listed

TRADING on the Official List of Borsa Italiana S.p.A. and
admitted to trading on SeDeX, the Regulated Market
for Securitised Derivatives organised and managed by
Borsa Italiana S.p.A. with effect from, at the earliest,
the Issue Date. No assurances can be given that such
application for listing and admission to trading will be
granted (or, if granted, will be granted by the Issue
Date).

The Issuer has no duty to maintain the listing (if any)
of the Securities on the relevant stock exchange(s)
over their entire lifetime. Securities may be suspended
from trading and/or de-listed at any time in accordance
with applicable rules and regulations of the relevant
stock exchange(s).

2. RATINGS Not Applicable

3. REASONS FOR THE OFFER, ESTIMATED NET PROCEEDS AND TOTAL EXPENSES

(i)  Reasons for the offer: Not Applicable
(ii)  Estimated net proceeds: Not Applicable
(iii)  Estimated total expenses: Not Applicable

4, PERFORMANCE OF REFERENCE ASSET(S) AND OTHER INFORMATION CONCERNING THE
REFERENCE ASSET(S)

Details of the past and future performance and the volatility of the Index may be obtained from
www.bolsamadrid.es and Bloomberg®,

5, POST-ISSUANCE INFORMATION

The Issuer will not provide any post-issuance information with respect to the Reference Asset, unless required to
do so by applicable law or regulation,

6. OPERATIONAL INFORMATION

Intended to be held in a manner which would allow No
Eurosystem eligibility:

ISIN: NL0010613576
Common Code: 107126660

Relevant Clearing System(s) and the relevant For the purpose of the offer in Italy, the clearing
identification number(s): system will be Monte Titoli S.p.A., acting on behalf of
Euroclear/Clearstream, Luxembourg

Delivery: Delivery against payment
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The Agents appointed in respect of the Securities are:

Registrar;
TERMS AND CONDITIONS OF THE OFFER

Non exempt Offer:

Offer Price:

Conditions to which the offer is subject:

The Bank of New York Mellon
One Canada Square

London

E14 5AL

United Kingdom

The Bank of New York Mellon (Luxembourg) S.A.
Vertigo Building

Polaris

2-4 rue Eugeéne Ruppert

1.-2453

Luxembourg

The Bank of New York Mellon (Luxembourg) S.A.

The offer of the Securities will be made by UBS
(Italia) S.p.A. located at Via del Vecchio Politecnico,
n.3, 20101, Milan, Italy (the "Distributor") other than
pursuant to Article 3(2) of the Prospectus Directive in
Italy during the period from (and including) 3 June
2014 to (and including) 19 June 2014 (the "Offer
Period")

The Offer Price is EUR 1,000 per Certificate (of
which 1.73 per cent. will be payable to the Distributor
as a commission)

The offer of the Securities is conditional on their issue.

The Offer Period is subject to adjustment by or on
behalf of the Issuer in accordance with the applicable
regulations, Any adjustments to such Offer Period will
be set out in one or more notices to be made available
on the websites of the Issuer (www.jpmorgansp.com)
and the Luxembourg Stock Exchange
(www.bourse.ly) respectively, and through the
Distributor (and for the avoidance of doubt, no
supplement to the Base Prospectus or these Final
Terms will be published in relation thereto).

The offer of the Securities may be withdrawn in whole
or in part at any time before the Issue Date at the
discretion of the Issuer by giving at least two Business
Days' notice, and notification of such withdrawal will
be published on the websites of the Issuer
(www.jpmorgansp.com) and the Luxembourg Stock
Exchange (www.bourse.lu) respectively, and through
the Distributor (and for the avoidance of doubt, no
supplement to the Base Prospectus or these Final
Terms will be published in relation thereto).

If the amount subscribed for during this subscription
period is less than 1,000 Securities, then the offer of
the Securities may be withdrawn by the Issuer in its
sole and absolute discretion and if so, no Securities
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Description of the application process:

will be issued, and notification of such withdrawal will
be available on the websites of the Issuer
(www.jpmorgansp.com) and the Luxembourg Stock
Exchange (www.bourse.lu) respectively, and through
the Distributor (and for the avoidance of doubt, no
supplement to the Base Prospectus or these Final
Terms will be published in relation thereto).

For the avoidance of doubt, if any application has been
made by a potential purchaser and the Issuer exercises
such a right, each such potential purchaser shall not be
entitled to subscribe or otherwise acquire the
Securities.

The Securities will be offered in Italy on the basis of a
public offer,

Investors may apply to subscribe for Securities during
the Offer Period. The Offer Period may be
discontinued at any time. In such a case, the Issuer
shall give immediate notice to the public before the
end of the Offer Period by means of a notice published
on the websites of the Issuer (www.jpmorgansp.com)
and the Luxembourg Stock Exchange
(www.bourse.lu) respectively, and through the
Distributor (and for the avoidance of doubt, no
supplement to the Base Prospectus or these Final
Terms will be published in relation thereto).

Any application shall be made in Italy to the
Distributor. Investors shall not be required to enter
into any contractual arrangements directly with the
Issuer related to the subscription for any Securities,

A potential purchaser should contact the Distributor
prior to the end of the Offer Period. A purchaser will
subscribe for Securities in accordance with the
arrangements agreed with the Distributor relating to
the subscription of securities generally.

There is no pre-identified allotment criteria. The
Distributor will adopt allotment criteria that ensures
equal treatment of potential purchasers. All of the
Securities requested through the Distributor during the
Offer Period will be assigned up to the maximum
amount of the offer, In the event that during the Offer
Period, the requests exceed the amount of the offer to
prospective investors, the Issuer will proceed to early
terminate the Offer Period and will immediately
suspend the acceptances of further requests. In such a
case, the Issuer shall give immediate notice to the
public before the end of the Offer Period by means of
a notice published on the websites of the Issuer
(www.jpmorgansp.com) and the Luxembourg Stock
Exchange (www.bourse.lu) respectively, and through
the Distributor (and for the avoidance of doubt, no




Description of possibility to reduce subscription and
manner for refunding excess amount paid by
applicant:

Details of the minimum and/or maximum amount of
application:

Details of the method and time limits for paying up
and delivering the Securities:

Manner and date in which results of the offer are to be
made public:

Process for notification to applicants of the amount
allotted and the indication whether dealing may begin
before notification is made:

Amount of any expenses and taxes specifically
charged to the subscriber or purchaser:

Name(s) and address(es), to the extent known to the
Issuer, of the placers in the various countries where
the offer takes place:

Consent:

supplement to the Base Prospectus or these Final
Terms will be published in relation thereto).

A potential purchaser will, on the Issue Date, receive
100 per cent, of the amount of Securities allocated to it
at the end of the Offer Period.

Not Applicable

The maximum number of Securities to be issued is
3,900,

The minimum amount of application per investor will
be one Security. The maximum amount of application
will be subject only to availability at the time of
application.

Securities will be available on a delivery versus
payment basis.

The Issuer estimates that the Securities will be
delivered to the purchaser's respective book-entry
securities accounts on or around the Issue Date.

The settlement and the delivery of the Securities will
be executed through the Dealer for technical reasons
only.

The results of the offering will be available on the
websites of the Issuer (www.jpmorgansp.com) and the
Luxembourg Stock Exchange (www.bourse.lu), and
from the Distributor on or prior to the Issue Date

Applicants will be notified directly by the Distributor
of the success of their application. Dealing in the
Securities may commence on the Issue Date

Apart from the Offer Price, which includes the initial
commissions payable to the Distributor (as specified in
the paragraph entitled "Offer Price" above), the Issuer
is not aware of any expenses and taxes specifically
charged to the subscriber or purchaser.

UBS (Italia) S.p.A. located at Via del Vecchio
Politecnico, n.3, 20101, Milan, Italy.

The Issuer does not consent to the use of the Base
Prospectus by any person other than the Dealer
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INDEX DISCLAIMER

IBEX 35% Index

Sociedad de Bolsas, owner of the IBEX 35% Index and registered holder of the corresponding trademarks
associated with it, does not sponsor, promote, or in any way evaluate the advisability of investing in the
Securities and the authorisation granted to the Issuer for the use of IBEX 35® trademark does not imply any
approval in relation with the information offered by the Issuer or with the usefulness or interest in the
investment in the Securities.

Sociedad de Bolsas does not warrant in any case nor for any reason whatsoever:

a)

b)

¢)
d)

e)

The continuity of the composition of the IBEX 35® Index exactly as it is today or at any other time in the
past.

The continuity of the method for calculating the IBEX 35® Index exactly as it is calculated today or at
any other time in the past.

The continuity of the calculation, formula and publication of the IBEX 35% Index.

The precision, integrity or freedom from errors or mistakes in the composition and calculation of the
IBEX 35® Index.

The suitability of the IBEX 35 Index for the anticipated purposes for the Securities.

The parties to the Securities acknowledge the rules for establishing the prices of the securities included in the
IBEX 35% Index and of said index in accordance with the free movement of sales and purchase orders within a
neutral and transparent market and undertake to respect the same and to refrain from any action not in

accordance therewith,
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ISSUE-SPECIFIC SUMMARY OF THE SECURITIES

Summaries are made up of disclosure requirements known as "Elements". These elements are numbered in
Sections A—E (A.1-E.7).

This summary contains all the Elements required to be included in a summary for these types of securities and
Issuer, Because some Elements are not required to be addressed, there may be gaps in the numbering sequence
of the Elements,

Even though an Element may be required to be inserted in the summary because of the type of securities and
Issuer, it is possible that no relevant information can be given regarding the Element. In this case a short
description of the Element is included in the summary with the mention of "not applicable”,

SECTION A — INTRODUCTION AND WARNINGS

Al Introduction This summary should be read as introduction to the Base Prospectus. Any
and warnings decision to invest in the Securities should be based on consideration of the Base
Prospectus as a whole by the investor. Where a claim relating to the information
contained in the Base Prospectus is brought before a court, the plaintiff investor
might, under the national legislation of the Member States, have to bear the costs
of translating the Base Prospectus before the legal proceedings are initiated. Civil
liability attaches only to those persons who have tabled the summary including
any translation thereof, but only if the summary, is misleading, inaccurate or
inconsistent when read together with the other parts of the Base Prospectus or it
does not provide, when read together with the other parts of the Base Prospectus,
key information in order to aid investors when considering whether to invest in
such Securities,
A2 Consent(s) Not Applicable; the Issuer does not consent to the use of the Base Prospectus by
any person other than the Dealer,
SECTION B - ISSUER AND GUARANTOR
B.1 Legal and J.P. Morgan Structured Products B.V. ("JPMSP")
commercial
name of the
Issuer
B.2 Domicile and JPMSP was incorporated as a private limited liability company (besloten
legal form of vennootschap met beperkte aansprakelijkheid) in Amsterdam, The Netherlands.
the Issuer, JPMSP mainly operates under the Dutch Civil Code (Burgerlijk Wetboek) and the
legislation Dutch Financial Supervision Act (Wet op het financieel toezicht). JPMSP has its
under which it | registered offices in Amsterdam, The Netherlands.
operates and
country of
incorporation
B.4b Known trends JPMSP's primary objective in 2014 will be the continued development of

with respect to
the Issuer and
the industries in
which it
operates

securitised products for their placement to retail, "high net worth" and
institutional investors principally outside of the United States of America, linked
to various underlying reference assets including equity, credit, interest rates,
commodities and so called "alternatives" such as funds and hedge funds,




B.5 The Issuer's JPMSP is an indirect, wholly-owned subsidiary of JPMorgan Chase Bank, N.A.
group JPMorgan Chase Bank, N.A. is one of the principal bank subsidiaries of
JPMorgan Chase & Co. JPMorgan Chase & Co. (together with its consolidated
subsidiaries, "JPMorgan Chase") is a leading global financial services firm and
one of the largest banking institutions in the United States, with operations
worldwide,
l JPMorgan Chase & Co. l
| 100%
| JPMorgan Chase Bank, N.A, I
‘ 100%
| J.P. Morgan International Inc, l
| 100%
| Bank One International Holdings Corporation I
I 100%
| 1.P. Morgan International Finance Limited I
| 100%
| 1.P. Morgan Structured Products B.V. I
B.9 Profit forecast | Not applicable; no profit forecast or estimate is made.
or estimate
B.10 Audit report Not applicable; there are no qualifications in the audit report on the historical
qualifications financial information,
B.12 Selected JPMSP
historical key in USD Year ended 31 December
financial 2013 2012
information of
the Issuer, no -
material Profit on ordinary 978,000 1,473,000
adverse change activities before
statement and taxation:
description of Profit after tax: 743,000 1,113,000
significant
changes in in USD As at 31 December
ﬁnarllcm] or' ' 2013 2012
trading position
of the Issuer
Total assets: 22,635,524,000 18,984,691,000
Total liabilities: 22,106,276,000 18,456,186,000
Total  Shareholders' 529,248,000 528,505,000
funds:
There has been no material adverse change in the prospects of the Issuer since 31
December 2013.
Not applicable; there has been no significant change in the financial or trading
position of the TIssuer subsequent to 31 December 2013.
B.13 Recent events Not applicable; there has been no recent events particular to the Issuer which are

material to the
evaluation of

to a material extent relevant to the evaluation of the Issuer's solvency.




the Issuer's

solvency
B.14 Issuer's position | See B.5
lgl:‘(l)t:pcz;;()imate 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
dependence . . , . . o
upon other sufficient to hedge its Tnarket. r1s%< for each such issuance. Accordingly, the ability
members of the 9f II?IYISP to Perform its obligations undel.' the Se?urltles may be affected by any
Issuer's group inability or failure to perform, pursuant to its hedging arrangements, by such other
J.P. Morgan affiliate, :
B.15 Principal JPMSP's business principally consists of the issuance of securitised derivatives
activities comprising notes, watrants and certificates, including equity-linked, reverse
convertible and market participation notes and the subsequent hedging of those
risk positions.
B.16 Ownership and | See B.5
control of the
Issuer
B.18 Nature and The Guarantor has unconditionally and irrevocably guaranteed that if for some
scope of the reason the Issuer does not pay any sum due by it or perform any other obligation
Guarantee in respect of any Security issued by it on the date such payment or performance is
due, the Guarantor will pay that sum or perform or procure the performance of the
relevant obligation.
B.19 Name of JPMorgan Chase Bank, N.A.
B.1) Guarantor
B.19 Domicile and JPMorgan Chase Bank, N, A, is a national banking association organise‘d under
(B.2) legal form of U.S, federal law. JPMorgan Chase Bank operates and is subject to regulation
the Guarantor, | under federal and state banking and other laws in the United States, including the
legislation National Banking Act and the Federal Deposit Insurance Act, as well as the
under which it | applicable laws of each of the various jurisdictions outside the United States in
operates and which it does business. The registered office of JPMorgan Chase Bank, N.A. is
country of located in Columbus, Ohio, U.S.A. and its principal place of business is located in
incorporation New York, New York, U.S.A,
B.19 Known trends JPMorgan Chase Bank, N.A.'s outlook for the remainder of 2014 should be
(B.4b) | with respect to | viewed against the backdrop of the global and U.S. economies, financial markets
the Guarantor | activity, the geopolitical environment, the competitive environment, client activity
and the levels, and regulatory and legislative developments in the United States and other
industries in countries where JPMorgan Chase does business, Each of these linked factors will
which it affect the performance of JPMorgan Chase and its lines of business. JPMorgan
operates Chase Bank, N.A.'s activities are organised and integrated with the businesses of
JPMorgan Chase.
B.19 The JPMorgan Chase Bank, N.A, is one of the principal bank subsidiaries of
(B.5) Guarantor's JPMorgan Chase & Co. JPMorgan Chase & Co. (together with its consolidated

group

subsidiaries, "JPMorgan Chase") is a leading global financial services firm and
one of the largest banking institutions in the United States, with operations
worldwide.

JPMorgan Chase & Co.

100%

JPMorgan Chase Bank, N.A.




B.19

Profit forecast

Not applicable; no profit forecast or estimate is made.

(B.9) or estimate
B.19 Audit report Not applicable; there are no any qualifications in the audit report on the historical
(B.10) | qualifications financial information.
B.19 Selected
(B.12) | historical key JPMorgan Chase Bank, N.A.
information of Selected income statement data
(in USD millions) Year ended 31 December
the Guarantor,
no material 2013 wn
adverse change Total net revenue: 71,650 71,670
statement and Net income: 15,438 13,955
description of
significant Selected balance sheet data
changes in the (in USD miilions) As at 31 December
financial or 2013 2012
trading position Loans, net of allowance for loan losses: 618,848 606,090
of the Total assets: 1,945,467 1,896,773
Guarantor Deposits: 1,326,036 1,246,327
Total stockholders' equity: 169,077 146,025
There has been no material adverse change in the prospects of the Guarantor since
31 December 2013.
Not applicable; there has been no significant change in the financial or trading
position of the Guarantor subsequent to 31 December 2013.
B.19 Recent events Not applicable; there has been no recent events particular to the Guarantor which
(B.13) | material to the | are to a material extent relevant to the evaluation of the Guarantor's solvency.
evaluation of
the Guarantor's
solvency
B.19 Dependence See B.19 (B. 5)
(B.14) ) up (:llb()ﬂ.]er ¢th JPMorgan Chase Bank, N.A.'s activities are organised and integrated with the
ge . :ts :, € | businesses of JPMorgan Chase and consequently JPMorgan Chase Bank, N.A. is
uarantorss dependent on JPMorgan Chase (including JPMorgan Chase Bank, N.A.'s
group e . .
subsidiaries) to conduct its business.
B.19 Principal JPMorgan Chase Bank, N.A. offers a wide range of banking services to its
(B.15) | activities customers both in the United States and internationally, including investment
banking, financial services for consumers and small businesses, commercial
banking, financial transaction processing and asset management.
B.19 Ownership and | See B.19 (B.5)
(B.16) | control of the
Guarantor
, . . SECTIONC-SECURITIES o L
C.1 Type and class | Cash settled Certificates comprised of Index Linked Securities (the "Securities").
of the ISIN: NL0010613576; Common Code: 107126660
Securities,
including
security
identification
numbers:
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C2

Currency:

The currency of the Securities will be EUR (the "Specified Currency").

C.S

Restrictions on
free
transferability:

The Securities may not be legally or beneficially owned by any U.S. person at any
time nor offered, sold, delivered, pledged, assigned or otherwise transferred or
exercised or redeemed at any time within the United States or to, or for the
account or benefit of, any U.S. person.

Further, unless otherwise permitted, the Securities may not be acquired by, on
behalf of, or with the assets of any plans subject to ERISA or Section 4975 of the
U.S. Internal Revenue Code of 1986, as amended, other than certain insurance
company general accounts.

Subject to the above, the Securities will be freely transferable.

CS8

Rights attached
to the
Securities,
including
ranking and
limitation on
rights:

Rights: The Securities give the right to each holder of Securities (a "Holder") to
receive a potential return on the Securities (see C.18 below), together with certain
ancillary rights such as the right to receive notice of certain determinations and
events and to vote on future amendments. The terms and conditions are governed
under English law.

Ranking: The Securities are direct, unsubordinated and unsecured obligations of
the Issuer and rank equally with all other direct, unsubordinated and unsecured
obligations of the Issuer. The JPMorgan Chase Bank, N.A. Guarantee is an
unsecured and unsubordinated general obligation of JPMorgan Chase Bank, N.A.
and not of any of its affiliates.

Limitations to rights:

o No rights to underlying asset(s): Notwithstanding that the Securities are
linked to the performance of the underlying asset(s), Holders do not have any
rights in respect of the underlying assets(s).

o Adjustment events, extraordinary events and other disruption events: The
terms and conditions of the Securities permit the Issuer and the Calculation
Agent (as the case may be) to determine whether certain events or
circumstances have occurred or exist in relation to the Securities or the
underlying asset(s) (or both), and depending on the terms and conditions and
the type of the underlying asset(s), these events and circumstances may
include any one or more of the following:

o disruption events which affect the valuation or trading of the
underlying asset(s), including non-publication of any relevant value,
price or level, or material change in content or formula (for
commodities underlying asset(s));

o adjustment events which affect the value of the underlying asset(s),
including cancellation or modification of the underlying asset(s);

o extraordinary events which affect the relevant issuer(s) or sponsor(s)
of the underlying asset(s), such as delisting, merger, tender offer,
takeover, insolvency, nationalisation;

o additional disruption events which include any change in law that
makes it illegal to hold, acquire or dispose underlying asset(s), or (if
applicable) more expensive for hedging entities to perform its
obligations, including any hedging disruption (if applicable);

o currency disruption events which make conversion of specified and
settlement currencies impossible; or

o payment and settlement disruption events which affect payments or
deliveries under the Securities.

If any of these events or circumstances has occurred or exists, depending
on the particular event or circumstance and the terms and conditions of the
Securities, the Issuer or the Calculation Agent (as the case may be) may in

220 -




their discretion take any of the following actions, in each case without the
consent of the Holders:

o adjust the terms and conditions of the Securities (including to reduce
the payout);

o postpone the valuation of the affected underlying asset(s) from a
scheduled valuation date to a later date and/or apply alternative
provisions for valuation;

o substitute the affected underlying asset with a replacement
underlying asset;

o redeem the Securities before their scheduled maturity; or

o in relation to a payment disruption event, postpone any payment
date for up to one year (with no accrued interest) and, thereafter, if
the payment disruption event is continuing, write down the Issuer's
payment obligation to zeto.

o Other early redemption or fermination circumstances: The terms and
conditions give the Issuer a right or (in the case of an event of default) require
the Issuer in certain circumstances to redeem or terminate the Securities
earlier than the specified maturity or settlement date and repay the Holders an
early payment amount. These circumstances may include any one or more of
the following;

o Illegality: where the Issuer determines that its performance under
the Securities has become unlawful for any reason,

o Tax compliance reasons: where the Issuer determines that it will
become subject to withholding tax due to its inability to comply with
U.S. tax regulations (resulting from any Holder's failure to provide
information required by such tax regulations), or there is a
substantial likelihood that it will violate any requirement of, or an
agreement entered into with a taxing authority with respect to, such
tax regulations, or there is a substantial likelihood that the Securities
will be treated, for U.S. federal income tax purposes, as being in
bearer form;

o Tax reasons: certain taxation events with respect to the Securities
occur or (if applicable) with respect to underlying hedging
transactions; or

o Event of default: upon notice by a Holder declaring the Securities to
be immediately repayable due to the occurrence of an event of
default which is continuing over a certain minimum number of days,
unless such event has been cured by the Issuer.

o Issuer substitution: The terms and conditions also permit the Issuer, without
the Holders' consent, to substitute itself with another permitted entity, subject
to ¢ertain conditions being satisfied.

o Meetings of Holders and amendments to the terms and conditions: The
terms and conditions of the Securities contain provisions for calling meetings
of Holders to consider matters affecting their interests generally and these
provisions permit defined majorities to bind all Holders, including Holders
who did not attend and vote at the relevant meeting and Holders who voted in
a manner contrary to the majority. Further, in certain circumstances, the
Issuer may amend the terms and conditions of the Securities, without the
consent of the Holders,

C.11 Admission  to | Application will be made to admit the Securities to trading on SeDeX, the
trading: Regulated Market for Securitised Derivatives organised and managed by Borsa

Italiana S.p.A.
C.15 Effect of The value of the Securities and whether any Coupon Amount is payable on a
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underlying Coupon Payment Date will depend on the performance of the underlying asset on
instrument(s) the Coupon Valuation Date immediately preceding such Coupon Payment Date.
on value of '
investment: The value of the Securities and whether the Securities will redeem early on an
Early Redemption Date will depend on the value of the underlying asset on the
Early Redemption Valuation Date immediately preceding such Early Redemption
Date.
The value of the Securities and the Redemption Amount payable in respect of
Securities being redeemed on the redemption.date will depend on the performance
of the underlying asset during the relevant observation period and on the
Valuation Date.
See C.18. below.

C.16 Redemption “The redemption date is 27 December 2016.
date:

C.17 Settlement For the purpose of the offer in Italy, Settlement of the Securities shall take place
procedure of through Monte Titoli S.p.A., acting on behalf of Euroclear Bank
the derivative SA/NV/Clearstream Banking, société anonyme. The Issuer will have discharged
securities: its payment obligations by payment to, or to the order of, the relevant Clearing

System in respect of the amount so paid.

C.18 Return on the The return on the Securities will derive from:

Securities:

o the payment on the relevant payment date(s) of an amount on account of
Coupon;

¢ the potential payment of (i) an Early Redemption Amount following
redemption of the Securities prior to the scheduled redemption date due to
the occurrence an "Early Redemption Event" (as described below) or (ii) an
Early Payment Amount upon an unscheduled early redemption of the
Securities (as described below);

e if the Securities are not previously redeemed, or purchased and cancelled,
the payment of the Redemption Amount on the scheduled maturity date of
the Securities.

TR EE
Coupon

Coupon Amount: In respect of each Coupon Payment Date and the Coupon
Valuation Date falling immediately prior to such Coupon Payment Date (each
term as set forth in the "Coupon Payment Table" below:

1) if a Coupon Barrier Event has not occurred, the Coupon Amount in respect
of each Security payable on such Coupon Payment Date shall be an
amount in the Specified Currency calculated in accordance with the
following formula:

(Calculation Amountx Coupon Value x t)— APCA

(i)  if a Coupon Barrier Event kas occurred, the Coupon Amount in respect of
each Security on such Coupon Payment Date shall be zero,

Coupon Payment Table

t Coupon Valuation Dates | Coupon Payment Dates
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1 19 September 2014 26 September 2014
2 19 December 2014 2 January 2015

3 19 March 2015 26 March 2015

4 19 June 2015 26 June 2015

5 21 September 2015 28 September 2015
6 21 December 2015 30 December 2015
7 21 March 2016 30 March 2016

3 20 June 2016 27 June 2016

9 19 September 2016 26 September 2016
10 Valuation Date Redemption Date

Defined terms used above:

e APCA.: in respect of a Coupon Payment Date, the aggregate amount of all
Coupon Amounts (if any) paid in respect of all Coupon Payment Dates (if
any) preceding such Coupon Payment Date for each Security provided that if
there are no preceding Coupon Payment Dates and/or no Coupon Amount
has been paid prior to such Coupon Payment Date, then the APCA for such
Coupon Payment Date shall be zero,

. Calculation Amount: EUR 1,000,

¢  Coupon Barrier Event: this will have occurred on a Coupon Valuation
Date where the closing value of a Reference Asset on such date is less than
the Coupon Barrier Level of such Reference Asset set forth in the table at
C.20 below.

e Coupon Value: 1,30 per cent. (1.30%)

e Index: the index set forth in the table at C.20 below in the column entitled
"Reference Asset(s)".

o  Reference Asset: the Index.

et in respect of the Coupon Payment Date immediately following each
Coupon Valuation Date, the amount (which may be zero) set forth in the
"Coupon Payment Table" above.

¥ % ok k%

Early Redemption Amount

Redemption on an early redemption date: If, on an Early Redemption
Valuation Date, an Early Redemption Event has occurred, the Issuer shall redeem
each Security on the Early Redemption Date immediately after such Early
Redemption Valuation Date by payment of the Early Redemption Amount
(together with any Coupon Amount payable on the Coupon Payment Date
scheduled to fall on such Early Redemption Date).

Defined terms used above:
s  Early Redemption Amount: EUR 1,000

e  Early Redemption Date: each Coupon Payment Date other than the
redemption date.

o Early Redemption Event: if, in respect of any Early Redemption Valuation
Date, the closing value of the Reference Asset on such Early Redemption
Valuation Date is greater than or equal to the "Early Redemption Barrier"
(as set forth for such Reference Asset in the table at C.20 below).

e FEarly Redemption Valuation Date: each of 19 September 2014,
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19 December 2014, 19 March 2015, 19 June 2015, 21 September 2015, 21
December 2015, 21 March 2016, 20 June 2016 and 19 September 2016,

¥ ok k k%

Redemption Amount

Redemption on the redemption date: Unless previously redeemed, or purchased
and cancelled, in accordance with the conditions of the Securities, the Issuer shall
redeem each Security on the redemption date by payment of the Redemption
Amount determined in accordance with paragraph (a) or (b) below, as applicable:

(a)

(b)

if the Final Value of the Reference Asset is equal fo or greater than the
Redemption Barrier, the Redemption Amount shall be the Calculation
Amount;

if the Final Value of the Reference Asset is less than the Redemption
Barrier, and:

i) a Barrier Event has not occurred, the Redemption Amount shall be
the Calculation Amount; or

(i)  a Barrier Event has occurred, the Redemption Amount shall be an
amount calculated in accordance with the formula below:

Calculation Amount x Max{l\/ﬁn(ww ); }

Initial Value’

Defined terms used above:

Barrier Event; this will have occurred where, the closing value of the
Reference Asset on an observation date falling within the Barrier
Observation Period is less than the Barrier Event Strike of such Reference
Asset set forth in the table at C.20 below.

Barrier Observation Period: means in respect of the Valuation Date for the
Reference Asset, the period commencing on, and including the Initial
Valuation Date and ending on, and including, the Valuation Date for the
Reference Asset.

Calculation Amount: EUR 1,000.

Final Value: the closing value of the Reference Asset on the Valuation
Date.

Initial Value: the closing value of the Reference Asset on the Initial
Valuation Date, being, in respect of the Reference Asset set forth in the table
at C.20 below in the column entitled "Reference Asset(s)", the amount set
forth in the column entitled "Initial Value" in the row corresponding to the
Reference Asset,

Redemption Barrier: in respect of the Reference Asset set forth in the table
at C.20 below in the column entitled "Reference Asset(s)", the amount set
forth in the column entitled "Redemption Barrier" in the row corresponding
to the Reference Asset,

Initial Valuation Date: 19 June 2014,

"Max" followed by a series of amounts inside brackets, means whichever is
the greater of the amounts separated by a semi-colon inside those brackets.
For example, "Max(x;y)" means the greater of component x and component

y.
"Min" followed by a series of amounts inside brackets, means whichever is

the lesser of the amounts separated by a semi-colon inside those brackets.
For example, "Min(x;y)" means the lesser of component x and component y.
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¢ Valuation Date: 19 December 2016.
¥ k ok % ¥

Early Payment Amount

Unscheduled early redemption: The Securities may be redeemed prior to the
scheduled redemption date (i) at the Issuer's option for reasons of (a) tax or (b)
illegality, (ii) if the Calculation Agent determines that certain additional
disruption events or adjustment events as provided in the terms and conditions of
the Securities have occurred in relation to the underlying asset(s) or (iii) upon
notice by a Holder declaring such Securities to be immediately repayable due to
the occurrence of an event of default which is continuing. In such case, the
amount payable on such unscheduled early redemption shall be, for each Security,
an amount representing the fair market value of the Security taking into account
all relevant factors less all costs incurred by the Issuer or any of its affiliates in
connection with such early redemption. The early redemption amount may be less
than your initial investment and therefore you may lose some or all of your
investment on an unscheduled early redemption.

* % % ¥ ok

Calculation Agent: The Calculation Agent will be J.P. Morgan Securities plc. All
calculations and all determinations under the Securities will be made by the
Calculation Agent, unless otherwise provided in the terms and conditions.

* K R k¥

Adjustments to specified dates for non-business or payment days: If any date
specified for the payment of any amount(s) is not a payment business day, then
payment will be postponed to the following payment buisness day. Payment dates
and other dates may also be adjusted for non-business days, in accordance with
the terms and conditions of the Securities.

