THE CITY OF

GREENBELT

CITY COUNCIL AGENDA
SPECIAL MEETING
Refinancing City of Greenbelt, Maryland, Refunding Bond of 2011 and Taxable General
Obligation Pension Refunding Bond of 2013
Virtual

COUNCIL MEETING WILL BE ONLINE ONLY

Due to the COVID-19 precautions, the Council Meeting will be held online and is
planned to be cablecast on Verizon 21, Comcast 71 and 996 and streamed to
www.greenbeltmd.gov/municipaltv.

Resident participation:

Please click the link below to join the webinar:
https://lus02web.zoom.us/j/872139136517?
pwd=VHRpM2FzNnU4NFR4S2ZqaWF0azJZdz09
Passcode: 736144

OR

Join By phone: (301) 715-8592
Webinar ID: 872 1391 3651
Password: 736144

In advance the hearing impaired is advised to use MD RELAY at 711 to submit your
questions/comments or contact the City Clerk at (301) 474-8000 or email
banderson@greenbeltmd.gov.

Monday, August 3, 2020
7:30 PM

.  ORGANIZATION

1. Call to Order



2. Roll Call
3. Approval of Agenda

LEGISLATION

Refinancing City of Greenbelt, Maryland, Refunding Bond of 2011 and Taxable General
Obligation Pension Refunding Bond of 2013

Suggested Action:

Reference: Ordinances
Matrix Summarizing RFP Responses
Request for Proposals
List of Banks that were emailed the RFP

FY 2021 Proposed Budget — Pages 236-238

At the Regular Meeting on June 22, 2020, Council approved the issuance of a Request for
Proposals for Refinancing of City of Greenbelt for two instruments of outstanding City debt.

The 2001 Bond Fund debt, which was refinanced in 2011 and the unfunded liability for the
Maryland State Retirement and Pension System, which the City borrowed in 2013. This was
done based on a recommendation from the City’s financial consultant Davenport & Company.
Davenport believed that since interest rates had dropped since the City borrowed these
monies, there was a potential opportunity to save money by refinancing these loans at a lower
interest rate.

A summary of the RFP responses received is included in Council’s packet. Jennifer
Diercksen, with Davenport, will provide a brief presentation with updated information on rates
and proposals. Refinancing (aka Refunding) these loans at significantly lower interest rates
would save the City over $700,000 during the remaining payoff period. The payoff period for
both obligations (six years on the 2011 loan and 13 years on the 2013 loan) would remain the
same as currently exists.

Included in Council’s packet are Ordinances prepared by the City’s Bond Counsel, Fabian
Walters with Miles and Stockbridge.

Staff recommends these Ordinances be introduced for first reading, the rules suspended, and
the Ordinances adopted at the Special Meeting. Six affirmatives votes are needed in order to
suspend the rules.

Alternatively, the Ordinances could be introduced at this meeting and considered for second
reading and adoption at the Regular Meeting on August 10.



AN ORDINANCE TO AUTHORIZE AND EMPOWER THE CITY OF GREENBELT
MARYLAND, FROM TIME TO TIME, TO BORROW NOT MORE THAN FOUR
MILLION ONE HUNDRED TWENTY-FIVE THOUSAND DOLLARS ($4,125,000)
FOR THE PUBLIC PURPOSE OF REFUNDING THE OUTSTANDING PRINCIPAL
AMOUNT OF THE CITY'S REFUNDING BOND OF 2011 AND THE CITY'S
TAXABLE GENERAL OBLIGATION PENSION REFUNDING BOND OF 2013 AND
TO EFFECT SUCH BORROWING BY THE ISSUANCE AND SALE, UPON ITS
FULL FAITH AND CREDIT, OF ONE OR MORE SERIES OF ITS GENERAL
OBLIGATION BONDS IN LIKE PAR AMOUNT PURSUANT TO THE AUTHORITY
OF SECTION 19-207 OF THE LOCAL GOVERNMENT ARTICLE OF THE
ANNOTATED CODE OF MARYLAND AND SECTION 55 OF THE CITY CHARTER;
PROVIDING FOR THE APPROPRIATION AND DISPOSAL OF THE PROCEEDS
OF SALE OF THE BONDS; PROVIDING FOR THE LEVY AND COLLECTION OF
TAXES SUFFICIENT FOR THE PROMPT PAYMENT OF THE MATURING
PRINCIPAL OF AND INTEREST ON THE BONDS; AND GENERALLY RELATING
TO THE ISSUANCE, SALE AND PAYMENT OF THE BONDS.

Suggested Action:
- 1st Reading, Suspension of the Rules

- 2nd Reading, Adoption

Note: Per Council’s Standing Rules, six (6) votes in the affirmative are needed to suspend the
rules for adoption at this meeting. To consider on August 10th Council agenda, it is
recommended the ordinance be introduced for first reading.

Greenbelt Bond Authorizing Ordinance (2020 A&B).pdf

AN ORDINANCE TO AWARD THE ISSUE OF UP TO $4,125,000 CITY OF
GREENBELT REFUNDING BONDS OF 2020 IN ONE OR MORE SERIES;
PRESCRIBING THE FORM, MATURITY, INTEREST RATE AND PROVISIONS
FOR PAYMENT AND REDEMPTION OF SAID BONDS; CONFIRMING THE
COVENANTS OF THE CITY TO PROVIDE FOR THE LEVY AND COLLECTION OF
TAXES SUFFICIENT FOR THE PROMPT PAYMENT OF THE MATURING
PRINCIPAL OF AND INTEREST ON SAID BONDS; FURTHER PROVIDING FOR
THE USE OF THE PROCEEDS OF THE BONDS; AND PROVIDING FOR THE
EXECUTION AND DELIVERY, AND ALL OTHER DETAILS WITH RESPECT TO
THE SALE AND DELIVERY OF SAID BONDS.



https://legistarweb-production.s3.amazonaws.com/uploads/attachment/pdf/656669/Greenbelt_Bond_Authorizing_Ordinance__2020_A_B_.pdf

Suggested Action:
- 1st Reading, Suspension of the Rules

- 2nd Reading, Adoption

Note: Per Council’s Standing Rules, six (6) votes in the affirmative are needed to suspend the
rules for adoption at this meeting. To consider on August 10th Council agenda, it is
recommended the ordinance be introduced for first reading.

Greenbelt Award Ordinance (2020A&B).pdf

Matrix Summarizing RFP Responses

Request for Proposals

List of Banks that were emailed the RFP

FY 2021 Proposed Budget — Pages 236-238
Environmental Social Governance Report 2019

Matrix Summarizing RFP Responses.pdf

Request for Proposals.pdf

List of Banks that were emailed the RFP.pdf

FY 2021 Proposed Budget a€* Pages 236-238.pdf
Environmental Social Governance Report 2019.pdf

5. Adjournment


https://legistarweb-production.s3.amazonaws.com/uploads/attachment/pdf/656692/Greenbelt_Award_Ordinance__2020A_B_.pdf
https://legistarweb-production.s3.amazonaws.com/uploads/attachment/pdf/656693/Greenbelt_Bid_Proposal_Matrix_8_3_20.pdf
https://legistarweb-production.s3.amazonaws.com/uploads/attachment/pdf/656696/City_of_Greenbelt_Maryland_-_Bank_Refunding_RFP_6.30.20.pdf
https://legistarweb-production.s3.amazonaws.com/uploads/attachment/pdf/656695/Bank_List.pdf
https://legistarweb-production.s3.amazonaws.com/uploads/attachment/pdf/656694/FY_2021_Budget_-_Pages_236-_238.pdf
https://legistarweb-production.s3.amazonaws.com/uploads/attachment/pdf/657858/Environmental_Social__Governance_Report_2019.pdf

Agenda Item No: 4.

City Council Agenda Iltem Report
Meeting Date: August 3, 2020

Submitted by: David Moran

Submitting Department: Administration

Item Type: LEGISLATION

Agenda Section: LEGISLATION

Subject:

Refinancing City of Greenbelt, Maryland, Refunding Bond of 2011 and Taxable General Obligation
Pension Refunding Bond of 2013

Suggested Action:

Reference: Ordinances
Matrix Summarizing RFP Responses
Request for Proposals
List of Banks that were emailed the RFP

FY 2021 Proposed Budget — Pages 236-238

At the Regular Meeting on June 22, 2020, Council approved the issuance of a Request for Proposals for
Refinancing of City of Greenbelt for two instruments of outstanding City debt.

The 2001 Bond Fund debt, which was refinanced in 2011 and the unfunded liability for the Maryland
State Retirement and Pension System, which the City borrowed in 2013. This was done based on a
recommendation from the City’s financial consultant Davenport & Company. Davenport believed that
since interest rates had dropped since the City borrowed these monies, there was a potential opportunity
to save money by refinancing these loans at a lower interest rate.

A summary of the RFP responses received is included in Council’s packet. Jennifer Diercksen, with
Davenport, will provide a brief presentation with updated information on rates and proposals.
Refinancing (aka Refunding) these loans at significantly lower interest rates would save the City over
$700,000 during the remaining payoff period. The payoff period for both obligations (six years on the
2011 loan and 13 years on the 2013 loan) would remain the same as currently exists.

Included in Council’s packet are Ordinances prepared by the City’s Bond Counsel, Fabian Walters with
Miles and Stockbridge.

Staff recommends these Ordinances be introduced for first reading, the rules suspended, and the



Ordinances adopted at the Special Meeting. Six affirmatives votes are needed in order to suspend the
rules.

Alternatively, the Ordinances could be introduced at this meeting and considered for second reading and
adoption at the Regular Meeting on August 10.

Attachments:



Agenda Item No: A.

City Council Agenda Iltem Report
Meeting Date: August 3, 2020

Submitted by: David Moran

Submitting Department: Administration

Item Type: LEGISLATION

Agenda Section: LEGISLATION

Subject:

AN ORDINANCE TO AUTHORIZE AND EMPOWER THE CITY OF GREENBELT
MARYLAND, FROM TIME TO TIME, TO BORROW NOT MORE THAN FOUR MILLION ONE
HUNDRED TWENTY-FIVE THOUSAND DOLLARS ($4,125,000) FOR THE PUBLIC
PURPOSE OF REFUNDING THE OUTSTANDING PRINCIPAL AMOUNT OF THE CITY'S
REFUNDING BOND OF 2011 AND THE CITY'S TAXABLE GENERAL OBLIGATION
PENSION REFUNDING BOND OF 2013 AND TO EFFECT SUCH BORROWING BY THE
ISSUANCE AND SALE, UPON ITS FULL FAITH AND CREDIT, OF ONE OR MORE SERIES
OF ITS GENERAL OBLIGATION BONDS IN LIKE PAR AMOUNT PURSUANT TO THE
AUTHORITY OF SECTION 19-207 OF THE L OCAL GOVERNMENT ARTICLE OF THE
ANNOTATED CODE OF MARYLAND AND SECTION 55 OF THE CITY CHARTER;
PROVIDING FOR THE APPROPRIATION AND DISPOSAL OF THE PROCEEDS OF SALE
OF THE BONDS; PROVIDING FOR THE LEVY AND COLLECTION OF TAXES SUFFICIENT
FOR THE PROMPT PAYMENT OF THE MATURING PRINCIPAL OF AND INTEREST ON
THE BONDS; AND GENERALLY RELATING TO THE ISSUANCE, SALE AND PAYMENT OF
THE BONDS.

Suggested Action:
- 1st Reading, Suspension of the Rules

- 2nd Reading, Adoption

Note: Per Council’s Standing Rules, six (6) votes in the affirmative are needed to suspend the rules for
adoption at this meeting. To consider on August 10th Council agenda, it is recommended the ordinance
be introduced for first reading.

Attachments:
Greenbelt Bond Authorizing Ordinance (2020 A&B).pdf


https://legistarweb-production.s3.amazonaws.com/uploads/attachment/pdf/656669/Greenbelt_Bond_Authorizing_Ordinance__2020_A_B_.pdf

Introduced:
1% Reading:
Passed:
Posted:
Effective:

ORDINANCE NO.

AN ORDINANCE TO AUTHORIZE AND EMPOWER THE CITY OF GREENBELT,
MARYLAND, FROM TIME TO TIME, TO BORROW NOT MORE THAN FOUR MILLION
ONE HUNDRED TWENTY-FIVE THOUSAND DOLLARS ($4,125,000) FOR THE PUBLIC
PURPOSE OF REFUNDING THE OUTSTANDING PRINCIPAL AMOUNT OF THE CITY’S
REFUNDING BOND OF 2011 AND THE CITY’S TAXABLE GENERAL OBLIGATION
PENSION REFUNDING BOND OF 2013, AND TO EFFECT SUCH BORROWING BY THE
ISSUANCE AND SALE, UPON ITS FULL FAITH AND CREDIT, OF ONE OR MORE SERIES
OF ITS GENERAL OBLIGATION BONDS PURSUANT TO THE AUTHORITY OF SECTION
19-207 OF THE LOCAL GOVERNMENT ARTICLE OF THE ANNOTATED CODE OF
MARYLAND AND SECTION 55 OF THE CITY CHARTER; PROVIDING FOR THE
APPROPRIATION AND DISPOSAL OF THE PROCEEDS OF SALE OF THE BONDS;
PROVIDING FOR THE LEVY AND COLLECTION OF TAXES SUFFICIENT FOR THE
PROMPT PAYMENT OF THE MATURING PRINCIPAL OF AND INTEREST ON THE
BONDS; AND GENERALLY RELATING TO THE ISSUANCE, SALE AND PAYMENT OF
THE BONDS.

BE IT ORDAINED by the Council of the City of Greenbelt, Maryland, that:

SECTION 1. Pursuant to the authority of Section 19-207 of the Local Government Article of the
Annotated Code of Maryland and Section 55 of the Charter of the City of Greenbelt
(the “Charter”), the City of Greenbelt, Maryland (the “City”) is hereby authorized
and empowered to borrow money and incur indebtedness for the public purpose
described in Section 2 hereof, at one time or from time to time, in an amount not
exceeding, in the aggregate, Four Million One Hundred Twenty-Five Thousand
Dollars ($4,125,000), and to evidence such borrowing by the issuance and sale,
upon its full faith and credit, of general obligation bonds, which may be issued at
one time or from time to time, in one or more groups or series, as the City may
determine.

