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For the following reasons, the Board has determined to exempt from the statute
and rule the Master Swap, the Bridge Swaps, and any other transactions between
JPMC Bank and either Maiden Lane or JPMC that result in the transfer of the Hedge
Positions from JPMC to Maiden Lane. First, the derivative transactions between
Maiden Lane, JPMC Bank, and JPMC will be largely offsetting mirror transactions
that pass risk positions from JPMC to Maiden Lane. JPMC Bank will act solely as an
intermediary between JPMC and Maiden Lane. Although JPMC Bank incurs some
amount of counterparty credit risk in the series of derivative transactions, this risk is
substantially mitigated by the fact that the bank will at all times be fully collateralized
by cash for its mark-to-market exposure to JPMC under the Bridge Swaps.

Second, JPMC will not, directly or indirectly, own any membership interest in
Maiden Lane and will have no voting rights with respect to Maiden Lane. In addition,
no directors or officers of JPMC will serve as directors, officers, or employees of
Maiden Lane. Moreover, although JPMC has a substantial subordinated exposure to
Maiden Lane, the FRBNY has the predominant economic interest in Maiden Lane.
Granting the exemption also appears to be in the public interest because it will
facilitate the consummation of the FRBNY facility.

This determination is specifically conditioned on compliance by JPMC and
JPMC Bank with all the commitments and representations made in connection with
the request. These commitments and representations are deemed to be conditions
imposed in writing by the Board in connection with granting the request and, as such,
may be enforced in proceedings under applicable law. This determination is based on
the specific facts and circumstances of the existing and proposed relationships among
JPMC, JPMC Bank, and Maiden Lane. Any material change in those facts and
circumstances or any failure by JPMC or JPMC Bank to observe any of its
commitments or representations may result in a revocation of the exemption.

Sincerely yours,
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Robert deY. Frierson

Deputy Secretary of the Board

cc: Federal Reserve Bank ofNew York
Office of the Comptroller of the Currency
Federal Deposit Insurance Corporation