C.19 Exercise The Final Value of the underlying asset will be determined on the Valuation Date.
level/final
reference level:
C.20 The underlying | The underlying asset is specified in the column entitled "Reference Asset(s)" (the
assets: "Reference Asset” or "underlying asset"), in the table below,
Referenc | Bloomb Initial Coupon Barrier Early Redempti Index
e Asset(s) erg Value Barrier Event Strilke | Redempti | on Bavrier | Sponsor
Level on Barrier
IBEX IBEX 11,187.80 65.00 per | 65.00 per | 100,00 per | 100.00 per | Sociedad
I5® <Index> cent, cent. cent, cent, de Bolsas
Index (65.00%) of | (65.00%) of | (100.00%) [ (100.00%)
the Initial | the Initial | of the | of the
Value, being | Value being | Initial Initial
approximatel | approximatel | Value, Value,
vy 7.272.07 y 7,272.07 being being
11,187.80 11,187.80
SECTION D — RISKS
D.2 Key risks that Investors in the Securities are exposed to the creditworthiness of the Issuer and

are specific to
the Issuer, the
Guarantor and
the Group

the Guarantor:

It is possible that the Issuer or the Guarantor could go bankrupt, become insolvent
or enter receivership, or otherwise be unable to make the payments or (if
applicable) the deliveries owing to investors under the Securities or to fulfil their
respective obligations under the Securities to Holders. If that happens, you will
not have the protection of any deposit insurance scheme and will not be secured,
and may lose some or all of your money.
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JPMorgan Chase is a major, global financial services group and, as such, faces a
variety of risks that are substantial and inherent in its businesses, and which may
affect the Issuet's and the Guarantor's ability to fulfil their respective payment, (if
applicable) delivery or other obligations under the Securities. These risks include
liquidity risk, market risk, credit risk, operational risk, reputational risk, the
adequacy of risk management, disclosure controls and procedures and internal
control over financial reporting, legal, regulatory and compliance risks, litigation
and other contingent liabilities, competition risks, the financial condition of
clients, customers and counterparties, adverse economic, monetary, political or
legal developments, cross-border and foreign exchange risk, catastrophic events,
risks from estimates and valuations, and risks relating to strategy. JPMorgan
Chase's results of operations have in the past been, and may in the future be,
adversely affected by, among other things, unfavourable U.S. and international
financial market and economic conditions, legislative and regulatory
developments, judicial and regulatory proceedings, and deficiencies in disclosure
controls and procedures and internal control over financial reporting,

The principal business of JPMSP is the raising and borrowing of money for
JPMorgan Chase entities by issuing Securities and undertaking other financing
activity. Generally, the proceeds of such activity will be delivered to other
JPMorgan Chase entities and JPMSP will be dependent on receipt of funds or on
the delivery of other obligations from hedging transactions entered into with other
JPMorgan Chase entities to fulfil its respective payment, (if applicable) delivery
or other obligations under the Securities. Accordingly, JPMSP is exposed to the
same risks that affect the Guarantor,

Risks that affect JPMorgan Chase & Co. 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 & Co. Further, JPMorgan Chase Bank, N.A. can be
negatively affected by risks and other events affecting JPMorgan Chase & Co.
even where JPMorgan Chase Bank, N.A. is not directly affected.

D.6

Key risks
are specific
the Securities

that
to

The Securities are subject to the following key risks:

o You may lose some or all of your investment in the Securities if any one or
more of the following occurs: the conditions of the Securities do not
provide for scheduled full repayment of the initial purchase price upon
final or mandatory early redemption (or both) of the Securities the
underlying reference asset(s) perform in such a way that you lose some or
all of your investment at maturity; the Issuer or the Guarantor (or both)
become subject to insolvency proceedings; you sell your Securities prior to
maturity and the sale price you receive is less than your initial investment;
or the Securities are subject to certain adjustments in accordance with the
conditions of such Securities resulting in the scheduled amount to be paid
or asset(s) to be delivered upon redemption being reduced to or being
valued at an amount less than your initial investment.

0 The Securities are subject to the credit risk of the Issuer and the Guarantor.
The Securities are unsecured obligations of the Issuer and the Guarantor.
Any default by the Issuer and the Guarantor on its payment obligations
would reduce the return on the Securities, possibly to zero.

) The issue price of the Securities will likely be more than its market value
as at the issue date and more than the price at which such Securities may
be sold in any secondary market transactions.

o The market value of the Securities at any time depends on the performance
of the underlying reference asset(s). The market value of the Securities at
any time will also be affected by market interest and yield rates, the time
remaining to maturity of the Securities, the dividend rate on the reference
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asset(s) and the financial results and prospects of the issuer of each
reference asset (in the case of reference asset(s) which are equity
securities), and numerous other economic, political and other factors, You
should not invest in the Securities if you do not fully understand how the
performance of the underlying reference asset(s) may affect the payout and
value of the Securities.

Holders of the Securities which reference one or more reference asset(s)
are exposed to the price or performance of such reference asset(s), which
may be highly volatile and could adversely affect the value of the
Securities.

The potential for the value of the Securities to increase is limited as the
payout is capped.

An active secondary trading market for the Securities is not likely to
develop, and even if a market does develop, it is not possible to predict the
price at which Securities will trade in such secondary market. None of the
Issuer, the Guarantor or any J.P, Morgan affiliate makes any commitment
to make a market in or to repurchase the Securities.

The price quoted by a dealer to purchase or value the Securities may be
different from that quoted by a J.P. Morgan affiliate. Also, such price may
reflect a dealer discount or a commission may be charged for secondary
market transactions.

The Securities may be redeemed prior to their scheduled redemption date
and the amount payable upon such unscheduled early redemption may be
less than its original purchase price and could be zero.

JPMorgan Chase is subject to various potential conflicts of interest in
respect of the Securities, which could have an adverse effect on the
Securities.

Any consequential postponement of, or any alternative provisions for,
valuation following any market disruption event specified to be applicable
to the Securities may have an adverse effect on the value of the Securities.
If certain adjustment events specified to be applicable to the Securities
occur pursuant to the conditions of the Securities, the Calculation Agent
may in certain cases adjust the conditions of the Securities without your
consent or cause the early redemption of the Securities.

The occurrence of a payment disruption event may lead to a delayed and/or
reduced payment in respect of the Securities and in certain circumstances
may even be zero, In this case, you could lose up to all of your investment
in the Securities.

The Issuer may be substituted without your consent,

Payments to you in respect of the Securities and, in the case of JPMSP,
payments received by the Issuer may be subject to U.S. withholding taxes,
which may entitle the Issuer to redeem the Securities early,

Investors have no rights of ownership in the reference asset(s) and no J.P.
Morgan affiliate is under any obligation to acquire and hold any reference
asset,

The past performance of a reference asset at the time the Securities are
issued is not indicative of the future performance of the reference asset.

The pay-out and/or value of inventory securities which have been issued
prior to the date of their purchase may be adversely affected if there has
been any change in the reference asset(s) since the issue date.

Risks associated with indices as reference asselts:
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. The performance of an index depends upon macroeconomic factors
relating to the shares or other components comprising such index, and in
the case of share components, company-specific factors. Holders are
exposed to the risk that returns on the Securities do not reflect a direct
investment in underlying shares or other assets comprising an index.

o If the index rules provide that dividends on its components do not increase
the index level, Holders of the Securities will not participate in such
dividends. Even if the index rules provide that dividends are reinvested
(thereby increasing the index level), in some cases, the dividends may not
be fully reinvested in an index.

o A change in the composition or discontinuance of an index may affect the
index level and adversely affect the market value of the Securities.

L If an index adjustment event occurs, the Calculation Agent has broad
discretion to make certain determinations and adjustments, to replace the
original index with another and/or to cause early redemption of the
Securities, any of which may be adverse to the Holders.

Risks relating to listed Securities:

. The Issuer is not obliged to maintain the listing of the Securities,

The Securities do not provide for scheduled repayment in full of the principal
amount, and you may therefore lose some or all of your investment
depending on the performance of the underlying reference asset(s).

SECTION E — THE OFFER

E.2b | Reasons for the | The proceeds of the issue of the Securities will be used by the Issuer for its
offer and use of | general corporate purposes (including hedging arrangements).
proceeds

EJ3 Terms and The Securities are offered subject to the following conditions:

conditions of the
offer

Public Offer Jurisdiction: Italy

Offer Price; EUR 1,000 per Certificate (of which 1.73 per cent. (1.73 %) will be
payable to the Distributor (defined below) as a commission)

Conditions to which the offer is subject:
e the offer of the Securities is conditional on their issue;

o the offer period is subject to adjustment by or on behalf of the Issuer in
accordance with the applicable regulations;

o the offer of the Securities may be withdrawn in whole or in part at any time
before the issue date at the discretion of the Issuer by giving at least two
business days' notice; and

e ifthe amount subscribed for during this subscription period is less than 1,000
Securities, then the offer of the Securities may be withdrawn by the Issuer in
its sole and absolute discretion,

Description of the application process:
e investors may apply to subscribe for Securities during the offer period;

¢ any application shall be made in Italy to the Distributor. Investors shall not
be required to enter into any contractual arrangements directly with the Issuer
related to the subscription for any Securities;

e a potential purchaser should contact the Distributor prior to the end of the
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offer period. A purchaser will subscribe for Securities in accordance with the
arrangements agreed with the Distributor relating to the subscription of
securities generally;

s there is no pre-identified allotment criteria. The Distributor will adopt
allotment criteria that ensures equal treatment of potential purchasers. All of
the Securities requested through the Distributor during the offer period will
be assigned up to the maximum amount of the offer. If during the offer
period, the requests exceed the amount of the offer to prospective investors,
the Issuer will proceed to early terminate the offer period and will
immediately suspend the acceptances of further requests; and

s a potential purchaser will, on the issue date, receive 100 per cent. of the
amount of Securities allocated to it at the end of the offer period.

Description of possibility to reduce subscription and manner for refunding excess
amount paid by applicant: Not applicable; it is not possible to reduce subscription.

Details of the minimum and/or maximum amount of application:
e maximum number of Securities to be issued is 3,900; and

e minimum amount of application per investor will be one Security. The
maximum amount of application will be subject only to availability at the
time of application.

Details of the method and time limits for paying up and delivering the Securities:
o Securities will be available on a delivery versus payment basis;

o the Issuer estimates that the Securities will be delivered to the purchaser's
respective book-entry securities accounts on or around the issue date; and

o the settlement and the delivery of the Securities will be executed through the
Dealer for technical reasons only.

Manner and date in which results of the offer are to be made public: Results of the
offering will be available on the websites of the Issuer (www.jpmorgansp.com)
and the Luxembourg Stock Exchange (www.bourse.lu) respectively, and from the
Distributor on or prior to the issue date.

Process for notification to applicants of the amount allotted and the indication
whether dealing may begin before notification is made: Applicants will be
notified directly by the Distributor of the success of their application. Dealing in
the Securities may commence on the issue date.

Name(s) and address(es), to the extent known to the Issuer, of the placers in the
various countries where the offer takes place: UBS (Italia) S.p.A. located at Via
del Vecchio Politecnico, n.3, 20101, Milan, Italy (the "Distributor"”).

E.4

Interests
material to the
issue/offer

The fees payable to the Dealer and the fact that JPMorgan Chase affiliates
(including the Issuer and the Guarantor) are subject to certain conflicts of interest
between their own interests and those of holders of Securities, including:

. JPMorgan Chase affiliates may take positions in or deal with the Reference
Asset(s);

. the Calculation Agent, which will generally be a JPMorgan Chase affiliate,
has broad discretionary powers which may not take into account the
interests of the Holders;

. JPMorgan Chase may have confidential information relating to the
Reference Asset(s) and/or the Securities; and
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] a JPMorgan Chase affiliate is the hedge counterparty to the Issuet's
obligations under the Securities.

E.7

Estimated
expenses
charged to the
investor

Apart from the Offer Price, which includes the initial commissions payable to the
Distributor (as specified in the paragraph entitled "Offer Price" in E.3 above), the
Issuer is not aware of any expenses and taxes specifically charged to the
subscriber or purchaser.
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JPMorgan
17 June 2014
J.P, Morgan Structured Products B.V.
Structured Securities Programme for the issuance of Notes, Warrants and Certificates
Guaranteed by
JPMorgan Chase Bank, N,A.

7,500 Certificates linked to the EURO STOXX 50® (Price) Index, due December 2016 (the "Securities")

(ISIN: NL0010613550)

Notification of Final Issue Size and other information

We refer to Final Terms dated 23 May 2014 relating to the Securities (the "Final Terms").
1. Issue Size

Following the conclusion of the offer period on 12 June 2014, we hereby notify you that the number of
Securities issued will be 7,500,

2. Other information

We hereby notify you as follows:

(a) the Initial Value is 3,284.28;

(b) the Coupon Barrier Level is 2,134.78; and
(c) the Barrier Event Strike is 2,134.78.

3. Expiry Date

For the purposes of listing on the Official List of Borsa Italiana S.p.A. and admission to trading on SeDeX, the
Regulated Market for Securitised Derivatives organised and managed by Borsa Italiana S.p.A., the expiry date
(data di scadenza) of the Italian Certificates is 12 December 2016.

Capitalised terms not defined herein shall have the meaning given thereto in the final terms dated 17 June 2014
in respect of the Securities, a copy of which is attached to this notice.



Execution Version

FINAL TERMS

Final Terms dated 17 June 2014
J.P. Morgan Structured Products B.V.

Structured Securities Programme for the issuance of Notes, Warrants and Certificates
| Guaranteed by
JPMorgan Chase Bank, N.A,
7,500 Certificates linked to the EURO STOXX 50® (Price) Index, due December 2016 (the "Securities")

PART A - CONTRACTUAL TERMS

Terms used herein shall have the same meaning as in the General Conditions, the Payout Conditions and the
applicable Reference Asset Linked Conditions (as may be amended and/or supplemented up to, and including,
19 June 2014) set forth in the Base Prospectus dated 29 April 2014 (the "Base Prospectus") which together
constitute a base prospectus for the purposes of the Prospectus Directive. This document constitutes the Final
Terms of the Securities described herein for the purposes of Article 5.4 of the Prospectus Directive and must be
read in conjunction with the Base Prospectus. A Summary of the Securities (which comprises the Summary in
the Base Prospectus as amended to reflect the provisions of the Final Terms) is annexed to these Final Terms.
Full information on the Issuer and the offer of the Securities is only available on the basis of the combination of
these Final Terms and the Base Prospectus (as supplemented). The Base Prospectus and any supplements to the
Base Prospectus are available from The Bank of New York Mellon (Luxembourg) S.A., at Vertigo Building,
Polaris, 2-4 rue Eugéne Ruppert, 1.-2453, Luxembourg. These Final Terms together with any notice to the Final
Terms may be viewed on the website of the Borsa Italiana S.p.A. (www.borsaitaliana.com) (upon listing).

1. @) Series Number: Not Applicable
(iiy  Tranche Number: Not Applicable
2. Specified Currency or Currencies: EUR
3. Notes, Warrants or Certificates: Certificates
4. Number of Certificates: 7,500
5.  Issue Price: EUR 1,000 per Certificate
(i)  Notional Amount per Certificate: Not Applicable
(ii)  Calculation Amount: EUR 1,000
(iii)  Trading in Units (Notes): Not Applicable
(iv)  Trading in Notional (Certificates): Not Applicable
(v)  Minimum trading size: The Securities may only be traded in a minimum

initial amount of one Security and, thereafter, in
multiples of one Security

6. Issue Date: 19 June 2014
7. Settlement Date and Redemption Date: 19 December 2016

PROVISIONS APPLICABLE TO NOTES



PROVISIONS RELATING TO INTEREST (IF ANY) PAYABLE

8,

9.

10,

Interest Commencement Date:

Fixed Rate Note Provisions (General Condition
4.1):
Note

Floating Rate Provisions

Condition 4.2):

(General

Not Applicable

Not Applicable

Not Applicable

PROVISIONS APPLICABLE TO WARRANTS (General Condition 11)

11,

12.

13.

14.

15.

16.

17.

18.

19,

20.

21,

22.

European, American or Bermudan Style:
Automatic Exercise:
Expiration Date:

Expiration Date subject to Valuation Date
adjustment:

Potential Exercise Date(s):

Potential Exercise Date subject to Valuation
Date adjustment:

Exercise Amount:

Exercise Period:

Minimum Exercise Number:

Maximum Exercise Number:

Cash Settlement/Issuer Physical Settiement:

Settlement Amount:

PROVISIONS APPLICABLE TO CERTIFICATES

23,

24,

Exercise applicable to Certificates (General
Condition 10);

Minimum Transferable Amount:

CERTIFICATE COUPON PROVISIONS

25.

26.

27.

Fixed Rate Coupon Certificate Provisions
(General Condition 8.1):

Certificate Fixed Coupon Amount Provisions
(General Condition 8.2)

Certificate Floating Rate Coupon Provisions
(General Condition 8.3):

Not Applicable
Not Applicable
Not Applicable

Not Applicable

Not Applicable

Not Applicable

Not Applicable
Not Applicable
Not Applicable
Not Applicable
Not Applicable

Not Applicable

Applicable

One Security

Not Applicable

Not Applicable

Not Applicable

REFERENCE ASSET LINKED COUPON PROVISIONS

28.

Reference Asset Linked Coupon Provisions

Applicable



(Payout Condition 1):

1) Reference Asset(s):

(ii)  Contingent Coupon:

(iiiy Memory Coupon:
(a)  Calculation Amount (CA):
()  Coupon Value:

(iv)  Factor Coupon

(v)  Coupon Payment Date(s):

(vi)  Coupon Barrier Event:

(a)  Coupon Observation Period
Closing:

(b)  Coupon Observation Period Intra-
Day:

(¢)  Coupon Valuation Date Closing:

(vii) Coupon Barrier Level:

(viii) Coupon Observation Period:

(ix) Provisions for determining Coupon
Amount where calculation by reference to
Share and/or Index and/or Commodity
and/or Commodity Index is impossible or
impracticable or otherwise disrupted:

The Index as specified below in paragraph 34
Not Applicable

Applicable

EUR 1,000

2.25 per cent, (2.25%)

Not Applicable

Each date set forth in the Coupon Payment Table in
the column entitled "Coupon Payment Date(s)"

Not Applicable

Not Applicable

Applicable, for the purposes of the definition of
"Coupon Barrier Event" in the Payout Conditions,
less than Coupon Barrier Level is applicable

As set forth in the Reference Asset Table in the
column entitled "Coupon Barrier  Level"
corresponding to the Reference Asset

Not Applicable

The Index Linked Provisions are applicable. See
paragraph 34

Coupon Payment Table
t Coupon Valuation Date(s) Coupon Payment Date(s)
1 12 December 2014 19 December 2014
2 12 June 2015 19 June 2015
3 14 December 2015 21 December 2015
4 13 June 2016 20 June 2016
5 Valuation Date Redemption Date

PROVISIONS RELATING TO REDEMPTION OF SECURITIES




29,

30.

31.

Call Option (General Condition 5.1 in respect
of Notes and General Condition 9.1 in respect
of Certificates):

Early Redemption (Payout Condition 2):

i) Early Redemption Event:

(it  Early Redemption Barrier:
(ifi)  Early Redemption Valuation Date:
(iv)  Early Redemption Date:

(v)  Early Redemption Amount:

Security Redemption  Amount  (Payout
Condition 3):

6)] Reference Asset(s):

(i)  Provisions for determining Security

Redemption Amount where calculation by
reference to Share and/or Index and/or

Commodity/Commodity Index is
impossible or impracticable or otherwise
disrupted:

Not Applicable

Applicable
Early Redemption Event 1

As set forth in the Reference Asset Table in the
column entitled "Early Redemption Barrier"
corresponding to the relevant Reference Asset

Each Periodic Valuation Date

Each Coupon Payment Date other than the
Redemption Date

The Calculation Amount

The Index as specified below in paragraph 34

The Index Linked Provisions are applicable. See
paragraph 34 below

PAYOUT CONDITIONS APPLICABLE TO THE SECURITIES

32.

Payout Conditions:
6] Redemption Amount 1 (Payout Conditions
3(a) and 3(b)):
(a) Cash Settlement/Physical
Settlement:

(b)  Calculation Amount (CA):
(¢) Initial Value:

(d)  Redemption Barrier:

(e) Cap:
(fy  Floor:

(g) Barrier Event:

- Barrier Observation Period
Closing:

Applicable

Applicable

Cash Settlement is applicable

EUR 1,000
Initial Reference Asset Closing Value

As set forth in the Reference Asset Table in the
column entitled “Redemption Barrier”

100 per cent, (expressed as 1)
Zero

Applicable, for the purposes of the definition of
"Barrier Event" in the Payout Conditions, less than
Barrier Event Strike is applicable

Applicable



(if)

(iii)

(iv)

V)

(vi)

(vii)

(viii)

(ix)

)

(xi)

- Barrier Observation Period
Intra-Day:

- Barrier  Reference  Date
Closing:

- Barrier Reference Date:

- Barrier Event Strike:

(h)  Barrier Observation Period:
- Barrier Observation Period
Start Date:

- Barrier Observation Period
End Date:

) Observation Date

Valuation):

(Closing

- Specified Observation Date
(Closing Valuation):

) Observation
Valuation):

Date (Intra-Day

Redemption Amount 2 (Payout Conditions
3(c) and 3(d)):

Redemption Amount 3 (Payout Conditions
3(e) and 3(f)):

Redemption Amount 4 (Payout Conditions
3(g) and 3(h)):

Redemption Amount 5 (Payout Condition
33):

Bonus Securities (Payout Conditions 3(j)
and 3(k)):

Capped Bonus  Securities
Conditions 3(1) and 3(m)):

(Payout

Barrier Reverse Convertible Securities
(Payout Conditions 3(n) and 3(0)):

Reverse Convertible Securities (Payout
Conditions 3(p) and 3(q)):

Discount Securities Condition

3(m):

Twin Win with Cap (Payout Condition 3(s)
)

(Payout

Not Applicable

Not Applicable

Valuation Date

As set forth in the Reference Asset Table in the

column entitled "Barrier Event Strike"
Applicable

Initial Valuation Date, Included

Valuation Date, Included

Applicable, as specified in the Index Linked

Provisions

Valuation Date

Not Applicable

Not Applicable

Not Applicable

Not Applicable

Not Applicable

Not Applicable

Not Applicable

Not Applicable

Not Applicable

Not Applicable

Not Applicable



Twin Win with no Cap (Payout Condition Not Applicable
3():

(xii) Barrier Event Redemption Amount (Payout Not Applicable
Condition 3(u)):

(xiii) ELIOS Redemption Amount (Payout Not Applicable
Condition 3(v)):

REFERENCE ASSET LINKED CONDITIONS

REFERENCE ASSET TABLE
Reference  Bloomberg Initial Value Coupon Barrier Event Early Redemption
Asset(s) Barrier Level Strike Redemption Barrier
Barrier
EURO Bloomberg 3,284.28 65.00 per cent. 65.00 per cent. 100.00 per cent. 100.00 per cent.
STOXX 50%  Code: (6?%) of the (65%) of the Initial  (100.00%) of the (100.00%) of the
(Price) Index  SXSE Im.tlal Value,  Value, being  Initial Value, Initial Value, being
<Index> being » approximately being 3,284.28 328428
approximately
2.134.78 2,134.78
SHARE LINKED PROVISIONS
33. Share Linked Provisions: Not Applicable
INDEX LINKED PROVISIONS
34, Index Linked Provisions: Applicable
(i) Single Index or basket of Indices: Single Index
(i)  Index/Indices: As set forth in the Reference Asset Table above in the
column entitled "Reference Asset(s)"
(iii)  Type of Index: Multi-Exchange Index
(iv)  Exchange(s): As specified in Index Linked Provision 7
(v)  Related Exchange(s): EUREX
(vi)  Index Sponsor(s): STOXX Limited
(vii) Initial Index Level: Not Applicable
(viii) Initial Closing Index Level: Applicable
(ix) Initial Valuation Date(s): 12 June 2014
(x)  Coupon Valuation Date(s): Each date set forth in the Coupon Payment Table in the
column entitled "Coupon Valuation Date(s)"
(xi) Periodic Valuation Date(s): Each of:

(i) 12 December 2014;
(i) 12 June 2015;

(iii) 14 December 2015; and



(xii) Valuation Date(s):
(xiii) Valuation Time:
(xiv) Maximum Days of Disruption:

(xv) Fallback Valuation Date:

(xvi) Change in Law - Increased Cost:
(xvii) Hedging Disruption:
COMMODITY LINKED PROVISIONS
35. Commodity Linked Provisions:
FX LINKED PROVISIONS

36. FX Linked Provisions;

(iv) 13 June 2016

12 December 2016

As specified in Index Linked Provision 7
Three Scheduled Trading Days

Default Fallback Valuation Date as specified in Index
Linked Provision 7

Not Applicable

Not Applicable

Not Applicable

Not Applicable

GENERAL PROVISIONS APPLICABLE TO THE SECURITIES

37. New Global Note:

38. Form of Securities:

1) Temporary or Permanent Bearer
Global Security / Registered Global

Security:

(i)  Are the Notes to be issued in the form

of obligations under French law?

(iliy Name of French Registration Agent
(only if French Securities and the
Notes are in a fully registered form (au
nominatif pur) and if the Notes are not

inscribed with the Issuer):

(iv) Representation of Holders of Notes /

Masse:

(v)  Appointment of Holders'
Representative:

39, Record Date:

Joint

Not Applicable
Registered Securities / Italian Certificates

Temporary Registered Global Security which is
exchangeable for a Permanent Registered Global
Security, each of which is exchangeable for Registered
Definitive Securities (i) automatically in the limited
circumstances specified in the relevant Registered
Global Security or (ii) in the case of a Permanent
Registered Global Security only, at any time at the
option of the Issuer by giving notice to the Holders and
the Registrar of its intention to effect such exchange on
the terms as set forth in the relevant Permanent
Registered Global Security

No

Not Applicable

Not Applicable

Not Applicable

As set out in General Condition 9.3(d)



40,

41.

42,

43.

44,

45,

46.

47.

48.

49,

Additional Financial Centre(s) (General
Condition 12.2) or other special provisions
relating to payment dates:

Payment Disruption Event (General
Condition 13):

- Relevant Currency:

Termination Event Notice Period (General
Condition 16):

Tax Termination Event Notice Period
(General Condition 17.3):

Early Redemption for Tax on Underlying
Hedge Transactions (General Condition
17.4):

Physical Settlement (General Condition
14):

Calculation Agent:

Redenomination, Renominalisation and
Reconventioning  Provisions  (General
Condition 20.1):

Gross Up (General Condition 17):

Exclude Section 871(m) Taxes from Gross Up
(General Condition 17.1):

Rounding (General Condition 21):
) Percentages — Default Rounding:
(ii)  Figures — Default Rounding:

(ili)  Currency amounts due and payable —
Default Rounding:

(iv)  Yen currency amounts due and payable
— Default Rounding:

(v)  Specified Fraction:

(vi)  Specified Unit:

(vii) Specified Decimal Place:

Milan (and, for the avoidance of doubt, TARGET2)

Specified Currency

As specified in General Condition 16

As specified in General Condition 17.3

Not Applicable

Not Applicable

J.P. Morgan Securities plc

Not Applicable

Applicable — as specified in General Condition 17.1

Not Applicable

Not Applicable
Not Applicable

Applicable — as specified in General Condition 21(c)

Not Applicable

One hundredth of a percentage point (with halves being
rounded up)

Not Applicable

Coupon Barrier Level: rounded to two decimal places
(with halves being rounded up)

Barrier Event Strike: rounded to two decimal places
(with halves being rounded up)

Early Redemption Barrier: rounded to two decimal
places (with halves being rounded up)



DISTRIBUTION

50.

51.

If non-syndicated, name and address of
Dealer:

(i)  Responsabile del Collocamento:

(ii)y  If syndicated, names of Managers:

(iii)  Date of Subscription Agreement:
JPMSP ERISA (Purchaser representations
and requirements and transfer

restrictions):

Signed on behalf of the Issuer:

By:

Duly authorised

Signed on behalf of the Guarantor:

By:

Duly authorised

UK - 130518668.3/CMS(MCV/RABT)/CW

Redemption Barrier: rounded to two decimal places
(with halves being rounded up)

JP. Morgan Securities plc of 25 Bank Street, Canary
Wharf London E14 SJP

For the avoidance of doubt, the Dealer will not act as
distributor,

J.P. Morgan Securities plc is the Responsabile del
Collocamento (the "Lead Manager"), in relation to the
public offer in Italy since it has organised the placing
syndicate by appointing the distributors. For the
avoidance of doubt, the Lead Manager will not act as
distributor/placer and will not place the Securities in
Italy.

Not Applicable
Not Applicable

JTPMSP Standard Restrictions apply



PART B - OTHER INFORMATION

1. LISTING AND ADMISSION TO Application will be made for the Securities to be listed

TRADING on the Official List of Borsa Italiana S.p.A. and
admitted to trading on SeDeX, the Regulated Market
for Securitised Derivatives organised and managed by
Borsa Italiana S.p.A. with effect from, at the earliest,
the Issue Date. No assurances can be given that such
application for listing and admission to trading will be
granted (or, if granted, will be granted by the Issue
Date).

The Issuer has no duty to maintain the listing (if any)
of the Securities on the relevant stock exchange(s)
over their entire lifetime. Securities may be suspended
from trading and/or de-listed at any time in accordance
with applicable rules and regulations of the relevant
stock exchange(s).

2. RATINGS Not Applicable

3. REASONS FOR THE OFFER, ESTIMATED NET PROCEEDS AND TOTAL EXPENSES

@) Reasons for the offer: Not Applicable
(ii)  Estimated net proceeds: Not Applicable
(iii)  Estimated total expenses: Not Applicable

4, PERFORMANCE OF REFERENCE ASSET(S) AND OTHER INFORMATION CONCERNING THE
REFERENCE ASSET(S)

Details of the past and future performance and the volatility of the Index may be obtained from www.stoxx.com
and Bloomberg®,

5, POST-ISSUANCE INFORMATION

The Tssuer will not provide any post-issuance information with respect to the Reference Asset, unless required to
do so by applicable law or regulation,

6, OPERATIONAL INFORMATION

Intended to be held in a manner which would allow No
Eurosystem eligibility:

ISIN: . NL0010613550
Common Code: 107138790

Relevant Clearing System(s) and the relevant For the purpose of the offer in Italy, the clearing
identification number(s): system will be Monte Titoli S.p.A., acting on behalf of
Euroclear/Clearstream, Luxembourg

Delivery: » Delivery against payment

The Agents appointed in respect of the Securities are: ~ The Bank of New York Mellon
One Canada Square
London
El4 5AL



Registrar:
7. TERMS AND CONDITIONS OF THE OFFER

Non exempt Offer:

Offer Price:

Conditions to which the offer is subject:

United Kingdom

The Bank of New York Mellon (Luxembourg) S.A.
Vertigo Building

Polaris

2-4 rue Eugene Ruppert

1.-2453

Luxembourg

The Bank of New York Mellon (Luxembourg) S.A.

The offer of the Securities will be made by UBS
(Italia) S.p.A. located at Via del Vecchio Politecnico,
n.3, 20101, Milan, Italy (the "Distributor") other than
pursuant to Article 3(2) of the Prospectus Directive in
Italy during the period from (and including) 26 May
2014 to (and including) 12 June 2014 (the "Offer
Period")

The Offer Price is EUR 1,000 per Certificate (of
which 1.50 per cent. will be payable to the Distributor
as a commission)

The offer of the Securities is conditional on their issue.

The Offer Period is subject to adjustment by or on
behalf of the Issuer in accordance with the applicable
regulations, Any adjustments to such Offer Period will
be set out in one or more notices to be made available
on the websites of the Issuer (www.jpmorgansp,com)
and the Luxembourg Stock Exchange
(www.bourse.lu) respectively, and through the
Distributor (and for the avoidance of doubt, no
supplement to the Base Prospectus or these Final
Terms will be published in relation thereto).

The offer of the Securities may be withdrawn in whole
or in part at any time before the Issue Date at the
discretion of the Issuer by giving at least two Business
Days' notice, and notification of such withdrawal will
be published on the websites of the Issuer
(www.jpmorgansp.com) and the Luxembourg Stock
Exchange (www.bourse.lu) respectively, and through
the Distributor (and for the avoidance of doubt, no
supplement to the Base Prospectus or these Final
Terms will be published in relation thereto).

If the amount subscribed for during this subscription
period is less than 1,000 Securities, then the offer of
the Securities may be withdrawn by the Issuer in its
sole and absolute discretion and if so, no Securities
will be issued, and notification of such withdrawal will
be available on the websites of the Issuer
(www.jpmorgansp.com) and the Luxembourg Stock
Exchange (www.bourselu) respectively, and through
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Description of the application process:

the Distributor (and for the avoidance of doubt, no
supplement to the Base Prospectus or these Final
Terms will be published in relation thereto).