SECTION 2. Proceeds of sale of the bonds authorized to be issued hereunder shall be used and
applied, after payment of the costs of issuance and sale, for the public purpose of
refunding the outstanding principal amount of the City’s Refunding Bond of 2011
and it’s Taxable General Obligation Pension Refunding Bond of 2013, and said
proceeds are hereby appropriated for said purpose.

SECTION 3. For the purpose of meeting the debt service requirements on the bonds authorized to
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SECTION 4.

SECTION 5.

be issued hereunder, and in addition to such funds received from any other source as
may from time to time be legally available and allocated for such purpose, the City
shall, if and when such funds are or will be insufficient for such purpose, levy for
each and every fiscal year during which any of the bonds may be outstanding, ad
valorem taxes upon all real and tangible personal property within its corporate limits
subject to assessment for unlimited municipal taxation in rate and amount sufficient
to provide for the prompt payment of the principal of and interest on the bonds
maturing in each such fiscal year, and, in the event the proceeds from the collection
of the taxes so levied in any such fiscal year may prove inadequate for such
purposes, additional taxes shall be levied in the subsequent fiscal year to make up
any deficiency. The full faith and credit and unlimited taxing power of the City are
hereby irrevocably pledged to the prompt payment of the maturing principal of and
interest on the bonds as and when the same respectively mature, and to the levy and
collection of the taxes hereinabove described as and when such taxes may become
necessary in order to provide sufficient funds timely to meet the debt service
requirements on the bonds. The City hereby covenants with each holder of any of
the bonds to take any action that may be appropriate from time to time during the
period that any of the bonds remain outstanding and unpaid to provide the funds
necessary to make the principal and interest payments due thereon and further
covenants and agrees to levy and collect the taxes hereinabove described.

In accordance with Section 55(b) of the Charter, a complete and exact copy of this
Ordinance shall be posted in a public place or places within the boundaries of the
City for thirty (30) days and shall be published at least once within ten (10) days of
its passage in a newspaper of general circulation in the City.

This Ordinance shall take effect ten (10) days after the date of its passage.

PASSED by the Council of the City of Greenbelt, Maryland, at its regular meeting, August

3, 2020.

[SEAL]

Attest:

Colin A. Byrd, Mayor

Bonita Anderson, City Clerk

(G1387\000011\4824-5758-4069.v2



Agenda Item No: B.

City Council Agenda Iltem Report
Meeting Date: August 3, 2020

Submitted by: David Moran

Submitting Department: Administration

Item Type: LEGISLATION

Agenda Section: LEGISLATION

Subject:

AN ORDINANCE TO AWARD THE ISSUE OF UP TO $4,125,000 CITY OF GREENBELT
REFUNDING BONDS OF 2020 IN ONE OR MORE SERIES; PRESCRIBING THE FORM,
MATURITY, INTEREST RATE AND PROVISIONS FOR PAYMENT AND REDEMPTION OF
SAID BONDS; CONFIRMING THE COVENANTS OF THE CITY TO PROVIDE FOR THE
LEVY AND COLLECTION OF TAXES SUFFICIENT FOR THE PROMPT PAYMENT OF THE
MATURING PRINCIPAL OF AND INTEREST ON SAID BONDS; FURTHER PROVIDING
FOR THE USE OF THE PROCEEDS OF THE BONDS; AND PROVIDING FOR THE
EXECUTION AND DELIVERY, AND ALL OTHER DETAILS WITH RESPECT TO THE SALE
AND DELIVERY OF SAID BONDS.

Suggested Action:
- 1st Reading, Suspension of the Rules

- 2nd Reading, Adoption

Note: Per Council’s Standing Rules, six (6) votes in the affirmative are needed to suspend the rules for
adoption at this meeting. To consider on August 10th Council agenda, it is recommended the ordinance
be introduced for first reading.

Attachments:
Greenbelt Award Ordinance (2020A&B).pdf

10


https://legistarweb-production.s3.amazonaws.com/uploads/attachment/pdf/656692/Greenbelt_Award_Ordinance__2020A_B_.pdf

Introduced:
1* Reading:
Passed:
Posted:
Effective:

ORDINANCE NO.

AN ORDINANCE TO AWARD THE ISSUE OF UP TO $4,125,000 CITY OF GREENBELT
REFUNDING BONDS OF 2020 IN ONE OR MORE SERIES; PRESCRIBING THE FORM,
MATURITY, INTEREST RATE AND PROVISIONS FOR PAYMENT AND REDEMPTION
OF SAID BONDS; CONFIRMING THE COVENANTS OF THE CITY TO PROVIDE FOR
THE LEVY AND COLLECTION OF TAXES SUFFICIENT FOR THE PROMPT PAYMENT
OF THE MATURING PRINCIPAL OF AND INTEREST ON SAID BONDS; FURTHER
PROVIDING FOR THE USE OF THE PROCEEDS OF THE BONDS; AND PROVIDING FOR
THE EXECUTION AND DELIVERY, AND ALL OTHER DETAILS WITH RESPECT TO
THE SALE AND DELIVERY OF SAID BONDS.

WHEREAS, the Council of the City of Greenbelt, Maryland (the “City””) on August 3,
2020, passed an ordinance passed on August 3, 2020 (the “Bond Authorizing Ordinance™)
authorizing the issuance and sale of one or more series of general obligation bonds of the City in
an aggregate principal amount not exceeding Four Million One Hundred Twenty-Five Thousand
Dollars ($4,125,000) for the public purpose of refunding certain outstanding general obligation
bonds of the City as more particularly described therein; and

WHEREAS, the Council of the City has determined that it is in the best interests of the
City to issue and sell the bonds authorized by the Bond Authorizing Ordinance as two series to
be designated “City of Greenbelt, Maryland Refunding Bond of 2020A” and “City of
Greenbelt, Maryland Refunding Bond of 2020B” (together, the “Bonds”); and

WHEREAS, in accordance with the procedures described in Section 55(e) of the
Charter of the City, the Council of the City has determined that it is in the best interests of the
City to negotiate the sale of the Bonds in lieu of taking bids and has waived the bidding
procedures by a vote of not less than 2/3 of its members; and

WHEREAS, the negotiations are now complete and the Council of the City has
determined that it is in the best interests of the City to award the sale of the Bonds to the
purchasers named herein on the terms herein set forth.

G1387\00001114820-4169-2869.v3



NOW, THEREFORE, BE IT ORDAINED by the Council of the City of Greenbelt,

Maryland, that:

SECTION 1.

SECTION 2.

SECTION 3.

SECTION 4.

SECTION 5.

The City of Greenbelt, Maryland Refunding Bond of 2020A (the “2020A
Bond”) is hereby awarded to Freedom Bank of Virginia (the “2020A
Purchaser”) and The City of Greenbelt, Maryland Refunding Bond of
2020B (the “2020B Bond” and, together with the 2020A Bond, the
“Bonds”) is hereby awarded to JPMorgan Chase Bank, NA (the “2020B
Purchaser” and, together with the 2020A Purchaser, the “Purchasers”).
The aggregate par amount of Bonds issued shall not exceed Four Million
One Hundred Twenty-Five Thousand Dollars ($4,125,000).

Each series of Bonds shall be dated as of the date of their delivery to the
respective Purchaser, and shall be initially issued and sold as one fully
registered bond numbered R-1. The Bonds may be subject to redemption
prior to maturity, and shall otherwise have the terms, tenor, details and
specifications as set forth in the form of Bond approved by the City
Council, and shall be completed in accordance with the provisions of this
Ordinance, with such changes and additions therein as the Mayor shall
approve (such approval to be conclusively evidenced by the execution and
delivery of the Bonds by the Mayor). The covenants and conditions set
forth in such form are incorporated into this Ordinance by reference and
shall be binding upon the City as though set forth in full herein.

The Bonds shall bear interest at the fixed rate of interest per annum specified
in the final bond of each series as approved by the Mayor, and said interest
shall be payable as determined by the Mayor.

The principal of the Bonds shall mature and be due and payable in
installments in the amounts specified in the Debt Service Schedule
appended to the final bond for each series. The 2020A Bond shall mature on
December 1, 2026 and the 2020B Bond shall mature on September 1, 2033,
or on such other dates as approved by the Mayor.

The Bonds shall be executed in the name of the City and on its behalf by
the Mayor, whose signature may be by facsimile, and the corporate seal
of the City shall be imprinted thereon, attested by the City Clerk, whose
signature may be by facsimile; provided that at least one of such
signatures shall be a manual signature. In case any official of the City
whose signature appears on the Bonds shall cease to be such official
prior to the authentication and delivery of any such Bond, or in the case
that any such official shall take office subsequent to the date of issue of
any such Bond, his or her signature, in either event, shall nevertheless be
valid for the purposes herein intended.

(G1387\000011\4820-4169-2869.v3
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SECTION 6.

SECTION 7.

SECTION 8.

SECTION 9.

The Bonds will be delivered as soon as practicable, upon due notice and
at the expense of the City, at such place as may be agreed upon between
the Purchasers and the City, upon payment of the principal amount of the
Bonds in immediately available funds.

Proceeds of sale of the Bonds shall be used and applied, after payment of the
costs of issuance and sale, for the public purpose of refunding the
outstanding principal amount of the City’s Refunding Bond of 2011 with
respect to the 2020A Bond and its Taxable General Obligation Pension
Bond of 2013 with respect to the 2020B Bond.

All of the covenants of the City set forth in the Bond Authorizing
Ordinance with respect to the levy and collection of ad valorem taxes to
provide for payment of the principal of and interest on the Bonds, including
particularly the covenants set forth in Section 3 of the Bond Authorizing
Ordinance, are hereby ratified, confirmed, and approved and declared to be
binding upon the City.

(@) The Mayor and the City Manager shall be the officers of the City
responsible for issuing the Bonds within the meaning of Section 1.148-
2(b)(2) of the Arbitrage Regulations (defined below). The Mayor and the
City Manager shall also be the officers of the City responsible for the
execution and delivery (on the date of the issuance of the Bonds) of a
certificate or certificates of the City (a “Tax Certificate and Compliance
Agreement”) that complies with the requirements of Section 148 of the
Internal Revenue Code of 1986, as amended (“Section 148”), and the
applicable regulations thereunder (the “Arbitrage Regulations”), and such
officials are hereby authorized and directed to execute and deliver a Tax
Certificate and Compliance Agreement to counsel rendering an opinion on
the validity of the Bonds on the date of the issuance of the Bonds.

(b) The City shall set forth in the Tax Certificate and Compliance
Agreement its reasonable expectations as to relevant facts, estimates and
circumstances relating to the use of the proceeds of the 2020A Bond or of
any moneys, securities or other obligations on deposit to the credit of any
account of the City which may be deemed to be proceeds of the 2020A
Bond pursuant to Section 148 or the Arbitrage Regulations (collectively,
the “Bond Proceeds™). The City covenants that the facts, estimates and
circumstances set forth in the Tax Certificate and Compliance Agreement
will be based on the City’s reasonable expectations as of the date of the
issuance of the 2020A Bond and will be, to the best of the certifying
officials’ knowledge, true and correct as of that date.

(c) The City covenants and agrees with the registered owner or owners of
the 2020A Bond that it will not make, or (to the extent that it exercises
control or direction) permit to be made, any use of the Bond Proceeds that

(G1387\000011\4820-4169-2869.v3
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would cause the 2020A Bond to be “arbitrage bonds” within the meaning of
Section 148 and the Arbitrage Regulations. The City further covenants that
it will comply with Section 148 and the Arbitrage Regulations which are
applicable to the 2020A Bond on the date of issuance thereof and which
may subsequently be made applicable thereto as long as the 2020A Bond
remain outstanding and unpaid. The Mayor and City Manager are hereby
authorized and directed to prepare or cause to be prepared and to execute
any certification, opinion or other document, including, without limitation, a
Tax Certificate and Compliance Agreement, which may be required to
assure that the 2020A Bond will not be deemed to be “arbitrage bonds”
within the meaning of Section 148 and the Arbitrage Regulations. All
officers, employees and agents of the City are hereby authorized and
directed to take such actions, and to provide such certifications of facts and
estimates regarding the amount and use of the proceeds of the 2020A Bond,
as may be necessary or appropriate from time to time to comply with, or to
evidence the City’s compliance with, the covenants set forth in this Section.

(d) The City further covenants that it shall make such use of the
proceeds of the 2020A Bond, regulate the investment of the proceeds
thereof, and take such other and further actions as may be required to
maintain the excludability from gross income for federal income tax
purposes of interest on the 2020A Bond.

(e) The City further covenants with the registered owner or owners of the
2020A Bond (i) that it will not take any action or (to the extent that it
exercises control or direction) permit any action to be taken that would
cause the 2020A Bond or a portion of the 2020A Bond to be “federally
guaranteed” within the meaning of Section 149(b) of the Internal Revenue
Code of 1986, as amended (the “Code™), and (ii) that it will not make or (to
the extent that it exercises control or direction) permit to be made, any use
of the proceeds of the 2020A Bond or a portion of such proceeds that would
cause the 2020A Bond or a portion of the 2020A Bond to be a “private loan
bond” within the meaning of Section 141(c) of the Code.

() The Mayor and the City Manager may make such covenants or
agreements in connection with the issuance of the 2020A Bond as they or
either of them shall deem advisable in order to assure the registered owner or
owners of the 2020A Bond that interest thereon shall be and remain
excludable from gross income for federal income tax purposes, and such
covenants or agreements shall be binding on the City so long as the
observance by the City of any such covenants or agreements is necessary in
connection with the maintenance of the exclusion of the interest on the 2020A
Bond from gross income for federal income tax purposes. The foregoing
covenants and agreements may include such covenants and agreements on
behalf of the City regarding compliance with the provisions of the Code as
the Mayor or City Manager shall deem advisable in order to assure the
registered owner or owners of the 2020A Bond that the interest thereon

G1387\00001114820-4169-2869.v3
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SECTION 10.

SECTION 11.

SECTION 12.