For the avoidance of doubt, if any application has been
made by a potential purchaser and the Issuer exercises
such a right, each such potential purchaser shall not be
entitled to subscribe or otherwise acquire the
Securities.

The Securities will be offered in Italy on the basis of a
public offer.

Investors may apply to subscribe for Securities during
the Offer Period, The Offer Period may be
discontinued at any time. In such a case, the Issuer
shall give immediate notice to the public before the
end of the Offer Period by means of a notice published
on the websites of the Issuer (Www.jpmorgansp.com)
and the Luxembourg Stock Exchange
(www.bourse.lu) respectively, and through the
Distributor (and for the avoidance of doubt, no
supplement to the Base Prospectus or these Final
Terms will be published in relation thereto).

Any application shall be made in Italy to the
Distributor. Investors shall not be required to enter
into any contractual arrangements directly with the
Issuer related to the subscription for any Securities.

A potential purchaser should contact the Distributor
prior to the end of the Offer Period. A purchaser will
subscribe for Securities in accordance with the
arrangements agreed with the Distributor relating to
the subscription of securities generally.

There is no pre-identified allotment criteria, The
Distributor will adopt allotment criteria that ensures
equal treatment of potential purchasers. All of the
Securities requested through the Distributor during the
Offer Period will be assigned up to the maximum
amount of the offer. In the event that during the Offer
Period, the requests exceed the amount of the offer to
prospective investors, the Issuer will proceed to early
terminate the Offer Period and will immediately
suspend the acceptances of further requests, In such a
case, the Issuer shall give immediate notice to the
public before the end of the Offer Period by means of
a notice published on the websites of the Issuer
(www jpmorgansp.com) and the Luxembourg Stock
Exchange (www.bourse.lu) respectively, and through
the Distributor (and for the avoidance of doubt, no
supplement to the Base Prospectus or these Final
Terms will be published in relation thereto).

A potential purchaser will, on the Issue Date, receive
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Description of possibility to reduce subscription and
manner for refunding excess amount paid by
applicant;

Details of the minimum and/or maximum amount of
application:

Details of the method and time limits for paying up
and delivering the Securities:

Manner and date in which results of the offer are to be
made public:

Process for notification to applicants of the amount
allotted and the indication whether dealing may begin
before notification is made:

Amount of any expenses and taxes specifically
charged to the subscriber or purchaser:

Name(s) and address(es), to the extent known to the
Issuer, of the placers in the various countries where
the offer takes place:

Consent:

100 per cent. of the amount of Securities allocated to it
at the end of the Offer Period.

Not Applicable

The maximum number of Securities to be issued is
7,500,

The minimum amount of application per investor will
be one Security. The maximum amount of application
will be subject only to availability at the time of
application,

Securities will be available on a delivery versus
payment basis.

The Issuer estimates that the Securities will be
delivered to the purchaser's respective book-entry
securities accounts on or around the Issue Date.

The settlement and the delivery of the Securities will
be executed through the Dealer for technical reasons
only.

The results of the offering will be available on the
websites of the Issuer (www.jpmorgansp.com) and the
Luxembourg Stock Exchange (www.bourse.lu), and
from the Distributor on or prior to the Issue Date

Applicants will be notified directly by the Distributor
of the success of their application. Dealing in the
Securities may commence on the Issue Date

Apart from the Offer Price, which includes the initial
commissions payable to the Distributor (as specified in
the paragraph entitled "Offer Price" above), the Issuer
is not aware of any expenses and taxes specifically
charged to the subscriber or purchaser.

UBS (Italia) S.p.A. located at Via del Vecchio
Politecnico, n.3, 20101, Milan, Italy.

The Issuer does not consent to the use of the Base
Prospectus by any person other than the Dealer.



8. INDEX DISCLAIMER
EURO STOXX 50% (Price) INDEX (THE "SX5E")

STOXX and its licensors (the "Licensors") have no relationship to the Issuer, other than the licensing of the
SXSE and the related trademarks for use in connection with the Securities.

STOXX and its Licensors do not:

. sponsor, endorse, sell or promote the Securities.

. recommend that any person invest in the Securities or any other securities.

. have any responsibility or liability for or make any decisions about the timing, amount or pricing of the
Securities.

o have any responsibility or liability for the administration, management or marketing of the Securities.

. consider the needs of the Securities or the owners of the Securities in determining, composing or

calculating the SX5E or have any obligation to do so.

STOXX and its Licensors will not have any liability in connection with the Securities. Specifically:

. STOXX and its Licensors do not make any warranty, express or implied and disclaim any and all
warranty about:

. the results to be obtained by the Securities, the owner of the Securities or any other person in
connection with the use of the SXSE and the data included in the SXSE;

J the accuracy or completeness of the SX5E and its data;

. the merchantability and the fitness for a particular purpose or use of the SXSE and its data; and

. STOXX and its Licensors will have no liability for any errors, omissions or interruptions in the
SXSE or its data,

. Under no circumstances will STOXX or its Licensors be liable for any lost profits or indirect,

punitive, special or consequential damages or losses, even if STOXX or its Licensors knows that
they might oceur.

The licensing agreement between the Issuer and STOXX is solely for their benefit and not for the benefit
of the owners of the Securities or any other third parties.
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ISSUE-SPECIFIC SUMMARY OF THE SECURITIES

Summaries are made up of disclosure requirements known as "Elements". These elements are numbered in
Sections A—E (A.1 —E.7).

This summary contains all the Elements required to be included in a summary for these types of securities and
Issuer. Because some Elements are not required to be addressed, there may be gaps in the numbering sequence
of the Elements.

Even though an Element may be required to be inserted in the summary because of the type of securities and
Issuer, it is possible that no relevant information can be given regarding the Element. In this case a short
description of the Element is included in the summary with the mention of "not applicable".

SECTION A — INTRODUCTION AND WARNINGS

Al Introduction This summary should be read as introduction to the Base Prospectus. Any
and warnings decision to invest in the Securities should be based on consideration of the Base
Prospectus as a whole by the investor. Where a claim relating to the information
contained in the Base Prospectus is brought before a court, the plaintiff investor
might, under the national legislation of the Member States, have to bear the costs
of translating the Base Prospectus before the legal proceedings are initiated. Civil
liability attaches only to those persons who have tabled the summary including
any translation thereof, but only if the summary, is misleading, inaccurate or
inconsistent when read together with the other parts of the Base Prospectus or it
does not provide, when read together with the other parts of the Base Prospectus,
key information in order to aid investors when considering whether to invest in
such Securities.
A2 Consent(s) Not Applicable; the Issuer does not consent to the use of the Base Prospectus by
any person other than the Dealer.
SECTION B ~ISSUER AND GUARANTOR
B.1 Legal and J.P. Morgan Structured Products B.V. ("JPMSP")
commercial
name of the
Issuer
B.2 Domicile and JPMSP was incorporated as a private limited liability company (besloten
legal form of vennootschap met beperkte aansprakelijkheid) in Amsterdam, The Netherlands.
the Issuer, JPMSP mainly operates under the Dutch Civil Code (Burgerlijk Wetboek) and the
legislation Dutch Financial Supervision Act (Wet op het financieel toezicht). JPMSP has its
under which it | registered offices in Amsterdam, The Netherlands.
operates and
country of
incorporation
B.4b Known trends JPMSP's primary objective in 2014 will be the continued development of

with respect to
the Issuer and
the industries in
which it
operates

securitised products for their placement to retail, "high net worth" and
institutional investors principally outside of the United States of America, linked
to various underlying reference assets including equity, credit, interest rates,
commodities and so called "alternatives" such as funds and hedge funds.




B.5 The Issuer's JPMSP is an indirect, wholly-owned subsidiary of JPMorgan Chase Bank, N.A.
group JPMorgan Chase Bank, N.A. is one of the principal bank subsidiaries of
JPMorgan Chase & Co. JPMorgan Chase & Co. (together with its consolidated
subsidiaries, "JPMorgan Chase") is a leading global financial services firm and
one of the largest banking institutions in the United States, with operations
worldwide.
I JPMorgan Chase & Co. I
I 100%
| JPMorgan Chase Bank, N.A. I
] 100%
l J.P. Morgan International Inc. J
‘ 100%
| Bank One International Holdings Corporation i
I 100%
| J.P. Morgan International Finance Limited l
| 100%
l J.P. Morgan Structured Products B.V. l
B9 Profit forecast | Not applicable; no profit forecast or estimate is made.
or estimate
B.10 Audit report Not applicable; there are no qualifications in the audit report on the historical
qualifications financial information.
B.12 Selected JPMSP
historical key in USD Year ended 31 December
financial 2013 2012
information of
the Issuer, no -
material Pro.ﬁ't Fm ordinary 978,000 1,473,000
adverse change activities before
statement and taxation:
description of Profit after tax: 743,000 1,1 13,000
significant
change'zs in in USD As at 31 December
ﬁnal'lcml or' ' 2013 2012
trading position
of the Issuer
Total assets: 22,635,524,000 18,984,691,000
Total liabilities: 22,106,276,000 18,456,186,000
Total  Shareholders' 529,248,000 528,505,000
funds:
There has been no material adverse change in the prospects of the Issuer since 31
December 2013.
Not applicable; there has been no significant change in the financial or trading
position of the Issuer subsequent to 31 December 2013.
B.13 Recent events Not applicable; there has been no recent events particular to the Issuer which are

material to the
evaluation of

to a material extent relevant to the evaluation of the Issuer's solvency.




the Issuer's

solvency
B.14 Issuer's position | See B.5
lgr;(l)t:pcz;;;orate 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
dependence . . . . . oy
upon other sufficient to hedge its Tnarket' r1s%< for each such issuance. Accordingly, the ability
members of the f)f J].JIYISP to perform its obligations unde? the Se::untxes may be affected by any
Issuer's group inability or failure to perform, pursuant to its hedging arrangements, by such other
J.P. Morgan affiliate.
B.15 Principal JPMSP's business principally consists of the issuance of securitised derivatives
activities comprising notes, warrants and certificates, including equity-linked, reverse
convertible and market participation notes and the subsequent hedging of those
risk positions.
B.16 Ownership and | See B.5
control of the
Issuer
B.18 Nature and The Guarantor has unconditionally and irrevocably guaranteed that if for some
scope of the reason the Issuer does not pay any sum due by it or perform any other obligation
Guarantee in respect of any Security issued by it on the date such payment or performance is
due, the Guarantor will pay that sum or perform or procure the performance of the
relevant obligation.
B.19 Name of JPMorgan Chase Bank, N.A.
(B.1) Guarantor
B.19 Domicile and JPMorgan Chase Bank, N.A. is a national banking association organised under
(B.2) legal form of U.S. federal law. JPMorgan Chase Bank operates and is subject to regulation
the Guarantor, | under federal and state banking and other laws in the United States, including the
legislation National Banking Act and the Federal Deposit Insurance Act, as well as the
under which it | applicable laws of each of the various jurisdictions outside the United States in
operates and which it does business. The registered office of JPMorgan Chase Bank, N.A. is
country of located in Columbus, Ohio, U.S.A. and its principal place of business is located in
incorporation New York, New York, U.S.A.
B.19 Known trends JPMorgan Chase Bank, N.A.'s outlook for the remainder of 2014 should be
(B.4b) | with respect to | viewed against the backdrop of the global and U.S. economies, financial markets
the Guarantor | activity, the geopolitical environment, the competitive environment, client activity
and the levels, and regulatory and legislative developments in the United States and other
industries in countries where JPMorgan Chase does business. Each of these linked factors will
which it affect the performance of JPMorgan Chase and its lines of business, JPMorgan
operates Chase Bank, N.A.'s activities are organised and integrated with the businesses of
JPMorgan Chase.
B.19 The JPMorgan Chase Bank, N.A. is one of the principal bank subsidiaries of
(B.5) Guarantor's JPMorgan Chase & Co. JPMorgan Chase & Co. (together with its consolidated

group

subsidiaries, "JPMorgan Chase") is a leading global financial services firm and
one of the largest banking institutions in the United States, with operations
worldwide,

JPMorgan Chase & Co.

100%

JPMorgan Chase Bank, N.A.
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B.19

Profit forecast

Not applicable; no profit forecast or estimate is made.

(B.9) or estimate
B.19 Audit report Not applicable; there are no any qualifications in the audit report on the historical
(B.10) | qualifications financial information.
B.19 Selected
(B.12) historical key JPMorgan Chase Bank, N.A.
information of Selected income statement data
(in USD millions) Year ended 31 December
the Guarantor,
no material 2013 2012
adverse change Total net revenue: 71,650 71,670
statement and Net income: 15,438 13,955
description of
significant Selected balance sheet data
changes in the (in USD millions) As at 31 December
financial or , 2013 2012
trading position | | Loans, net of allowance for loan losses: 618,848 606,090
of the Total assets: 1,945,467 1,896,773
Guarantor Deposits: 1,326,036 1,246,327
Tota! stockholders' equity: 169,077 146,025
There has been no material adverse change in the prospects of the Guarantor since
31 December 2013.
Not applicable; there has been no significant change in the financial or trading
position of the Guarantor subsequent to 31 December 2013.
B.19 Recent events Not applicable; there has been no recent events particular to the Guarantor which
(B.13) | material to the | are to a material extent relevant to the evaluation of the Guarantor's solvency.
evaluation of
the Guarantor's
solvency
B.19 Dependence See B.19(B. 5)
(B.14) uponbother fth JPMorgan Chase Bank, N.A.'s activities are organised and integrated with the
I(I;lem :elrts O' € | businesses of JPMorgan Chase and consequently JPMorgan Chase Bank, N.A. is
uarantor:s dependent on JPMorgan Chase (including JPMorgan Chase Bank, N.A's
group subsidiaries) to conduct its business.
B.19 Principal JPMorgan Chase Bank, N.A, offers a wide range of banking services to its
(B.15) | activities customers both in the United States and internationally, including investment
banking, financial services for consumers and small businesses, commercial
banking, financial transaction processing and asset management.
B.19 Ownership and | See B.19 (B.5)
(B.16) | control of the
Guarantor
A :  SECTION C-SECURITIES , :
C.1 Type and class | Cash settled Certificates comprised of Index Linked Securities (the "Securities").
of the ISIN: NL0010613550; Common Code: 107138790
Securities,
including
security
identification
numbers:
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C.2 Currency: The currency of the Securities will be EUR (the "Specified Currency").

CS Restrictions on | The Securities may not be legally or beneficially owned by any U.S. person at any
free . time nor offered, sold, delivered, pledged, assigned or otherwise transferred or
transferability: | exercised or redeemed at any time within the United States or to, or for the

account or benefit of, any U.S. person.
Further, unless otherwise permitted, the Securities may not be acquired by, on
behalf of, or with the assets of any plans subject to ERISA or Section 4975 of the
U.S. Internal Revenue Code of 1986, as amended, other than certain insurance
company general accounts.
Subject to the above, the Securities will be freely transferable.

C.8 Rights attached | Rights: The Securities give the right to each holder of Securities (a "Holder") to

to the
Securities,
including
ranking and
limitation on
rights:

receive a potential return on the Securities (see C.18 below), together with certain
ancillary rights such as the right to receive notice of certain determinations and
events and to vote on future amendments. The terms and conditions are governed
under English law.

Ranking: The Securities are direct, unsubordinated and unsecured obligations of
the Issuer and rank equally with all other direct, unsubordinated and unsecured
obligations of the Issuer. The JPMorgan Chase Bank, N.A. Guarantee is an
unsecured and unsubordinated general obligation of JPMorgan Chase Bank, N.A.
and not of any of its affiliates.

Limitations to rights:

o No rights to underlying asset(s): Notwithstanding that the Securities are
linked to the performance of the underlying asset(s), Holders do not have any
rights in respect of the underlying assets(s).

o Adjustment events, extraordinary events and other disruption events: The
terms and conditions of the Securities permit the Issuer and the Calculation
Agent (as the case may be) to determine whether certain events or
circumstances have occurred or exist in relation to the Securities or the
underlying asset(s) (or both), and depending on the terms and conditions and
the type of the underlying asset(s), these events and circumstances may
include any one or more of the following:

o disruption events which affect the valuation or trading of the
underlying asset(s), including non-publication of any relevant value,
price or level, or material change in content or formula (for
commodities underlying asset(s));

o adjustment events which affect the value of the underlying asset(s),
including cancellation or modification of the underlying asset(s);

o extraordinary events which affect the relevant issuer(s) or sponsor(s)
of the underlying asset(s), such as delisting, merger, tender offer,
takeover, insolvency, nationalisation;

o additional disruption events which include any change in law that
makes it illegal to hold, acquire or dispose underlying asset(s), or (if
applicable) more expensive for hedging entities to perform its
obligations, including any hedging disruption (if applicable);

o currency disruption events which make conversion of specified and
settlement currencies impossible; or

o payment and settlement disruption events which affect payments or
deliveries under the Securities.

If any of these events or circumstances has occurred or exists, depending
on the particular event or circumstance and the terms and conditions of the
Securities, the Issuer or the Calculation Agent (as the case may be) may in
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their discretion take any of the following actions, in each case without the
consent of the Holders:

o adjust the terms and conditions of the Securities (including to reduce
the payout);

o postpone the valuation of the affected underlying asset(s) from a
scheduled valuation date to a later date and/or apply alternative
provisions for valuation;

o substitute the affected undetlying asset with a replacement
underlying asset;

o redeem the Securities before their scheduled maturity; or

o in relation to a payment disruption event, postpone any payment
date for up to one year (with no accrued interest) and, thereafter, if
the payment disruption event is continuing, write down the Issuer's
payment obligation to zero.

e Other early redemption or termination circumstances: The terms and
conditions give the Issuer a right or (in the case of an event of default) require
the Issuer in certain circumstances to redeem or terminate the Securities
carlier than the specified maturity or settlement date and repay the Holders an
early payment amount, These circumstances may include any one or more of
the following;

o Illegality: where the Issuer determines that its performance under
the Securities has become unlawful for any reason;

o Tax compliance reasons: where the Issuer determines that it will
become subject to withholding tax due to its inability to comply with
U.S. tax regulations (resulting from any Holder's failure to provide
information required by such tax regulations), or there is a
substantial likelihood that it will violate any requirement of, or an
agreement entered into with a taxing authority with respect to, such
tax regulations, or there is a substantial likelihood that the Securities
will be treated, for U.S. federal income tax purposes, as being in
bearer form,

o Tax reasons: certain taxation events with respect to the Securities
occur or (if applicable) with respect to underlying hedging
transactions; or

o Event of default upon notice by a Holder declaring the Securities to
be immediately repayable due to the occurrence of an event of
default which is continuing over a certain minimum number of days,
unless such event has been cured by the Issuer.

o Issuer substitution: The terms and conditions also permit the Issuer, without
the Holders' consent, to substitute itself with another permitted entity, subject
to certain conditions being satisfied. '

o Meetings of Holders and amendments to the ferms and conditions: The
terms and conditions of the Securities contain provisions for calling meetings
of Holders to consider matters affecting their interests generally and these
provisions permit defined majorities to bind all Holders, including Holders
who did not attend and vote at the relevant meeting and Holders who voted in
a manner contrary to the majority. Further, in certain circumstances, the
Issuer may amend the terms and conditions of the Securities, without the
consent of the Holders.

C.11 Admission  to | Application will be made to admit the Securities to trading on SeDeX, the
trading: Regulated Market for Securitised Derivatives organised and managed by Borsa

Italiana S.p.A.
C.15 Effect of The value of the Securities and whether any Coupon Amount is payable on a
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underlying Coupon Payment Date will depend on the performance of the underlying asset on
instrument(s) the Coupon Valuation Date immediately preceding such Coupon Payment Date,
on value of
investment: The value of the Securities and whether the Securities will redeem early on an
Early Redemption Date will depend on the value of the underlying asset on the
Early Redemption Valuation Date immediately preceding such Early Redemption
Date.
The value of the Securities and the Redemption Amount payable in respect of
Securities being redeemed on the redemption date will depend on the performance
of the underlying asset during the relevant observation period and on the
Valuation Date,
See C.18. below,

C.16 Redemption The redemption date is 19 December 2016.
date:

C.17 Settlement For the purpose of the offer in Italy, settlement of the Securities shall take place
procedure of through Monte Titoli S.p.A., acting on behalf of Euroclear Bank
the dt.er.ivative SA/NV/Clearstream Banking, société anonyme, The Issuer will have discharged
securities: its payment obligations by payment to, or to the order of, the relevant Clearing

System in respect of the amount so paid.

C.18 Return on the The return on the Securities will derive from:

Securities:

e the payment on the relevant payment date(s) of an amount on account of
Coupon,;

e  the potential payment of (i) an Early Redemption Amount following
redemption of the Securities prior to the scheduled redemption date due to
the occurrence an "Early Redemption Event" (as described below) or (ii) an
Early Payment Amount upon an unscheduled early redemption of the
Securities (as described below);

e if the Securities are not previously redeemed, or purchased and cancelled,
the payment of the Redemption Amount on the scheduled maturity date of
the Securities.

* ok k% %k

Coupon

Coupon Amount: In respect of each Coupon Payment Date and the Coupon
Valuation Date falling immediately prior to such Coupon Payment Date (each
term as set forth in the "Coupon Payment Table" below:

6] if a Coupon Barrier Event has not occurred, the Coupon Amount in respect
of each Security payable on such Coupon Payment Date shall be an
amount in the Specified Currency calculated in accordance with the
following formula:

(Caleulation Amountx 2.25% x t)— APCA

(ii)  if a Coupon Barrier Event has occurred, the Coupon Amount in respect of
each Security on such Coupon Payment Date shall be zero.

Coupon Payment Table

t Coupon Valuation Dates
1 12 December 2014

Coupon Payment Dates
19 December 2014
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2 12 June 2015 19 June 2015
3 14 December 2015 21 December 2015
4 13 June 2016 20 June 2016
5 Valuation Date Redemption Date

Defined terms used above:

e APCA: in respect of a Coupon Payment Date, the aggregate amount of all
Coupon Amounts (if any) paid in respect of all Coupon Payment Dates (if
any) preceding such Coupon Payment Date for each Security, provided that
if there are no preceding Coupon Payment Dates and/or no Coupon Amount
has been paid prior to such Coupon Payment Date, then the APCA for such
Coupon Payment Date shall be zero.

e  Calculation Amount: EUR 1,000,

e  Coupon Barrier Event: this will have occurred on a Coupon Valuation
Date where the closing value of a Reference Asset on such date is less than
the Coupon Barrier Level of such Reference Asset set forth in the table at
C.20 below.

e  Index: the index set forth in the table at C.20 below in the column entitled
"Reference Asset(s)".

¢  Reference Asset: the Index,

et in respect of the Coupon Payment Date immediately following each
Coupon Valuation Date, the amount (which may be zero) set forth in the
"Coupon Payment Table" above.

&k K k¥

Farly Redemption Amount

Redemption on an early redemption date: If, on an Early Redemption
Valuation Date, an Early Redemption Event has occurred, the Issuer shall redeem
each Security on the Early Redemption Date immediately after such Early
Redemption Valuation Date by payment of the Early Redemption Amount
(together with any Coupon Amount payable on the Coupon Payment Date
scheduled to fall on such Early Redemption Date).

Defined terms used above:
e  Early Redemption Amount: EUR 1,000

e Early Redemption Date: each Coupon Payment Date other than the
redemption date.

e  Early Redemption Event: if, in respect of any Early Redemption Valuation
Date, the closing value of the Reference Asset on such Early Redemption
Valuation Date is greater than or equal fo the "Early Redemption Barrier"
(as set forth for such Reference Asset in the table at C.20 below).

e  Early Redemption Valuation Date: each of 12 December 2014, 12 June
2015, 14 December 2015 and 13 June 2016,
* % % % %

Redemption Amount

Redemption on the redemption date: Unless previously redeemed, or purchased
and cancelled, in accordance with the conditions of the Securities, the Issuer shall
redeem each Security on the redemption date by payment of the Redemption
Amount determined in accordance with paragraph (a) or (b) below, as applicable:

(a)  if the Final Value of the Reference Asset is equal fo or greater than the
Redemption Barrier, the Redemption Amount shall be the Calculation
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(b)

Amount;

if the Final Value of the Reference Asset is less than the Redemption
Barrier, and:

@) a Barrier Event has not occurred, the Redemption Amount shall be
the Calculation Amount; or

(ii)  a Barrier Event has occurred, the Redemption Amount shall be an
amount calculated in accordance with the formula below:

Calculation Amount x Max[Min(M. j jl

Initial Value’

Defined terms used above:

Barrier Event; this will have occurred where, the closing value of the
Reference Asset on an observation date falling within the Barrier
Observation Period is less than the Barrier Event Strike of such Reference
Asset set forth in the table at C.20 below.

Barrier Observation Period: means in respect of the Valuation Date for the
Reference Asset, the period commencing on, and including the Initial
Valuation Date and ending on, and including, the Valuation Date for the
Reference Asset,

Calculation Amount: EUR 1,000,

Final Value: the closing value of the Reference Asset on the Valuation
Date.

Initial Value: the closing value of the Reference Asset on the Initial
Valuation Date, being, in respect of the Reference Asset set forth in the table
at C.20 below in the column entitled "Reference Asset(s)", the amount set
forth in the column entitled "Initial Value" in the row corresponding to the
Reference Asset.

Redemption Barrier: in respect of the Reference Asset set forth in the table
at C.20 below in the column entitled "Reference Asset(s)", the amount set
forth in the column entitled "Redemption Barrier" in the row corresponding
to the Reference Asset.

Initial Valuation Date: 12 June 2014,

"Max" followed by a series of amounts inside brackets, means whichever is
the greater of the amounts separated by a semi-colon inside those brackets.
For example, "Max(x;y)" means the greater of component x and component
y.

"Min" followed by a series of amounts inside brackets, means whichever is
the lesser of the amounts separated by a semi-colon inside those brackets.
For example, "Min(x;y)" means the lesser of component x and component y.

Valuation Date; 12 December 2016.
& % % %k %k

Early Payment Amount

Unscheduled early redemption: The Securities may be redeemed prior to the
scheduled redemption date (i) at the Issuer's option for reasons of (a) tax or (b)
illegality, (ii) if the Calculation Agent determines that certain additional
disruption events or adjustment events as provided in the terms and conditions of
the Securities have occurred in relation to the underlying asset(s) or (iii) upon
notice by a Holder declaring such Securities to be immediately repayable due to
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the occurrence of an event of default which is continuing. In such case, the
amount payable on such unscheduled early redemption shall be, for each Security,
an amount representing the fair market value of the Security taking into account
all relevant factors less all costs incurred by the Issuer or any of its affiliates in
connection with such early redemption, The early redemption amount may be less
than your initial investment and therefore you may lose some or all of your
investment on an unscheduled early redemption.

* % kK Ok

Calculation Agent: The Calculation Agent will be J.P. Morgan Securities plc, All
calculations and all determinations under the Securities will be made by the
Calculation Agent, unless otherwise provided in the terms and conditions,

L B I I

Adjustments to specified dates for non-business or payment days: If any date
specified for the payment of any amount(s) is not a payment business day, then
payment will be postponed to the following payment buisness day. Payment dates
and other dates may also be adjusted for non-business days, in accordance with
the terms and conditions of the Securities.

C.19 Exercise The Final Value of the underlying asset will be determined on the Valuation Date.
level/final
reference level:
C.20 The underlying | The underlying asset is specified in the column entitled "Reference Asset(s)" (the
assets: "Reference Asset" or "underlying asset"), in the table below.
Reference Bloomb Initial Coupon Barrier Early Redemption Index
Assel(s) erg Value Barrier Event Redemption Barrier Sponsor
Level Strike Barrier
EURO SX5E 3,284.28 | 65.00 per | 6500 per | 100.00 per | 100.00 per | STOXX
STOXX <Index> cent. cent. cent. cent. Limited
50® (Price) (65.00%) | (65.00%) | (100.00%) of | (100.00%) of
Index of the | of the | the Initial | the Initial
Initial Initial Value, being | Value, being
Value, Value, 3,284.28 3,284.28
being being
approxima | approximat
tely ely
2,134.78 2,134.78
SECTION D — RISKS
D.2 Key risks that Investors in the Securities are exposed to the creditworthiness of the Issuer and

are specific to
the Issuer, the
Guarantor and
the Group

the Guarantor:;

It is possible that the Issuer or the Guarantor could go bankrupt, become insolvent
or enter receivership, or otherwise be unable to make the payments or (if
applicable) the deliveries owing to investors under the Securities or to fulfil their
respective obligations under the Securities to Holders, If that happens, you will
not have the protection of any deposit insurance scheme and will not be secured,
and may lose some or all of your money.

JPMorgan Chase is a major, global financial services group and, as such, faces a
variety of risks that are substantial and inherent in its businesses, and which may
affect the Issuer's and the Guarantor's ability to fulfil their respective payment, (if
applicable) delivery or other obligations under the Securities. These risks include
liquidity risk, market risk, credit risk, operational risk, reputational risk, the
adequacy of risk management, disclosure controls and procedures and internal
control over financial reporting, legal, regulatory and compliance risks, litigation
and other contingent liabilities, competition risks, the financial condition of
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clients, customers and counterparties, adverse economic, monetary, political or
legal developments, cross-border and foreign exchange risk, catastrophic events,
risks from estimates and valuations, and risks relating to strategy. JPMorgan
Chase's results of operations have in the past been, and may in the future be,
adversely affected by, among other things, unfavourable U.S. and international
financial market and economic conditions, legislative and regulatory
developments, judicial and regulatory proceedings, and deficiencies in disclosure
controls and procedures and internal control over financial reporting.

The principal business of JPMSP is the raising and borrowing of money for
JPMorgan Chase entities by issuing Securities and undertaking other financing
activity, Generally, the proceeds of such activity will be delivered to other
JPMorgan Chase entities and JPMSP will be dependent on receipt of funds or on
the delivery of other obligations from hedging transactions entered into with other
JPMorgan Chase entities to fulfil its respective payment, (if applicable) delivery
or other obligations under the Securities. Accordingly, JPMSP is exposed to the
same risks that affect the Guarantor.

Risks that affect JPMorgan Chase & Co. 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 & Co. Further, JPMorgan Chase Bank, N.A. can be
negatively affected by risks and other events affecting JPMorgan Chase & Co.
even where JPMorgan Chase Bank, N.A., is not directly affected.

D.6

Key risks that

are specific
the Securities

to

The Securities are subject to the following key risks:

J You may lose some or all of your investment in the Securities if any one or
more of the following occurs: the conditions of the Securities do not
provide for scheduled full repayment of the initial purchase price upon
final or mandatory early redemption (or both) of the Securities the
underlying reference asset(s) perform in such a way that you lose some or
all of your investment at maturity; the Issuer or the Guarantor (or both)
become subject to insolvency proceedings; you sell your Securities prior to
maturity and the sale price you receive is less than your initial investment;
or the Securities are subject to certain adjustments in accordance with the
conditions of such Securities resulting in the scheduled amount to be paid
or asset(s) to be delivered upon redemption being reduced to or being
valued at an amount less than your initial investment.

. The Securities are subject to the credit risk of the Issuer and the Guarantor.
The Securities are unsecured obligations of the Issuer and the Guarantor,
Any default by the Issuer and the Guarantor on its payment obligations
would reduce the return on the Securities, possibly to zero.

. The issue price of the Securities will likely be more than its market value
as at the issue date and more than the price at which such Securities may
be sold in any secondary market transactions.

. The market value of the Securities at any time depends on the performance
of the underlying reference asset(s). The market value of the Securities at
any time will also be affected by market interest and yield rates, the time
remaining to maturity of the Securities, the dividend rate on the reference
asset(s) and the financial results and prospects of the issuer of each
reference asset (in the case of reference asset(s) which are equity
securities), and numerous other economic, political and other factors. You
should not invest in the Securities if you do not fully understand how the
performance of the underlying reference asset(s) may affect the payout and
value of the Securities.

. Holders of the Securities which reference one or more reference asset(s)
are exposed to the price or performance of such reference asset(s), which
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may be highly volatile and could adversely affect the value of the
Securities.