SECTION 13,

shall be and remain excludable from gross income for federal income tax
purposes, including (without limitation) covenants or agreements relating to
the investment of Bond Proceeds, the payment of certain earnings resulting
from such investment to the United States, limitations on the times within
which, and the purpose for which, Bond Proceeds may be expended, or the
use of specified procedures for accounting for and segregating Bond
Proceeds. Such covenants and agreements may be set forth in a Tax
Certificate and Compliance Agreement.

So long as the Purchasers are the registered owners of the Bonds, the City
shall deliver to the Purchasers a copy of its Comprehensive Annual
Financial Report (“CAFR”) for each fiscal year within two hundred and
seventy (270) days following the end of such fiscal year. Each such CAFR
shall be prepared without expense to the Purchasers and shall be prepared
in accordance with generally accepted accounting principles applicable to
governmental units and shall be certified by the City Manager or other
authorized officer of the City with an original signature date. Each such
CAFR shall contain a balance sheet, a statement of revenues, expenditures
and changes in fund balance, a statement of the City’s cash then on hand
and a schedule of outstanding debt, contingent liabilities, and other
established credit facilities (including, without limitation, lines of credit and
letters of credit) then available to the City, whether on a secured or
unsecured basis.

The 2020A Bond is hereby designated “qualified tax-exempt obligations”
for purposes of Section 265(b)(3) of the Code.

The Mayor and the City Manager and other officials of the County
designated by the Mayor are hereby authorized and empowered to do all
such acts and things, and to execute, acknowledge, seal and deliver such
documents and certificates, as the Mayor may determine to be necessary to
carry out and comply with the provisions of this Ordinance, subject to the
limitations set forth in the Bond Authorizing Ordinance, including but not
limited to awarding the Bonds to another purchaser which has already been
presented to the Council to the City in the bid proposal matrix.

The provisions of this Ordinance shall constitute a contract between the
City and the registered owners of the Bonds so long as the Bonds or any
portion thereof hereby authorized remain unpaid.

[SIGNATURES APPEAR ON FOLLOWING PAGE]

G1387\00001114820-4169-2869.v3

15



BE IT FURTHER ORDAINED that this ordinance is of an emergency nature
and shall be effective immediately upon passage.

PASSED by the Council of the City of Greenbelt, Maryland, at its meeting on
August 3, 2020.

Colin A. Byrd, Mayor
[SEAL]

Attest:

Bonita Anderson, City Clerk
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EXHIBIT A

FORM OF BOND

UNITED STATES OF AMERICA
STATE OF MARYLAND

No. R-1 $

CITY OF GREENBELT, MARYLAND
REFUNDING BOND OF 2020A/B

Maturity Date Interest Rate Original Issue Date
%

Registered Owner:
Principal Amount:

PAYMENTS OF PRINCIPAL AND INTEREST ON THIS BOND ARE MADE BY CHECK
OR DRAFT TO THE REGISTERED OWNER AND IT CANNOT BE DETERMINED FROM
THE FACE OF THE BOND WHETHER ALL OR ANY PART OF THE PRINCIPAL OF OR
INTEREST ON THIS BOND HAS BEEN PAID.

City of Greenbelt, Maryland, a municipality of the State of Maryland (the “City”), hereby
acknowledges itself indebted for value received, and promises to pay to the registered owner
shown above or registered assigns or legal representatives, the principal amount shown above in
any coin or currency of the United States of America which, at the time of payment, is legal
tender for the payment of public and private debts and to pay to the registered owner hereof
interest on the principal sum at the interest rate per annum shown above until payment of such
principal amount, such interest being payable on , and thereafter on the

day of each month, in like coin or currency, accounting from the most recent date to
which interest has been paid or, if no interest has been paid, from the original issue date shown
above, such principal and interest to be payable at the times and in the manner hereinafter set
forth.

[All interest on this Bond shall be calculated on the basis of a 360-day year factor applied
monthly, assuming every month has 30 days.]

This Bond evidences a loan made to the City in the amount of the principal amount
hereof, under and pursuant to (a) Section 55 of the Charter of the City (the “Charter”), (b)
Section 19-207 of the Local Government Article of the Annotated Code of Maryland and (c)
Ordinance No. ___, passed by the Council of the City on (the “Ordinance”).

The principal of this Bond shall mature and become due and payable in installments on
, and thereafter on the day of each in the amounts specified in
the Schedule of Principal Installments which is appended hereto as Schedule A.

G1387\00001114820-4169-2869.v3
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All payments of principal (including any prepayments) and interest hereon shall be made
in immediately available funds during regular business hours to the registered owner at the
address indicated on the registration books of the City maintained by the Bond Registrar
(hereinafter defined) without the necessity of surrendering or presenting this Bond, and all such
payments shall fully discharge the obligation of the City herein to the extent of the payments so
made.

[This Bond is subject to redemption at the option of the City, in whole or in part and in
inverse order of the principal installments set forth in Schedule A, without premium or penalty,
on any date after the date on which the Registered Owner receives from the City a written notice
of redemption specifying the principal installment or installments of this Bond to be redeemed
and the date fixed for redemption. Any redemption of this Bond in whole or in part shall, be
subject to the following terms and conditions: redemption of all or a portion of one or more
installments of principal of this Bond shall not affect (i) the obligation of the City to pay the
installments of principal, or portions thereof, not so redeemed on the dates and in the manner
specified herein, or (ii) the obligation of the City to pay interest on the principal amount of this
Bond remaining outstanding and unpaid following a partial redemption on the dates and in the
manner specified herein.]

[The amount of any partial redemption prior to maturity, and the date on which the same
is made, shall be noted by the registered owner on Schedule B attached hereto and made a part
hereof, but the failure to so note any such partial redemption shall not affect the validity of any
amounts actually received by the Registered Owner.]

This Bond shall be registered on the books of the City to be kept for that purpose at the
office of the City Clerk of the City or such other person as may be designated by resolution of
the Council of the City to maintain books for the registration and transfer of this Bond (the
“Bond Registrar”). This Bond shall be transferable only upon such books (which transfer shall
be similarly noted on the registration table attached hereto as Schedule C and made a part hereof)
at such office by the Registered Owner hereof or by its duly authorized officer or attorney. This
Bond may be transferred upon presentation hereof at the office of the Bond Registrar with a
written instrument of transfer satisfactory to the Bond Registrar, duly executed by the Registered
Owner hereof or its duly authorized attorney. Such transfer shall be without charge to the
registered owner hereof, but any taxes or other governmental charges required to be paid with
respect to the same shall be paid by the registered owner requesting such transfer as a condition
precedent to the exercise of such privilege.

The City may deem and treat the person in whose name this Bond is registered as the
absolute owner hereof for the purpose of receiving payment of or on account of the principal or
redemption price hereof and interest due hereon and for all other purposes.

This Bond, having been made, executed, sealed and delivered in the State of Maryland,
shall be construed, interpreted and enforced in accordance with the laws of the State of Maryland
as the same are in effect from time to time.

If necessary, for the purpose of paying the maturing principal of and interest on this Bond
when due, the City shall levy upon all real and tangible personal, property within its corporate
limits subject to assessment for unlimited taxation by the City ad valorem taxes in rate and
amount sufficient to provide for the prompt payment of such principal and interest in each and
every fiscal year during which this Bond is outstanding, and, if the proceeds from the collection

G1387\00001114820-4169-2869.v3
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of taxes so levied in any such fiscal year are inadequate for such payment, additional taxes shall
be levied in the succeeding fiscal year to make up such deficiency. The full faith and credit and
unlimited taxing power of the City are hereby irrevocably pledged to the payment of the
principal of and interest on this Bond as and when it becomes due and payable and to the levy
and collection of the taxes hereinabove described as and when such taxes may become necessary
in order to provide sufficient funds to meet the debt service requirements of this Bond. The City
hereby covenants and agrees with the registered owner of this Bond to levy and collect the taxes
hereinabove described and to take any action that may be appropriate from time to time during
the period that this Bond remains outstanding and unpaid to provide the funds necessary to pay
promptly the principal of and interest on this Bond as and when due and payable.

It is hereby certified and recited that each and every act, condition and thing required to exist, to
be done, to have happened, and to be performed precedent to and in the issuance of this Bond,
does exist, has been done, has happened and has been performed in full and strict compliance
with the laws of the State of Maryland, the Charter and the Ordinance, and this Bond, together
with all other indebtedness of the City, is within every debt and other limit prescribed by the
laws of the State of Maryland and the Charter and that due provision has been made for the levy
and collection of an annual ad valorem tax or taxes upon all the legally assessable property
within the corporate limits of the City in rate and amount sufficient to provide for the payment,
when due, of the principal of and interest on this Bond.

G1387\00001114820-4169-2869.v3
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IN WITNESS WHEREOF, City of Greenbelt, Maryland, has caused this Bond to be
executed in its name by the manual signature of the Mayor of the City and by its corporate seal
imprinted hereon or affixed hereto, attested by the manual signature of the City Clerk, all as of
the _ day of , 2020.

CITY OF GREENBELT, MARYLAND

By:

Mayor

(SEAL)

ATTEST:
City Clerk

10
(G1387\000011\4820-4169-2869.v3
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(Form of Assignment)
ASSIGNMENT
FOR VALUE RECEIVED the undersigned hereby sells, assigns and transfers unto

PLEASE INSERT SOCIAL SECURITY OR OTHER
IDENTIFYING NUMBER OF ASSIGNEE

(PLEASE PRINT OR TYPEWRITE NAME AND ADDRESS,
INCLUDING ZIP CODE OF ASSIGNEE)

the within bond and all rights thereunder and does hereby constitute and appoint

attorney to transfer the within bond on the books kept for the registration thereof, with full power of
substitution in the premises.

Dated:

Signature Guaranteed:

Notice: Signatures must be guaranteed Notice: The signature to this assignment must

by a member firm of the New York Stock correspond with the name as it appears upon the

Exchange or a commercial bank or trust face of the within bond in every particular,

company. without alteration or enlargement or any change
whatever.

G1387\00001114820-4169-2869.v3

21



SCHEDULE A

$[X]
CITY OF GREENBELT, MARYLAND
REFUNDING BOND OF 2020A/B

4828-5917-2119|G1387-006
G1387\00001114820-4169-2869.v3

SCHEDULE OF PRINCIPAL INSTALLMENTS

A-1
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SCHEDULE B

$[X]
CITY OF GREENBELT, MARYLAND
REFUNDING BOND OF 2020A/B

REDEMPTION SCHEDULE

DATE OF REDEMPTION AMOUNT OF REDEMPTION

B-1
(G1387\000011\4820-4169-2869.v3
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SCHEDULE C

$[X]
CITY OF GREENBELT, MARYLAND
REFUNDING BOND OF 2020A/B

Transfer of Bond

The transfer of this Bond may be registered only by the registered owner in person or by its duly
authorized officer or attorney upon presentation hereof to the Bond Registrar, who shall make
note thereof in the books kept for such purpose and in the registration blank below,

Date of Name and Address Signature of
Registration of Reqgistered Owner Bond Registrar
A-2

G1387\00001114820-4169-2869.v3
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City Council Agenda Iltem Report
Meeting Date: August 3, 2020

Submitted by: David Moran

Submitting Department: Administration

Item Type: LEGISLATION

Agenda Section: LEGISLATION

Agenda ltem No:

Subject:

Matrix Summarizing RFP Responses
Request for Proposals

List of Banks that were emailed the RFP

FY 2021 Proposed Budget — Pages 236-238

Environmental Social Governance Report 2019

Suggested Action:

Attachments:

Matrix Summarizing RFP Responses.pdf

Request for Proposals.pdf

List of Banks that were emailed the RFP.pdf

FY 2021 Proposed Budget 8€“ Pages 236-238.pdf
Environmental Social Governance Report 2019.pdf
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https://legistarweb-production.s3.amazonaws.com/uploads/attachment/pdf/656693/Greenbelt_Bid_Proposal_Matrix_8_3_20.pdf
https://legistarweb-production.s3.amazonaws.com/uploads/attachment/pdf/656696/City_of_Greenbelt_Maryland_-_Bank_Refunding_RFP_6.30.20.pdf
https://legistarweb-production.s3.amazonaws.com/uploads/attachment/pdf/656695/Bank_List.pdf
https://legistarweb-production.s3.amazonaws.com/uploads/attachment/pdf/656694/FY_2021_Budget_-_Pages_236-_238.pdf
https://legistarweb-production.s3.amazonaws.com/uploads/attachment/attachment/657858/Environmental_Social__Governance_Report_2019.pdf

City of Greenbelt, Maryland - Series 2020A Bond (Tax-Exempt)

Capital One

JPMorgan Chase Bank

Freedom Bank

_—

Caplta/l

CHASE O

FREEDOM BANK_

Experience Innovation . Bank With Freedom

@

Term 6 years 6 years 6 years
Maximum Par Amount $1,780,000 $1,780,000 $1,780,000
Tax Status Tax-Exempt Tax-Exempt Tax-Exempt
0.905%, subject to rate lock and no optional
redemption.
Interest Rate 1.650% P 0.850%

See additional options below.

Interest Mode

Fixed through final maturity. Rate subject to
change if not closed by August 19, 2020.

Fixed through final maturity. Rate provided is
for indicative purposes only. The actual rate of
interest will be set by mutual agreement
between the Bank and the City upon receipt of
signed acceptance.

Fixed through final maturity.

Amortization

As indicated in the RFP. Interest rate could
change if amortization schedule differs.

As indicated in the RFP. Interest rate could
change if amortization schedule differs.

As indicated in the RFP. Interest rate could
change if amortization schedule differs.

Payment Frequency

Annual Principal; Semi-Annual Interest

Annual Principal; Semi-Annual Interest

Annual Principal; Semi-Annual Interest

Call Date 12/1/2023 Non callable or 12/1/2023 Anytime.
The rate of 0.905% is not subject to optional
redemption. Interest rate would increase to
No call until 12/1/23 then in whole at par on 0.980% or 0.981% for upfront/level savings Bonds may be called at any time without
Prepayment Terms

any interest payment date.

with optional redemption provision of callable in
whole, at par plus accrued interest and without
penalty, on or after 12/1/23.

penalty.

Bank / Legal Fees

No fees to bank and bank will pay for its own

Bank Counsel not to exceed $5,000.