» The potential for the value of the Securities to increase is limited as the
payout is capped.

o An active secondary trading market for the Securities is not likely to
develop, and even if a market does develop, it is not possible to predict the
price at which Securities will trade in such secondary market. None of the
Issuer, the Guarantor or any J.P. Morgan affiliate makes any commitment
to make a market in or to repurchase the Securities.

. The price quoted by a dealer to purchase or value the Securities may be
different from that quoted by a J.P. Morgan affiliate. Also, such price may
reflect a dealer discount or a commission may be charged for secondary
market transactions,

J The Securities may be redeemed prior to their scheduled redemption date
and the amount payable upon such unscheduled early redemption may be
less than its original purchase price and could be zero.

o JPMorgan Chase is subject to various potential conflicts of interest in
respect of the Securities, which could have an adverse effect on the
Securities.

J Any consequential postponement of, or any alternative provisions for,

valuation following any market disruption event specified to be applicable
to the Securities may have an adverse effect on the value of the Securities.
If certain adjustment events specified to be applicable to the Securities
occur pursuant to the conditions of the Securities, the Calculation Agent
may in certain cases adjust the conditions of the Securities without your
consent or cause the early redemption of the Securities.

. The occurrence of a payment disruption event may lead to a delayed and/or
reduced payment in respect of the Securities and in certain circumstances
may even be zero. In this case, you could lose up to all of your investment
in the Securities.

) The Issuer may be substituted without your consent.

. Payments to you in respect of the Securities and, in the case of JPMSP,
payments received by the Issuer may be subject to U.S. withholding taxes,
which may entitle the Issuer to redeem the Securities early.

. Investors have no rights of ownership in the reference asset(s) and no J.P.
Morgan affiliate is under any obligation to acquire and hold any reference
asset.

. The past performance of a reference asset at the time the Securities are

issued is not indicative of the future performance of the reference asset,

. The pay-out and/or value of inventory securities which have been issued
prior to the date of their purchase may be adversely affected if there has
been any change in the reference asset(s) since the issue date,

Risks associated with indices as reference assets:

o The performance of an index depends upon macroeconomic factors
relating to the shares or other components comprising such index, and in
the case of share components, company-specific factors. Holders of the
Securities are exposed to the risk that returns on the Securities do not
reflect a direct investment in underlying shares or other assets comprising
an index.

J If the index rules provide that dividends on its components do not increase
the index level, Holders of the Securities will not participate in such
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dividends. Even if the index rules provide that dividends are reinvested
(thereby increasing the index level), in some cases, the dividends may not
be fully reinvested in an index.

. A change in the composition or discontinuance of an index may affect the
index level and adversely affect the market value of the Securities.

o If an index adjustment event occurs, the Calculation Agent has broad
discretion to make certain determinations and adjustments, to replace the
original index with another and/or to cause early redemption of the
Securities, any of which may be adverse to the Holders.

Risks relating to listed Securities:

. The Issuer is not obliged to maintain the listing of the Securities.

The Securities do not provide for scheduled repayment in full of the principal
amount, and you may therefore lose some or all of your investment
depending on the performance of the underlying reference asset(s).

SECTION E - THE OFFER

E.2b | Reasons for the | The proceeds of the issue of the Securities will be used by the Issuer for its
offer and use of | general corporate purposes (including hedging arrangements).
proceeds

E.3 Terms and The Securities are offered subject to the following conditions:

conditions of the
offer

Public Offer Jurisdiction: Italy

Offer Price: EUR 1,000 per Certificate (of which 1.50 per cent. (1.50%) will be
payable to the Distributor (defined below) as a commission)

Conditions to which the offer is subject:
o the offer of the Securities is conditional on their issue;

o the offer period is subject to adjustment by or on behalf of the Issuer in
accordance with the applicable regulations;

o the offer of the Securities may be withdrawn in whole or in part at any time
before the issue date at the discretion of the Issuer by giving at least two
business days' notice; and

e if the amount subscribed for during this subscription period is less than 1,000
Securities, then the offer of the Securities may be withdrawn by the Issuer in
its sole and absolute discretion.

Description of the application process:
e investors may apply to subscribe for Securities during the offer period;

e any application shall be made in Italy to the Distributor. Investors shall not
be required to enter into any contractual arrangements directly with the Issuer
related to the subscription for any Securities;

e a potential purchaser should contact the Distributor prior to the end of the
offer period. A purchaser will subscribe for Securities in accordance with the
arrangements agreed with the Distributor relating to the subscription of
securities generally;

o there is no pre-identified allotment criteria. The Distributor will adopt
allotment criteria that ensures equal treatment of potential purchasers. All of
the Securities requested through the Distributor during the offer period will
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be assigned up to the maximum amount of the offer. If during the offer
period, the requests exceed the amount of the offer to prospective investors,
the Issuer will proceed to early terminate the offer period and will
immediately suspend the acceptances of further requests; and

e a potential purchaser will, on the issue date, receive 100 per cent. of the
amount of Securities allocated to it at the end of the offer period.

Description of possibility to reduce subscription and manner for refunding excess
amount paid by applicant: Not applicable; it is not possible to reduce subscription.

Details of the minimum and/or maximum amount of application:
e maximum number of Securities to be issued is 7,500; and

e minimum amount of application per investor will be one Security, The
maximum amount of application will be subject only to availability at the
time of application.

Details of the method and time limits for paying up and delivering the Securities:
e Securities will be available on a delivery versus payment basis;

o the Issuer estimates that the Securities will be delivered to the purchaser's
respective book-entry securities accounts on or around the issue date; and

¢ the settlement and the delivery of the Securities will be executed through the
Dealer for technical reasons only.

Manner and date in which results of the offer are to be made public: Results of the
offering will be available on the websites of the Issuer (www.jpmorgansp.com)
and the Luxembourg Stock Exchange (www.bourse.lu) respectively, and from the
Distributor on or prior to the issue date.

Process for notification to applicants of the amount allotted and the indication
whether dealing may begin before notification is made: Applicants will be
notified directly by the Distributor of the success of their application, Dealing in
the Securities may commence on the issue date.

Name(s) and address(es), to the extent known to the Issuer, of the placers in the
various countries where the offer takes place; UBS (Italia) S.p.A. located at Via
del Vecchio Politecnico, n.3, 20101, Milan, Italy (the "Distributor").

E.4 Interests The fees payable to the Dealer and the fact that JPMorgan Chase affiliates
material to the (including the Issuer and the Guarantor) are subject to certain conflicts of interest
issue/offer between their own interests and those of holders of Securities, including:

. JPMorgan Chase affiliates may take positions in or deal with the Reference
Asset(s);

. the Calculation Agent, which will generally be a JPMorgan Chase affiliate,
has broad discretionary powers which may not take into account the
interests of the Holders;

. JPMorgan Chase may have confidential information relating to the
Reference Asset(s) and/or the Securities; and

. a JPMorgan Chase affiliate is the hedge counterparty to the Issuer's
obligations under the Securities.

EJ7 Estimated Apart from the Offer Price, which includes the initial commissions payable to the
expenses Distributor (as specified in the paragraph entitled "Offer Price" in E.3 above), the
charged to the Issuer is not aware of any expenses and taxes specifically charged to the
investor subscriber or purchaser,
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General Conditions

The following is the text of the terms and conditions of the Securities (these "General Conditions”)
that, subject to completion in accordance with the provisions of the relevant Final Terms, shall be
incorporated by reference into the Global Security representing each Tranche of Securities. In the case
of Registered Securities in definitive form, either (i) the full text of these General Conditions together
with the relevant provisions of the Final Terms, or (ii) these General Conditions as so completed (and
subject to simplification by the deletion of non-applicable provisions), shall be endorsed on the
registered certificates relating to any such Registered Securities (if applicable).

The terms and conditions of the Securities comprise (i) these General Conditions, (ii) the applicable
Payout Conditions and (iii) the applicable Reference Asset Linked Conditions, as completed by the
issue specific details relating to the Securities as set out in the relevant Final Terms (together, the
"Terms and Conditions of the Securities”).

All capitalised terms that are not defined in these General Conditions will have the meanings given to
them in the Payout Conditions and the Reference Asset Linked Conditions, as completed by the
relevant Final Terms. References in these General Conditions to "Notes" or "Warrants" or
"Certificates" are to the Notes, Warrants or Certificates of one Series only, not to all Securities that
may be issued under the Programme.

In the event of any inconsistency between any of the General Conditions, the applicable Payout
Conditions, the applicable Reference Asset Linked Conditions and the relevant Final Terms, the
prevailing term will be determined in accordance with the following order of priority (where (i)
prevails over the other terms):

(1) the relevant Final Terms,

(il)  the applicable Payout Conditions,

(iii)  the applicable Reference Asset Linked Conditions; and
(iv)  the General Conditions,

provided that any term preceded with the phrase "notwithstanding anything else in these Terms and
Conditions" (or a phrase of similar import) shall prevail over any inconsistent term in any other part of
the Terms and Conditions of the Securities.

In the case of any issue of Securities under the Programme which is to be consolidated and form a
single Series with an existing Series of Securities the first tranche of which was issued on or after 3
May 2013 and prior to the date of this Base Prospectus, the terms and conditions of the securities from
the 2013 Base Prospectus (which are incorporated by reference into this Base Prospectus), and not the
Terms and Conditions of the Securities, shall apply to all such Securities.

A. INTRODUCTION

J.P. Morgan Structured Products B.V. ("JPMSP"), JPMorgan Chase Bank, N.A. and JPMorgan Chase
& Co. (each an "Issuer" and together, the "Issuers") have established a structured products programme
(the "Programme") for the issuance of notes ("Notes"), warrants ("Warrants") and certificates
("Certificates", and together with Notes and Warrants, "Securities"). The Securities are issued
pursuant to an amended and restated agency agreement (as amended and/or supplemented and/or
restated as at the Issue Date, the "Agency Agreement") dated 29 April 2014 between J.P. Morgan
Structured Products, B.V., JPMorgan Chase Bank, N.A. and JPMorgan Chase & Co., the Relevant
Programme Agents and the other agents named therein.

JPMorgan Chase Bank, N.A. has guaranteed the due and punctual settlement of all obligations of
JPMSP in respect of the Securities issued by JPMSP in a guarantee dated 29 April 2014 (as amended
and/or supplemented and/or restated as at the Issue Date, the "JPMorgan Chase Bank, N.A.
Guarantee").

JPMorgan Chase Bank, N.A. in its capacity as guarantor of Securities issued by JPMSP is the
"Guarantor".
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General Conditions

The Securities, to the extent they are governed by English law, have the benefit of a deed of covenant
dated 29 April 2014 (as amended and/or supplemented and/or restated as at the Issue Date, the "Deed
of Covenant") given by the Issuers in relation to Securities cleared through Euroclear Bank SA/NV,
Clearstream Banking, société anonyme, Clearstream Banking AG, Eschborn, Euroclear Sweden AB,
Euroclear Finland Oy, the Finnish Central Securities Depository, the Norwegian Central Securities
Depository, VP Securities A/S or SIX SIS AG, as the case may be.

Copies of the Agency Agreement, the Deed of Covenant, the JPMorgan Chase Bank, N.A. Guarantee,
the forms of Global Securities and the Securities in definitive form (if applicable) are available for
inspection at the specified office of the Relevant Programme Agent.

The conditions governing the return on the Securities and how it is calculated (the "Payout
Conditions”) and the provisions in respect of Share Linked Securities (the "Share Linked Provisions”),
in respect of Index Linked Securities (the "Index Linked Provisions”), in respect of Commodity Linked
Securities (the "Commodity Linked Provisions”) and in respect of FX Linked Provisions (the "FX
Linked Provisions"” and, together with the Payout Conditions, the Share Linked Provisions, the Index
Linked Provisions and the Commodity Linked Provisions, the "Reference Asset Linked Conditions”)
will, if specified to be applicable in the relevant Final Terms, complete these General Conditions.

These General Conditions, as completed and/or amended by the applicable Payout Conditions and any
applicable Reference Asset Linked Conditions, in each case subject to completion in the relevant Final
Terms, shall be the conditions of the Securities (the "Conditions”).

Securities issued under the Programme are issued in series (each, a "Series"), and each Series may
comprise one or more tranches ("Tranches" and each, a "Tranche") of Securities. One or more
Tranches of Securities will be the subject of a final terms (each, a "Final Terms"), a copy of which
may be obtained by Holders free of charge from the specified office of the Relevant Programme Agent.

Capitalised terms used in these General Conditions have the meanings given in General Condition 30
(Definitions and Interpretation).

B. FORM, DENOMINATION, TITLE, TRANSFER AND GUARANTEE OF THE

SECURITIES
1. Form, Denomination and Title
1.1 Form and Denomination
(a) Bearer Securities

1) Bearer Securities other than French Bearer Securities: Bearer Securities (other than
French Bearer Securities) are initially represented by a temporary global security (the
"Temporary Bearer Global Security").

Bearer Notes may be issued in New Global Note ("NGN") form. Bearer Notes
represented by Temporary Global Securities or Permanent Global Securities will be
delivered to a common safekeeper (the "Common Safekeeper") for Euroclear and/or
Clearstream, Luxembourg, if in NGN form.

Bearer Securities will only be issued in global form and will not be issued in or
exchangeable into Bearer Securities in definitive form, whether pursuant to the request
of any Holder(s) or otherwise. Bearer Securities will not have any coupons, talons or
receipts.

(il)  French Bearer Securities: Securities which are issued by JPMSP in bearer
dematerialised form (au porteur) and inscribed in the books of Euroclear France (acting
as central depositary) which shall credit the accounts of Euroclear France Account
Holders are "French Bearer Securities".

98
34135991



General Conditions

(b)

34135991

Registered Securities
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(iii)

(iv)
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(vi)

Registered Securities other than French Registered Securities, Danish Notes, Finnish
Securities, Norwegian Securities, Swedish Securities and Swiss Securities: Registered
Securities (other than French Registered Securities, Danish Notes, Finnish Securities,
Norwegian Securities, Swedish Securities and Swiss Securities) are (in the case of
Registered Notes) in the Specified Denomination(s) and (if the Registered Securities
are in definitive form) represented by registered certificates and, in respect of Notes,
each registered certificate shall represent the entire holding of Registered Securities by
the same Holder. Registered Securities (other than French Registered Securities,
Danish Notes, Finnish Securities, Norwegian Securities, Swedish Securities and Swiss
Securities) are initially represented by a temporary global security (the "Temporary
Registered Global Security").

French Registered Securities: Securities which are issued by JPMSP in registered
dematerialised form (au nominatif) and, at the option of the relevant Holder in either
administered registered form (au nominatif administré) inscribed in the books of a
Euroclear France Account Holder or in fully registered form (au nominatif pur)
inscribed in an account in the books of Euroclear France maintained by the Issuer or
the registration agent (designated in the relevant Final Terms) acting on behalf of the
Issuer (the "French Registration Agent") are "French Registered Securities", and
together with French Bearer Securities, are "French Securities". French Securities
shall not be issued in or exchangeable into Securities in definitive form.

Danish Notes: Notes which are issued in uncertificated and dematerialised book-entry
form in accordance with the Danish Securities Trading Act (Consolidated Act No. 227
of 11 March 2014), as amended from time to time, and Executive Order No. 819 of 26
June 2013 on registration (book-entry) of dematerialised securities in a centralised
securities depositary, as amended from time to time, are "Danish Notes". Danish Notes
shall be regarded as Registered Securities for the purposes of these General Conditions
save to the extent the General Conditions are inconsistent with the VP Rules. Danish
Notes shall not be issued in or exchangeable into Notes in definitive form.

Finnish Securities: Securities which are issued in uncertificated and dematerialised
book-entry form in accordance with the Finnish Act on the Book-Entry System and
Clearing Operations (in Finnish: laki arvo-osuusjdrjestelmdstd ja selvitystoiminnasta
(749/2012)) and the Finnish Act on Book Entry Accounts (laki arvo-osuustileistd
(827/1991)), with Euroclear Finland which is designated as the registrar in respect of
the Finnish Securities (the "Finnish Registrar") are "Finnish Securities". Finnish
Securities shall be regarded as Registered Securities for the purposes of these General
Conditions save to the extent not otherwise provided herein or to the extent that the
General Conditions are inconsistent with Euroclear Finland Rules. Finnish Securities
shall not be issued in or exchangeable into Securities in definitive form.

Norwegian Securities: Securities which are issued in uncertificated and dematerialised
book-entry form in accordance with the Norwegian Securities Register Act (lov om
registrering av finansielle instrumenter av 2002 5. juli nr. 64) are "Norwegian
Securities". Norwegian Securities shall be regarded as Registered Securities for the
purposes of these General Conditions save to the extent the General Conditions are
inconsistent with the VPS Rules. Norwegian Securities shall not be issued in or
exchangeable into Securities in definitive form.

Swedish Securities: Securities which are issued in uncertificated and dematerialised
book-entry form in accordance with the Swedish Financial Instruments Accounts Act
(lag (1998:1479) om kontoféring av finansiella instrument) are "Swedish Securities".
Swedish Securities shall be regarded as Registered Securities for the purposes of these
General Conditions save to the extent the General Conditions are inconsistent with the
Swedish CSD Rules. Swedish Securities shall not be issued in or exchangeable into
Securities in definitive form.
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(vii)  Swiss Securities: Securities which are cleared through SIS and are either (a) issued in

the form of uncertificated Securities and entered into the main register (Hauptregister)
of SIS or (b) initially represented by a Global Security in registered form (a "Swiss
Global Security") that is deposited with SIS acting as central depository are "Swiss
Securities". As a matter of Swiss law, once (a) Swiss Securities which are issued in the
form of uncertificated securities are entered into the main register (Hauptregister) of
SIS or (b) a Swiss Global Security is deposited with SIS and, in either case, entered
into the securities accounts of one or more participants of SIS, such Swiss Securities
will constitute intermediated securities (Bucheffekten) within the meaning of the Swiss
Federal Intermediated Securities Act (Bucheffektengesetz) ("Intermediated
Securities").

Exchange of Securities

Exchange of Bearer Securities other than French Bearer Securities and German
Securities:

(A)  Temporary Bearer Global Securities

Each Temporary Bearer Global Security will be exchangeable free of charge to
the Holder on or after its Exchange Date and upon certification as to non-U.S.
beneficial ownership in the form set out in the Agency Agreement:

(1)  in whole or in part for interests in a Permanent Bearer Global Security
("Permanent Bearer Global Security"); or

(2)  in whole but not in part for Registered Securities in definitive form, if,
prior to its exchange for interests in a Permanent Bearer Global Security
in accordance with (1) above, (x) the Temporary Bearer Global Security
is held on behalf of a Relevant Clearing System and any such clearing
system is closed for business for a continuous period of 14 days (other
than by reason of holidays, statutory or otherwise), or has announced an
intention permanently to cease business or in fact closes, or (y) if any
Early Payment Amount, Final Redemption Amount, Redemption
Amount or Settlement Amount, as applicable, in respect of any Security
represented by such Temporary Global Security is not paid when due by
the Holder giving notice to the Principal Programme Agent and the
Registrar of its election for such exchange, provided that, in the case of
(x) above, the Issuer may instead procure that the Temporary Bearer
Global Security is deposited with a successor or alternative clearing
system where it is of the reasonable opinion that such transfer will not be
prejudicial to the Holders.

(B)  Permanent Bearer Global Securities

Each Permanent Bearer Global Security will be exchangeable, free of charge to
the Holder, on or after its Exchange Date in whole but not in part for Registered
Securities in definitive form:

(1) by the relevant Issuer giving notice to the Holders, the Principal
Programme Agent and the Registrar of its intention to effect such
exchange; or

(2)  otherwise (x) if the Permanent Bearer Global Security is held on behalf
of a Relevant Clearing System and any such clearing system is closed for
business for a continuous period of 14 days (other than by reason of
holidays, statutory or otherwise), or has announced an intention
permanently to cease business or in fact closes or (y) if any Early
Payment Amount, Final Redemption Amount, Redemption Amount or
Settlement Amount, as applicable, in respect of any Security represented
by such Permanent Bearer Global Security is not paid when due by the
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Holder giving notice to the Principal Programme Agent and the Registrar
of'its election for such exchange.

Exchange of German Securities:

Each Temporary Bearer Global Security will be exchangeable, on or after its Exchange
Date, in whole or in part upon certification as to non-U.S. beneficial ownership for
interests in a Permanent Bearer Global Security ("Permanent Bearer Global
Security").

Each Temporary Bearer Global Security and Permanent Bearer Global Security will be
kept in custody by the Relevant Clearing System until all obligations of the Issuer
under the German Securities have been satisfied.

In relation to any German Securities in respect of which the relevant Final Terms
specify "Clearstream Frankfurt" to be the Relevant Clearing System, the principal
amount (in the case of Notes) or number (in the case of Warrants and Certificates) of
German Securities represented by the Temporary Bearer Global Security or Permanent
Bearer Global Security (as the context may require) is evidenced by a register
maintained for that purpose by Clearstream Frankfurt as agent for the Issuer, showing
the aggregate principal amount (in the case of Notes) or aggregate number (in the case
of Warrants and Certificates) of German Securities represented by the Temporary
Bearer Global Security or the Permanent Bearer Global Security (as the context may
require).

Exchange of Registered Securities (other than French Registered Securities, Danish
Notes, Finnish Securities, Norwegian Securities, Swedish Securities and Swiss
Securities):

(A) Temporary Registered Global Securities

Each Temporary Registered Global Security will be exchangeable, free of
charge to the Holder, on or after its Exchange Date, in whole or in part upon
certification as to non-U.S. beneficial ownership in the form set out in the
Agency Agreement for interests in a Permanent Registered Global Security or
for Registered Securities in definitive form, as the case may be.

(B)  Permanent Registered Global Securities

Each Permanent Registered Global Security will be exchangeable, free of
charge to the Holder, on or after its Exchange Date in whole but not in part for
Registered Securities in definitive form:

(1) by the relevant Issuer giving notice to the Holders and the Registrar of its
intention to effect such exchange; or

(2)  otherwise (x) if the Permanent Registered Global Security is held on
behalf of Euroclear or Clearstream, Luxembourg or any other Relevant
Clearing System and any such clearing system is closed for business for
a continuous period of 14 days (other than by reason of holidays,
statutory or otherwise), or has announced an intention permanently to
cease business or in fact closes or (y) if any Early Payment Amount,
Final Redemption Amount, Redemption Amount or Settlement Amount,
as applicable, in respect of any Security represented by such Registered
Global Security is not paid when due by the holder giving notice to the
Registrar of its election for such exchange.

Exchange of Swiss Securities: Swiss Securities issued in uncertificated form or
represented by a Swiss Global Security will in either case be exchangeable for
Registered Securities in definitive form only in the limited circumstances described in
the paragraph immediately below. No Holder of Swiss Securities will at any time have
the right to effect or demand the conversion of such Swiss Securities into, or the
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delivery of, uncertificated Securities (in the case of Swiss Securities represented by a
Swiss Global Security) or Securities in definitive form (in the case of either Swiss
Securities represented by a Swiss Global Security or Swiss Securities issued in
uncertificated form).

Swiss Securities will only be exchangeable for Registered Securities in definitive form
(i) if the Swiss Programme Agent determines that SIS has become permanently unable
to perform its functions in relation to the relevant Swiss Securities as a result of its
insolvency, force majeure or for regulatory reasons, and no substitute clearing system
has assumed the functions of SIS (including the function as depository of the Swiss
Global Security) within 90 calendar days thereafter, or (ii) at the option of the Swiss
Programme Agent if the Swiss Programme Agent determines that printing Registered
Securities in definitive form is necessary or useful or required by Swiss or applicable
foreign laws or regulations in connection with the enforcement of rights.

Provided such printing is permitted by these General Conditions, the Issuer has
irrevocably authorised the Swiss Programme Agent to arrange for the printing of
Registered Securities in definitive form, in whole or in part, in the form agreed in the
Agency Agreement.

If Registered Securities in definitive form are printed, the Swiss Programme Agent will
(i) in the case of Swiss Securities represented by a Swiss Global Security, cancel the
Swiss Global Security deposited with SIS and, in the case of printing only a portion of
a Tranche of Swiss Securities, exchange such Swiss Global Security for a Swiss Global
Security representing the Swiss Securities of such Tranche that are not printed or (ii) in
the case of Swiss Securities issued as uncertificated securities, deregister such Swiss
Securities from the uncertificated securities book (Wertrechtebuch) and, in each case,
deliver the Registered Securities in definitive form to the relevant Holders. If
Registered Securities in definitive form are issued, the Swiss Programme Agent will
maintain a register of the Holders for which Registered Securities in definitive form
have been issued (the "Swiss Register") in accordance with U.S. Treasury Regulation
5F.103-1(c)(1). In the case of Swiss Securities represented by a Swiss Global Security,
prior to and as a condition to depositing such Swiss Global Security with a Relevant
Clearing System (or issuing it to any person) other than SIS, the Issuer shall obtain an
opinion of United States tax counsel competent in such matters to the effect that,
having regard to the applicable governing local law (for which purpose tax counsel
may rely on an opinion of competent local counsel), the related Swiss Securities will be
described in section 871(h)(2)(B) or 881(c)(2)(B) of the Code.

(v)  Registered Securities in definitive form: Subject as otherwise provided in this General
Condition 1.1(c), Registered Securities in definitive form may be exchanged or
transferred in whole or in part for one or more Registered Securities in definitive form
in respect of the same number of Securities. Registered Securities in definitive form
will be substantially in the form set out in the Agency Agreement.

Title

Title to Registered Securities (other than Danish Notes, Finnish Securities, Norwegian
Securities, Swedish Securities, French Registered Securities and Swiss Securities)

Subject as provided below, title to the Registered Securities shall pass by registration in the
register (the "Register"). The Registrar will maintain the Register in accordance with the
provisions of the Agency Agreement. In the case of Registered Securities in definitive form,
"Holder" means, unless otherwise specified, the person in whose name a Registered Security
is registered (as the case may be) or relating to it.

Title to Securities (other than German Securities and Intermediated Securities) represented
by a Global Security

For so long as any of the Notes (other than Notes which are German Securities) are
represented by a Global Note, or Warrants or Certificates (other than Warrants or Certificates
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which are German Securities) are represented by a Global Warrant or Global Certificate, as
applicable (for the purposes of this paragraph each a "Global Security" and together the
"Global Securities") held on behalf of Euroclear or Clearstream, Luxembourg, each person
(other than Euroclear or Clearstream, Luxembourg) who is for the time being shown in the
records of Euroclear or Clearstream, Luxembourg as the Holder of a principal amount or
number of such Securities (in which regard any certificate or document issued by Euroclear or
Clearstream, Luxembourg as to the principal amount or number of such Securities standing to
the account of any person shall be conclusive and binding for all purposes save in the case of
manifest error or proven error) shall be treated by the relevant Issuer and the Agents as the
Holder of such principal amount or number of such Securities for all purposes other than with
respect to the payment of principal or interest (if any) on such principal amount of Securities
or the coupon amount, redemption amount or settlement amount of Securities, for which
purpose the common depositary or, as the case may be, its nominee in respect of the relevant
Registered Security shall be treated by the relevant Issuer and any Agent as the Holder of such
principal amount or number of such Securities in accordance with and subject to the terms of
the Global Security.

Title to Danish Notes

Title to Danish Notes shall pass by registration in the VP in accordance with the VP Rules. In
respect of Danish Notes, "Holder" means the person in whose name the Danish Notes are
registered in the VP and shall include any person duly authorised to act as a nominee for the
Notes.

Title to Finnish Securities

Title to Finnish Securities shall pass by registration in the register that the Issuer shall procure
to be kept by the Finnish Registrar in accordance with the provisions of the Agency
Agreement and Euroclear Finland Rules (the "Finnish Register"). Title to Finnish Securities
shall pass by transfer from a Holder's book-entry securities account to another book-entry
securities account within the Finnish Register (except where the Finnish Securities are
nominee-registered and are transferred from one sub-account to another with the same
nominee). In respect of Finnish Securities, "Holder" means the person on whose book-entry
securities account the Finnish Securities are held including a nominee account holder, as the
case may be.

Each of the Issuer and the Finnish Programme Agent shall be entitled to obtain information
on the Holders from the Finnish Register in accordance with the Euroclear Finland Rules.

Title to Norwegian Securities

Title to Norwegian Securities shall pass by registration in the register that the Issuer shall
procure to be kept with the Norwegian Registrar in accordance with the provisions of the
Agency Agreement and the VPS Rules (the "VPS Register"). The Issuer shall be entitled to
obtain information from VPS in accordance with the VPS Rules. In respect of Norwegian
Securities, "Holder" means the person in whose name a Security is registered and shall
include any person duly authorised to act as nominee (forvalter) and registered for the
Securities.

By purchasing Norwegian Notes, each Holder is deemed to consent that the VPS may provide
the Norwegian Programme Agent and/or the Issuer, upon request, information registered with
the VPS relating to the Securities and the Holders. Such information shall include, but not be
limited to, the identity of the registered Holder of the Securities, the residency of the registered
Holder of the Securities, the number of Securities registered with the relevant Holder, the
address of the relevant Holder, the account operator in respect of the relevant VPS account
(Kontoforer utsteder) and whether or not the Securities are registered in the name of a
nominee and the identity of any such nominee. The Norwegian Programme Agent and/or the
Issuer will only make use of and store such information to the extent this is required or
deemed appropriate to fulfil their obligations in relation to the Securities.
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Title to Swedish Securities

Title to Swedish Securities shall pass by registration in the register that the Issuer shall procure
to be kept by the Swedish Registrar in accordance with the provisions of the Agency
Agreement and the Swedish CSD Rules (the "Swedish Register"). In respect of Swedish
Securities, "Holder" means the person in whose name a Security is registered and shall
include any person duly authorised to act as a nominee (férvaltare) and registered for the
Securities.

The Issuer shall be entitled to obtain information from the Swedish Register in accordance
with the Swedish CSD Rules.

Title to French Securities

Title to French Securities will be evidenced in accordance with Articles L. 211-3 and R. 211-1
of the French Code monétaire et financier by book entries (inscriptions en compte). No
physical document of title (including certificats représentatifs pursuant to Article R. 211-7 of
the French Code monétaire et financier) will be issued in respect of French Securities.

Title to French Bearer Securities and French Registered Securities in administered registered
form (au nominatif administré) shall pass upon, and transfer of such French Securities may
only be effected through, registration of the transfer in the accounts of the Euroclear France
Account Holders. Title to French Registered Securities in fully registered form (au nominatif
pur) shall pass upon, and transfer of such French Registered Securities may only be effected
through, registration of the transfer in the accounts of the Issuer or the French Registration
Agent.

In respect of French Securities, "Holder" means the person whose name appears in the
account of the relevant Euroclear France Account Holder or the Issuer or the French
Registration Agent (as the case may be) as being entitled to such French Securities.

Title to German Securities; Book-Entry Registrar

In respect of German Securities, "Holder" means any holder of a proportionate co-ownership
interest or similar right in the Global Security.

German Securities shall be transferable in accordance with applicable law and the terms and
regulations of the Relevant Clearing System.

In relation to any German Securities in respect of which the relevant Final Terms specify
"Clearstream Frankfurt" to be the Relevant Clearing System, the Issuer has entered into a
book-entry registration agreement with Clearstream Frankfurt and appointed Clearstream
Frankfurt as its book-entry registrar (the "Book-Entry Registrar"). The Book-Entry Registrar
has agreed to maintain (i) a register (the "Book-Entry Register") showing the interests of
Clearstream Frankfurt accountholders in the Temporary Bearer Global Security or the
Permanent Bearer Global Security, as the case may be and (ii) as agent of the Issuer, the
additional register in accordance with General Condition 1.1(c)(ii) (Exchange of German
Securities) and the sub-paragraph below.

With respect to any redemption of, or payment of an instalment on, or purchase and
cancellation of, any of the German Securities represented by a Temporary Bearer Global
Security or a Permanent Bearer Global Security the Issuer shall procure that details of any
redemption, payment or purchase and cancellation (as the case may be) in respect of such
Temporary Bearer Global Security or such Permanent Bearer Global Security shall be entered
accordingly in the Book-Entry Register by the Book-Entry Registrar and, upon any such entry
being made, the principal amount (in the case of Notes) or number (in the case of Warrants
and Certificates) of German Securities represented by such Temporary Bearer Global Security
or such Permanent Bearer Global Security shall be reduced by the aggregate principal amount
(in the case of Notes) or aggregate number (in the case of Warrants and Certificates) of
German Securities so redeemed or purchased and cancelled or by the aggregate amount of
such instalment so paid, and appropriate entries shall be made in the Book-Entry Register.
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Title to Swiss Securities

In the case of Intermediated Securities, (i) the legal holders of such Swiss Securities are each
person holding any such Securities in a securities account (Effektenkonto) that is in such
person's name or, in the case of intermediaries (Verwahrungsstellen), each intermediary
(Verwahrungsstelle) holding any such Securities for its own account in a securities account
(Effektenkonto) that is in such intermediary's name (and the expression "Holder" as used
herein shall be construed accordingly), and (ii) such Securities may only be transferred by the
entry of the transferred Securities in a securities account of the transferee.

Notwithstanding the above, the relevant Issuer shall make all payments due to the Holders
under the Swiss Securities to the Swiss Programme Agent and, upon receipt by such Swiss
Programme Agent of the due and punctual payment of such funds in Switzerland, shall be
discharged from its obligations to the Holders under the Swiss Securities to the extent of the
funds received by such Swiss Programme Agent as of such date.

In respect of any Swiss Securities in definitive form, title to the Swiss Securities shall pass by
registration in the Swiss Register.

Ownership

Except as ordered by a court of competent jurisdiction, or as required by law, the Holder of
any Securities shall be deemed to be and may be treated as its absolute owner for all purposes,
whether or not it is overdue and regardless of any notice of ownership, trust or an interest in it
(or on the registered certificate) or its theft or loss (or that of the related registered certificate)
and no person shall be liable for so treating the Holder.

Transfers
Registered Securities held in a Relevant Clearing System

Transfers of Registered Securities (other than Danish Notes, Finnish Securities, Norwegian
Securities, Swedish Securities and Intermediated Securities)

Transfers of Registered Securities (other than Danish Notes, Finnish Securities, Norwegian
Securities, Swedish Securities and Intermediated Securities) which are held in a Relevant
Clearing System may be effected only through the Relevant Clearing System(s) in which the
Securities to be transferred are held.

Transfer of Danish Notes

Transfers of Danish Notes are effected on entry in the VP of an account transfer from a
Holder's book-entry securities account to another securities book-entry account within the VP
(except where the Danish Notes are nominee-registered and are transferred from one account
to another account with the same nominee) in accordance with the VP Rules.

Transfer of Finnish Securities

Transfers of Finnish Securities are effected upon entry in the Finnish Register of an account
transfer from a Holder's book-entry securities account to another securities book-entry account
(except where the Finnish Securities are nominee-registered and are transferred from one
account to another account with the same nominee) in accordance with Euroclear Finland
Rules.

Transfer of Norwegian Securities

Transfers of Norwegian Securities are effected upon entry into the VPS Register of an account
transfer from a Holder's book-entry securities account to another securities book-entry account
within the VPS (except where the Norwegian Securities are nominee-registered and are
transferred from one account to another account with the same nominee) in accordance with
the VPS Rules.
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Transfer of Swedish Securities

Transfers of Swedish Securities are effected upon entry in the Swedish Register of an account
transfer from a Holder's book-entry securities account to another securities book-entry account
(except where the Swedish Securities are nominee-registered and are transferred from one
account to another account with the same nominee) in accordance with the Swedish CSD
Rules.

Transfers of Intermediated Securities

Transfers of Intermediated Securities may only be effected by the entry of the transferred
Intermediated Securities in the securities account of the transferee.

Closed Periods in respect of Danish Notes, Finnish Securities, Norwegian Securities and
Swedish Securities

No Holder may require the transfer of Registered Securities to be registered in respect of
Danish Notes, Finnish Securities, Norwegian Securities and Swedish Securities during a
closed period pursuant to the VP Rules, the Euroclear Finland Rules, the VPS Rules or
Swedish CSD Rules (as applicable).

Registered Securities in definitive form
Transfer of Registered Securities in definitive form

Transfers of Registered Securities in definitive form are effected upon (i) the surrender (at the
specified office of the Registrar or any Transfer Agent) or the transfer of the registered
certificate representing such Registered Securities in definitive form, together with the form of
transfer (which shall be available at the specified office of the Registrar or Transfer Agent)
endorsed on such registered certificate (or another form of transfer substantially in the same
form and containing the same representations and certifications (if any), unless otherwise
agreed by the Issuer), duly completed and executed and any other evidence as the Registrar or
Transfer Agent may reasonably require, (ii) the recording of such transfer in the Register and
(iii) issuance of a new registered certificate to the transferee.

Part Transfer of Registered Securities in definitive form

In the case of a transfer of part only of a holding of Registered Securities in definitive form
represented by one registered certificate, a new registered certificate shall be issued to the
transferee in respect of the part transferred and a further new registered certificate in respect of
the balance of the holding not transferred shall be issued to the transferor.

Delivery of New Registered Securities in definitive form

Each new registered certificate to be issued pursuant to this General Condition 2 (Transfers)
shall be available for delivery within three business days of receipt of the form of transfer and
surrender of the registered certificate for exchange. Delivery of the new registered
certificate(s) shall be made at the specified office of the Transfer Agent or of the Registrar (as
the case may be) to whom delivery or surrender of such request for exchange, form of transfer
or registered certificate shall have been made or, at the option of the Holder making such
delivery or surrender as aforesaid and as specified in the relevant request for exchange, form
of transfer or otherwise in writing, be mailed by uninsured post at the risk of the Holder
entitled to the new registered certificate (as applicable) to such address as may be so specified,
unless such Holder requests otherwise and pays in advance to the Relevant Programme Agent
the costs of such other method of delivery and/or such insurance as it may specify.

Closed Periods in respect of Registered Notes in definitive form

No Holder may require the transfer of a Registered Note in definitive form to be registered:
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(1) during the period of 15 days before any date on which Notes may be called for
redemption by the Issuer at its option pursuant to General Condition 5.1 (Redemption
at the Option of the Issuer);

(il))  after any such Note has been called for redemption; or
(i)  during the period of seven days ending on (and including) any Record Date.
Exchange Free of Charge

Exchange and transfer of Securities on registration, transfer, partial redemption, settlement or
exercise of an option (as applicable) shall be effected without charge by or on behalf of the
Issuer, the Registrar or the Transfer Agent, but upon payment of any tax or other
governmental charges that may be imposed in relation to it (or the giving of such indemnity as
the Registrar or the relevant Transfer Agent may require).

Compulsory Transfer or Redemption
U.S. Persons

Securities may not be legally or beneficially owned by any U.S. Person at any time nor
offered, sold, delivered, pledged, assigned or otherwise transferred or exercised or redeemed at
any time within the United States or to, or for the account or benefit of, any U.S. Person. If the
Issuer determines at any time that any Security is legally or beneficially owned by any U.S.
Person, the Issuer may direct the Holder to sell or transfer such Security to a person who is not
a U.S. Person within 14 days following receipt of notice of the direction. If the Holder fails to
sell or transfer such Security within such period, the Issuer may at its discretion (x) cause such
Security to be sold to an acquirer selected by the Issuer that certifies to the Issuer that such
acquirer is not a U.S. Person, on terms as the Issuer may choose, subject to the purchaser
representations and requirements and transfer restrictions set out herein (and in the Agency
Agreement), and, pending such transfer, no further payments will be made in respect of such
Security or (y) give notice to the Holder that such Security will be redeemed by the Issuer at
the Early Payment Amount on the date specified in such notice.

In the event of a sale in accordance with sub-clause (x) above, the Issuer may select an
acquirer by any means determined by it in its sole discretion. The proceeds of the sale, net of
any commissions, expenses and taxes due in connection with the sale shall be remitted to the
selling Holder. The terms and conditions of any sale hereunder (including the sale price) shall
be determined in the sole discretion of the Issuer, subject to the purchaser representations and
requirements and transfer restrictions set out herein (and in the Agency Agreement), and the
Issuer shall not be liable to any person having an interest in the Security sold as a result of any
sale or the exercise of such discretion.

ERISA Violations

If the Issuer determines at any time that any Holder of a Security has made or been deemed to
have made a representation related to the United States Employee Retirement Income Security
Act of 1974, as amended ("ERISA") (as set forth in the section entitled "Certain ERISA
Considerations" in the Base Prospectus), that is false or misleading (a "Non-Permitted
Holder"), the Issuer may direct the Holder to sell or transfer its Security to a person who is not
a Non-Permitted Holder within 14 days following receipt of notice of the direction. If the
Holder fails to sell or transfer its Security within such period, the Issuer may at its discretion
(i) cause the Security to be sold to an acquirer selected by the Issuer that certifies to the Issuer
that such acquirer is not a Non-Permitted Holder, on terms as the Issuer may choose, subject
to the purchaser representations and requirements and transfer restrictions set out herein (and
in the Agency Agreement), and, pending such transfer, no further payments will be made in
respect of the Security or (ii) give notice to the Holder that the Security will be redeemed by
the Issuer at the Early Payment Amount on the date specified in such notice.

In the event of a sale in accordance with paragraph (i) above, the Issuer may select an acquirer
by any means determined by it in its sole discretion. The proceeds of the sale, net of any
commissions, expenses and taxes due in connection with the sale shall be remitted to the
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selling Holder. The terms and conditions of any sale hereunder (including the sale price) shall
be determined in the sole discretion of the Issuer, subject to the purchaser representations and
requirements and transfer restrictions set out herein (and in the Agency Agreement), and the
Issuer shall not be liable to any person having an interest in the Security sold as a result of any
sale or the exercise of such discretion.

Furthermore, the Issuer shall not honour a transfer of beneficial interests in any Security to any
person who is a Non-Permitted Holder.

Guarantee and Status of the Securities
Guarantee
JPMorgan Chase Bank, N.A. Guarantee

In accordance with, and subject to the terms of, the JPMorgan Chase Bank, N.A. Guarantee,
JPMorgan Chase Bank, N.A. has unconditionally and irrevocably guaranteed that, if for any
reason JPMSP does not pay any sum payable by it or perform any other obligation in respect
of any Security on the date such payment or performance is due in accordance with these
Conditions (after any applicable delay or extinguishment due to any event or condition set out
in these Conditions providing or allowing for delay or extinguishment in respect of the
payment or performance of such obligation) JPMorgan Chase Bank, N.A. will, in accordance
with the JPMorgan Chase Bank, N.A. Guarantee, pay that sum in the currency in which such
payment is due in immediately available funds or, as the case may be, perform or procure the
performance of the relevant obligations on the due date for such performance.

Status of Guarantee

The JPMorgan Chase Bank, N.A. Guarantee is not a deposit insured by the U.S. Federal
Deposit Insurance Corporation ("FDIC") or any other government authority.

The JPMorgan Chase Bank, N.A. Guarantee is an unsecured and unsubordinated obligation of
JPMorgan Chase Bank, N.A., and not of JPMorgan Chase & Co. or of any of its affiliates
(each a "J.P. Morgan affiliate"), and will rank pari passu with all other unsecured and
unsubordinated indebtedness of JPMorgan Chase Bank, N.A., subject to a preference in favour
of certain U.S. domestic deposit liabilities or any other obligations that are subject to any
priorities or preferences.

Status of the Securities

The Securities constitute general contractual obligations of the Issuers and are not secured by
any property of the Issuers, nor are they deposits insured or guaranteed by the FDIC or any
other government authority. The Securities are unsecured and unsubordinated obligations of
the relevant Issuer, and not of any other Issuer or its affiliates, and will rank pari passu with
all other unsecured and unsubordinated indebtedness of the relevant Issuer, subject to such
exceptions as may be provided by any applicable present or future law, rule, regulation,
judgement, order or directive of any governmental, administrative or judicial authority or
power (including, in the case of JPMorgan Chase Bank, N.A., a preference in favour of certain
U.S. domestic deposit liabilities).

PROVISIONS APPLICABLE TO NOTES ONLY
Interest and other Calculations under the Notes
Interest on Fixed Rate Notes

Each Fixed Rate Note bears interest on its outstanding nominal amount from the Interest
Commencement Date at the rate per annum (expressed as a percentage) equal to the Rate of
Interest, such interest being payable in arrear on each Interest Payment Date and the amount of
interest payable on each Interest Payment Date in respect of each nominal amount of each
Fixed Rate Note equal to the Calculation Amount shall be the Fixed Coupon Amount, unless a
Broken Amount is specified in the relevant Final Terms in respect of any Interest Payment
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Date, in which case, the amount of interest payable on such Interest Payment Date in respect
of each nominal amount of each Fixed Rate Note equal to the Calculation Amount shall be the
Broken Amount.

If interest is required to be calculated for a Fixed Rate Note for a period other than an Interest
Period, such interest shall be calculated by multiplying the Rate of Interest by the Calculation
Amount and multiplying the product by the Day Count Fraction, and rounding the resultant
figure in accordance with General Condition 21 (Rounding). In all other circumstances the
Day Count Fraction shall not be applicable to Fixed Rate Notes.

Interest on Floating Rate Notes
Interest Payment Dates

Each Floating Rate Note bears interest on its outstanding nominal amount from the Interest
Commencement Date at the rate per annum (expressed as a percentage) equal to the Rate of
Interest, such interest being payable in arrear on each Interest Payment Date (such interest, the
"Interest Amount").

Determination of Rate of Interest

The Rate of Interest in respect of Floating Rate Notes for each Interest Period shall be
determined by the Calculation Agent as a rate equal to the relevant ISDA Rate plus or minus
(as specified in the relevant Final Terms) the Margin (if any). For the purposes of this
paragraph (b), "ISDA Rate" for an Interest Period means a rate equal to the Floating Rate that
would be determined by the Calculation Agent (as defined in the ISDA Definitions) under a
Swap Transaction under the terms of an agreement incorporating the ISDA Definitions, and
under which:

@) the Floating Rate Option is as specified in the relevant Final Terms;
(i)  the Designated Maturity is a period as specified in the relevant Final Terms; and

(i)  the relevant Reset Date is (A) if the applicable Floating Rate Option is based on
LIBOR or EURIBOR, the first day of that Interest Period or such days as specified in
the relevant Final Terms or (B) if the applicable Floating Rate Option is neither based
on LIBOR nor EURIBOR, such other day as specified in the relevant Final Terms,

provided that if the Calculation Agent determines that such ISDA Rate cannot be
determined in accordance with the ISDA Definitions read with the above provisions,
the value of the ISDA Rate for an Interest Period shall be such rate as is determined by
the Calculation Agent in good faith and in a commercially reasonable manner having
regard to comparable benchmarks then available.

For the purposes of this sub-paragraph (i), "Floating Rate", "Floating Rate Option",
"Designated Maturity", "Reset Date" and "Swap Transaction" have the meanings
given to those terms in the ISDA Definitions.

Reference Asset Linked Coupon Notes

Each nominal amount of each Reference Asset Linked Coupon Note equal to the Calculation
Amount bears interest from the Interest Commencement Date, such interest to be payable on
each Coupon Payment Date (such interest, the "Coupon Amount"). The Coupon Amount
shall be determined by the Calculation Agent in accordance with the Payout Conditions.

Accrual of Interest

Interest shall cease to accrue on each Note on the due date for redemption unless, upon due
presentation, payment is improperly withheld or refused, in which event interest shall continue
to accrue (as well after as before judgement) at the Rate of Interest in the manner provided in
this General Condition 4 (Interest and other Calculations under the Notes) to the Relevant
Date.
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Interest Calculations (Notes other than Fixed Rate Notes)

The amount of interest that shall accrue in respect of each nominal amount of each Note (other
than a Fixed Rate Note) equal to the Calculation Amount for any period shall be calculated by
applying the Rate of Interest for such period to the Calculation Amount, multiplying the
product by the Day Count Fraction and rounding the result in accordance with General
Condition 21 (Rounding), unless an Interest Amount (or a formula for its calculation) is
specified in respect of such period, in which case the amount of interest payable in respect of
such nominal amount of such Note for such period shall equal such Interest Amount (or be
calculated in accordance with such formula).

If any Margin is specified in the relevant Final Terms (either (i) generally or (ii) in relation to
one or more Interest Periods), an adjustment shall be made to all Rates of Interest, in the case
of (i), or the Rates of Interest for the specified Interest Periods, in the case of (ii) by adding (if
a positive number) or subtracting the absolute value (if a negative number) of such Margin,
subject always to General Condition 4.6 (Maximum Rate of Interest or Minimum Rate of
Interest (or both)).

Maximum Rate of Interest or Minimum Rate of Interest (or both)

If (i) a Minimum Rate of Interest is specified for an Interest Period in the relevant Final
Terms, then the Rate of Interest for such Interest Period shall be no less than the Minimum
Rate of Interest, (i) a Maximum Rate of Interest for an Interest Period is specified in the
relevant Final Terms, then the Rate of Interest for such Interest Period shall be no greater than
the Maximum Rate of Interest, or (iii) a Maximum Rate of Interest and a Minimum Rate of
Interest for an Interest Period are specified in the relevant Final Terms, then the Rate of
Interest shall be no less than the Minimum Rate of Interest and no greater than the Maximum
Rate of Interest for such Interest Period.

Determination and publication of Rates of Interest

As soon as practicable after any relevant time on such date as the Calculation Agent may be
required to calculate any rate or amount, obtain any quotation or make any determination or
calculation or adjustment to the terms of the Notes with respect to the calculation of the
Interest Amount or the Rate of Interest, as applicable, it shall determine such rate or amount
and calculate the Interest Amounts in respect of each nominal amount of each Note equal to
the Calculation Amount for the relevant Interest Period, obtain such quotation or make such
determination or calculation, as the case may be, and cause the Rate of Interest and/or the
Interest Amounts for each Interest Period and the relevant Interest Payment Date to be notified
to the Relevant Programme Agent, the Issuer, each of the Paying Agents, any other
Calculation Agent or Delivery Agent appointed in respect of the Notes that is to make a
further calculation or delivery upon receipt of such information and, if the Notes are listed on
a stock exchange and the rules of such exchange or other relevant authority so require, such
exchange or other relevant authority as soon as possible after their determination but in no
event later than (i) the commencement of the relevant Interest Period, if determined prior to
such time, in the case of notification to such exchange of a Rate of Interest and Interest
Amount, or (i) in all other cases, as soon as reasonably practicable after such determination.

Where any Interest Payment Date or Interest Period is subject to adjustment in accordance
with the applicable Business Day Convention, the Interest Amounts and the Interest Payment
Date so published may subsequently be amended (or appropriate alternative arrangements
made by way of adjustment) without notice in the event of an extension or shortening of the
Interest Period. If the Notes become due and payable under General Condition 15 (Events of
Default), the accrued interest and the Rate of Interest payable in respect of the Notes shall
nevertheless continue to be calculated as previously in accordance with this General Condition
but no publication of the Rate of Interest or the Interest Amount so calculated need be made.

Payment of Interest Amount

If any Interest Amount will be payable on the Interest Payment Date falling on an Early
Redemption Date or the Maturity Date, such Interest Amount will be payable together with

110



General Conditions

5.1

52

6.1

6.2

(a)

34135991

any Early Redemption Amount payable on such Early Redemption Date or any Final
Redemption Amount payable on the Maturity Date.

Redemption of Notes
Redemption at the Option of the Issuer

If "Call Option" is specified to be applicable in the relevant Final Terms, the Issuer may
redeem all of the Notes on an Optional Redemption Date by giving notice to the Holders on or
prior to the Call Option Exercise Date corresponding to such Optional Redemption Date in
accordance with General Condition 25 (Notices) and each nominal amount of each Note equal
to the Calculation Amount shall be redeemed by payment of the Optional Redemption
Amount on the Optional Redemption Date.

Final Redemption

Unless previously redeemed or purchased and cancelled in accordance with General Condition
23 (Purchase and Cancellation), each Note (other than a Note to which General Condition
14.1 (Physical Settlement in respect of Securities) applies) shall be redeemed on the Maturity
Date at its Final Redemption Amount.

Payments
Payments in respect of Bearer Notes

Payments of principal and interest in respect of Notes represented by a Global Bearer Note
shall be made in the manner specified in the relevant Global Note and in the case of German
Securities to the Relevant Clearing System for credit to the accounts of the relevant account
holders of the Relevant Clearing System against presentation or surrender, as the case may be,
of such Global Note at the specified office of the Relevant Programme Agent, subject to the
provisions in General Condition 13 (Payment Disruption). The Relevant Programme Agent
shall make a record of each payment made against presentation or surrender of any Global
Bearer Note, distinguishing between any payment of principal and any payment of interest on
the Global Bearer Note by the Paying Agent to which it was presented, and such record shall
be prima facie evidence that the payment in question has been made.

Payments in respect of French Notes in bearer dematerialised form shall be made in
accordance with General Condition 6.2(g) (Payments in respect of French Notes).

Payments in respect of Registered Notes
Payments of principal and interest in respect of Registered Global Notes

In respect of any Registered Notes represented by a Global Note, payments of principal and
interest shall be paid to the person shown on the Register at the close of business on the
clearing system business day (or on such other number of days as specified in the relevant
Final Terms) before the due date for payment thereof (in respect of a Global Registered Note,
the "Record Date"), and if no further payment falls to be made, on surrender of the Global
Note to or to the order of the Registrar, subject to the provisions of General Condition 13
(Payment Disruption). The Relevant Programme Agent shall make a record of each payment
made against presentation or surrender of any Registered Global Note, distinguishing between
any payment of principal and any payment of interest on the Registered Global Note by the
Paying Agent to which it was presented, and such record shall be prima facie evidence that the
payment in question has been made. In this General Condition 6.2(a), "clearing system
business day" means, in relation to Euroclear and Clearstream, Luxembourg, each day which
is not a Saturday or a Sunday, 25 December or 1 January, and, in relation to any other
Relevant Clearing System, each day on which such Relevant Clearing System is open for
business.

111



General Conditions

(b)

(©)

(d)

(©

®

(2

(h)

(1)

34135991

Payments of principal and interest in respect of Registered Notes in definitive form

In respect of any Registered Notes in definitive form, payments of principal and interest, shall
be made by a cheque payable in the relevant currency drawn on, or, at the option of the
Holder, by transfer to an account denominated in such currency with a Bank, subject to the
provisions of General Condition 13 (Payment Disruption). Interest payments shall be made in
accordance with General Condition 6.2(i) (Record Date).

Payments in respect of Danish Notes

Payments of principal and/or interest in respect of Danish Notes shall be made on the due date
for such payment to the Holders registered as such in the VP on the Danish Record Date in
accordance with the applicable VP Rules.

Payments in respect of Finnish Notes

Payments of principal and/or interest in respect of Finnish Notes shall be made to the Holders
in accordance with Euroclear Finland Rules. The Record Date in respect of Finnish Notes
shall be the first Euroclear Finland register day before the due date for payment (in respect of
Finnish Notes, the "Finnish Record Date"). In this General Condition 6.2(d), "Euroclear
Finland register day" means a day on which the Finnish book-entry securities system is open
pursuant to Euroclear Finland Rules.

Payments in respect of Norwegian Notes

Payments of principal and/or interest in respect of Norwegian Notes shall be made on the due
date for such payment to the Holders registered as such on the tenth business day (as defined
in the then applicable VPS Rules) prior to the due date, or on such other business day falling
closer to the due date as then may be stipulated in the VPS Rules (in respect of Norwegian
Notes, the "Norwegian Record Date").

Payments in respect of Swedish Notes

Payments of principal and/or interest in respect of Swedish Notes shall be made to the Holders
registered as such on the fifth business day (as defined by the then applicable Swedish CSD
Rules) before the due date for such payment, or such other business day falling closer to the
due date as then may be stipulated in the Swedish CSD Rules (in respect of Swedish Notes,
the "Swedish Record Date") and will be made in accordance with the Swedish CSD Rules.

Payments in respect of French Notes

Payments of principal and interest (including, for the avoidance of doubt, any arrears of
interest, where applicable) in respect of French Notes shall (in the case of Notes in bearer
dematerialised form or administered registered form) be made by transfer to the account
denominated in the relevant currency of the relevant Euroclear France Account Holders for the
benefit of the Holders and (in the case of Notes in fully registered form) to an account
denominated in the relevant currency with a Bank designated by the Holders. All payments
validly made to such Euroclear France Account Holders or Bank will be an effective discharge
of the Issuer in respect of such payments.

Payments in respect of Swiss Notes

Payments of principal and/or interest in respect of Swiss Notes (other than Swiss Notes in
definitive form) shall be made to the Holders on the due date for such payment.

Record Date

Each payment in respect of a Registered Note in definitive form will be paid to the person
shown as the Holder in the Register at the close of business on the fifteenth day (or on such
other number of days as specified in the relevant Final Terms) before the due date for the
payment thereof (in respect of such Registered Note in definitive form, the "Record Date").
Where payment in respect of a Registered Note in definitive form is to be made by cheque, the
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cheque will be mailed to the address of the Holder appearing in the Register (or to the first-
named of joint holders).

Payments subject to laws

All payments are subject in all cases to any applicable laws, regulations and directives in the
place of payment, but without prejudice to the provisions of General Condition 17 (Taxation
and Early Redemption or Termination for Taxation). No commission or expenses shall be
charged to the Holders in respect of such payments.

Replacement of Notes

If a registered certificate representing a Note is lost, stolen, mutilated, defaced or destroyed, it
may be replaced, subject to applicable laws, regulations and stock exchange or other relevant
authority regulations, at the specified office of the Relevant Programme Agent or such other
agent, as the case may be, as may from time to time be designated by the Issuer for the
purpose and notice of whose designation is given to Holders, in each case on payment by the
claimant of the fees and costs incurred in connection therewith and on such terms as to
evidence, security and indemnity (which may provide, inter alia, that if the allegedly lost,
stolen or destroyed registered certificate representing such Note is subsequently presented for
payment, there shall be paid to the Issuer on demand the amount payable by the Issuer in
respect of such Note) and otherwise as the Issuer may require. Mutilated or defaced registered
certificates representing a Note must be surrendered before replacements will be issued. Upon
the issuance of any replacement registered certificates representing such Notes, the Issuer may
require the payment of a sum sufficient to cover any tax or other governmental or issuance
charge that may be imposed in connection with such replacement and any other expense
(including the fees and expenses of the Relevant Programme Agent) connected therewith.

PROVISIONS APPLICABLE TO CERTIFICATES ONLY
Certificate Coupon
Fixed Rate Coupon Certificates

Each Fixed Rate Coupon Certificate will pay a Coupon Amount in respect of the Notional
Amount per Certificate at the rate per annum (expressed as a percentage) equal to the Fixed
Rate Coupon, such Coupon Amount being payable in arrear on each Coupon Payment Date.

The Coupon Amount in respect of each Coupon Period shall be calculated by multiplying the
Notional Amount by the Fixed Rate Coupon for such Coupon Period, further multiplying the
product by the Day Count Fraction, and rounding the result in accordance with General
Condition 21 (Rounding).

Certificate Fixed Coupon Amount

If "Certificate Fixed Coupon Amount Provisions" are expressed to be applicable in the
relevant Final Terms, each Certificate will pay a Certificate Fixed Coupon Amount on each
Coupon Payment Date.

Floating Rate Coupon
Floating Rate Coupon Payment Dates

Each Floating Rate Coupon Certificate bears interest on its Notional Amount from the
Floating Rate Coupon Commencement Date at the rate per annum (expressed as a percentage)
equal to the Floating Rate Coupon, such interest being payable in arrear on each Floating Rate
Coupon Payment Date (such interest, the "Coupon Amount").

Determination of Floating Rate Coupon

The Floating Rate Coupon in respect of each Floating Rate Coupon Certificate for each
Floating Rate Coupon Period shall be determined by the Calculation Agent as a rate equal to
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the relevant ISDA Rate plus or minus (as indicated in the relevant Final Terms) the Margin (if
any). For the purposes of this sub-paragraph (i), "ISDA Rate" for a Floating Rate Coupon
Period means a rate equal to the Floating Rate that would be determined by the Calculation
Agent (as defined in the ISDA Definitions) under a Swap Transaction under the terms of an
agreement incorporating the ISDA Definitions, and under which:

) the Floating Rate Option is as specified in the relevant Final Terms;
(ii)  the Designated Maturity is a period as specified in the relevant Final Terms; and

(iii)  the relevant Reset Date is (A) if the applicable Floating Rate Option is based on
LIBOR or EURIBOR, the first day of that Floating Rate Coupon Period or such other
day as specified in the relevant Final Terms, or (B) if the applicable Floating Rate
Option is neither based on LIBOR nor EURIBOR, such other day specified in the
relevant Final Terms,

provided that if the Calculation Agent determines that such ISDA Rate cannot be determined
in accordance with the above provisions, the value of the ISDA Rate for a Floating Rate
Coupon Period shall be such rate as is determined by the Calculation Agent in good faith and
in a commercially reasonable manner having regard to comparable benchmarks then available.

For the purposes of this sub-paragraph (i), "Floating Rate", "Floating Rate Option",
"Designated Maturity", "Reset Date" and "Swap Transaction" have the meanings given to
those terms in the ISDA Definitions.

Accrual of interest on Floating Rate Coupon Certificates

Interest shall cease to accrue on each Floating Rate Coupon Certificate on the due date for
redemption unless, upon due presentation, payment is improperly withheld or refused, in
which event interest shall continue to accrue (as well after as before judgement) at the Floating
Rate Coupon in the manner provided in this General Condition 8.3 to the Relevant Date.

Floating Rate Coupon Calculations

The amount of interest that shall accrue in respect of each Floating Rate Coupon Certificate
for any period shall be calculated by applying the Floating Rate Coupon for such period to the
Notional Amount, multiplying the product by the Day Count Fraction and rounding the result
in accordance with General Condition 21 (Rounding), unless a Coupon Amount (or a formula
for its calculation) is specified in respect of such period, in which case the amount of interest
payable in respect of such Certificate for such period shall equal such Coupon Amount (or be
calculated in accordance with such formula).

If any Margin is specified in the relevant Final Terms (either (i) generally or (ii) in relation to
one or more Floating Rate Coupon Periods), an adjustment shall be made to all Floating Rate
Coupons, in the case of (i), or the Floating Rate Coupons for the specified Floating Rate
Coupon Periods, in the case of (ii) by adding (if a positive number) or subtracting the absolute
value (if a negative number) of such Margin, subject always to General Condition 8.3(e)
(Maximum Floating Rate Coupon or Minimum Floating Rate Coupon (or both)).

Maximum Floating Rate Coupon or Minimum Floating Rate Coupon (or both)

If (i) a Minimum Floating Rate Coupon is specified for a Floating Rate Coupon Period in the
relevant Final Terms, then the Floating Rate Coupon for such Floating Rate Coupon Period
shall be no less than the Minimum Floating Rate Coupon, (ii)) a Maximum Floating Rate
Coupon is specified for a Floating Rate Coupon Period in the relevant Final Terms, then the
Floating Rate Coupon for such Floating Rate Coupon Period shall be no greater than the
Maximum Floating Rate Coupon, or (iii) a Maximum Floating Rate Coupon and a Minimum
Floating Rate Coupon are specified for a Floating Rate Coupon Period in the relevant Final
Terms, then the Floating Rate Coupon for such Floating Rate Coupon Period shall be no less
than the Minimum Floating Rate Coupon and no greater than the Maximum Floating Rate
Coupon.
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Determination and publication of Floating Rate Coupon

As soon as practicable after any relevant time on such date as the Calculation Agent may be
required to calculate any rate or amount, obtain any quotation or make any determination or
calculation or adjustment to the terms of the Certificates with respect to the calculation of the
Coupon Amount or the Floating Rate Coupon, as applicable, it shall determine such rate or
amount and calculate the Coupon Amounts in respect of the Notional Amount of the
Certificates for the relevant Floating Rate Coupon Period, obtain such quotation or make such
determination or calculation, as the case may be, and cause the Floating Rate Coupon and/or
the Coupon Amounts for each Floating Rate Coupon Period and the relevant Floating Rate
Coupon Payment Date to be notified to the Relevant Programme Agent, the Issuer, each of the
Paying Agents, any other Calculation Agent or Delivery Agent appointed in respect of the
Certificates that is to make a further calculation or delivery upon receipt of such information
and, if the Certificates are listed on a stock exchange and the rules of such exchange or other
relevant authority so require, such exchange or other relevant authority as soon as possible
after their determination but in no event later than (i) the commencement of the relevant
Floating Rate Coupon Period, if determined prior to such time, in the case of notification to
such exchange of a Floating Rate Coupon and Coupon Amount, or (ii) in all other cases, as
soon as reasonably practicable after such determination.