Bank Counsel not to exceed $3,000

counsel.
7/22/2 I ith ial i
Accept By July 31, 2020 /22/20, or later with potential interest rate Did not specify.
change.
Close By Close by 8/19/20. Close by 8/19/20. August 2020

Subject to Credit Approval?

Yes

Did not specify.

Did not specify.

Notes and Other Terms and
Conditions

Borrower shall send COPF a copy of its audited
financial statements as of the end of the fiscal
year.

COPF may require the following: audited and
unaudited financial statements; budgets;
calculations of historical and projected debt
service coverage; information on outstanding
bond issues, lease transactions, and
contingent/material liabilities; tax base details;
and other reasonable and customary
information relevant to the credit quality and
source of repayment.

Unless available electronically on a public
website, the City will be required to provide
Bank with a copy of its CAFR within 270 days of
fiscal year end.

The City shall provide copies of its audited CAFR
and Budgets no later than 275 days following
the end of the fiscal year.

Prepared by Davenport & Company LLC

July 22, 2/ 26



City of Greenbelt, Maryland - Series 2020A Bond (Tax-Exempt)

Key Government Finance Pinnacle Public Finance Truist Bank

™ Pi Public Finan R U S
#» PinnactePubicFnance | TRUIST HE

Term 6 years 6 years 6 years

Maximum Par Amount $1,780,000 $1,780,000 $1,780,000

Tax Status Tax-Exempt Tax-Exempt Tax-Exempt

Interest Rate 1.550% 2.350% 1.300%

Interest Mode

Fixed through final maturity. Rate would be
locked until August 19, 2020.

Fixed through final maturity. Rate would be
locked until August 21, 2020.

Fixed through final maturity. Rate subject to
change if not closed by August 19, 2020.

Amortization

As indicated in the RFP. Interest rate could
change if amortization schedule differs.

As indicated in the RFP. Interest rate could
change if amortization schedule differs.

Did not specify.

Payment Frequency

Annual Principal; Semi-Annual Interest

Annual Principal; Semi-Annual Interest

Annual Principal; Semi-Annual Interest

anytime at par.

anytime at a price equal to 102% of par plus
accrued interest.

Call Date Anytime. 12/1/2023 Make Whole.
Beginning December 1, 2023, the Loan is .
L . X . . Borrower may prepay the Loan in whole or in
May be prepaid in whole, but not in part, subject to prepayment in whole or in part . . .
Prepayment Terms part at any time with two business days' notice,

subject to make-whole compensation to Lender.

Bank / Legal Fees

No fees to bank and bank will pay for its own

Bank Counsel up to $5,000.

$6,000

counsel.
Accept By July 28, 2020 Did not specify. August 10, 2020
Close By Anticipated 8/19/2020. On or about 8/19/20. Close by 8/19/20.

Subject to Credit Approval?

No

Yes

Yes

Conditions

Notes and Other Terms and

Borrower should provide Lender annual audited
financial statements within 270 days of
Borrower's fiscal year end, Operating Budget for
the upcoming fiscal year within 60 days of
Borrow's fiscal year end and other financial
reports as requested.

Default rate of 3% above current rate upon
payment default of longer than 90 days.

Terms and conditions include (1) absence of
default, (2) accuracy of Representations and
Warranties, (3) negotiation and execution of
satisfactory closing documents, (4) absence of
material change in financial condition of
Borrower through closing date, (5) formal credit
approval by Lender, (5) statement from
Borrower regarding the impact of COVID-19 on
current operatings and future near outlook on
their operations and liquidity positions.

Interest rate would increase to 3.8% in the
event of taxability.

Requires the ability to assign the Loan.

Borrower should provide its CAFR within 210
days of the close of each fiscal year. The
Lender may request additional financial
information, including the budget.

City to provide a signed copy of a Certificate of
Director of Finance Regarding Covid-19 Impact.

Include provisions in the case of event of
taxability.

Financial statements required to be delivered
within 270 days after the conclusion of each

fiscal year-end.

Default rate of 4%.

Prepared by Davenport & Company LLC

July 22, 2/ 27



City of Greenbelt, Maryland - Series 2020B Bond (Taxable)

Capital One

JPMorgan Chase Bank

Freedom Bank

P

Capil. /lOnel

CHASE ©

FREEDOM BANK_

Experience Innovation - Bank With Freedom

@

Term 13 years 13 years 13 years
Maximum Par Amount $2,310,000 $2,310,000 $2,310,000
Tax Status Taxable Taxable Taxable

Interest Rate

2.90% for Upfront Savings;
2.85% for Level Savings

1.342%, upfront savings, subject to rate lock
and no optional redemption.

1.333%, level savings, subject to rate lock
and no optional redemption.

See additional options below.

1.50% for Upfront Savings;
1.40% for Level Savings

Interest Mode

Fixed through final maturity. Rate subject to
change if not closed by August 19, 2020.

Fixed through final maturity. Rate provided is
for indicative purposes only. The actual rate of
interest will be set by mutual agreement
between the Bank and the City upon receipt of
signed acceptance.

Fixed through final maturity.

Amortization

As indicated in the RFP. Interest rate could
change if amortization schedule differs.

As indicated in the RFP. Interest rate could
change if amortization schedule differs.

As indicated in the RFP. Interest rate could
change if amortization schedule differs.

Payment Frequency

Annual Principal; Semi-Annual Interest

Annual Principal; Semi-Annual Interest

Annual Principal; Semi-Annual Interest

any interest payment date.

provision of callable in whole, at par plus
accrued interest and without penalty, on or
after 9/1/26.

Call Date 12/1/2027 Non callable or 9/1/2026 Anytime.
The rates of 1.342% and 1.333% are not
subject to optional redemption. Interest rate
would increase to 1.490% or 1.481% for
N Iluntil 12/1/27 then in whole at . . . . Bond! b lled at ti ithout
Prepayment Terms o caftunt /1 en in who'e at par on upfront/level savings with optional redemption onds may be cafled at any time withou

penalty.

Bank / Legal Fees

No fees to bank and bank will pay for its own

Bank Counsel not to exceed $5,000.

Bank Counsel not to exceed $3,000

counsel.
Accept By July 31, 2020 7/22/20, or later with potential interest rate Did ot specify.
change.
Close By Close by 8/19/20. Close by 8/19/20. August 2020

Subject to Credit Approval?

Yes

Did not specify.

Did not specify.

Notes and Other Terms and
Conditions

Borrower shall send COPF a copy of its audited
financial statements as of the end of the fiscal
year.

COPF may require the following: audited and
unaudited financial statements; budgets;
calculations of historical and projected debt
service coverage; information on outstanding
bond issues, lease transactions, and
contingent/material liabilities; tax base details;
and other reasonable and customary
information relevant to the credit quality and
source of repayment.

Unless available electronically on a public

website, the City will be required to provide
Bank with a copy of its CAFR within 270 days of
fiscal year end.

The City shall provide copies of its audited
CAFR and Budgets no later than 275 days
following the end of the fiscal year.

Prepared by Davenport & Company LLC

July 22, 2(28



City of Greenbelt, Maryland - Series 2020B Bond (Taxable)

Pinnacle Public Finance Truist Bank
W Pi Public Finan R U S
a» PimnaciePusicFnance | TRUIST HH
13 years 13 years
Maximum Par Amount $2,310,000 $2,310,000
Taxable Taxable
2.30% for Make Whole redemption.
3.800%

See additional options below.

Fixed through final maturity. Rate would be
locked until August 21, 2020.

Fixed through final maturity. Rate subject to
change if not closed by August 19, 2020.

As indicated in the RFP. Interest rate could
change if amortization schedule differs.

Did not specify.

Payment Frequency

Annual Principal; Semi-Annual Interest

Annual Principal; Semi-Annual Interest

12/1/2023

Make Whole or after 5 or 10 years with no
penalty.

Prepayment Terms

Beginning December 1, 2027, the Loan is
subject to prepayment in whole or in part
anytime at a price equal to 102% of par plus
accrued interest.

Borrower may prepay the Loan in whole or in
part at any time with two business days' notice,
subject to make-whole compensation to
Lender. Alternatively, the Borrower may prepay
the loan after 5 years with an additional 0.39%
to the interest rate or after 10 years with an
additional 0.05% to the interest rate.

Bank / Legal Fees

Bank Counsel up to $5,000.

$6,000

Did not specify.

August 10, 2020

On or about 8/19/20.

Close by 8/19/20.

Subject to Credit Approval?

Yes

Yes

Notes and Other Terms and

Requires the ability to assign the Loan.

Borrower should provide its CAFR within 210
days of the close of each fiscal year. The
Lender may request additional financial
information, including the budget.

City to provide a signed copy of a Certificate of
Director of Finance Regarding Covid-19 Impact.

Financial statements required to be delivered
within 270 days after the conclusion of each
fiscal year-end.

Default rate of 4%.

Prepared by Davenport & Company LLC

July 22, 2(29



DAVENPORT £

June 30, 2020 VIA EMAIL

REQUEST FOR PROPOSALS

"/ GREENBELT

City of Greenbelt, Maryland
General Obligation Bonds

Proposals Due: 11 a.m. Eastern Time on Wednesday, July 22, 2020

Introduction

In our capacity as Financial Advisor to the City of Greenbelt, Maryland (the “City”), Davenport & Company LLC (“Davenport”)
is issuing this Request for Proposals (the “RFP”) on behalf of the City to solicit proposals for the following direct bank loans
evidenced by general obligation bonds (the “2020 Bonds”).

Series 2020A Bond
= Current Tax-Exempt Refunding of the City’s outstanding Tax-Exempt General Obligation Refunding Bond of 2011 (the
“2011 Bond”).

=  Proceeds of the 2020A Bond will refinance the City’s outstanding 2011 Bond, as well as pay the associated costs of
issuance.

Series 2020B Bond
=  Current Taxable Refunding of the City’s outstanding Taxable General Obligation Pension Refunding Bond of 2013 (the
“2013 Bond”).

=  Proceeds of the 2020B Bond will refinance the City’s outstanding 2013 Bond, as well as pay the associated costs of
issuance.

Proposals may be submitted for one or both Series. If submitting for both Series, separate interest rates should be
submitted for each Series. The City may award each Series separately or award only one Series.

Financial Information
The City’s Comprehensive Annual Financial Reports can be found at the following link:
https://www.greenbeltmd.gov/government/city-administration/finance/comprehensive-annual-financial-reports.

Information on the City’s annual budgets can be found at the following link:
https://www.greenbeltmd.gov/government/city-administration/finance/city-budget.

Member NYSE | FINRA | SIPC Page 1



DAVENPORT

Key Assumptions

precsay

The following key assumptions are to be utilized in preparing your proposal(s):

Issuer:

Purpose:

Tax Treatment:

Bank Qualified:
Security:

Rating(s):

Amount*:

Interest Payments*:

Principal Payments*:

Proposal Matrix*:

The City of Greenbelt, Maryland

Proceeds of the 2020A Bond will refinance the City’s outstanding 2011 Bond,
as well as pay the associated costs of issuance.

Proceeds of the 2020B Bond will refinance the City’s 2013 Bond, as well as pay
the associated costs of issuance.

2020A: Tax-exempt Current Refunding
2020B: Taxable Current Refunding

Yes.
A General Obligation pledge of the full faith and credit of the City.

The City does not currently maintain a credit rating and does not plan to pursue
a rating in relation to the 2020 Bonds.

Series 2020A: Approximately $1,780,000
Series 2020B: Approximately $2,310,000

Semi-annually on June 1 and December 1, commencing December 1, 2020.

Annually on December 1, commencing December 1, 2020 and continuing until
Final Maturity.

The City is considering two amortization options for each series. Option 1
would provide upfront savings to the City and Option 2 would provide equal
annual debt service savings. Please provide interest rates for both options if
the interest rate would be different. The amortization is subject to change
based upon actual interest rates received.

Principal Principal
Maturity Option 1 Option 2 Maturity Option 1 Option 2
12/1/2020 $ 220,000 | $ 235,000 9/1/2020 $ -1 $ 120,000
12/1/2021 290,000 285,000 9/1/2021 40,000 145,000
12/1/2022 295,000 290,000 9/1/2022 165,000 150,000
12/1/2023 300,000 295,000 9/1/2023 170,000 155,000
12/1/2024 305,000 305,000 9/1/2024 175,000 160,000
12/1/2025 310,000 310,000 9/1/2025 185,000 165,000
12/1/2026 60,000 60,000 9/1/2026 190,000 170,000
12/1/2027 9/1/2027 195,000 175,000
12/1/2028 9/1/2028 200,000 185,000
12/1/2029 9/1/2029 210,000 190,000
12/1/2030 9/1/2030 215,000 195,000
12/1/2031 9/1/2031 220,000 200,000
12/1/2032 9/1/2032 230,000 205,000
12/1/2033 - - 9/1/2033 115,000 95,000
Total Principal $ 1,780,000 $ 1,780,000 Total Principal $ 2,310,000 | $ 2,310,000

Average Life (Years) 3.0 3.0 Average Life (Years)

7.8

7.1

Member NYSE | FINRA | SIPC

Page 2

31



DAVENPORT £
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Interest Rate:

Optional Redemption:
Drawdown:

Bank Closing Costs:
Annual/Ongoing Fees:

Lender’s Counsel:

Documents and Opinion(s):

Ongoing Disclosure:

Direct Bank Loan:

Award:

Closing*:

A fixed rate quote for the entire amortization period is required. Bidders must
be able to hold proposed rates firm through the requested closing date. Interest
will be calculated using a 30/360-day count.

Please specify the call structure that would provide the lowest cost of funds.
All at closing.

None anticipated to be paid by the City. Please specify any exceptions.
None anticipated to be paid by the City. Please specify any exceptions.

If your institution will involve its own legal counsel for purposes of reviewing the
legal and financing documents, please provide the name of the firm, the primary
contact(s), and a not-to-exceed fee for which the City will be responsible. If your
institution covers these costs, please clearly indicate this benefit in your
submittal.