Where any Floating Rate Coupon Payment Date or Floating Rate Coupon Period is subject to
adjustment in accordance with the applicable Business Day Convention, the Coupon Amounts
and the Floating Rate Coupon Payment Date so published may subsequently be amended (or
appropriate alternative arrangements made by way of adjustment) without notice in the event
of an extension or shortening of the Floating Rate Coupon Period. If the Certificates become
due and payable under General Condition 15 (Events of Default), the accrued interest and the
Floating Rate Coupon payable in respect of the Certificates shall nevertheless continue to be
calculated as previously in accordance with this General Condition 8 but no publication of the
Floating Rate Coupon or the Coupon Amount so calculated need be made.

Reference Asset Linked Coupon Certificates

Each Reference Asset Linked Coupon Certificate will pay a Coupon Amount in respect of
each Certificate (or, if the relevant Final Terms specify "Trading in Notional (Certificates)" to
be applicable, in respect of each notional amount of each Certificate equal to the Calculation
Amount) on each Coupon Payment Date and the Coupon Amount shall be determined by the
Calculation Agent in accordance with the Payout Conditions.

Coupon payment on Early Redemption Date or Redemption Date

If any Coupon Amount will be payable on the Coupon Payment Date falling on an Early
Redemption Date or the Redemption Date, such Coupon Amount will be payable together
with any Early Redemption Amount payable on such Early Redemption Date or any
Redemption Amount payable on the Redemption Date.

Redemption Rights in respect of Certificates
Redemption at the Option of the Issuer

If "Call Option" is specified to be applicable in the relevant Final Terms, the Issuer may
redeem all of the Certificates on an Optional Redemption Date by giving notice to the Holders
on or prior to the Call Option Exercise Date corresponding to such Optional Redemption Date
in accordance with General Condition 25 (Noftices) and each Certificate (or, if the relevant
Final Terms specify "Trading in Notional (Certificates)" to be applicable, each notional
amount of each Certificate equal to the Calculation Amount) shall be redeemed by payment of
the Optional Redemption Amount on the Optional Redemption Date.

Redemption on the Redemption Date

Unless previously redeemed, purchased and/or cancelled, each Certificate shall be redeemed
by the Issuer on the Redemption Date at its Redemption Amount, if any. The Redemption
Amount shall be notified to the Relevant Clearing System(s) and/or any Holders of
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Certificates that are in definitive form, with a copy to the Relevant Programme Agent and the
Issuer by no later than 10.00 a.m. (Local Time) on the earlier of (a) one Clearing System
Business Day after the Redemption Date and (b) the Settlement Date.

Redemption Procedure

Cash Settlement

@

(i)

Transfer of Redemption Amount: The Issuer shall, for each Certificate being redeemed
and which is to be settled by Cash Settlement, transfer or procure the transfer of the
Redemption Amount for value on the Redemption Date in respect of such Certificate,
less any Expenses which the Issuer is required by law to deduct or withhold, or is
authorised to deduct:

(A) in respect of Certificates represented by a Global Certificate or in respect of
Swiss Securities in uncertificated form (other than Certificates which are
German Securities) to the Relevant Clearing System(s) for the credit of the
account of the relevant Holder outside the United States;

(B) in respect of Certificates represented by a Global Certificate which are German
Securities, to the Relevant Clearing System for the credit of the account of the
relevant account holder in the Relevant Clearing System;

(C) in respect of Certificates in definitive form (other than Certificates which are
Swiss Securities), by a cheque payable in the relevant currency drawn on, or, at
the option of the Holder, by transfer to an account denominated in such currency
with a Bank; or

(D) in respect of Certificates in definitive form which are Swiss Securities, by
transfer to an account denominated in the relevant currency drawn on with a
Bank against presentation and surrender of the relevant Certificates in definitive
form at the specified office of the Swiss Programme Agent,

subject, in each case, to General Condition 13 (Payment Disruption).

Finnish Certificates, Norwegian Certificates and Swedish Certificates: In respect of
Finnish Certificates registered as Notes with Euroclear Finland, Norwegian Certificates
and Swedish Certificates, Cash Settlement will occur in accordance with Euroclear
Finland Rules, the VPS Rules or the Swedish CSD Rules respectively, and payments
will be effected to the Holder recorded as such on the Relevant Record Date to an
account outside the United States and subject in each case to the provisions of General
Condition 13 (Payment Disruption). In respect of Finnish Certificates registered as
warrants with Euroclear Finland, Cash Settlement will occur in accordance with
Euroclear Finland Rules and payments will be effected to the Holder recorded as such
three days prior to the due date of such settlement to an account outside the United
States and subject, in each case, to General Condition 13 (Payment Disruption).

Physical Settlement

@

(i)

Transfer of Reference Asset Amount. The Issuer shall, for each Certificate being
redeemed and which is to be settled by Physical Settlement, transfer or procure the
transfer of the Reference Asset Amount in accordance with General Condition 14
(Physical Settlement).

Finnish Certificates, Norwegian Certificates and Swedish Certificates: In addition, in
respect of Finnish Certificates registered as Notes with Euroclear Finland, Norwegian
Certificates and Swedish Certificates, Physical Settlement will occur in accordance
with Euroclear Finland Rules, the VPS Rules or the Swedish CSD Rules respectively,
and transfers will be effected to the Holder recorded as such on the Relevant Record
Date. In respect of Finnish Certificates registered as warrants with Euroclear Finland,
Physical Settlement will occur in accordance with Euroclear Finland Rules and
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transfers will be effected to the Holder recorded as such three days prior to the due date
of such transfer.

Expenses

The Issuer is authorised to deduct from the Redemption Amount (i) all Expenses, if any,
payable by the Issuer or its affiliates in connection with the redemption of the Certificates, (ii)
any and all Expenses in relation to any transfer of the Reference Asset Amount made as a
result of such redemption, (iii) if the relevant Final Terms specify exercise rights, all Expenses
arising in connection with the exercise of the Certificates in the place in which the relevant
Exercise Notice is delivered for exercise, (iv) if the relevant Final Terms specify exercise
rights, all Expenses involved in delivering the relevant Exercise Notice that are payable by the
Issuer or its affiliates, and (v) all Expenses, if any, involved with complying with any Non-
U.S. Certification that are payable by the Issuer or its affiliates.

Record Date
Each payment in respect of:

) a Registered Certificate represented by a Global Security will be paid to the person
shown as the Holder in the Register as at the close of business on the clearing system
business day (or on such other number of days as specified in the relevant Final Terms)
before the due date for the payment thereof (in respect of such Registered Certificate
represented by a Global Security, the "Record Date"). In this General Condition
9.3(d)(i), "clearing system business day" means, in relation to Euroclear and
Clearstream, Luxembourg, each day which is not a Saturday or a Sunday, 25 December
or 1 January, and, in relation to any other Relevant Clearing System, each day on
which such Relevant Clearing System is open for business;

(ii)  a Registered Certificate in definitive form will be paid to the person shown as the
Holder in the Register at the close of business on the fifteenth day (or on such other
number of days as specified in the relevant Final Terms) before the due date for the
payment thereof (in respect of such Registered Certificate in definitive form, the
"Record Date"). Where payment in respect of a Registered Certificate in definitive
form is to be made by cheque, the cheque will be mailed to the address of the Holder
appearing in the Register (or to the first-named of joint holders);

(i) a Swedish Certificate shall be made to the Holders registered as such on the fifth
business day (where the Swedish Certificates have been registered by the Swedish CSD
on the basis of notional amount) or, as the case may be, on the fourth business day
(where the Swedish Certificates have been registered by the Swedish CSD on the basis
of the number of securities) (in each case as such business day is defined by the then
applicable Swedish CSD Rules) before the due date for such payment, or, in each case,
on such other business day falling closer to the due date as then may be stipulated in
the Swedish CSD Rules (in respect of Swedish Certificates, the "Swedish Record
Date") and will be made in accordance with the Swedish CSD Rules and payments will
be effected to the Holder recorded as such on the Swedish Record Date to an account
outside the United States and subject in each case to the provisions of General
Condition 13 (Payment Disruption); and

(iv)  a Swiss Certificate (other than Swiss Certificates in definitive form) shall be made to
the Holder on the due date for such payment.

Exercise Rights in respect of Certificates
Exercise Rights of Certificates

Except in the case of Italian Certificates, if the relevant Final Terms specify "Exercise
applicable to Certificates" to be applicable, then General Condition 11 (Exercise of Warrants)
shall apply to the Certificates instead of General Condition 9 (Redemption Rights in respect of
Certificates) to such Certificates.

117



General Conditions

10.2

(a)

(b)

(©

(d)

(e)

&)

(2

34135991

In the case of Italian Certificates, if the relevant Final Terms specify "Exercise applicable to
Certificates" to be applicable, then General Condition 10.2 (Exercise Rights in respect of
Italian Certificates) shall apply to the Certificates instead of General Condition 9 (Redemption
Rights in respect of Certificates) to such Certificates.

Exercise Rights in respect of Italian Certificates
Automatic Exercise

The exercise of each Series of Italian Certificates is automatic on the Redemption Date,
without any prior notice being delivered by the relevant Holder. Any Redemption Amount,
which shall be a cash settlement amount, shall be credited, on the Settlement Date, through the
Paying Agent, to the account of the relevant intermediary in the Relevant Clearing System.

Fees and Expenses in connection with Exercise

Neither the Relevant Programme Agent nor the Issuer shall apply any charges for the
automatic exercise of the Italian Certificates. Any other taxes, duties and/or expenses,
including any applicable depository charges, transaction or exercise charges, stamp duty,
stamp duty reserve tax, issue, registration, securities transfer and/or other taxes or duties which
may arise in connection with the automatic exercise of the Italian Certificates are payable by
the Holder.

Right to Renounce

Each Holder has the right to renounce the automatic exercise of the relevant Italian
Certificates held by it (subject as set out below). In this case, a duly completed renouncement
notice (a "Renouncement Notice") must be delivered by facsimile to the Relevant Programme
Agent prior to 10.00 a.m. (Milan time) on the Redemption Date in accordance with the rules
of the Italian Stock Exchange at the facsimile numbers set out in the form of Renouncement
Notice. The form of Renouncement Notice is attached to the Agency Agreement and will be
available, upon request, at the specified office of the Relevant Programme Agent.

Delivery of Renouncement Notice

The Holder must deliver the completed Renouncement Notice to the Relevant Programme
Agent with a copy to the Issuer and its financial intermediary which will be in charge of
sending it by facsimile to the Relevant Clearing System.

Fees and Expenses in connection with Renouncement

Neither the Paying Agent nor the Issuer shall apply any charge for the renouncement to the
exercise of the Italian Certificates. Any other taxes, duties and/or expenses, including any
applicable depository charges, transaction or exercise charges, stamp duty, stamp duty reserve
tax, issue, registration, securities transfer and/or other taxes or duties which may arise in
connection with the renouncement of any Italian Certificates are payable by the Holder.

Failure to complete a Renouncement Notice

In the event that a Holder does not execute, where applicable, a duly completed
Renouncement Notice in accordance with the provisions hereof, the relevant Italian Certificate
or Italian Certificates shall be exercised automatically on the Redemption Date and shall be
repaid in the manner set out herein, and the Issuer's obligations in respect of such Italian
Certificates shall be discharged and no further liability in respect thereof shall attach to the
Issuer.

Number of Italian Certificates specified in Renouncement Notice
The number of Italian Certificates specified in the Renouncement Notice must be a multiple of

the Minimum Transferable Amount, otherwise such number of Italian Certificates so specified
shall be rounded down to the preceding multiple of the Minimum Transferable Amount and
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the Renouncement Notice shall not be valid in respect of the Italian Certificates exceeding
such rounded number of Italian Certificates.

Minimum Transferable Amount

The minimum number of Certificates specified in the Renouncement Notice must be equal to
the Minimum Transferable Amount, otherwise the Renouncement Notice shall not be valid.

Relevant Programme Agent's discretion

The Relevant Programme Agent will, in its sole and absolute discretion, determine whether
the above conditions are satisfied and its determination will be final, conclusive and binding
on the Issuer and on the Holders.

The Renouncement Notice is irrevocable.

PROVISIONS APPLICABLE TO WARRANTS ONLY
Exercise of Warrants

Exercise Rights

Exercise Style and Period

Warrants designated in the relevant Final Terms as:

) "American Style" Warrants are exercisable on any Scheduled Trading Day during the
relevant Exercise Period;

(ii))  "European Style" Warrants are only exercisable on the Expiration Date;

(i) "Bermudan Style" Warrants are exercisable on any one of one or more Potential
Exercise Dates and on the Expiration Date,

subject to (i) General Condition 11.3(a) (Exercise Notice) and (ii) prior termination of the
Warrants as provided in General Condition 16 (Early Redemption or Termination for
lllegality) and 17.3 (Early Redemption or Termination for Taxation — FATCA).

If "Automatic Exercise" is specified in the relevant Final Terms to be applicable, then (unless
the Warrants have been previously terminated in accordance with General Condition 16 (Early
Redemption or Termination for Illegality) or 17.3 (Early Redemption or Termination for
Taxation — FATCA) or purchased and cancelled), the Warrants shall be deemed to be
automatically exercised on the Expiration Date.

Failure to Exercise - European Style Warrants

Any Warrant designated in the relevant Final Terms as "European Style" with respect to which
no Exercise Notice has been delivered to the Relevant Clearing System(s) and copied to the
Relevant Programme Agent or (in the case of Warrants in definitive form and Warrants which
are Swiss Securities or German Securities) to the Relevant Programme Agent only, in the
manner set out in General Condition 11.3(a) (Exercise Notice), at or prior to 10.00 a.m. (Local
Time) on the relevant Expiration Date, shall become void unless the relevant Final Terms state
that "Automatic Exercise" is applicable, in which case such Warrant shall be deemed to have
been automatically exercised on the Expiration Date.

Failure to Exercise - American or Bermudan Style Warrants

Any Warrant designated in the relevant Final Terms as "American Style" or "Bermudan Style"
with respect to which no duly completed Exercise Notice has been delivered to the Relevant
Clearing System(s) and copied to the Relevant Programme Agent or (in the case of Warrants
in definitive form and Warrants which are Swiss Securities or German Securities) to the
Relevant Programme Agent only, in the manner set out in General Condition 11.3(a) (Exercise
Notice), at or prior to 10.00 a.m. (Local Time) on the relevant Expiration Date shall become
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void unless relevant Final Terms state that "Automatic Exercise" is applicable, in which case
such Warrant shall be deemed to have been automatically exercised on the Expiration Date.

Automatic Exercise Warrant Notice Requirement

In respect of Warrants which are automatically exercised, the relevant Holder shall, to the
extent specified by the Issuer in a notice to the Holders given in the manner set out in General
Condition 25 (Notices), deliver to the Relevant Clearing System(s) copied to the Relevant
Programme Agent (or deliver to the Relevant Programme Agent only in the case of Warrants
in definitive form and Warrants which are Swiss Securities or German Securities) a notice (an
"Automatic Exercise Warrant Notice") (substantially in the form provided by the Relevant
Programme Agent to the Relevant Clearing System, which shall include in the case of
Warrants to be settled by Physical Settlement, the Non-U.S. Certification within 30 days of the
Expiration Date providing the information and certification specified in the Exercise Notice.
Unless expressly provided otherwise, such Automatic Exercise Warrant Notice shall be
deemed to be the Exercise Notice for the purposes of the General Conditions.

Where an Automatic Exercise Warrant Notice is required by the Issuer, then the Settlement
Amount of the Warrants, the Exercise Amount of the Warrants or the Issuer Physical
Settlement Amount in respect of the Warrants will only be paid or delivered, as the case may
be, to the Holder if the Relevant Clearing System(s) and/or Relevant Programme Agent
receives an Automatic Exercise Warrant Notice in such form as the Relevant Clearing
System(s) and/or Relevant Programme Agent considers in its discretion to be satisfactory,
within 30 days of the Expiration Date and if no such Automatic Exercise Warrant Notice is
received in respect of those Warrants initially subject to Physical Settlement, such Warrants
shall be subject to Cash Settlement in all circumstances with such reductions to the Settlement
Amount for the Expenses arising as a result of such Holder's failure to deliver such required
Automatic Exercise Warrant Notice. Settlement of Warrants will be made in accordance with
this General Condition 11 except that the Issuer shall, for each Warrant being exercised,
transfer or procure the transfer of the Settlement Amount or the Exercise Amount on the
Alternative Settlement Date, which shall occur only upon receipt and approval of such
Automatic Exercise Warrant Notice, as the case may be.

Exercise Procedure
Exercise Notice
Warrants may be exercised in the following manner:

@) in respect of Warrants (other than Warrants which are German Securities) represented
by a Global Warrant which is held on behalf of Euroclear and/or Clearstream,
Luxembourg only, by the sending of an authenticated instruction by SWIFT message or
by any other authorised communication channel, in accordance with Euroclear and/or
Clearstream, Luxembourg's rules and operating procedures, to Euroclear and/or
Clearstream, Luxembourg, which shall include all the information set out in the form
provided by the Principal Programme Agent and which will constitute an Exercise
Notice in respect of such Warrants and, following receipt, Euroclear and/or
Clearstream, Luxembourg will send copies of any Exercise Notices so received to the
Principal Programme Agent; or

(i)  in respect of any Warrants other than Warrants represented by a Global Warrant which
is held on behalf of Euroclear and/or Clearstream, Luxembourg (including Warrants
which are German Securities), by delivery of a duly completed Exercise Notice
(substantially in the form provided by the Relevant Programme Agent) to the Relevant
Clearing System(s) with a copy to the Relevant Programme Agent or to the Relevant
Programme Agent only (in the case of Warrants in definitive form and Warrants which
are Swiss Securities or German Securities),

in each case prior to the Latest Exercise Time on any Scheduled Trading Day (in the case of
"American Style" Warrants) or the Latest Exercise Time on any Potential Exercise Date (in
the case of "Bermudan Style" Warrants) during the relevant Exercise Period; provided that, in
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respect of Warrants designated in the relevant Final Terms as "European Style", such Exercise
Notice may be delivered at any time after 10.00 a.m. (Local Time) on the Business Day
immediately preceding the Expiration Date but prior to the Latest Exercise Time on the
Expiration Date as provided above.

Verification of the Holder

Upon receipt of an Exercise Notice (if any) in respect of Warrants other than Warrants which
are German Securities, the Relevant Programme Agent (or such other person designated by the
then applicable VPS Rules, the Swedish CSD Rules or Euroclear Finland Rules, as applicable,
to be responsible for such actions) will request the Relevant Clearing System(s) to verify that
the person exercising the Warrants specified therein was, as at 10.00 a.m. (Local Time) on the
relevant Exercise Date, the Holder thereof according to the books of the Relevant Clearing
System(s). If the Relevant Clearing System(s) is/are unable so to verify, such Exercise Notice
shall be deemed not to have been given. In the event that the Warrants are Registered
Warrants in definitive form, the Registrar will verify that the person exercising the Warrants is
the Holder thereof and will inform the Issuer of the details thereof, and the inability of the
Registrar to so verify shall cause such Exercise Notice to be deemed not given. In respect of
Warrants other than Warrants which are German Securities, the Relevant Clearing System(s)
will, on or before the Settlement Date, debit the Warrants being exercised from the account of
the Holder specified in the Exercise Notice (but without prejudice to the accrued rights of the
relevant Holder). In respect of Finnish Warrants, Norwegian Warrants and Swedish Warrants,
such verification and debiting of the relevant securities accounts shall be pursuant to the then
applicable Euroclear Finland Rules, VPS Rules or Swedish CSD Rules (as applicable) and the
Relevant Programme Agent shall request and/or effect the transfer by the Holder of the
relevant Finnish Warrants, Norwegian Warrants, or Swedish Warrants (as the case may be) to
an account blocked for further transfers until such debiting may occur.

In the case of exercised Warrants in definitive form where Issuer Physical Settlement is
specified in the relevant Final Terms to be applicable, the relevant Issuer Physical Settlement
Amount (if any) shall be delivered outside the United States to the Holder by the Delivery
Agent.

Cash Settlement - Warrants

@) The Issuer shall, for each Warrant being exercised and which is to be settled by Cash
Settlement, on the Settlement Date transfer or procure the transfer of the Settlement
Amount, less any Expenses due by reason of such exercise or deemed exercise of such
Warrant (including any Expenses which are required by law to be deducted or withheld
from any payments from the Issuer to the Holder of such Warrant, provided that if the
deduction of Expenses would otherwise reduce the amount payable to the Holder to
zero, such amount shall be deemed to be zero), which the Issuer is authorised to deduct
under the Exercise Notice as applicable, to the Holder's account (located outside the
United States) as specified in the relevant Exercise Notice for value on the Settlement
Date, provided that, if no Exercise Notice is delivered for the exercise of such Warrants
and Automatic Exercise is applicable to such Warrants:

(A) if the Warrants are represented by a Global Warrant or are Swiss Securities in
uncertificated form (other than Warrants which are German Securities), then the
Issuer shall pay the Settlement Amount in respect of such Warrants, less any
Expenses to the Relevant Clearing System(s) for the credit of the accounts of the
relevant Holders;

(B) if the Warrants are German Securities represented by a Global Warrant then the
Issuer shall pay the Settlement Amount in respect of such Warrants, less any
Expenses against presentation or surrender of the Global Warrant at the
specified office of the Relevant Programme Agent, to the Relevant Clearing
System, for the credit of the account of the relevant account holder with the
Relevant Clearing System;
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(C) if the Warrants are in definitive form (other than Warrants which are Swiss
Securities), then the Issuer shall pay the Settlement Amount in respect of such
Warrants in definitive form, less any Expenses by a cheque payable in the
relevant currency drawn on, or, at the option of the Holder by transfer to an
account denominated in such currency with a Bank; or

(D) if the Warrants are in definitive form and are Swiss Securities, by transfer to an
account denominated in the relevant currency drawn on a Bank against
presentation and surrender of the relevant Warrants in definitive form at the
specified office of the Swiss Programme Agent,

in each case, subject to, if so required by the Issuer, the provision by such Holder of an
Automatic Exercise Warrant Notice.

(i)  Norwegian Warrants and Swedish Warrants: In addition, in respect of Norwegian
Warrants and Swedish Warrants, Cash Settlement will occur in accordance with the
VPS Rules or the Swedish CSD Rules respectively, and payments will be effected to
the Holder recorded as such on the Relevant Record Date.

(iii)  Finnish Warrants: In respect of Finnish Warrants, Cash Settlement will occur in
accordance with the Euroclear Finland Rules, and payments will be effected to the
Holder recorded as such three days prior to the due date of such settlement.

Issuer Physical Settlement

) The Issuer shall, for each Warrant being exercised and which is to be settled by Issuer
Physical Settlement, on the Settlement Date (but only if the Exercise Amount (if any)
and any other amounts payable by the Holder in connection with such exercise, have
been received by the Issuer and all Expenses have been paid by the Holder in
accordance with General Condition 11.3(g) (Expenses)), deliver or procure delivery of
the Issuer Physical Settlement Amount to the account (located outside the United
States) or person specified in the relevant Exercise Notice, as applicable. For the
purposes hereof, delivery of the Issuer Physical Settlement Amount will be made in
accordance with usual market practice for delivery of the Shares comprising the Issuer
Physical Settlement Amount.

(i)  Norwegian Warrants and Swedish Warrants: In addition, in respect of Norwegian
Warrants and Swedish Warrants, Issuer Physical Settlement will occur in accordance
with the VPS Rules or the Swedish CSD Rules respectively, and transfers will be
effected to the Holder recorded as such on the Relevant Record Date.

(iii)  Finnish Warrants: In addition, in respect of Finnish Warrants, Issuer Physical
Settlement will occur in accordance with the Euroclear Finland Rules, and transfers
will be effected to the Holder recorded as such three days prior to the due date of such
settlement.

Determination

Any determination as to whether an Exercise Notice contains all the relevant information and
is validly delivered shall be made by the Relevant Programme Agent (as applicable) in its sole
and absolute discretion and shall be conclusive and binding on the Issuer, the Guarantor (if
applicable) in respect of Warrants issued by JPMSP, the Registrar, the Calculation Agent and
the Holder. Any Exercise Notice so determined to be incomplete or not in proper form, or
which is not, in the case of a Warrant sent or otherwise copied to the Relevant Programme
Agent immediately after being sent to the Relevant Clearing System(s) (in the case of Global
Warrants) or to the Relevant Programme Agent (in the case of Warrants in definitive form and
Warrants which are Swiss Securities or German Securities), as applicable, shall be void. If
such Exercise Notice is subsequently corrected to the satisfaction of the Relevant Programme
Agent as applicable, it shall be deemed to be a new Exercise Notice submitted at the time the
correction is delivered. The Relevant Programme Agent will endeavour to notify the Holder of
an incomplete Exercise Notice as soon as possible after it becomes aware of the improper
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exercise. An Exercise Notice shall not be considered to be duly completed if it does not
contain the Non-U.S. Certification in the required form.

Effect of Exercise of Warrants

Delivery of an Exercise Notice or, in the case of automatically exercised Warrants, the
occurrence of the Exercise Date, shall constitute an irrevocable election by the relevant Holder
to exercise the relevant Warrants. After delivery of such Exercise Notice or occurrence of such
Exercise Date (as applicable), such exercising Holder may not otherwise transfer such
Warrants. Notwithstanding this, if any Holder does so transfer or attempts so to transfer such
Warrants, the Holder will be liable to the Issuer for any Expenses suffered or incurred by the
Issuer or any of its affiliates through whom it has hedged its position, including those suffered
or incurred as a consequence of the Issuer or any of its affiliates through whom it has hedged
its position having terminated or commenced any related hedging operations in reliance on the
relevant Exercise Notice or Exercise Date (as applicable) and subsequently (i) entering into
replacement hedging operations in respect of such Warrants or (ii) paying any amount on the
subsequent exercise of such Warrants without having entered into any replacement hedging
operations.

Expenses

A Holder exercising a Warrant shall pay (i) all Expenses, if any, payable in connection with
the exercise of the Warrant, (ii) all Expenses in relation to any transfer of the Issuer Physical
Settlement Amount made as a result of such exercise, (iii) all Expenses arising on the exercise
of the Warrants in the place in which the Exercise Notice is delivered, (iv) all Expenses
involved in delivering the Exercise Notice and (v) all Expenses, if any, involved in complying
with the Non-U.S. Certification.

Minimum Number of Warrants Exercisable

If Warrants are designated as "American Style" or "Bermudan Style" and a Minimum Exercise
Number is specified in the relevant Final Terms, then, save in respect of when the Exercise
Date is the Expiration Date, the Warrants of such Series or Tranche may only be exercised in
the Minimum Exercise Number or such multiples in which such Series or Tranche may be
exercised in accordance with the relevant Final Terms.

Maximum Number of Warrants Exercisable

If Warrants are designated as "American Style" or "Bermudan Style" and a Maximum
Exercise Number is specified in the relevant Final Terms, then if, following any Exercise Date
other than the Expiration Date, the Issuer determines in its sole and absolute discretion that
more than the Maximum Exercise Number of Warrants of a Series or Tranche were
purportedly exercised on such Exercise Date by a single Holder or a group of Holders acting
in concert, then the Issuer may deem the Exercise Date for the first such Quota of such
Warrants thus exercised to be such date, and the Exercise Date for each Quota of Warrants (or
part of a Quota thereof, in the case of the last amount) thus exercised to be each succeeding
day thereafter, until all such Warrants exercised on such first Exercise Date by such Holder or
group of Holders have been allocated an Exercise Date through this procedure. In any case,
where more than the Quota of Warrants of a Series or Tranche are so exercised on the same
day by a Holder or group of Holders acting in concert, the order of settlement in respect of
such Warrants shall be at the sole and absolute discretion of the Issuer. Notwithstanding the
foregoing, the Issuer may, at any time, in its reasonable commercial discretion, accept more
than the Quota of Warrants of a Series or Tranche for exercise on any Exercise Date.

Record Date
Each payment in respect of:

) a Registered Warrant represented by a Global Security will be paid to the person shown
as the Holder in the Register as at the close of business on the clearing system business
day (or on such other number of days as specified in the relevant Final Terms) before
the due date for the payment thereof (in respect of such Registered Warrant represented
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by a Global Security, the "Record Date"). In this General Condition 11.3(j)(i),
"clearing system business day" means, in relation to Euroclear and Clearstream,
Luxembourg, each day which is not a Saturday or a Sunday, 25 December or 1
January, and, in relation to any other Relevant Clearing System, each day on which
such Relevant Clearing System is open for business;

(i)  a Registered Warrant in definitive form will be paid to the person shown as the Holder
in the Register at the close of business on the fifteenth day (or on such other number of
days as specified in the relevant Final Terms) before the due date for the payment
thereof (in respect of such Registered Warrant in definitive form, the "Record Date").
Where payment in respect of a Registered Warrant in definitive form is to be made by
cheque, the cheque will be mailed to the address of the Holder appearing in the
Register (or to the first-named of joint holders);

(i) a Swedish Warrant shall be made to the Holders registered as such on the fourth
business day (as defined by the then applicable Swedish CSD Rules) before the due
date for such payment, or on such other business day falling closer to the due date as
then may be stipulated in the Swedish CSD Rules (in respect of Swedish Warrants, the
"Swedish Record Date") and will be made in accordance with the Swedish CSD Rules
and shall in all cases be made outside the United States; and

(iv) a Swiss Warrant (other than Swiss Warrants in definitive form) shall be made to the
Holder on the due date for such payment.

PROVISIONS APPLICABLE TO NOTES, WARRANTS AND CERTIFICATES
Business Day
Business Day Convention

If any date referred to in the Conditions that is specified to be subject to adjustment in
accordance with a Business Day Convention would otherwise fall on a day that is not a
Business Day, then, if the Business Day Convention specified is (A) the Floating Rate
Business Day Convention, such date shall be postponed to the next day that is a Business Day
unless it would thereby fall into the next calendar month, in which event (i) such date shall be
brought forward to the immediately preceding Business Day and (ii) each subsequent such
date (if any) shall be the last Business Day of the month in which such date would have fallen
had it not been subject to adjustment, (B) the Following Business Day Convention, such date
shall be postponed to the next day that is a Business Day, (C) the Modified Following
Business Day Convention, such date shall be postponed to the next day that is a Business Day
unless it would thereby fall into the next calendar month, in which event such date shall be
brought forward to the immediately preceding Business Day or (D) the Preceding Business
Day Convention, such date shall be brought forward to the immediately preceding Business
Day.

Payments on Payment Days

If the date for payment of any amount in respect of any Security is not a Payment Day, the
Holder shall not be entitled to payment until the next following Payment Day and shall not be
entitled to any interest or other sum in respect of such postponed payment. For these purposes,
"Payment Day" means any day which is:

a day on which commercial banks and foreign exchange markets settle payments and are open
for general business (including dealing in foreign exchange and foreign currency deposits) in
each Additional Financial Centre (if any) specified in the relevant Final Terms; and

either (1) in relation to any sum payable in a Specified Currency other than euro, a day on
which commercial banks and foreign exchange markets settle payments and are open for
general business (including dealing in foreign exchange and foreign currency deposits) in the
principal financial centre of the country of the relevant Specified Currency (if other than the
place of presentation and any Additional Financial Centre and which if the Specified Currency
is Australian dollars or New Zealand dollars shall be Sydney or Auckland, respectively) or (2)
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in relation to any sum payable in euro, a day on which TARGET?2 is open, unless the relevant
Final Terms specify that "Default Business Day" to be not applicable, in which case
paragraph (a) above shall apply.