Bond Counsel to the City, Miles & Stockbridge, will provide the necessary
opinion(s) at closing. By responding to this RFP, each institution represents to
the City that it understands that Miles & Stockbridge P.C., in its capacity as Bond
Counsel, represents the City and the successful institution(s) agree(s) to waive
any conflict of interest arising out of, and consents to, Miles & Stockbridge P.C.’s
representation of the City in connection with the issuance of the Bonds.

The City will provide annual audited financial statements within 275 days of the
fiscal year-end. Please specify any additional requirements.

Proposals are requested for one or more direct bank loans evidenced by the
Bonds, by a single financial institution or a syndicate of financial institutions
represented by one lead institution with which the City and their consultants will
deal with exclusively on all aspects of the financing. The successful proposer(s)
will be expected to provide a letter in form satisfactory to the City and Bond
Counsel regarding the qualifications of the lender and stating that the loan is
being made for its own account, with the present intent to hold the loan to
maturity and with no intention of sale or distribution. No formal offering
document will be prepared, although proposers should feel free to direct any
questions about the City or its finances to the City’s Financial Advisor; the
specific contacts at Davenport can be found under the Submission of Proposals
section herein.

City Staff, in consultation with Davenport, will determine which bidder offers the
most attractive financing cost to the City. The City reserves the right to reject any
or all proposals, to award different Series to different financial institutions, and
to waive any irregularity or informality.

Closing for the 2020 Bonds is expected to take place by August 19, 2020.

Additionally, please specify any other terms or conditions that would impact the 2020 Bonds. If your institution proposes
provisions that are considered customary by the bank, but are not considered customary in municipal financings, please
be specific in your proposal. Examples may include, but not be limited to the following:

= Yijeld Maintenance

— Adjustments related to changes outside of the City’s control (i.e., Corporate Tax Rate Structure, Capital Reserve
Requirements, and/or Regulations such as Basel Ill).

=  Event of Taxability

— Please specify that in the event of taxability related to the 2020A Bond, the bank would require the rate to
convert to a taxable rate, and if so, how that rate would be calculated.

Member NYSE | FINRA | SIPC
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=  Cross Default
— Provisions tying this financing with other outstanding debt, whether publicly offered or held by
banking/financing institutions (held by your institution and/or others).
=  Acceleration Provisions will not be accepted.
= “Most Favored Nation” Provisions
— Inclusion of restrictive covenants in other documents by reference.

Proposals that do not contemplate these additional provisions would be preferred.

PRELIMINARY TIMETABLE*:

Date Action

Tuesday, June 30 Distribute RFP to local, regional, and national banks.

Monday, July 13 City Council introduces and adopts ordinance for 2020 Bonds.
Wednesday, July 22 Bank Proposals due to Davenport by 11 a.m. Eastern Time.

Thursday, July 23 - Thursday, July 30 Davenport negotiates with banks on behalf of City.

Friday, July 31 Preliminary selection of bank(s) by City (pending City Council Approval).
Monday, August 10 City Council adopts bond resolution approving selected bank(s).
Wednesday, August 19 Closing Date for 2020 Bonds.

Submission of Proposals:

By submitting a proposal for the 2020 Bonds, we are anticipating that the financing has received final or near final credit
approval by your banking institution and that your banking institution is ready and able to provide the funding to the City,
should your banking institution be selected as the winning proposer. If this financing requires additional credit approvals
after submission of your response, please clearly indicate that in your response and describe the process by which these
additional approvals will be obtained, the timing of receiving these approvals, and any additional information that will need
to be provided by the City.

We look forward to your response by 11:00 a.m. Eastern Time on Wednesday, July 22, 2020. Proposals should be
submitted electronically to:

Jennifer Diercksen Susan Ostazeski

First Vice President Vice President

Davenport & Company LLC Davenport & Company LLC
Phone: (804) 297-9050 Phone: (410) 598-0175
jdiercksen@investdavenport.com sostazeski@investdavenport.com

In the meantime, should you have any further questions or concerns, please feel free to contact the numbers above. We
look forward to your response.

Sincerely,

Joseph D. Mason

Senior Vice President
Davenport Public Finance

Member NYSE | FINRA | SIPC Page 4
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Municipal Advisor Disclosure

The U.S. Securities and Exchange Commission (the “SEC”) has clarified that a broker, dealer or municipal securities dealer engaging in
municipal advisory activities outside the scope of underwriting a particular issuance of municipal securities should be subject to
municipal advisor registration. Davenport & Company LLC (“Davenport”) has registered as a municipal advisor with the SEC. As a
registered municipal advisor Davenport may provide advice to a municipal entity or obligated person. An obligated person is an entity
other than a municipal entity, such as a not for profit corporation, that has commenced an application or negotiation with an entity to
issue municipal securities on its behalf and for which it will provide support. If and when an issuer engages Davenport to provide financial
advisory or consultant services with respect to the issuance of municipal securities, Davenport is obligated to evidence such a financial
advisory relationship with a written agreement.

When acting as a registered municipal advisor Davenport is a fiduciary required by federal law to act in the best interest of a municipal
entity without regard to its own financial or other interests. Davenport is not a fiduciary when it acts as a registered investment advisor,
when advising an obligated person, or when acting as an underwriter, though it is required to deal fairly with such persons.

This material was prepared by public finance, or other non-research personnel of Davenport. This material was not produced by a
research analyst, although it may refer to a Davenport research analyst or research report. Unless otherwise indicated, these views (if
any) are the author’s and may differ from those of the Davenport fixed income or research department or others in the firm. Davenport
may perform or seek to perform financial advisory services for the issuers of the securities and instruments mentioned herein.

This material has been prepared for information purposes only and is not a solicitation of any offer to buy or sell any security/instrument
or to participate in any trading strategy. Any such offer would be made only after a prospective participant had completed its own
independent investigation of the securities, instruments or transactions and received all information it required to make its own
investment decision, including, where applicable, a review of any offering circular or memorandum describing such security or instrument.
That information would contain material information not contained herein and to which prospective participants are referred. This
material is based on public information as of the specified date, and may be stale thereafter. We have no obligation to tell you when
information herein may change. We make no representation or warranty with respect to the completeness of this material. Davenport
has no obligation to continue to publish information on the securities/instruments mentioned herein. Recipients are required to comply
with any legal or contractual restrictions on their purchase, holding, sale, exercise of rights or performance of obligations under any
securities/instruments transaction.

The securities/instruments discussed in this material may not be suitable for all investors or issuers. Recipients should seek independent
financial advice prior to making any investment decision based on this material. This material does not provide individually tailored
investment advice or offer tax, regulatory, accounting or legal advice. Prior to entering into any proposed transaction, recipients should
determine, in consultation with their own investment, legal, tax, regulatory and accounting advisors, the economic risks and merits, as
well as the legal, tax, regulatory and accounting characteristics and consequences, of the transaction. You should consider this material
as only a single factor in making an investment decision.

The value of and income from investments and the cost of borrowing may vary because of changes in interest rates, foreign exchange
rates, default rates, prepayment rates, securities/instruments prices, market indexes, operational or financial conditions or companies
or other factors. There may be time limitations on the exercise of options or other rights in securities/instruments transactions. Past
performance is not necessarily a guide to future performance and estimates of future performance are based on assumptions that may
not be realized. Actual events may differ from those assumed and changes to any assumptions may have a material impact on any
projections or estimates. Other events not taken into account may occur and may significantly affect the projections or estimates. Certain
assumptions may have been made for modeling purposes or to simplify the presentation and/or calculation of any projections or
estimates, and Davenport does not represent that any such assumptions will reflect actual future events. Accordingly, there can be no
assurance that estimated returns or projections will be realized or that actual returns or performance results will not materially differ
from those estimated herein. This material may not be sold or redistributed without the prior written consent of Davenport.

Version 01.13.14 | SO | JD | JM

*Preliminary, subject to change.
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City of Greenbelt, Maryland
General Obligation Refunding Bonds
Bank Distribution List

ACNB Bank

AlG

American National Bank and Trust Company
Atlantic Union Bank

Bank of America, N.A.

Bank of Botetourt

Bank of Clarke County

Bank of Marion

Bank of New York Mellon

Bank of Southside Virginia

Bank of the James

Baystone Government Finance
BBVA Compass

Benchmark Community Bank

Blue Ridge Bank

Branch Banking and Trust Company
17 California First National Bank

18 Calvin B. Taylor Banking Co.

19 Capital Bank

20 Capital One Public Funding

21 Carter Bank & Trust

22 Chesapeake Bank

23 Citizens and Farmers Bank

24 City National Bank

25 Community Bank of the Chesapeake
26 Cornerstone Bank

27 Eagle Bank
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g Prepared by Davenport & Company LLC

28 Eastern Virginia Bankshares
29 Essex Bank

30 Farmers & Merchants Bank
31 Farmers Bank

32 Fidelity Bank

33 First Bank

34 First Bank & Trust Company
35 First Citizens Bank (SC)

36 First Community Bank

37 First Internet Bank

38 First National Bank

39 First Security Finance

40 Freedom Bank

41 FTN Financial

42 Fulton Bank, N.A.

43 Grundy National Bank

44 Hannon Armstrong

45 Hebron Savings Bank

46 Huntington National

47 J.P. Morgan

48 John Marshall Bank

49 Juniata Valley Bank

50 Key Government Finance
51 Lee Bank & Trust Company
52 M&T Bank

53 Main Street Bank

54 Mills Capital Partners

page 1 of 2



City of Greenbelt, Maryland
General Obligation Refunding Bonds
Bank Distribution List

55 Miners Exchange Bank

56 Municipal Leasing Consultants
57 National Bank of Blacksburg
58 New People's Bank

59 Oak View National Bank

60 Orrstown Bank

61 Paragon Bank

62 Pendleton Community Bank
63 Peoples Bank

64 Peoples Community Bank
65 Pinnacle Financial Markets
66 PNC Bank

67 Powell Valley National Bank
68 Raymond James

69 RBC Capital Markets

70 Regions Bank

71 Renasant Bank

72 Sandy Spring Bank

73 Santander

74 Signature Public Finance

75 Skyline National Bank

76 Societe Generale

77 Sonabank

78 South State Bank

79 Stephens Bank

80 Sterling National Bank Public Finance
81 Summit Community Bank

83) Prepared by Davenport & Company LLC

82 SunTrust Bank
83 Surry Bank & Trust
84 TD Bank
85 The Columbia Bank
86 The First National Bank of Altavista
87 The Old Point National Bank
88 TIAA-CREF Asset Management
89 Tortoise
90 Touchstone Bank
91 Towne Bank
92 TruPoint Bank
93 UBS
94 U.S. Bank
95 Union Bank & Trust
96 Union First Market Bank
97 United Bank
98 United Community Bank
99 US Bancorp Government Leasing and Finance
100 ValleyStar Credit Union
101 Virginia Commonwealth Bank
102 Virginia Community Capital
103 Wells Fargo
104 Whitney Bank
105 Wilmington Trust
106 Woodforest Commercial
107 Xenith Bank
108 Zions Bank

page 2 of 2



DEBT SERVICE FUND

This fund accounts for the payment of the principal and interest on the city’s outstanding debt. Sec-
tion 55 of the City Charter places a four percent limit (4%) of the assessed valuation for real estate
for the amount of bonds that may be issued by the city. The city’s assessed valuation as of July 1,
2020 will be $2.4 billion. Therefore, the debt limit in FY 2021 is $97.1 million. At the beginning of FY
2021, the city’s estimated outstanding debt will be approximately $12 million or 0.49% of the city’s

assessed valuation.

In FY 2021, the city’s debt portfolio consists of four borrowings: (1) the 2001 Bond Issue and (2) the
financing of an unfunded liability for Maryland State Retirement initiated in FY 2016, (3) the Tax In-
crement Financing (TIF) for the Greenbelt Station neighborhood, which was incurred in 2019, and (4)

the Greenbelt Lake Dam reconstruction, which was incurred in April 2020.

The TIF debt must be fully funded by one-half of the real estate tax revenue from residential proper-
ty in Greenbelt Station. For FY 2021, the State Department of Assessments and Taxation has certi-
fied that the assessments attributable to the Greenbelt TIF are $257,054,342 or $2,127,124 in real
estate tax revenue. Therefore, the $452,000 budgeted for the TIF in FY 2021 is considerably lower
than 50% of the TIF revenue or $1 million. The interest rate for the TIF is 3.24%.

The borrowing approved by referendum for the Greenbelt Lake Dam was finalized in April 2020. The
FY 2020 expenditure shown on the next page is approximately one-half of the annual requirement to
fund this debt. Therefore, the annual debt service for the lake dam will increase by approximately
$70,000 in FY 2021.

BUDGET COMMENTS

1) The General Fund transfer to the Debt Service Fund increases to $1 million to accommodate the

debt associated with the Greenbelt Lake Dam reconstruction project.

2) The fund balance in the Debt Service Fund decreases to $5,000.

OTHER FUNDS
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DEBT SERVICE EUND FY 2018 FY 2019 FY 2020 FY_ 2020 FY 2021 FY 2021
Fund 201 Actual Actual Adopted Estimated Proposed Adopted
Trans. Trans. Budget Trans. Budget Budget
TAL DB NCE F
TOTALFUN ALANCEAS O $10,927 $162,444 $311,144 $337,268 $99,068
JULY 1
REVENUES
470000 Interest Investments $1,663 $9,252 $3,200 $2,000 $3,200
490000 General Fund Transfer 705,000 805,000 817,000 817,000 | 1,030,000
TOTAL REVENUE & FUND
$706,663 $814,252 $820,200 $819,000 | $1,033,200
TRANSFERS
EXPENDITURES
General Obligation
895 2001 Bond Issue
96 Principal $244,604 $251,971 $259,500 $259,500 $267,400
97 Interest 72,448 65,081 57,600 57,600 49,700
Total $317,052 $317,052 $317,100 $317,100 $317,100
897 Unfunded Liability
96 Principal $101,946 $107,483 $113,300 $113,300 $119,500
97 Interest 136,148 130,611 124,800 124,800 118,600
Total $238,094 $238,094 $238,100 $238,100 $238,100
898 Lake Dam
96 Principal S0 SO $43,000 $33,500 $80,400
97 Interest 0 0 21,000 16,500 39,600
Total S0 S0 $64,000 $50,000 | $120,000
899 Greenbelt West TIF
34 Other Services o) $9,950 $6,000 56,000 $6,000
96 Principal 0 45,749 225,200 244,800 252,800
97 Interest 0 28,583 187,000 201,200 193,200
Total S0 $84,282 | $418,200  $452,000 | $452,000
TOTAL EXPENDITURES $555,146 $639,428 [ 51,037,400 $1,057,200 |$1,127,200
NCE F
EUND BALANCEAS @ $162,444  $337,268 | $93,944  $99,068 $5,068

JUNE 30

OTHER FUNDS
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BOND PRINCIPAL & INTEREST PAYMENT SCHEDULE

Greenbelt Station Greenbelt Lake
All Debt 2001 Bond Fund MSRA Unfund Liability |Tax Increment Financing Dam Repair
(1) (2) (3) (4)

FY Principal Interest Principal Interest Principal Interest Principal Interest Principal Interest
2021 $729,842 $365,850 $268,285 $48,767 $119,474 S$118,620 $252,839 $193,150 $89,244 $5,313
2022 $752,970 $344,827 276,253 40,800 125,962 112,132 261,154 184,835 89,601 7,060
2023 $776,960 $320,837 284,457 32,596 132,802 105,292 269,742 176,247 89,959 6,702
2024 $801,850 $295,946 292,904 24,148 140,014 98,080 278,613 167,376 90,319 6,342
2025 $827,675 $270,121 301,602 15,450 147,618 90,476 287,775 158,214 90,680 5,981
2026 $854,475 $243,321 310,559 6,493 155,634 82,460 297,239 148,750 91,043 5,618
2027 $615,156 $218,430 52,649 193 164,087 74,007 307,013 138,976 91,407 5,254
2028 $581,881 $198,863 172,998 65,096 317,110 128,879 91,773 4,888
2029 $602,071 $178,673 182,393 55,701 327,538 118,451 92,140 4,521
2030 $623,116 $157,629 192,298 45,796 338,309 107,680 92,509 4,153
2031 $645,055 $135,690 202,741 35,353 349,435 96,554 92,879 3,783
2032 $667,927 $112,817 213,751 24,343 360,926 85,063 93,250 3,411
2033 $691,777 $88,967 225,359 12,735 372,795 73,194 93,623 3,038
2034 $596,281 $65,417 117,228 1,819 385,055 60,934 93,998 2,664
2035 $492,091 $50,560 397,717 48,272 94,374 2,288
2036 $505,548 $37,102 410,797 35,192 94,751 1,910
2037 $519,436 $23,214 424,306 21,683 95,130 1,531
2038 $533,770 $8,881 438,259 7,730 95,511 1,151
2039 $95,893 $769 95,893 769
2040 $96,276 $385 96,276 385

Total $12,010,050 $3,118,301 [$1,786,709 $168,447 [$2,292,359 $921,910 |$6,076,622 $1,951,180 | 1,854,360 $76,764

(1) This is a non-taxable debt issuance with an interest rate of 2.93%.

(2) This is a taxable debt issuance with a interest rate of 5.30%
(3) This is a non-taxable debt issuance with an interest rate of 3.24%.
(4) This is loan has an interest rate of 0.40%.
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Message from
Our Chairman

& CEO

As the world contends with the human and economic impacts of the COVID-19 pandemic,
JPMorgan Chase is bringing the full force of our firm to lift up those we serve around
the world.

No matter the challenge, we manage our company consistently with principles that have
stood the test of time. These include maintaining robust risk, financial and operating
controls; having an unwavering devotion to our customers and communities; investing in
and supporting our employees; creating a culture that reinforces integrity, fairness and
responsibility; and advancing sustainability in our business and operations.

The current crisis underscores why these principles are so critical. Our ongoing focus on
environmental, social and governance matters has made our firm stronger and more
resilient, which allows us to do even more to take care of our clients, customers, employees
and communities during this difficult time.

The impact of COVID-19 will no doubt provide lessons about what everyone could have done
better to prepare to face an emergency of this scale. At the same time, | am hopeful it will
demonstrate what can be achieved when business, government and civil society mobhilize to
tackle pressing global challenges.

Climate change is one such issue that has the potential to have profound consequences
for people and our economy. That is why our firm is growing our capabilities to finance
sustainable development and climate action, as well as calling for coordinated policy
solutions that can help all of us effectively confront this threat.

Diversity and inclusion is another priority for our firm, and we are taking steps to strengthen
our culture and ensure these issues are top-of-mind when we develop products and services,
serve customers, help employees and support communities. Our firm has long recognized
that a diverse and inclusive company is a stronger and more successful company. We are
committed to doing the ongoing work required to create and maintain the culture to which
we aspire.

In the face of today’s unprecedented challenges, JPMorgan Chase is doing what we always
have, even in the most difficult of times: We put our business to work for the good of all our
stakeholders. In this report, | invite you to learn more about how we do that.

Jamie Dimon
Chairman & CEO, JPMorgan Chase & Co.

JPMORGAN CHASE & CO. Environmental Social & Governance Report
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Introduction

Environmental, social and governance (ESG) considerations are integrated into the policies

and principles that govern our business. This includes having robust governance systems, risk
management and controls; striving to serve our customers exceptionally and transparently;
investing in our employees and cultivating a diverse and inclusive work environment; working to
strengthen the communities in which we live and work; and advancing sustainable solutions for
our clients and within our operations. JPMorgan Chase’s long-standing emphasis on running our
business in this manner has made our firm strong, resilient and well positioned to support our
clients, customers, employees and communities across the globe, even in times of crisis such as
the current COVID-19 pandemic.

About This Report

JPMorgan Chase & Co. (JPMorgan Chase) is committed to communicating regularly and
transparently about how we manage and conduct our business. We share information
about our ESG performance through a number of channels—including various reports
and presentations, regulatory filings, press releases and conversations with stakeholders.
We maintain a dedicated ESG page on our website to facilitate access to the wide range
of information and resources that we publish on ESG topics. This annual ESG Report is
designed to summarize our work on key topics that we and our stakeholders view as
important to our business, and to guide readers to where they can access more detailed
information about specific topics of interest. All data in this report are as of December
31, 2019, unless otherwise noted.

This ESG Report is intended to be a companion to our 2019 Annual Report and 2020

Proxy Statement. It also includes updates to our 2019 climate report, “Understanding Our
Climate-Related Risks and Opportunities,” which was informed by the recommendations of
the Task Force on Climate-Related Financial Disclosures (TCFD). The TCFD is an industry-
led effort to establish a voluntary and consistent approach to disclosing climate-related
financial risks.

This ESG Report has also been informed by other reporting standards and guidance,
including the Global Reporting Initiative (GRI) and the Sustainability Accounting Standards
Board (SASB). Two separate indices, available on our website, map our firm’s disclosures
related to these frameworks’ indicators and recommendations.

JPMORGAN CHASE & CO. Environmental Social & Governance Report 342
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INTRODUCTION

Company at a Glance

JPMorgan Chase is a leading global financial services company with assets of $2.7 trillion as of December 31, 2019. The firm is a leader

in investment banking, financial services for consumers and small businesses, commercial banking, financial transaction processing and
asset management. A component of the Dow Jones Industrial Average, JPMorgan Chase serves millions of consumers in the U.S. as well as
many of the world’s most prominent corporate, institutional and government clients, under its J.P. Morgan and Chase brands.

JPMorgan Chase’s activities are organized, for management reporting purposes, into four major reportable business segments, as well as
a Corporate segment. The business segments are referred to as lines of business. For further information on our business segments, refer

to Business Segment Results on pages 60-78 of our Annual Report on Form 10-K for the year ended December 31, 2019.

Consumer & Community Banking (CCB)

Commercial Banking (CB)

Consumer & Community Banking serves consumers and
businesses through bank branches, ATMs and digital (including
mobile and online) and telephone banking. Consumer &
Community Banking offers home and auto loans, deposit and
investment products, cash management and payment solutions,
and issues credit cards to consumers and small businesses.

Corporate & Investment Bank (CIB)

Commercial Banking provides comprehensive financial solutions
including lending, wholesale payments, investment banking

and asset management products across three primary client
segments: Middle Market Banking, Corporate Client Banking and
Commercial Real Estate Banking.

Asset & Wealth Management (AWM)

The CIB offers a broad suite of investment banking, market-
making, prime brokerage, treasury and securities products
and services to a global client base of corporations, investors,
financial institutions and government and municipal entities.

Asset & Wealth Management serves institutions and individuals,
including pension and sovereign wealth funds, central banks,
retail investors and many of the world’s wealthiest individuals
and families. Asset & Wealth Management offers investment
management across most major asset classes, as well as
brokerage and banking services. The majority of AWM’s client
assets are in actively managed portfolios.

For information about the firm’s financial performance, please refer to the firm's quarterly earnings materials as well as quarterly and

annual reports on Form 10-Q and Form 10-K, respectively.

JPMORGAN CHASE & CO. Environmental Social & Governance Report
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Our Key Environmental, Social and Governance Topics

As a global financial services company, JPMorgan Chase manages a broad range of ESG matters. This report is designed to focus on those
we have identified as among the most relevant to our business and of the greatest interest to our stakeholders. Our firm has an ongoing
process to reassess the topics covered in our ESG Report and identify new ones for inclusion. This process includes discussions with subject
matter experts from across our businesses and analysis of the feedback we receive and insights we gain through our regular engagement
with stakeholders (see p. 6). We also monitor ESG trends, standards and practices related to our industry and ESG reporting and disclosure
guidance.

We have reaffirmed that the broad categories we had identified remain relevant for our firm. In this year’s report, we have added more
discussion of our approach to managing climate-related risks and opportunities, as part of our firm’s sustainability strategy.

The following topics are discussed in this report:

Board leadership and management processes
Ethical culture

Promoting Sound .
Control environment

Governance Cybersecurity

Political engagement and public policy

v Vv Vv Vv @9

Engagement with retail customers and consumer organizations

. Fair and transparent marketing and advertisin

Serving Our e ° ¢
Data security

Products and services for a diverse retail customer base

Promotion of consumer financial health globally

Customers

v Vv Vv Vv v

. . » Talent attraction, retention and development
Investing in Our , ,
» Compensation and benefits for our employees

Employees » Diverse and inclusive culture
Supporting Our » Use of investment and philanthropic capital to expand access to economic
Communities opportunity in the communities where we do business
» Integration of environmental and social issues into due diligence and analysis
P Assessment of climate-related risks and opportunities
AdVanCng » Financial solutions that generate positive environmental and social impacts
Sustainability » Partnerships with organizations to advance sustainable development
» Management of the environmental impacts of our buildings and branches, including

energy use, greenhouse gas emissions, water and waste

More information about how these topics align with the GRI Standards reporting framework, including how we define topic

boundaries and the GRI topics and disclosures we report, can be found in our Global Reporting Initiative Index.
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Stakeholder Engagement

Our firm has a broad range of stakeholders, including shareholders, employees, regulators and policymakers, customers and clients,
research analysts and communities. Ongoing and proactive engagement with these groups makes our company stronger and better
informed. It helps us gain valuable insight into our stakeholders’ perspectives and the topics that matter to them. It better enables us to
develop products, services and programs that are responsive to their needs. This engagement also allows us to share information about our
firm’s strategy, practices and performance.

Responsibility for engaging with stakeholder groups is widely shared across our firm’s lines of business and corporate functions, and we

6

engage through numerous channels. For example:

Shareholders

Employees

We interact and communicate with shareholders through our
Investor Day, quarterly earnings calls, Securities and Exchange
Commission filings, Annual Report and Proxy Statement,
annual meeting of shareholders, investor conferences, web
communications and other forums. We conduct a formal
shareholder outreach program focused on topics including
corporate governance, the firm's strategy and performance and
matters related to the Proxy Statement. In these meetings, we
solicit shareholders’ perspectives and share information about
our management of a range of matters, including ESG topics.
For example, the main areas of focus of our fall 2019 meetings
were executive compensation, corporate governance and climate
change strategy. After each of these outreach programs, we
share feedback from our investors with our Board. In 2019

we reached out to our top 100 and select other shareholders,
together representing over 50% of our outstanding common
stock, and received feedback from shareholders representing
approximately 45% of the firm’s outstanding common stock
across more than 60 engagements.

We also engage in dialogue outside of these more formal
channels. These engagements provide us with useful feedback,
which we consider when developing the strategic direction for
the firm.

JPMORGAN CHASE & CO. Environmental Social & Governance Report

We share information with our employees and gather their input
through our global Employee Opinion Surveys, regular town

hall and small group meetings, blogs and newsletters, online
suggestion tools via our intranet and other forums. We also have
a variety of mechanisms through which employees can fulfill

their obligation to report any known or suspected violation of

our Code of Conduct, company policies or laws that govern our
business. This includes our toll-free Code Reporting Hotline, which
is operated by an independent third party and offers translation
services. Employees can contact the hotline to report concerns 24
hours a day, seven days a week.

Regulators and Policymakers

We strive to maintain an open, ongoing dialogue with our global
supervisory regulators and a broad array of other policymakers.
Our senior leaders and Directors commit a significant amount

of their time to meeting with our regulators and policymakers,
providing opportunities for us to hear firsthand about their
priorities and to keep them informed about developments in our
businesses. In addition, our businesses and control functions
engage with regulators—for example, through exams and
continuous monitoring, regular meetings and ad hoc requests. We
share reports with regulators on a range of matters. We also seek
feedback about whether they are getting the right level, quality
and frequency of information.
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Customers and Clients

We use multiple channels to solicit and respond to our consumer
banking customers’ feedback about our products, services and
organization as a whole. Customers may communicate with us
directly in our branches, via surveys, through our website and
our various social media channels, and by phone or mail. We

also regularly engage with and solicit feedback from our
corporate, institutional, public sector and other clients through
multiple channels, including individual meetings, conferences and
other forums.

Research Analysts

We provide a wide range of information to members of the
investment community, including financial and ESG analysts and
researchers, through reports, presentations, regulatory filings,
conferences and publications on our website, as well as by
responding to surveys and specific information requests. We also

engage with analysts and researchers through calls and meetings.