Payment Disruption
Occurrence of a Payment Disruption Event

In the event that the Calculation Agent, at any time and from time to time, determines in its
reasonable commercial discretion that a Payment Disruption Event has occurred or is likely to
occur, then the Calculation Agent shall as soon as practicable notify the Holders of the
relevant Securities of the occurrence of a Payment Disruption Event in accordance with
General Condition 25 (Notices).

Consequences of a Payment Disruption Event
Upon the occurrence of a Payment Disruption Event:
Extension of relevant dates

The Interest Payment Date, the Maturity Date, the Exercise Date, the Redemption Date, the
Coupon Payment Date, the Settlement Date or any other date on which the Securities may be
exercised or redeemed or any amount shall be due and payable in respect of the relevant
Securities shall, subject to General Condition 13.2(d) (Payment Event Cut-off Date), be
extended to a date falling 14 calendar days (or such other date as may be determined by the
Calculation Agent and notified to the Holders in accordance with General Condition 25
(Notices)) after the date on which the Payment Disruption Event is no longer occurring and
notice thereof shall be given to the relevant Holders in accordance with General Condition 25
(Notices).

Obligation to pay postponed

The Issuer's obligation to pay the Settlement Amount, Exercise Amount, Interest Amount,
Coupon Amount, Final Redemption Amount, Redemption Amount or any such other amounts
in respect of the relevant Securities or deliver any relevant Reference Asset, subject to General
Condition 13.2(d) (Payment Event Cut-off Date), shall be postponed until 14 calendar days (or
such other date as may be determined by the Calculation Agent and notified to the Holders in
accordance with General Condition 25 (Noftices)) after the date on which the Payment
Disruption Event is no longer operating. Notwithstanding the foregoing, the Issuer may, in its
reasonable commercial discretion, elect to satisfy in part its obligation to pay the amounts as
may be due and payable under the relevant Securities by making a partial payment(s) or partial
deliveries, as the case may be (the "Partial Distributions"). Any Partial Distribution made by
the Issuer to the Holders will be calculated and/or determined by the Calculation Agent in its
reasonable commercial discretion and shall be paid and/or delivered to the Holders pro rata to
the proportion of the Securities of the same series held by the relevant Holder. In the event that
any Partial Distribution is made by the Issuer, the Calculation Agent may, in its reasonable
commercial discretion, make any such corresponding adjustment to any variable relevant to
the settlement, redemption or payment terms of the relevant Securities as it deems necessary
and shall notify the relevant Holders thereof in accordance with General Condition 25
(Notices).

Payments net of expenses

Notwithstanding any provisions to the contrary, (a) any payments made in accordance with
this General Condition 13.2 shall be made after deduction of any costs, expenses or liabilities
incurred or to be incurred by the Calculation Agent or Issuer in connection with or arising
from the resolution of the relevant Payment Disruption Event and (b) a Holder shall not be
entitled to any payment, whether of interest or otherwise, on the Securities in the event of any
delay which may occur in the payment of any amounts due and payable under the Securities as
a result of the operation of this General Condition 13.2 and no liability in respect thereof shall
attach to the Issuer.
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Payment Event Cut-off Date

In the event that a Payment Disruption Event is still occurring on the Payment Event Cut-off
Date, then the Interest Payment Date, the Maturity Date, the Exercise Date, the Redemption
Date, the Settlement Date, the Coupon Payment Date or any other date for the relevant
Securities in respect of which Reference Assets would otherwise be due to be delivered or
redemption amounts in relation to any of the Securities would otherwise be due and payable
but for the occurrence of such Payment Disruption Event (as the case may be) shall be deemed
to fall on the Payment Event Cut-off Date. In such circumstances, the Holder will not receive
any amounts or Reference Assets. Thereafter, the Issuer shall have no obligations whatsoever
under the Securities.

Physical Settlement
Physical Settlement in respect of Securities

If the relevant Final Terms specify "Physical Settlement" and "Reference Asset Transfer
Notice" to be applicable, in order to obtain delivery of the Reference Asset Amount(s) in
respect of the Securities, the relevant Holder must deliver, not later than the close of business
in each place of receipt on the relevant Physical Settlement Cut-Off Date, (i) if the Securities
are represented by a Global Security, a positive confirmation to the Relevant Clearing System
that it makes all of the required certifications, representations, undertakings and authorisations,
together with the provision of the required specifications, in the Reference Asset Transfer
Notice (any such confirmation will be made in electronic form or in such other manner as is
acceptable to the Relevant Clearing System), or (ii) if the Securities are in definitive form, a
duly completed Reference Asset Transfer Notice to any Paying Agent, in each case with a
copy to each of the Issuer, the Relevant Programme Agent and the Delivery Agent. The
foregoing requirement shall not apply to Swiss Securities or to German Securities save, in the
case of German Securities, where "Reference Asset Transfer Notice" is specified to be
applicable in the relevant Final Terms.

A Reference Asset Transfer Notice (or, where the Securities are represented by a Global
Security, the required certifications, representations, undertakings and authorisations, together
with the provision of the required specifications, in the Reference Asset Transfer Notice) may
only be delivered (i) if the Securities are represented by a Global Security, in electronic form
or in such other manner as is acceptable to the Relevant Clearing System, or (ii) if the
Securities are in definitive form, in writing or in such other manner as is acceptable to the
Relevant Programme Agent.

The delivery of the Reference Asset Amount(s) shall be made (i) if practicable and in respect
of Securities represented by a Global Security, to the Relevant Clearing System for the credit
of the account of the Holder (or, in the case of German Securities or Swiss Securities, the
relevant accountholder in the Relevant Clearing System) or (ii) in such other commercially
reasonable manner as the Issuer shall determine to be appropriate for such delivery and shall
notify to the Holders in accordance with General Condition 25 (Notices).

No delivery and/or transfer of any Reference Asset Amount(s) shall be made until all Delivery
Expenses arising from the delivery and/or transfer of any Reference Asset Amount(s) have
been paid to the satisfaction of the relevant Issuer by the relevant Holder.

Reference Asset Transfer Notice
Verification of details in a Reference Asset Transfer Notice

Upon receipt of a Reference Asset Transfer Notice, in the case of (i) Securities represented by
a Global Security, the Relevant Clearing System or (ii) Securities in definitive form, the
Relevant Programme Agent, shall verify that the person specified therein as the Holder is the
holder of the specified principal amount of Notes or, as the case may be, number of Warrants
or Certificates according to its books.
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No Withdrawal of Reference Asset Transfer Notice

No Reference Asset Transfer Notice may be withdrawn after (i) in the case of Global
Securities, receipt thereof by the Relevant Clearing System or (ii) in the case of Securities in
definitive form, receipt thereof by the Relevant Programme Agent. After delivery of a
Reference Asset Transfer Notice, the relevant Holder may not transfer the Securities which are
the subject of such notice.

Failure to properly complete a Reference Asset Transfer Notice

Failure to properly complete and deliver a Reference Asset Transfer Notice may result in such
notice being treated as null and void. Any determination as to whether such notice has been
properly completed and delivered as provided in these General Conditions shall be made (i) in
the case of Securities represented by a Global Security, by the Relevant Clearing System, after
consultation with the Relevant Programme Agent, and shall be conclusive and binding on the
Issuer and the relevant Holder and (ii) in the case of Securities in definitive form, by the
Relevant Programme Agent, and shall be conclusive and binding on the Issuer and the relevant
Holder. The relevant Issuer may determine, in its reasonable commercial discretion, whether
to waive the requirement to deliver a properly completed Reference Asset Transfer Notice
prior to the Physical Settlement Cut-Off Date in order for such Holder to receive the Interest
Amount, Coupon Amount, Final Redemption Amount, Redemption Amount or Settlement
Amount, as applicable, by obtaining delivery of the Reference Asset Amount in respect of
such Securities and shall give notice of such waiver to the Relevant Clearing System (if
applicable), and to each of the Paying Agents, the Relevant Programme Agent, the Calculation
Agent and the Delivery Agent.

Failure to provide the certifications in a Reference Asset Transfer Notice

If the relevant Final Terms specify "Equity Certification" and "Non-U.S. Certification" to be
applicable (in each case in the form set out in the Reference Asset Transfer Notice), and the
relevant Holder has not provided the certifications as so required by the relevant Physical
Settlement Cut-Off Date, the Issuer may, instead of delivering, or having delivered on its
behalf, the Reference Asset Amount, satisfy its obligations in respect of the relevant Security
by payment to the relevant Holder of a cash amount, calculated by the Calculation Agent in
good faith and in a commercially reasonable manner to represent the fair market value of the
Deliverable Reference Assets comprising such Reference Asset Amount on such day as shall
be selected by the Issuer in good faith and in a commercially reasonable manner adjusted to
take account fully for any losses, expenses and costs to the Issuer and/or any affiliate of the
Issuer of unwinding or adjusting any underlying or related hedging arrangements (including
but not limited to any options or selling or otherwise realising any relevant Share or other
instruments or assets of any type whatsoever which the Issuer and/or any of its affiliates may
hold as part of such hedging arrangements).

Delivery of Reference Asset Amount

Subject as provided in this General Condition 14, in relation to each Security which is to be
redeemed or satisfied by delivery of a Reference Asset Amount, provided, if required, that the
Reference Asset Transfer Notice is duly delivered not later than the close of business in each
place of receipt on the relevant Physical Settlement Cut-Off Date, the Reference Asset
Amount will be delivered on behalf of the Issuer by the Delivery Agent at the risk of the
relevant Holder in the manner provided above on, or as soon as reasonably practicable after,
the Interest Payment Date, Coupon Payment Date, Settlement Date or the Maturity Date (or, if
any such date is not a business day, on the next following business day), as the case may be
(each such date, subject to adjustment in accordance with this General Condition 14, a
"Delivery Date").

Subject as provided in this General Condition 14, in relation to each Security which is to be
redeemed or satisfied by delivery of a Reference Asset Amount, if a Reference Asset Transfer
Notice is duly delivered later than the close of business on the relevant Physical Settlement
Cut-Off Date in each place of receipt, then the Issuer may deliver the Reference Asset Amount
as soon as practicable after the relevant Interest Payment Date, Coupon Payment Date,
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Settlement Date or the Maturity Date, as the case may be (in which case, such date of delivery
shall be the relevant Delivery Date). In such circumstances, the Holder shall not be entitled to
any payment, whether of interest or otherwise, in the event that it receives delivery of the
Reference Asset Amount after the Delivery Date, and no liability in respect thereof shall
attach to the Issuer or to the Delivery Agent.

Dividends or other distributions

Where the Reference Asset Amount comprises Shares, any dividend or other distribution in
respect of such Reference Asset Amount will be payable to the party that would receive such
dividend or other distribution according to market practice for a sale of the Share executed on
the Interest Payment Date, Coupon Payment Date, Settlement Date or the Maturity Date, as
the case may be, and to be delivered in the same manner as the Reference Asset Amount. Any
such dividend or other distribution to be paid to a Holder shall be paid to the account specified
in the relevant Reference Asset Transfer Notice or, in the case of Swiss Securities or German
Securities (in respect of German Securities, unless a Reference Asset Transfer Notice is
specified to be applicable in the relevant Final Terms), to the Relevant Clearing System for the
credit of the account of the relevant accountholder in the Relevant Clearing System.

Settlement Disruption Event
Postponement of Delivery Date

If a Settlement Disruption Event prevents delivery of a Reference Asset Amount on a Delivery
Date, then the Delivery Date will be the first succeeding date on which delivery of the
Reference Asset Amount can take place through the Relevant Clearing System unless a
Settlement Disruption Event prevents settlement on each of the eight Clearing System
Business Days immediately following the original date that, but for the occurrence of the
Settlement Disruption Event, would have been the Delivery Date. In that case, (i) if such
Reference Asset Amount can be delivered in any other commercially reasonable manner (in
the opinion of the Calculation Agent, acting in good faith and in a commercially reasonable
manner), then the Delivery Date will be the first date on which settlement of a sale of the
Reference Assets comprising the Reference Asset Amount executed on that eighth Clearing
System Business Day customarily would take place using such other commercially reasonable
manner of delivery (which other manner of delivery will be deemed the Relevant Clearing
System for the purposes of delivery of the relevant Reference Asset Amount), and (ii) if such
Reference Asset Amount cannot be delivered in any other commercially reasonable manner
(in the opinion of the Calculation Agent, acting in good faith and in a commercially reasonable
manner), then the Delivery Date will be postponed until delivery can be effected through the
Relevant Clearing System or in any other commercially reasonable manner.

No liability for delayed settlement

A Holder shall not be entitled to any payment, whether of interest or otherwise, on the
Security in the event of any delay in the delivery of the Reference Asset Amount pursuant to
this General Condition 14.5 and no liability in respect thereof shall attach to the Issuer or the
Delivery Agent.

Disruption Cash Settlement Price

For so long as delivery of the Reference Asset Amount is not practicable by reason of a
Settlement Disruption Event pursuant to the terms of this General Condition 14.5, then
notwithstanding that Physical Settlement is specified to be applicable in the relevant Final
Terms, or any other provision of the Payout Conditions or the General Conditions, the Issuer
may elect in its reasonable commercial discretion to satisfy its obligations in respect of the
relevant Security by payment to the relevant Holder of the Disruption Cash Settlement Price
not later than on the third Clearing System Business Day following the date that the notice of
such election is given to the Holders in accordance with General Condition 25 (Notices)
(provided that the obligation to make any such payment, including the date on which such
payment is made and whether such payment is made, shall be subject to the provisions of
General Condition 13 (Payment Disruption)). Payment of the relevant Disruption Cash
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Settlement Price will be made (i) in such manner as shall be notified to the Holders in
accordance with General Condition 25 (Notices) or (ii) in respect of Securities which are
represented by a Global Security or Swiss Securities issued in uncertificated form and if
practicable, to the Relevant Clearing System for the credit of the account of the relevant
accountholder in the Relevant Clearing System.

Intervening Period

If during the period of time after the Interest Payment Date, Coupon Payment Date, Settlement
Date or Maturity Date, as the case may be, and the Delivery Date (the "Intervening Period"),
the Issuer or any subsidiary or affiliate of the Issuer or any other entity acting on behalf of the
Issuer is the legal owner of any securities that may comprise a part of any Deliverable
Reference Assets whether owned in connection with such entity's hedge of its obligations,
directly or indirectly, under the Securities or otherwise held in its normal course of business,
neither the Issuer nor any of its subsidiaries or affiliates or such other entities shall be under
any obligation or liability to any Holder in respect of such Deliverable Reference Assets,
including (i) any obligation to deliver or procure delivery to the relevant Holder or any
subsequent beneficial owner of such Securities, any letter, certificate, notice, circular or any
other document or payment (including any interest, dividend or any other distribution) in
respect of any Deliverable Reference Asset(s) whatsoever received by the Issuer or any of its
subsidiaries or affiliates or any such other entities in its capacity as the holder of such
Deliverable Reference Asset(s), (ii) any obligation to exercise or procure exercise of any or all
rights (including voting rights) attaching to such Deliverable Reference Asset(s) during the
Intervening Period or (iii) any liability to the relevant Holder, as the case may be, or any
subsequent beneficial owner of such Securities in respect of any loss or damage which the
relevant Holder, as the case may be, or subsequent beneficial owner may sustain or suffer as a
result, whether directly or indirectly, of that person being the legal owner of such Securities
during such Intervening Period.

Events of Default
Occurrence of Event of Default
"Event of Default" means the occurrence of any one or more of the following events:

Failure to pay Early Payment Amount, Final Redemption Amount, Redemption Amount or
Settlement Amount

The relevant Issuer, or failing whom, the Guarantor (if applicable) does not pay any Early
Payment Amount, Final Redemption Amount, Redemption Amount or Settlement Amount, as
applicable, in respect of the Securities when the same is due and payable or deliver any
Reference Asset Amount and/or pay any Residual Cash Amount in respect of any Securities
when the same is deliverable, and such failure continues for 30 days; or

Failure to pay interest on Notes or coupon amount on Certificates

The relevant Issuer, or failing whom, the Guarantor (if applicable) does not pay interest on any
of the Notes or a coupon amount on any of the Certificates when the same is due and payable,
and such failure continues for 30 days; or

Insolvency of JPMSP or repudiation of JPMorgan Chase Bank, N.A. Guarantee
In respect of Securities issued by JPMSP:

) the Issuer applies for suspension of payments (surséance van betaling) or has been
declared bankrupt (failliet verklaard), in both cases within the meaning of the
Netherlands Bankruptcy Act (Faillissementswef), or has become subject to analogous
proceedings under the Netherlands Financial Supervision Act (Wet op het financieel
toezicht) and, in each case, any such proceedings remain unstayed and in effect for a
period of 90 consecutive calendar days; or
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(ii)  an order is made by any competent court or an effective resolution passed for the
winding-up or dissolution of JPMSP ceases or threatens to cease to carry on all or a
substantial part of its business or operations, in each case except for the purpose of and
followed by a reconstruction, amalgamation, reorganisation, merger or consolidation
on terms approved by an Extraordinary Resolution of the Holders (provided that, where
the relevant event also comes within the terms of paragraph (i) above, then the terms of
paragraph (i) above shall prevail over the terms of this paragraph (ii)); or

(i)  the JPMorgan Chase Bank, N.A. Guarantee is not (or is claimed by JPMorgan Chase
Bank, N.A. not to be) in full force and effect; or

Insolvency of JPMorgan Chase & Co.
In respect of Securities issued by JPMorgan Chase & Co.:

@) a court having jurisdiction in the premises enters a decree or order for relief in respect
of JPMorgan Chase & Co. in an involuntary case under any applicable United States
federal or state bankruptcy, insolvency or other similar law now or hereafter in effect,
and such decree or order remains unstayed and in effect for a period of 90 consecutive
days; or

(i)  JPMorgan Chase & Co. commences a voluntary case under any applicable United
States federal or state bankruptcy, insolvency or other similar law now or hereafter in
effect or consent to the entry of an order for relief in an involuntary case under any
such law; or

Insolvency of JPMorgan Chase Bank, N.A.
In respect of Securities issued by JPMorgan Chase Bank, N.A. or JPMSP:

(1) a decree or order of a court or supervisory authority having jurisdiction in the premises
for the appointment of a receiver, liquidator, trustee, assignee, custodian, sequestrator
or other similar official of JPMorgan Chase Bank, N.A., or of all or substantially all of
the property of JPMorgan Chase Bank, N.A., or for the winding-up or liquidation of the
affairs of JPMorgan Chase Bank, N.A., has been entered, and such decree or order
remains unstayed and in effect for a period of 90 consecutive days; or

(ii))  JPMorgan Chase Bank, N.A. consents to the appointment of, or the taking possession
by, a receiver, liquidator, trustee, assignee, custodian, sequestrator, or similar official of
JPMorgan Chase Bank, N.A., or of all or substantially all of the property of JPMorgan
Chase Bank, N.A.

Consequences of an Event of Default

If an Event of Default has occurred and is continuing, (i) the Holder of any Note may give
written notice to the Issuer and the Relevant Programme Agent at their specified offices
declaring such Note to be immediately repayable (or in the case of Norwegian Notes, Swedish
Notes and Finnish Notes, on such later date on which the relevant Notes have been transferred
to the account designated by the Relevant Programme Agent and blocked for further transfer
by said Agent (such date will be the first date of a closed period for the purposes of General
Condition 2.1(g) (Closed Periods in respect of Danish Notes, Finnish Securities, Norwegian
Securities and Swedish Securities)) and (ii) the Holder of any Warrant or Certificate may by
written notice to the Issuer and the Relevant Programme Agent, declare such Warrant or
Certificate to be immediately repayable, in each case at the Early Payment Amount, unless the
Event of Default shall have been cured by the Issuer or waived by the Holders prior to receipt
of such notice by the Issuer and the Relevant Programme Agent.

Early Redemption or Termination for Illegality

The Issuer may, at its option, redeem or terminate the Securities early (on giving not less than
seven nor more than 30 days' irrevocable notice to the Holders (such notice period, the
"Termination Event Notice Period") (or such other notice period as may be specified as the
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"Termination Event Notice Period" in the relevant Final Terms)) in the event that it determines
in good faith in its sole and absolute discretion that (i) its performance of its obligations under
the terms of the Securities or (ii) (if applicable) the performance by the Guarantor under the
Guarantee, has become unlawful in whole or in part as a result of (x) any change in financial,
political or economic conditions or currency exchange rates, or (y) compliance in good faith
by the Issuer or any relevant subsidiaries or affiliates with any applicable present or future
law, rule, regulation, judgement, order or directive of any governmental, administrative or
judicial authority or power or in interpretation thereof (such event, a "Termination Event").

In the event of an early redemption or termination of the Securities following a Termination
Event, the Issuer will cause to be paid to each Holder in respect of each such Security held by
it the Early Payment Amount.

Taxation and Early Redemption or Termination for Taxation
Obligation to pay Additional Amounts

Subject to the deduction of any Delivery Expenses or Expenses in accordance with these
General Conditions, payments of principal and interest on the Securities will be made without
deduction or withholding for or on account of any present or future tax, assessment or other
governmental charge, of whatever nature, imposed or levied on such payment by or within the
Relevant Jurisdiction, except as required by law or under an agreement with the relevant
taxing authority or in connection with an intergovernmental agreement. In that case, unless the
relevant Final Terms specify "Gross Up" not to be applicable, or the relevant Final Terms
specify "Exclude Section 871(m) Taxes from Gross Up" to be applicable in respect of taxes
imposed pursuant to Section 871(m) of the Code, the Issuer or, as the case may be, the
Guarantor will, subject to certain limitations and exceptions set forth below in General
Condition 17.2 (Circumstances in which Additional Amounts will not be paid), pay to a Holder
of Securities such additional amounts ("Additional Amounts") as may be necessary so that
every net payment by the Issuer or the Guarantor or any of their Paying Agents of principal or
interest with respect to the Securities after deduction or withholding for or on account of any
such present or future tax, assessment or other governmental charge on such payment imposed
by or within a Relevant Jurisdiction upon such Holder (other than with respect to a Holder that
is a resident of such Relevant Jurisdiction), will not be less than the amount provided for in
such Securities to be then due and payable.

Circumstances in which Additional Amounts will not be paid

Neither the Issuer nor the Guarantor will be required to make any payment of Additional
Amounts for or on account of:

(a)  any tax, assessment or other governmental charge or withholding which would not
have been so imposed but for (A) the existence of any present or former connection
between such Holder (or between a fiduciary, settlor, beneficiary, member or
shareholder of, or possessor of a power over, such Holder, if such Holder is an estate, a
trust, a partnership or a corporation) and the Relevant Jurisdiction including, without
limitation, such Holder (or such fiduciary, settlor, beneficiary, member, shareholder or
possessor) being or having been present therein, being or having been a citizen or
resident thereof, being or having been engaged in a trade or business therein or having
had a permanent establishment therein, or (B) the failure of such Holder, any agent in
the chain of custody over the payment, or the beneficial owner to comply with any
certification, identification or information reporting requirements including, under any
applicable tax treaty, to establish entitlement to exemption from or reduction of such
tax, assessment or other governmental charge;

(b)  any estate, inheritance, gift, sales, transfer, personal property, or any similar tax,
assessment or governmental charge;

(c) any tax, assessment or other governmental charge which is payable other than by
withholding from payments of principal of or interest on such Security;

131



General Conditions

34135991

(d)

(e)

6

(2)

(h)

)

(k)

M

in respect of any Securities issued by JPMorgan Chase Bank, N.A. or JPMorgan Chase
& Co., any tax, assessment or other governmental charge imposed by reason of such
Holder's past or present status as a personal holding company, private foundation or
other tax exempt organisation, passive foreign investment company, controlled foreign
corporation with respect to the United States; a dealer in securities, commodities or
currency or a corporation that accumulates earnings to avoid United States federal
income tax;

any tax, assessment or other governmental charge which is required to be withheld by a
Paying Agent from payments of principal or of interest on any Security, if such
payment can be made without such withholding by at least one other Paying Agent;

in respect of any Securities issued by JPMorgan Chase Bank, N.A. or JPMorgan Chase
& Co., any tax, assessment or other governmental charge imposed by reason of (i) such
Holder's past or present status as the actual or constructive owner of ten per cent. or
more of the total combined voting power of all classes of stock of such Issuer that is
entitled to vote, (ii) such Holder being a bank receiving interest described in Section
881(c)(3)(A) of the Code, (iii) such Holder being a controlled foreign corporation that
is treated as a "related person" (within the meaning of the Code) with respect to the
Issuer, or (iv) such Holder being within a foreign country in which the United States
Secretary of the Treasury determines that the exchange of information between the
United States and such foreign country is inadequate under Section 871(h)(6) of the
Code to permit the interest paid to such person to constitute portfolio interest under
either Section 871(h) or Section 881(c) of the Code;

in respect of any Securities, any tax, assessment, or other governmental charge payable
by a Holder, or by a third party on behalf of a Holder, who is liable for such taxes,
assessments or governmental charges in respect of any Security by reason of the Holder
or the third party's having some connection with the Relevant Jurisdiction other than
the mere holding of the Security;

any tax assessment, or other governmental charge payable by way of withholding or
deduction by a Holder, or by a third party on behalf of a Holder, who could lawfully
avoid (but has not so avoided) such deduction or withholding by complying or
procuring that any third party complies with any statutory requirements or by making
or procuring that any third party makes a declaration of non-residence or other similar
claim for exemption to any tax authority in the place where the relevant Security (or the
registered certificate representing it) is presented for payment;

the presentation (where presentation is required) of a Security for payment on a date
more than ten days after the Relevant Date or the date on which such payment is fully
provided for, whichever occurs later;

where such withholding or deduction is imposed on a payment to an individual or other
entity and is required to be made pursuant to European Council Directive 2003/48/EC
on the taxation of savings income implementing the conclusions of the ECOFIN
Council meeting of 26-27 November 2000 or any law implementing or complying
with, or introduced in order to conform to, such Directive;

any tax required to be withheld or deducted from a payment pursuant to laws enacted
by Switzerland providing for the taxation of payments according to principles similar
to those laid down in the European Council Directive 2003/48/EC or in the draft
legislation proposed by the Swiss Federal Council on 22 December 2010, in particular
the principle to have a person other than the Issuer or Guarantor withhold or deduct tax,
including, without limitation, any paying agent;

any Security presented for payment by or on behalf of a Holder who would be able to

avoid such withholding or deduction by presenting the relevant Security to another
Paying Agent in a European Union Member State;
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(m) in the case of German Securities, any taxes, duties, or other governmental charges
payable by any person acting as a custodian bank or collecting agent on behalf of a
Holder, or otherwise in any manner which does not constitute a deduction or
withholding by the Issuer or the Guarantor (if applicable) from payments of principal
or interest made by it;

(n)  any withholding or deduction imposed in connection with FATCA on payments to a
Holder, beneficial owner, or any agent having custody or control over a payment made
by the Issuer, Guarantor or any agent in the chain of payment;

(o)  any withholding or deduction imposed under Section 871(m) of the Code, if, in the
reasonable judgment of the Issuer, withholding would not have been imposed but for
the Holder or beneficial owner (or a related party thereof) (a) engaging in a transaction
(other than the mere purchase of the Security) whether or not in connection with the
acquisition, holding or disposition of the Security that establishes the withholding
obligation or (b) failing to take reasonable measures to secure a refund of the
withholding taxes to which it is entitled; or

(p)  any combination of the above (as applicable),

nor shall Additional Amounts be paid with respect to a payment of principal or interest on any
Security to a Holder that is not the beneficial owner of such Security to the extent that the
beneficial owner thereof would not have been entitled to the payment of such Additional
Amounts had such beneficial owner been the Holder of such Security.

Early Redemption or Termination for Taxation — FATCA

The relevant Issuer may, at its option, redeem or terminate (as applicable) some or all of the
Securities (on giving not less than seven or more than 30 days' irrevocable notice to Holders
(such notice period, the "Tax Termination Event Notice Period") (or, such other notice
period specified as the "Tax Termination Event Notice Period" in the relevant Final Terms)) in
the event that the Issuer determines in good faith that:

(a) it has, or there is a substantial likelihood that it will, become subject to withholding
imposed on a payment made to it on account of the Issuer's inability to comply with the
reporting requirements imposed by FATCA, provided that (1) such inability to comply
with the reporting requirements is attributable to non-compliance by any Holder of
such Securities (or a withholding agent (if any) in the chain of custody of payments
made to the Holders) with the Issuer's requests for certifications, beneficial ownership
information or identifying information and (2) compliance with the reporting
requirements would (or there is a substantial likelihood that it would) preclude such
withholding;

(b)  there is a substantial likelihood that it will otherwise violate any requirement of, or an
agreement entered into with a taxing authority with respect to, FATCA; or

(c)  there is a substantial likelihood that the Securities will be treated, for U.S. federal
income tax purposes, as being in bearer form,

each such event, a "Tax Termination Event".

Upon the occurrence of a Tax Termination Event described in paragraphs (a) or (b), Securities
held by compliant Holders, in addition to those held by non-compliant Holders, may be
redeemed or terminated. Upon a Tax Termination Event described in paragraph (c), all of the
Securities of such Series will be redeemed or terminated.

In the event of an early redemption or termination of the Securities following a Tax

Termination Event, the Issuer will cause to be paid to each such Holder in respect of each such
Security held by it the Early Payment Amount.
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Early Redemption or Termination for Taxation — Additional Amounts/Underlying
Hedge Transactions

The Securities may be redeemed or terminated (as applicable) at the option of the Issuer in
whole, but not in part, at any time on giving not less than 30 nor more than 60 calendar days'
notice to the Holders (which notice shall be irrevocable), at their Early Payment Amount,
where:

(a)  the Issuer (or the Guarantor, as the case may be) has or will (or there is a substantial
likelihood that it will) become obliged to pay Additional Amounts as provided or
referred to in General Condition 17.1 (Obligation to pay Additional Amounts); or

(b)  in respect of Securities issued by JPMSP, if "Early Redemption for Tax on Underlying
Hedge Transactions" is specified as applicable in the relevant Final Terms, an
Underlying Hedge Entity has incurred or will (or there is a substantial likelihood that it
will) incur a materially increased cost with respect to taxes (including, without
limitation, grossing-up payments or receiving payments net of withholding) in
performing its obligations in relation to the Underlying Hedge Transactions (including,
without limitation, due to any increase in tax liability, decrease in tax benefit or other
adverse effect on its tax position with respect to an Underlying Hedge Tax
Jurisdiction),

in each case (x) as a result of (I) any action taken by a Relevant Jurisdiction or an Underlying
Hedge Tax Jurisdiction (as applicable) or any political subdivision or any authority thereof or
therein having power to tax or brought in a court of competent jurisdiction on or after the Issue
Date; or (II) the proposal, adoption, finalisation or expiration of any laws, regulations, or
administrative guidance (including due to the mere passage of time) of a Relevant Jurisdiction
or an Underlying Hedge Tax Jurisdiction or any political subdivision or any authority thereof
or therein having power to tax, or any change in, or amendment to (or proposed change or
amendment to), proposed or final laws, regulations, or administrative guidance, or any change
in the application or official interpretation of proposed or final laws, regulations or
administrative guidance (including by inaction, such as the failure to finalise proposed
regulations or administrative guidance, or due to the mere passage of time), which proposal,
adoption, finalisation, expiration, change or amendment becomes effective on or after the
Issue Date or with respect to payments made on or after the Issue Date; and (y) such
obligation or cost with respect to taxes cannot be avoided by the Issuer, Guarantor or
Underlying Hedge Entity (as applicable) taking reasonable measures available to it (as
determined by the Issuer or the Guarantor or the Calculation Agent on their behalf),

PROVIDED THAT the Securities may be redeemed by giving less than 30 calendar days' or
more than 60 calendar days' notice to the Holders (which notice shall be irrevocable) if
compliance with the 30 calendar day minimum or 60 calendar day maximum notice period
would (or there is a substantial likelihood that compliance would) cause the Issuer or
Guarantor (as applicable) to become obligated to pay Additional Amounts or cause an
Underlying Hedge Entity to incur a materially increased tax cost in performing its obligations
in relation to the Securities.