Communities

Within our communities, we engage with nonprofit organizations
on matters that are important to consumers and our business.
For example, through the Chase Advisory Panel program, our
senior executives engage with national consumer policy groups to
discuss issues related to the firm’s products, policies, customer-
facing practices and communications and public policy issues. In
addition, through the JPMorgan Chase PolicyCenter we develop

and advance policies at the federal, state and local levels designed

to drive inclusive economic growth and strengthen communities

(see p. 24). We also have philanthropic relationships with nonprofit

organizations focused on making a positive impact in local
communities and cities around the world.

INVESTING IN
OUR EMPLOYEES

SUPPORTING OUR
COMMUNITIES

ADVANCING
SUSTAINABILITY

Additional Online Resources o

The ESG page on our website provides links to
numerous JPMorgan Chase publications, documents,
policies and other sources of information about various
ESG topics, including:

Annual Report

Business Principles

Code of Conduct

Code of Ethics for Finance Professionals
Corporate Governance Principles

Diversity and Inclusion

Environmental and Social Policy Framework

Equal Opportunity, Anti-Discrimination and Anti-
Harassment Statement

How We Do Business—The Report

Human Rights Statement

JPMorgan Chase PolicyCenter

Our Impact

Political Engagement and Public Policy Statement
Proxy Statement

Supplier Information

TCFD Climate Report

U.K. Modern Slavery Act Transparency Statement

For additional information, please visit
www.jpmorganchase.com/ESG.
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Promoting Sound Governance

Our firm has robust structures, processes and controls designed to support and promote accountability,
transparency and ethical behavior—and we continually evaluate and enhance them to help us operate
to the highest standards of performance in everything we do. Equally critical, we seek to create and
reinforce a strong and healthy culture in which employees feel respected and empowered to do what is
right for all of our stakeholders.

Leadership and Governance

Outstanding people, strong leadership and effective governance and controls are the foundation of our success. Our senior management
team develops the company’s strategic direction and oversees its execution, while our Board of Directors provides oversight of
management’s performance. In addition, senior management and the Board are charged with demonstrating, communicating and
reinforcing the company’s commitment to doing business in accordance with our corporate standards and Business Principles.

Board of Directors

Our Directors are a diverse group who bring a strong combination of executive experience and skills aligned with our business and
strategy. Apart from our CEQ, all of our Directors are independent, under the standards established by the New York Stock Exchange

and the firm’s Corporate Governance Principles. We have a Lead Independent Director who is appointed annually by the independent
Directors and facilitates independent Board oversight of management. At our 2019 annual meeting, our shareholders elected to our
Board 11 Directors, including two women Directors and two black Directors. In 2020, two of our Directors decided to retire when their
terms expire and one new Director has been nominated for election. Of the 10 individuals nominated at our 2020 annual meeting on May
19, 2020, three are women and one is black.

The firm’s Corporate Governance Principles and the charters of the Board’s five principal standing committees establish a framework
for the governance of the Board and oversight of the firm. Among their responsibilities, the committees oversee a range of matters
pertaining to ESG topics. For example:

» The Compensation & Management Development Committee » The Corporate Governance & Nominating Committee provides

(CMDC) reviews and approves the firm’'s compensation and
benefit programs and oversees the firm’s culture, which includes
reviewing feedback from employees and cultural initiatives

and updates from management regarding significant conduct
issues and related employee actions. As part of its oversight
responsibilities, the committee also reviews the relationship
among risk, risk management and compensation in light of the
firm’s objectives, including the avoidance of practices that would
encourage excessive or unnecessary risk-taking.

JPMORGAN CHASE & CO. Envir

cial & Governance Report

oversight of the governance of the Board of Directors, including
evaluation and recommendation of Director candidates. JPMorgan
Chase seeks Director candidates who uphold the highest standards,
are committed to the firm’s values and are strong, independent
stewards of the long-term interests of shareholders, employees,
customers, suppliers and the communities in which we work.

In addition to considering candidates who have the combined
professional skills, experience, personal qualities, balance of
tenure and collegiality needed for an effective and engaged
Board, the Board looks for individuals who will contribute diverse
viewpoints and perspectives to enhance its independent oversight.

The Risk Committee provides oversight of management’s
responsibility to implement an effective global risk management
framework reasonably designed to identify, assess and manage
the firm’s risks. The committee approves applicable risk policies
and reviews certain associated frameworks, analysis and
reporting established by management.
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» The Audit Committee assists the Board in its oversight of
management’s responsibilities to ensure that there is an
effective system of controls reasonably designed to safeguard
the assets and income of the firm and maintain compliance with
the firm’s ethical standards, policies, plans and procedures, and
with laws and regulations.

» The Public Responsibility Committee provides oversight of the
firm’s positions and practices on matters such as community
investment, fair lending, sustainability, consumer practices
and other issues that reflect the firm’s values and impact
its reputation.

Our annual Proxy Statement includes details about the membership
and responsibilities of these committees.

Management

The design of our management structure is intended to
encourage effective leadership that is consistent with our
corporate standards and promotes a strong corporate culture.
We manage our firm on a line-of-business basis, while also
maintaining strong corporate functions and appropriate
governance of our subsidiaries. Within each line of business, the
management structure mirrors that of the firm as a whole.

Our firm’s most senior management body is the Operating
Committee, which is responsible for developing and implementing
corporate strategy and managing operations. As of December 31,
2019, women held 50% of the seats on the Operating Committee.

Executive Compensation

Our firm’s compensation philosophy is designed to be responsive to
and aligned with shareholders’ interests and encourages a shared
success culture in support of our Business Principles and strategic
framework. Our approach is driven by our recognition that the
long-term success of our firm depends in large measure on the
talents of our employees and alignment of their compensation with
performance, business strategy and sustained shareholder value.
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The CMDC of the Board maintains independent oversight of our
compensation programs, including executive compensation. In
determining compensation for Operating Committee members,

the CMDC uses a balanced and discretionary approach to assess
performance against four broad dimensions over a sustained period
of time: (i) Business Results; (ii) Risk, Controls & Conduct, including
feedback received from the firm’s risk and control professionals;
(iii) Client/Customer/Stakeholder, including our engagement in
communities; and (iv) Teamwork & Leadership, including creating

a diverse, inclusive and respectful environment and developing
employees, managers and leaders. These performance dimensions
consider short-, medium- and long-term priorities that drive
sustained shareholder value, while accounting for risk, controls and
conduct objectives.

The intent of our compensation program is to incentivize long-
term, sustainable decision making and to hold individuals
accountable, when appropriate, for meaningful actions or issues
that negatively impact business performance or the firm’s
reputation. We maintain policies and procedures that enable us to
take prompt and proportionate actions with respect to accountable
individuals, including (i) reduction or elimination of annual incentive
compensation; (ii) cancellation of unvested awards; (iii) clawback of
previously paid compensation; and (iv) other employment-related
actions, including termination of employment.

We regularly review our compensation program and actively seek
out and consider feedback in making potential changes. In 2019, 72%
of our shareholders voted in favor of our annual advisory resolution
to approve executive compensation. In response to shareholder
feedback, the CMDC made enhancements to certain features of

the long-term equity awards made to the Operating Committee for
2019, including revising the payout calculation methodology, setting
appropriately rigorous absolute payout thresholds and updating the
relative payout scale. The CMDC also made several enhancements to
our executive compensation disclosures. Our Proxy Statement has a
Compensation Discussion and Analysis section that includes further
details of our executive pay program.
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Having clear and consistent policies and processes is essential to sound governance, but creating a corporate culture that reinforces and
rewards adherence to them is equally vital. Our efforts focus on fostering an environment where all employees uphold the highest ethical
standards and our Business Principles in all of their engagements. We reinforce these expectations through various channels and by
encouraging our senior leaders to communicate clearly and frequently with employees.

Our efforts are also focused on promoting a culture of respect that allows every employee to feel safe and empowered at work. This includes
having in place employee training and protocols for preventing, reporting and addressing behavior that is not in line with our Business
Principles and standards. The firm prohibits retaliation against any individual who reports a concern or assists with an inquiry or investigation.

At the Board level, the CMDC provides oversight of the governance framework of our firmwide culture, including receiving updates from
management regarding significant conduct issues. In addition, the CMDC holds a periodic joint session with the Risk Committee in which

Directors are briefed on culture- and conduct-related matters.

Our Control Environment

Our control agenda is a top priority for the firm, and we devote significant resources to adhering and adapting to the substantial
number of regulatory expectations and reporting requirements that guide our industry. We have a culture and infrastructure
that emphasize compliance and issue escalation and remediation, as well as checks and balances designed to prevent issues and
address those identified before they become problems. We regularly engage regulators in dialogue as we develop appropriate

remediation plans.

The firm’s overall objective is to manage its businesses, and the
associated risks, in @ manner that balances serving the interests
of its clients, customers and investors and protects the safety
and soundness of the firm. Risks are generally categorized in the
following risk types:

» Strategic risk is the risk to earnings, capital, liquidity or reputation
associated with poorly designed or failed business plans or
inadequate response to changes in the operating environment.

» Credit and investment risk is the risk associated with the default
or change in credit profile of a client, counterparty or customer;
or loss of principal or a reduction in expected returns on
investments, including consumer credit risk, wholesale credit
risk and investment portfolio risk.

» Market risk is the risk associated with the effect of changes
in market factors, such as interest and foreign exchange
rates, equity and commodity prices, credit spreads or implied
volatilities, on the value of assets and liabilities held for both the
short and long term.

» Operational risk is the risk associated with an adverse outcome
resulting from inadequate or failed internal processes or
systems; human factors; or external events impacting the firm’s
processes or systems; it includes compliance, conduct, legal and
estimations and model risk.

JPMORGAN CHASE & CO. Environmental Social & Governance Report

Our firm continuously seeks ways to strengthen our control
environment and to simplify and appropriately mitigate risk in our
operations. We dedicate significant financial and human resources
to managing these efforts across the company.

Our control environment, which is supported by other functions,
including Finance, Human Resources and Legal, is structured as

follows, and additional details are available in our Annual Report.

Lines of Business

Our firm’s lines of business are each responsible for identifying and
addressing risks within their respective businesses and operating
within a sound control environment. The Control Management
function, which consists of control managers within each of the lines
of business and corporate functions, provides dedicated support

to business leaders. Control managers, jointly accountable with
business executives, are charged with enhancing the firm’s control
environment by promoting early operational risk identification

and assessment, effectively designing and evaluating controls and
developing solutions to mitigate risk. This structure is designed to
enable the firm to detect control problems quickly, escalate issues
promptly and engage other stakeholders to understand common
themes and interdependencies among the various parts of the firm.

49


https://www.jpmorganchase.com/corporate/investor-relations/annual-report-proxy.htm

INVESTING IN
OUR EMPLOYEES

SUPPORTING OUR
COMMUNITIES

ADVANCING
SUSTAINABILITY

SERVING OUR

INTRODUCTION CUSTOMERS

PROMOTING SOUND
GOVERNANCE

Conduct Risk Management

Conduct risk is the risk that any action or inaction by an employee or employees could lead to unfair client or customer outcomes,
impact the integrity of the markets in which the firm operates or compromise the firm’s reputation. Our firm has an established
policy framework for the governance, identification, measurement, monitoring and testing, management and reporting of conduct
risk within the firm, as well as mechanisms to provide oversight of the firm’s conduct initiatives and to escalate systemic conduct risk

issues when appropriate. Each line of business and corporate function is accountable for identifying and managing conduct risk within its
operations, and multiple Board committees share oversight of conduct risk.

Our Code of Conduct (Code) sets forth the firm’s expectations for all of our employees when it comes to maintaining a safe, productive,
diverse, professional, collegial and secure work environment in which all individuals are treated with respect and dignity. All new hires
are assigned Code training and all employees are required to affirm their compliance with the Code periodically. Each member of the
Board also periodically affirms his or her compliance with the Code.

Independent Risk Management

Independent Risk Management, which consists of the Risk
Management and Compliance organizations, sets and oversees the
risk management structure for the firm, including the definition of
policies and standards. These organizations operate independently
from the lines of business.

Internal Audit

Global Financial Crimes Compliance

Internal Audit, a function independent of the lines of business
and Risk Management and Compliance, tests and evaluates
the firm’s risk governance and management, as well as its
internal control processes. This function brings a systematic
and disciplined approach to evaluating and improving the
effectiveness of the firm’s governance, risk management and
internal control processes.

Cybersecurity

Cybersecurity is one of the biggest threats facing the global financial
system, and it continues to be a top priority for the firm. Our
strategy is designed to securely enable new business and technology
initiatives while maintaining a relentless focus on protecting the
firm, our clients and customers and our third-party partners

and vendors. We devote significant resources to protecting and
continuously improving the security of our systems, and we partner
with leading technology companies to identify solutions to meet the
fast-evolving threat landscape.

Global financial crime has significant adverse societal
impacts and undermines confidence in the financial
system, which is why our firm dedicates significant
resources to fighting it. JPMorgan Chase is committed to
participating in international efforts to combat money
laundering and the funding of terrorist activities. The
firm operates a risk-based global Anti-Money Laundering
(AML) Compliance Program designed to comply with all
applicable laws and regulations relating to the prevention
of money laundering and terrorist financing in the U.S.
and the other jurisdictions in which the firm operates.

JPMorgan Chase is a founding member of the financial
industry’s leading forum on financial crimes risk, the
Wolfsberg Group, and we are proud to work with our
fellow group members to continually develop principles
and industry standards to combat money laundering and
terrorist financing.

In addition, our firm operates a Global Sanctions
Compliance Program that consists of (i) procedures,
systems and internal controls designed to comply with
applicable sanctions; (ii) a designated person responsible
for the day-to-day implementation and operation of

the program; (iii) independent testing; (iv) an ongoing
training program; and (v) reporting and record keeping.
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The JPMorgan Chase cybersecurity team consists of professionals
p0|itica| Engagement and across all lines of business and geographies where the firm has
. . operations and works 24 hours a day, seven days a week to detect,
PUbI IC POI Icy analyze, track and mitigate external threats. We also educate, train
and test all employees on cybersecurity vigilance because we view
every employee as our first line of defense.