Before the publication of any notice of redemption pursuant to this General Condition 17.4,
the Issuer shall deliver to the Relevant Programme Agent a certificate duly signed by the
Issuer stating that the Issuer is entitled to effect such redemption and setting forth a statement
of facts showing that the conditions precedent to the right of the Issuer so to redeem have
occurred, and an opinion of independent legal advisers of recognised standing to the effect that
the Issuer (or the Guarantor, as the case may be) has or will (or there is a substantial likelihood
that it will) become obliged to pay Additional Amounts or that an Underlying Hedge Entity
has incurred or will (or there is a substantial likelihood that it will) incur a materially increased
cost with respect to taxes in performing its obligations in relation to the Underlying Hedge
Transactions, in each case as a result of such action, proposal, adoption, finalisation,
expiration, change, or amendment.
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For the purposes of this General Condition 17.4, the term "Relevant Jurisdiction" shall also
include any jurisdiction that enters into an intergovernmental agreement with the United States
in furtherance of FATCA.

Agents
Status of Agents

The Agents act solely as agents of the Issuer and the Guarantor and do not assume any
obligations or duty to, or relationship of agency or trust for or with, any Holder.

Variation or termination of appointment of Agents

The Issuer and the Guarantor, if applicable, reserve the right at any time to vary or terminate
the appointment of any Agents and to appoint other or additional Agents, provided that at all
times the following shall be maintained:

(a)  aRelevant Programme Agent;
(b)  aRegistrar in respect of all Registered Securities;

(c)  a Transfer Agent in respect of all Registered Securities (other than French Registered
Securities, Danish Notes, Finnish Securities, Norwegian Securities, Swedish Securities
and Swiss Securities);

(d) one or more Calculation Agent(s) and Delivery Agent(s) where these General
Conditions so require;

(e)  aPaying Agent having its specified office in Luxembourg so long as the Securities are
admitted to the Official List and traded on the Regulated Market of the Luxembourg
Stock Exchange, and the applicable rules so require;

® a Danish Programme Agent, so long as any Danish Notes are outstanding, a Finnish
Programme Agent, so long as any Finnish Securities are outstanding, a Swedish
Programme Agent and a Swedish CSD, so long as any Swedish Securities are
outstanding and a Norwegian Programme Agent, so long as any Norwegian Securities
are outstanding;

(g) a French Programme Agent, so long as French Securities are (A) cleared through
Euroclear France or (B) admitted to listing on a Regulated Market of Euronext Paris
S.A., and the applicable rules so require;

(h)  a German Programme Agent, so long as any Securities cleared through Clearstream
Frankfurt are outstanding;

1) such other agents as may be required by any relevant authorities or any other stock
exchange on which any Securities may be listed, and the applicable rules of such
relevant authority or such other stock exchange so require; and

) a Paying Agent with a specified office in a European Union member state that will not
be obliged to withhold or deduct tax pursuant to European Council Directive
2003/48/EC or any other Directive implementing the conclusions of the ECOFIN
Council meeting of 26-27 November 2000 or any law implementing or complying
with, or introduced in order to conform to, such Directive.

The Agency Agreement contains provisions permitting any entity into which an Agent is
merged or converted or with which it is consolidated as to which it transfers all or
substantially all of its assets to become the successor agent.

Notice of any such change or any change of any specified office shall promptly be given to the
Holders of the affected Securities in accordance with General Condition 25 (Notices).
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Calculation Agent, Determination, Disclaimer of Liability and other terms
Status of Calculation Agent

The Calculation Agent acts solely as agent of the Issuer and the Guarantor and does not
assume any obligations or duty to, or relationship of agency or trust for or with, any Holder. In
making any determination or exercising any discretion, the Calculation Agent is not obliged to
consider the interests of any Holder.

Standard of care

Any matter that falls to be determined, considered or otherwise decided upon by the
Calculation Agent or any other person (including, where a matter is to be decided by reference
to the Calculation Agent's or such other person's opinion), shall be decided upon by the
Calculation Agent or such other person as the case may be in good faith and in a commercially
reasonable manner (unless otherwise explicitly provided), taking into account any market
factors and other factors as the Calculation Agent or such other person deems relevant
including, without limitation, the cost of unwinding any hedge or related underlying position
of the Issuer or its affiliates in respect of its obligations under the Securities.

Disclaimer of liability

No liability shall attach to the Calculation Agent, any of the Holders, the Issuer, the Guarantor
or the other Agents for good faith errors or omissions in the Calculation Agent's calculations
and determinations as provided in the Conditions of the Securities, whether caused by
negligence or otherwise, and no liability shall attach to any of the Issuer or the Guarantor or
any of the other Agents for any calculation or determination made by the Calculation Agent in
respect of the Securities.

Delegation

The calculation functions and other discretionary actions (including, but not limited to duties
to make determinations) required of the Calculation Agent may be delegated to any such
person as the Calculation Agent, in its sole and absolute discretion, may decide.

Calculations and determinations all binding

All calculations and determinations made by the Calculation Agent in respect of the Securities
shall be final and binding on the Issuer and Holders in the absence of manifest error.

Two or more Calculation Agents

Where more than one Calculation Agent is appointed in respect of the Securities, references in
these General Conditions to the Calculation Agent shall be construed as each Calculation
Agent performing its respective duties under the Conditions of the Securities.

Replacement of Calculation Agent

If the Calculation Agent is unable to act as such or if the Calculation Agent fails duly to
establish any rate or any amount, whether in cash or in kind, specified in the relevant Specific
Payout Conditions, to make any other required determination or to comply with any of its
other obligations, the Issuer shall appoint a leading bank or investment banking firm engaged
in the interbank market (or, if appropriate, money, swap or over-the-counter options market)
that is most closely connected with the calculation or determination to be made by the
Calculation Agent (acting through its principal London office or any other office actively
involved in such market) to act as such in its place provided that if an Event of Default
specified in General Condition 15.1(c), (d) or (e) (as applicable) has occurred with respect to
the Issuer, the Holders may appoint such a replacement in accordance with General Condition
22.1(c)(i) (Majority Consent) in respect of Securities other than German Securities, and
General Condition 22.1(e) (Modification of German Securities with Holder consent) in respect
of German Securities.
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European Monetary Union

Redenomination of Notes

Where "Redenomination, Renominalisation and Reconventioning Provisions" is specified to
be applicable in the relevant Final Terms, the Issuer may, without the consent of the Holders
on giving prior notice to the Relevant Programme Agent, any Relevant Clearing System and at
least 30 days' prior notice to the Holders in accordance with General Condition 25 (Notices),
elect that, with effect from the Redenomination Date specified in the notice, the Notes shall be
redenominated in euro.

The election will have effect as follows:

(2)

(b)

(©)

(d)

(e)

the Notes shall be deemed to be redenominated in euro in the denomination of euro
0.01 with a nominal amount for each Note equal to the nominal amount of that Note in
the Specified Currency, converted into euro at the Established Rate, provided that, if
the Issuer determines that the then market practice in respect of the redenomination in
euro of internationally offered securities is different from the provisions specified
above, such provisions shall be deemed to be amended so as to comply with such
market practice and the Issuer shall promptly notify the Holders, the stock exchange (if
any) on which the Notes may be listed and the Paying Agents of such deemed
amendments;

save to the extent that an Exchange Notice has been given in accordance with
paragraph (d), the amount of interest due in respect of the Notes will be calculated by
reference to the aggregate nominal amount of Notes presented for payment by the
relevant Holder and the amount of such payment shall be rounded down to the nearest
euro 0.01;

if Notes in definitive form are required to be issued after the Redenomination Date,
they shall be issued at the expense of the Issuer (i) in the case of Relevant Notes, in the
denomination of euro 50,000 and/or such higher amounts as the Relevant Programme
Agent may determine and notify to the Holders and any remaining amounts less than
euro 50,000 shall be redeemed by the Issuer and paid to the Holders in euro in
accordance with General Condition 6 (Payments) and (ii) in the case of Notes which
are not Relevant Notes, in the denominations of euro 1,000, euro 10,000, euro 100,000
and (but only to the extent of any remaining amounts less than euro 1,000 or such
smaller denominations as the Relevant Programme Agent may approve) euro 0.01 and
such other denominations as the Relevant Programme Agent shall determine and notify
to the Holders;

if issued prior to the Redenomination Date, the payment obligations of all Notes will
become void with effect from the date on which the Issuer gives notice (the "Exchange
Notice") that replacement euro-denominated Notes are available for exchange
(provided that such securities are so available) and no payments will be made in respect
of them, although those Notes will continue to constitute valid exchange obligations of
the Issuer. New euro-denominated Notes will be issued in exchange for Notes
denominated in the Specified Currency in such manner as the Relevant Programme
Agent may specify and as shall be notified to the Holders in the Exchange Notice. No
Exchange Notice may be given less than 15 days prior to any date for payment of
principal or interest on the Notes;

after the Redenomination Date, all payments in respect of the Notes other than
payments of interest in respect of periods commencing before the Redenomination
Date, will be made solely in euro as though references in the Notes to the Specified
Currency were to euro. Payments will be made in euro by credit or transfer to a euro
account (or any other account to which euro may be credited or transferred) specified
by the payee or, at the option of the payee, by a euro cheque;
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if the Notes are Fixed Rate Notes and interest for any period ending on or after the
Redenomination Date is required to be calculated for a period ending other than on an
Interest Payment Date, it will be calculated:

1) in the case of the Notes represented by a Global Note, by applying the Rate of
Interest to the aggregate outstanding nominal amount of the Notes represented
by such Global Note; and

(ii)  in the case of Notes in definitive form, by applying the Rate of Interest to the
Specified Denomination,

and, in each case, multiplying such sum by the applicable Day Count Fraction, and
rounding the resultant figure to the nearest sub-unit of the relevant Specified Currency,
half of any such sub-unit being rounded upwards or otherwise in accordance with
applicable market convention; and

such other changes shall be made to this General Condition 20.1 as the Issuer may
decide, after consultation with the Relevant Programme Agent, and as may be specified
in the notice, to conform it to conventions applicable to instruments denominated in
euro.

Adjustments to Warrants or Certificates for European Monetary Union

The Issuer may, without the consent of the Holders, on giving notice to the Holders in
accordance with General Condition 25 (Notices):

(2)

(b)

elect that, with effect from the Adjustment Date specified in the notice, certain terms of
the Warrants or, as the case may be, the Certificates shall be redenominated in euro.

The election will have effect as follows:

1) where the Specified Currency of the Warrants or, as the case may be,
Certificates is the National Currency Unit of a country which is participating in
the third stage of European Economic and Monetary Union, such Specified
Currency shall be deemed to be an amount of euro converted from the original
Specified Currency into euro at the Established Rate, subject to such provisions
(if any) as to rounding as the Calculation Agent may decide and as may be
specified in the notice, and after the Adjustment Date, all payments of the
Settlement Amount in respect of the Warrants or the Redemption Amount in
respect of Certificates, as the case may be, will be made solely in euro as though
references in the Warrants or Certificates, as the case may be, to the Specified
Currency were to euro; and

(ii)  such other changes shall be made to these General Conditions as the Issuer may
decide, in its reasonable commercial discretion to conform them to conventions
then applicable to instruments expressed in euro; and/or

require that the Calculation Agent make such adjustments to the exercise, settlement,
payment and/or any other terms of these General Conditions as the Calculation Agent,
in its reasonable commercial discretion, may determine to be appropriate to preserve
the economic terms of the Warrants or, as the case may be, Certificates following
implementation of the third stage of European Economic and Monetary Union.

Notwithstanding the foregoing, neither the Issuer, any of its affiliates or agents, the
Calculation Agent nor any Relevant Programme Agent shall be liable to any Holder or other
person for any commissions, costs, losses or expenses in relation to or resulting from the
transfer of euro or any currency conversion or rounding effected in connection therewith.

Rounding

For the purposes of any calculations required pursuant to these Conditions (unless otherwise
specified in any applicable Payout Condition or Reference Asset Linked Condition):
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(a)  all percentages resulting from such calculations shall be rounded, if necessary, to the
nearest one hundred-thousandth of a percentage point (with halves being rounded up),
unless the relevant Final Terms specify "Percentages — Default Rounding" to be not
applicable, in which case, all percentages resulting from such calculations shall be
rounded, if necessary, to the Specified Fraction of a percentage point (with halves
being rounded up);

(b)  (subject to (c) below) all figures shall be rounded to the seventh decimal place (with
halves being rounded up), unless the relevant Final Terms specify "Figures — Default
Rounding" to be not applicable, in which case, all figures shall be rounded to the
Specified Decimal Place (with halves being rounded up); and

(c)  all currency amounts (other than yen) that fall due and payable shall be rounded to the
nearest unit of such currency (with halves being rounded up), unless the relevant Final
Terms specify "Currency amounts due and payable — Default Rounding" to be not
applicable, in which case, all currency amounts that fall due and payable shall be
rounded to the Specified Unit of such currency (with halves being rounded up). Yen
currency amounts that fall due and payable shall be rounded down to the nearest yen,
unless the relevant Final Terms specify "Yen currency amounts due and payable —
Default Rounding" to be not applicable, in which case, all yen currency amounts that
fall due and payable shall be rounded down to the nearest Specified Unit of yen
specified in the relevant Final Terms. For these purposes "unit" means the lowest
amount of such currency that is available as legal tender in the country of such
currency and in the case of euro means euro 0.01,

or, in any other case, in relation to any relevant percentage, amount or figure which is
specified in the relevant Final Terms to be rounded to a Specified Fraction of a percentage
point, Specified Unit of currency or Specified Decimal Place, as applicable, such percentage,
amount or figure shall be rounded to such Specified Fraction of a percentage point, Specified
Unit of currency or Specified Decimal Place, in each case, with halves being rounded up.

Meeting of Holders and Modifications
Modifications and Waivers

Modification without Holder consent (Securities other than French Securities and German
Securities)

The Issuer may from time to time modify and amend the Securities (other than French
Securities and German Securities) (including the Conditions) or the Agency Agreement in
each case without the consent of the Holders in accordance with, respectively, this General
Condition 22.1(a) or the Agency Agreement, in such manner as the Issuer deems necessary or
desirable, if the modification or amendment:

) is of a formal, minor or technical nature; or
(ii)  is made to cure a manifest or proven error; or

(i)  is made to cure any ambiguity, or is made to correct or supplement any defective
provisions of the Securities or the Agency Agreement (as applicable); or

(iv)  is made to correct an error or omission such that, in the absence of such correction, the
terms of the Securities would not otherwise represent the intended terms of the
Securities on which the Securities were sold and have since traded; or

(v)  will not materially and adversely affect the interests of the Holders of the Securities in
respect of the Securities.

Any such modification or amendment shall take effect in accordance with its terms and be
binding on the Holders and shall be notified to the Holders in accordance with General
Condition 25 (Notices) as soon as practicable (but failure to give such notice, or non-receipt
thereof, shall not affect the validity of such modification or amendment).
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Modification of German Securities without Holder consent

(@

(i)

(iii)

(iv)

)

The Issuer may in its reasonable discretion, without the consent of the Holders, correct
any manifest clerical or calculation errors or similar manifest incorrectness in the
Conditions. A clerical or calculation error or similar incorrectness shall be deemed
manifest if a Holder who is well-informed in the relevant type of Securities is able to
perceive such error, especially when taking into account the Issue Price and the further
factors that determine the value of the Securities. Any corrections within the meaning
of this paragraph (i) shall be effective and binding upon notification to the Holders in
accordance with General Condition 25 (Notices).

In addition, the Issuer may, without the consent of the Holders, amend or supplement in
its reasonable discretion (billiges Ermessen, Section 315 of the German Civil Code
("BGB")) any contradictory or incomplete provisions of the Conditions, provided that
only amendments and supplements which are reasonably acceptable to the Holder
having regard to its interests shall be permitted, i.e. those which do not materially
prejudice the interests of the Holders or which, when read together with the other
information included in the Base Prospectus dated 29 April 2014 (as supplemented
from time to time) and the relevant Final Terms, are manifest within the meaning of
paragraph (i). Any corrections within the meaning of this paragraph (ii) shall be
effective and binding upon notification to the Holders in accordance with General
Condition 25 (Notices).

In the event of a correction pursuant to paragraph (i) or an amendment or supplement
pursuant to paragraph (ii), that adversely affects the Holder, such Holder may terminate
its Securities with immediate effect by written termination notice to the Relevant
Programme Agent at any time during the period of six weeks following notification of
such correction, amendment or supplement. In the notice pursuant to paragraph (i) or
paragraph (ii), as applicable, the Issuer shall advise the Holder of its potential
termination right at the Early Payment Amount. The termination by the Holder requires
the following to be effective: the receipt of a termination notice bearing a legally
binding signature and (A) the transfer of the Securities to the account of the Relevant
Programme Agent or (B) the irrevocable instruction to the Relevant Programme Agent
to withdraw the Securities from a securities account maintained with the Relevant
Programme Agent (by transfer posting or assignment), in each case within such six-
week period. The termination notice must contain the following information: (A) the
name of the Holder, (B) the designation and number of the Securities terminated, and
(C) a specification of the bank account to which the Early Payment Amount shall be
credited. The termination date for the purposes of this paragraph (iii) shall be the day
on which the termination notice or the Securities is/are received by the Relevant
Programme Agent, whichever occurs later.

Notwithstanding paragraphs (i) and (ii), the Issuer may call the Securities for
redemption in whole, but not in part, by giving notice in accordance with General
Condition 25 (Notices) if the conditions for avoidance pursuant to Section 119 et seq.
BGB are fulfilled in relation to the Holders. The termination date for the purposes of
this paragraph (iv) shall be the day on which the notice is given. Notice of termination
must be given immediately after the Issuer has gained knowledge of the reason for
termination.

If an effective termination pursuant to paragraphs (iii) or (iv) has been made, the Issuer
will pay the Early Payment Amount per Security to the Holders. The Issuer shall
transfer the Early Payment Amount to the Relevant Clearing System for the credit of
the account of the relevant holder in the Relevant Clearing System or, in case of
termination by the Holder, to the account specified in the termination notice. The
provisions of General Condition 12.2 (Payments on Payment Days) shall apply mutatis
mutandis. Upon payment of the Early Payment Amount, all rights arising from the
surrendered Securities shall be extinguished. The foregoing shall not affect any rights
of the Holder to claim damages (Ersatz eines Vertrauensschadens) pursuant to Section
122 para. 1 BGB unless such claims are excluded due to knowledge or negligent lack
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(vi)

of knowledge of the reason of termination on the part of the Holder pursuant to Section
122 para. 2 BGB.

The provisions of the BGB on the interpretation (Auslegung) and avoidance
(Anfechtung) of declarations of intent shall remain unaffected. This General Condition
22.1(b) shall be without prejudice to any avoidance rights which a Holder may have
under general provisions of law.

Modification and waiver with Holder consent (Securities other than French Securities and
German Securities)

This General Condition 22.1(c) shall not apply to French Securities and German Securities.

@

(i)

Majority Consent: Subject as provided in paragraph (ii) below (and in each case subject
to the consent of the Issuer and the Guarantor (if applicable)), in order to modify and
amend the Agency Agreement and the Securities (including the General Conditions), or
to waive past Issuer defaults, a resolution in writing signed by the Holders of at least a
majority in aggregate principal amount of the Securities at the time outstanding or
Holders of a majority in number, or of such lesser percentage as may attend and vote at
a meeting of Holders of the Securities held in accordance with the Agency Agreement
shall be required.

Consent by Extraordinary Resolution: Any modification which will:

(A) extend the stated maturity of the principal of or any instalment of interest on any
such Security or extend the date for expiration, settlement or payment of any
coupon in relation to such Security;

(B) reduce the principal amount, redemption price of, or settlement price of, or
interest on (as applicable), any such Security;

(C)  change the obligation of the Issuer to pay Additional Amounts;
(D)  change the currency of payment of such Security or interest thereon;

(E)  impair the right to institute suit for the enforcement of any such payment on or
with respect to any such Security;

(F)  reduce the percentage in aggregate principal amount of Securities outstanding
necessary to modify or amend the Agency Agreement, or to waive any past
default; or

(G) reduce the voting or quorum requirements or the percentage of aggregate
principal amount, redemption price or settlement price of Securities outstanding
(in the case of Notes) or number held (in the case of Warrants or Certificates)
required to take any other action authorised to be taken by the Holders of a
specified principal amount (in the case of Notes) or number held (in the case of
Warrants or Certificates) of Securities,

may only be made if sanctioned by an Extraordinary Resolution. A resolution in
writing signed or electronically approved using the systems and procedures in place
from time to time of a Relevant Clearing System by or on behalf of 75 per cent. or
more of Holders of Securities, by reference to their original aggregate principal amount
(in the case of Notes) or the number of Securities outstanding (in the case of Warrants
and Certificates), who for the time being are entitled to receive notice of a meeting
shall for all purposes be as valid and effective as an Extraordinary Resolution passed at
a meeting of the Holders of the Securities. Such resolution in writing may be contained
in one document or in several documents in like form each signed by or on behalf of
one or more of the relevant Holders of Securities or may be in the form of SWIFT or
other electronic instructions as permitted by the rules and procedures of the Relevant
Clearing System, and in each case the date of such resolution shall be the date that such
75 per cent. majority is reached.
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Modification of French Securities

The Issuer may from time to time amend the Conditions of any French Notes in accordance
with General Condition 22.3 (Meetings of Holders of French Notes (Masse)) and of French
Securities other than French Notes in accordance with General Condition 22.4 (Meeting of
Holders of French Securities (other than French Notes)).

Modification of German Securities with Holder consent

(1) In accordance with the German Bond Act of 2009 (Schuldverschreibungsgesetz —
"SchVG") and the provisions set out in the Appendix (Provisions regarding
Resolutions of Holders of German Securities) to the General Conditions, the Holders
may agree, by resolution with the majority specified in paragraph (ii), with the Issuer
on amendments of the Conditions with regard to matters permitted by the SchVG.
Majority resolutions shall be binding on all Holders. Resolutions which do not provide
for identical conditions for all Holders shall be void, unless Holders who are
disadvantaged have expressly consented to their being treated disadvantageously.

(ii))  Resolutions relating to material amendments to the Conditions, in particular consents to
the measures set out in Section 5 paragraph 3, no. 1 to 9 of the SchVG, shall be passed
by a majority of not less than 75 per cent. of the votes cast. Resolutions relating to
amendments of the Conditions which are not material, require a simple majority of the
votes cast. Each Holder participating in any vote shall cast votes in accordance with the
nominal amount or the notional share of its entitlement to the outstanding Securities.

(iii)  All votes will be taken exclusively by vote taken without a meeting (4bstimmung ohne
Versammlung) in accordance with Section 18 of the SchVG. A meeting of Holders and
the assumption of the fees by the Issuer for such a meeting will only take place in the
circumstances of Section 18 paragraph 4 sentence 2 of the SchVG.

(iv) The vote will be chaired by a notary appointed by the Issuer or, if the Joint
Representative (as defined below) has convened the vote, by the Joint Representative.

(v)  If no Joint Representative is designated in the relevant Final Terms, the Holders may
by majority resolution appoint a common representative (the "Joint Representative")
to exercise the rights of the Holders on behalf of each Holder.

In all other cases, the common representative of the Holders shall be the Joint
Representative appointed as such in the relevant Final Terms. The liability of the Joint
Representative shall be limited to ten times the amount of its annual remuneration,
unless the Joint Representative has acted wilfully or with gross negligence.

The Joint Representative shall have the duties and powers conveyed by law or granted
by majority resolution of the Holders. The Joint Representative shall comply with the
instructions of the Holders. To the extent that the Joint Representative has been
authorised to assert rights of Holders, the Holders shall not be entitled to assert such
rights themselves, unless explicitly provided for in the relevant majority resolution. The
Joint Representative shall provide reports to the Holders on its activities. The
regulations of the SchVG apply with regard to the removal and the other rights and
obligations of the Joint Representative.

(vi) In the case of Securities issued by JPMSP, the provisions set out above applicable to
the Securities shall apply mutatis mutandis to the Guarantee of JPMorgan Chase Bank,
N.A.

Meetings of Holders (other than Holders of French Securities and German Securities)

The Agency Agreement contains provisions for convening meetings of Holders to consider
matters affecting their interests, including the sanctioning by Extraordinary Resolution of a
modification of any of these General Conditions or any provisions of the Agency Agreement,
as applicable. Such a meeting may be convened by the Issuer (either at its own instigation or
on the request of Holders holding at least ten per cent. in aggregate principal amount (in the
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case of Notes) or number held (in the case of Warrants or Certificates) of Securities
outstanding). At a meeting of the Holders of the Securities for the purpose of approving a
modification or amendment to, or obtaining a waiver of, any covenant, Condition, Reference
Asset Linked Condition or the Agency Agreement, the Holders of a clear majority in
aggregate principal amount (in the case of Notes) or number held (in the case of Warrants or
Certificates) at the time outstanding shall constitute a quorum. In the absence of a quorum at
any such meeting, within 30 minutes of the time appointed for such meeting, the meeting may
be adjourned for a period of not less than ten days; in the absence of a quorum at any such
adjourned meeting, such adjourned meeting may be further adjourned for a period of not less
than ten days; at the reconvening of any meeting further adjourned for lack of a quorum, the
persons entitled to 25 per cent. in aggregate principal amount (in the case of Notes) or number
held (in the case of Warrants or Certificates) of the Securities at the time outstanding shall
constitute a quorum for the taking of any action set forth in the notice of the original meeting.
At a meeting or an adjourned meeting duly convened and at which a quorum is present as
aforesaid, any resolution to modify or amend the Conditions or any provisions of the Agency
Agreement (other than those items specified in General Condition 22.1(c)(ii)(A) to
22.1(c)(i1)(Q), or to waive compliance with, any of the Conditions shall be effectively passed
if passed by the persons entitled to the lesser of (i) a clear majority in aggregate principal
amount (in the case of Notes) or number held (in the case of Warrants or Certificates) of the
Securities then outstanding or (ii) 75 per cent. in aggregate principal amount (in the case of
Notes) or number held (in the case of Warrants or Certificates) of the Securities represented
and voting at the meeting.

Meetings of Holders of French Notes (Masse)

) If the Final Terms specify "Not Applicable" with respect to "Representation of Holders
of Notes / Masse", the Holders will not, in respect of all Tranches in any Series, be
grouped for the defence of their common interests in a masse (in each case, the
"Masse") and the provisions of this General Condition 22.3 and the provisions of the
French Code de commerce relating to the Masse shall not apply.

(ii))  If the Final Terms specify "General Condition 22.3 replaced by the full provisions of
French Code de commerce relating to the Masse" with respect to "Representation of
Holders of Notes / Masse", the Holders will, in respect of all Tranches in any Series, be
grouped automatically for the defence of their common interests in a Masse in
accordance with the full provisions of the French Code de commerce relating to the
Masse.

(i)  If the Final Terms specify "Applicable" with respect to "Representation of Holders of
Notes / Masse", Holders of French Notes will, in respect of all Tranches in any Series,
be grouped automatically for the defence of their common interests in a Masse in
accordance with this General Condition 22.3. The Masse will be governed by the
provisions of the French Code de commerce relating to the Masse (with the exception
of the provisions of Articles L. 228-48, L. 228-59, R. 228-63, R. 228-67, and R. 228-69
thereof) as summarised and supplemented by the conditions set forth below.

Legal Personality

The Masse will be a separate legal entity and will act in part through a representative (the
"Representative") and in part through a general meeting of the Holders (the "General
Meeting").

The Masse alone, to the exclusion of all individual Holders, shall exercise the common rights,
actions and benefits which now or in the future may accrue respectively with respect to the
French Notes.

Representative

The office of Representative may be conferred on a person of any nationality who agrees to
perform such a function.

However, the following persons may not be chosen as Representatives:
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) the Issuer, the members of its Board of Directors (Conseil d'administration), their
Supervisory Board (Conseil de surveillance), its general managers (directeurs
généraux), its statutory auditors, its employees as well as its ascendants, descendants
and spouse; or

(i)  the Guarantor, and more generally companies guaranteeing all or part of the obligations
of the Issuer, their respective managers (gérants), general managers (directeurs
généraux), members of their Board of Directors (Conseil d'administration), Executive
Board (Directoire), or Supervisory Board (Conseil de surveillance), their statutory
auditors, or employees as well as their ascendants, descendants and spouse; or

(iii) companies holding ten per cent. or more of the share capital of the Issuer or companies
having ten per cent. or more of their share capital held by the Issuer; or

(iv)  persons to whom the practice of banker is forbidden or who have been deprived of the
right of directing, administering or managing an enterprise in whatever capacity.

The names and addresses of the initial Representative of the Masse and its alternate will be set
out in the relevant Final Terms. The Representative appointed in respect of the first Tranche of
any Series of Notes will be the Representative of the single Masse of all Tranches in such
Series.

The Representative will be entitled to such remuneration in connection with its functions or
duties as set out in the relevant Final Terms.

In the event of death, retirement or revocation of appointment of the Representative, such
Representative will be replaced by another Representative. In the event of death, retirement or
revocation of appointment of the alternate Representative, an alternate will be elected by the
General Meeting.

All interested parties will at all times have the right to obtain the names and addresses of the
Representative and the alternate Representative at the head office of the Issuer and the
specified offices of any of the Relevant Programme Agents.

Powers of Representative

The Representative shall (in the absence of any decision to the contrary of the General
Meeting) have the power to take all acts of management necessary in order to defend the
common interest of the Holders.

All legal proceedings against the Holders or initiated by them, must be brought by or against
the Representative.

The Representative may not be involved in the management of the affairs of the Issuer.
General Meeting

As further set out in General Condition 22.3(i), a General Meeting may be held at any time, on
convocation by, in particular, the Issuer or the Representative. One or more Holders of French
Notes, holding together at least one-thirtieth of the principal amount of the French Notes
outstanding, may address to the Issuer and the Representative a demand for convocation of the
General Meeting.

Notice of the date, time, place and agenda of any General Meeting will be published as
provided under General Condition 25.4 (Notices to Holders of French Securities).

Each Holder of French Notes has the right to participate in a General Meeting in person, by
proxy, correspondence, or, if the articles of incorporation of the Issuer so specify,
videoconference or any other means of telecommunication allowing the identification of the
participating Holders of French Notes. Each French Note carries the right to one vote, in the
case of French Notes issued with more than one Specified Denomination, one vote in respect
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of each multiple of the lowest Specified Denomination comprised in the principal amount of
the Specified Denomination of such French Note.

Powers of the General Meetings

The General Meeting is empowered to deliberate on the dismissal and replacement of the
Representative and the alternate Representative and also may act with respect to any other
matter that relates to the common rights, actions and benefits which now or in the future may
accrue with respect to the French Notes, including authorising the Representative to act at law
as plaintiff or defendant.

The General Meeting may further deliberate on any proposal relating to the modification of
the Conditions including any proposal, whether for arbitration or settlement, relating to rights
in controversy or which were the subject of judicial decisions, it being specified, however, that
the General Meeting may not increase amounts payable by Holders of French Notes, nor
establish any unequal treatment between the Holders of French Notes, nor decide to convert
French Notes into shares, except in accordance with Article L. 228-106 of the French Code de
commerce.

General Meetings may deliberate validly on first convocation only if Holders of French Notes
present or represented hold at least a fifth of the principal amount of the French Notes then
outstanding. On second convocation, no quorum shall be required. Decisions at meetings shall
be taken by a two-third majority of votes cast by Holders of French Notes attending such
General Meetings or represented thereat.

In accordance with Article R. 228-71 of the French Code de commerce, the rights of each
Holder of French Notes to participate in General Meetings will be evidenced by the entries in
the books of the relevant Euroclear France Account Holder of the name of such Holders of
French Notes on the third business day in Paris preceding the date set for the meeting of the
relevant General Meeting at 0:00, Paris time.

Decisions of General Meetings must be published in accordance with the provisions set forth
in General Condition 25.4 (Notices to Holders of French Securities).

Information to Holders

Each Holder or Representative thereof will have the right, during the 15-day period preceding
the holding of each General Meeting, to consult or make a copy of the text of the resolutions
which will be proposed and of the reports which will be presented at the General Meeting, all
of which will be available for inspection by the relevant Holders at the registered office of the
Issuer, at the specified offices of any of the Relevant Programme Agent during usual business
hours and at any other place specified in the notice of the General Meeting.

Expenses

The Issuer will pay all expenses re