JPMorgan Chase believes that responsible corporate
citizenship demands a strong commitment to a healthy

and informed democracy through civic and community We understand cybersecurity’s potential to impact global financial
involvement. Our business is subject to extensive laws and stability and we are focused on the firm’s role in building and
regulations, and changes to such laws can significantly maintaining systemic resiliency. We are a leader in the Financial
affect how we operate, our revenues and the costs we Services Information Sharing & Analysis Center, which is an

incur. Because of the impact public policy can have on our intelligence-sharing cooperative for the financial services sector.
businesses, employees, communities and customers, we Its nearly 7000 members share intelligence, best practices and
engage with policymakers on a range of issues—including exercises to better secure the sector for the benefit of the public
banking, financial services, cybersecurity, workforce and the resiliency and integrity of financial institutions. Our firm
development, small business, tax, trade and inclusive also helped drive the creation of the Financial Systemic Analysis
economic growth, among others—to advance and protect and Resilience Center, which is an industry-funded nonprofit whose
the long-term interests of the firm. In addition, in 2019 we mission is to increase the resilience of the systems that underpin the
launched the JPMorgan Chase PolicyCenter to develop and U.S. financial services sector.

advance sustainable, evidence-based policy solutions that
drive inclusive economic growth in the U.S. and around the
world. The PolicyCenter’s first focus is removing barriers to
employment for people with a criminal background.

Collaborating and cooperating with government agencies and
regulators is vital to effective cybersecurity. We maintain open
lines of communication with government representatives and law
enforcement agencies to share relevant information. In addition,

The firm belongs to a number of trade associations that JPMorgan Chase is a leading voice on a global industry workstream
advocate on major public policy issues of importance on regulatory harmonization, seeking to streamline the fragmented
to the firm and the communities we serve. The firm’s cybersecurity regulatory environment that is currently a patchwork
participation as a member of these associations comes of different standards, frameworks and requirements from over 150
with the understanding that we may not always agree with global regulators. Our goal is to enable more efficient and effective
all the positions of an association or its other members, cybersecurity supervisory oversight, while also helping to increase

and that we are committed to voicing our concerns security and resiliency.

as appropriate. The Public Responsibility Committee
provides oversight of our positions and practices on public

responsibility matters, including significant policies and Additional Online Resources _|:|_
practices regarding political contributions, major lobbying _
priorities and principal trade association memberships. Annual Report Global Financial Crimes

We aim to operate with the highest standards of public Board Committees Lol e .
transparency in political spending. Our efforts have been Business Principles How We Do Business—
recognized by the 2019 CPA-Zicklin Index of Corporate Code of Conduct The Report

Political Disclosure and Accountability, which credited our Code of Ethics for Finance * Human Rights Statement
firm as a Trendsetter in its 2019 report. In addition, in early Professionals Political Engagement and
2019 we made enhancements to our disclosures, which are Corporate Governance Public Policy

available on our website. Principles Proxy Statement
Diversity and Inclusion Suppliers Information

Environmental and Social U.K. Modern Slavery Act
Policy Framework Group Statement

For additional information, please visit
www.jpmorganchase.com/ESG.
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Serving Our Customers

Through our four lines of business, JPMorgan Chase serves millions of consumers and small
businesses in the U.S., as well as corporations, local and national governments, investors,
nonprofit organizations and a range of other institutions around the world. We strive to provide
our clients and customers with exceptional service in everything we do.

This section focuses principally on our CCB business, which serves consumers and small
businesses across the U.S. under the Chase brand. We help our customers manage

WhO We Serve: their money, purchase homes and vehicles, save and invest for the future, start and

grow businesses and achieve their financial goals. We do so by using our expertise to
» 63 million households help our customers make the most of their money and by continually innovating and
» 4 million small business customers developing products and services to enable them to bank however they choose—from
» 52 million active digital users, including their mobile phone, on their computer, at an ATM or at a Chase branch.

37 million active on mobile ) .
Since 2018, our firm has entered 16 new markets and opened more than 90 of the

2019-At a Glance: 400 new Chase branches we are planning across the U.S. as part of a nationwide
market expansion effort. The new branches give us a presence in 38 states and

» Originated $105 billion in mortgages .
Washington, D.C., as of year-end 2019.

» Opened 8 million credit card accounts
» Received 35% of all check deposits

through mobile phones HEIping Customers Make the

» Processed an average of $3 billion in

credit and debit payments every day Most Of ThEir Money

Serving 63 million households, we have a deep understanding of the financial lives of
consumers. We are using that insight to develop affordable, innovative and scalable
products to help customers strengthen their financial health.

One way we do this is by offering products designed to make it easier for our
customers to save and invest. For example, in early 2019, we introduced our low-
fee Chase Secure Banking® account (see p. 17), as well as Autosave, which lets
customers set up automatic transfers to their savings accounts and monitor progress
through a savings dashboard. A total of 1.4 million customers used Autosave in
2019, transferring $1.5 billion to their savings accounts. Also in 2019, we launched
My Chase Loan, which gives customers a hassle-free way to use the available credit
on their credit cards at a lower Annual Percentage Rate (APR) and with fewer fees
than a typical personal loan or cash advance. In addition, we empower all types

of investors to build their savings and grow their wealth through our You Invest™
digital investment platform. Approximately 90% of You Invest™ clients are first-time
investors with Chase.

We also created Credit Journey®, a free, online tool to help consumers track and
manage their credit scores. All consumers, whether or not they are Chase customers,
can check their credit score at any time and receive alerts about changes, as well as
learn what affects their score and find advice on how to improve it. By year-end 2019,
22 million people had enrolled in Credit Journey:".
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Supporting Small
Businesses

Small businesses are vital engines of economic growth and
opportunity, and our firm has been a longtime leader in small
business banking. During 2019, we originated over 1.1 million small
business loans for a total of $18.4 billion in the states where we
have a branch presence, an increase of 19% in capital extended
from the year before.

We know that minority, women, veteran and other underserved
entrepreneurs face distinct barriers to starting and growing their
businesses, so we have a number of efforts designed to help
them get access to the capital, expertise and networks crucial for
success. For example, through our Women on the Move global
initiative, we are helping women start and grow businesses (see
p. 21), including a goal to provide $10 billion in credit to women
business owners through 2021. By the end of 2019, we had
extended approximately $4 billion toward this goal, putting us
ahead of pace.

In addition, we have committed $150 million in philanthropic
capital to help underserved entrepreneurs build and grow their
businesses. Through the Entrepreneurs of Color Fund (see p. 25),
we support community lending organizations that provide
minority entrepreneurs with access to capital, education and
other resources.

We are also using our global purchasing power to support
diverse suppliers, spending more than $2 billion annually with
companies owned and operated by historically underrepresented
groups, many of which are small businesses. Our firm is proud

to be a member of The Billion Dollar Roundtable—a nonprofit
that recognizes corporations that spend at least $1 billion with
minority and woman-owned suppliers—for our commitment to
supplier diversity.
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Helping Our Small Business
Customers Weather the Crisis

We know how important small businesses are to their
communities—and how much they rely on cash flow and
access to capital. So, when the COVID-19 crisis hit, we
quickly took steps to support our small business customers,
including allowing them to defer payments on loans, lines
of credit and business credit cards. We are also providing
much-needed capital by accelerating access to funding and
extending new loans for our small business customers. We
are working to help as many of our customers as possible
receive loans through the Small Business Administration’s
Paycheck Protection Program. In addition, we immediately
began deploying philanthropic capital to support vulnerable
and underserved small businesses around the world.

Engaging with
Customers

We regularly engage with our customers, consumer groups and
other stakeholders with a goal of developing products, services
and approaches that are responsive to their needs and address
the issues that matter most to them. We have established
forums, known as Chase Advisory Panels, for local, regional and
national stakeholders to share with our senior executives their
perspectives on community development needs, public policy
and regulatory issues. In addition, we conduct hundreds of
meetings annually with community-based organizations.

We solicit customers’ direct feedback on their experiences and
needs through a range of channels, including in person at our
branches, through our website, via social media and customer
satisfaction surveys. In addition, we collect customer feedback
through external media and ratings agencies. We take this feedback
seriously and use it to improve our approach and offerings.
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Treating Customers Fairly

In order to earn and maintain the trust of our customers, we must treat them fairly and be clear and transparent in how we communicate
and engage with them. We work to do this by having policies and procedures aimed at simplifying our disclosures, products and services
and operations; aligning our sales practices with our customers’ interests; and taking rigorous measures to safeguard the privacy of
customers’ information.

We regularly review and look for ways to make it easier for customers to navigate our full range of products and services available across
our branch network. In addition, we are reevaluating the qualification requirements for new product features and benefits and taking

steps aimed at ensuring the exercise of employee discretion in product accessibility works as intended.

Providing Fair and Transparent Marketing

We want our customers to make informed choices about their
finances and banking options, and we empower them to do so
by working to provide clear, concise and transparent information
about our products and services. To deliver on this objective,

in 2019 we established the Disclosure Center of Excellence, a
control team driving the consistent use of disclosures across our
CCB and AWM businesses. The team is responsible for ensuring
that these businesses have access to up-to-date disclosure
language that meets regulatory requirements and firmwide
guidelines so they can best serve their clients and customers.

Aligning Employees’ Incentives with
Customers’ Interests

Protecting the Elderly and Vulnerable
from Financial Abuse

Our objective is to provide our customers with the right products
and services to meet their financial needs, and we train, assess
and reward our employees accordingly. Every year, we train

our bankers on our customer-centered policies, procedures and
controls, and we evaluate their performance on these metrics,
alongside revenue and profitability.

We reward bankers for providing customers with a positive
overall experience and products and services they need and use.
We also review our sales practices, including culture, incentive
plans, controls assessments and feedback received from
customers and employees through various channels, including
our employee Code Reporting Hotline. By merging all of this
feedback, we help safeguard our reputation and align employee
performance with the best interests of our customers.

We continue our work to increase awareness about potential
financial abuse affecting elderly and vulnerable populations. To
better protect our customers, we look for innovative solutions
in data analytics and machine learning, while also concentrating
on ongoing training and communication with our frontline
employees. We are also working with nonprofit organizations,
advocacy groups, regulators, law enforcement and others to
explore strategies and best practices for combating exploitation
of elderly and vulnerable customers.

Safeguarding Customer Privacy
and Data Security

Protecting our customers’ personal and financial information

is a priority for our firm. We have robust internal policies and
security measures aimed at keeping our customers’ personal and
financial information safe, and we hold our suppliers and vendors
to high standards for data security.

Consumers want to know our firm is safeguarding their personal
information and to understand how it is used. We strive to
provide customers with clear, user-friendly explanations of our
privacy policies that explain how we collect, share, use and
protect their information, and outline steps they can take to
limit the sharing of personal information. We protect customer
information through a wide range of technological, procedural
and physical security measures. In addition, our Code of Conduct
and related policies for ethical business conduct include specific
guidelines about how employees should safeguard customers’
confidential information.
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We are investing in enhanced data privacy and security solutions
to safeguard information shared via our suite of online and
mobile banking tools. For example, in 2019 we announced an
agreement with leading data aggregator Envestnet | Yodlee,
which gives Chase customers more visibility and control of their
data. With the new agreement, Envestnet | Yodlee will send 100%
of its requests for Chase customer data through our firm’s secure
Application Programming Interface (API). This will give customers
control over what is shared and with whom, including enabling
them to monitor every financial app that retrieves their data and
see all linked accounts and which information they are sharing.

We also continue to expand our usage of machine learning and
intelligent strategies to improve detection and mitigation of
fraud across our products and services. This technology allows
us to more accurately detect potentially fraudulent activity for
our customers and approve more legitimate transactions. Each
year, we anticipate these systems will help prevent nearly one
million more fraudulent credit card transactions that may have
previously been approved, while simultaneously approving nearly
one million additional legitimate transactions that would have
been incorrectly declined. These machine learning capabilities,
along with other initiatives, have also enabled us to reduce our
credit card fraud loss rate by approximately 50% since 2014.

Serving Low- and
Moderate-Income
Customers

We are committed to developing products and services that
meet the needs of all segments of our customer base, including
those specifically designed to serve low- and moderate-income
customers. This includes taking steps to make homeownership
more accessible; expanding our branch presence in low- and
moderate-income neighborhoods; offering resources in our
branches such as financial coaching; developing products that
provide safe, high-quality and affordable ways to access banking
services; and more.
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Expanding Homeownership

In 2018, our firm made a five-year commitment to finance $50
billion of mortgages in low- and moderate-income communities.
By the end of 2019, we had financed $22 billion of those
mortgages, or 44% of the five-year goal.

We continue to serve more low- and moderate-income customers
with our DreaMaker™ mortgage, which allows buyers to make

a down payment of as little as 3% and offers an affordable
monthly payment. In 2019, DreaMaker™ accounted for 21% of our
home-purchase mortgages. With DreaMaker™, buyers can earn

a $500 grant by completing a financial educational program to
prepare them for homeownership. To reduce the cash required
for closing costs and a down payment, we also offer a Chase
Homebuyer Grant of $2,500 to customers purchasing a home in
low- or moderate-income census tracts across the U.S. More than
8,900 homebuyers benefited from this program in 2019. These
products and programs complement the suite of other affordable
loan products and programs we have long offered, including
Federal Housing Administration and U.S. Department of Veterans
Affairs mortgages.

Recognizing that homeownership is not possible or desirable

for some consumers, JPMorgan Chase is dedicated to creating
and preserving affordable rental housing for low-income
communities across the country. In 2018, we committed to lend
$7 billion over five years to commercial and nonprofit housing
partners to help maintain, rehabilitate and build affordable units.
By the end of 2019, we had already lent $5.6 hillion toward that
commitment, including more than $3.3 billion in 2019 alone.

Growing Our Branch Presence

Our retail bank branches are an important way that we serve
our customers and provide access to banking services. We plan
to open 30% of the 400 new branches in our market expansion
program in low- and moderate-income communities. We have
a higher proportion of our branches and ATMs in low- and
moderate-income communities across the country than the
industry overall.
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We are also expanding resources available at our branches, such
as financial coaching and advice. For example, we are piloting AdditiOI’l&' OI"I"I"IE Resources _|:|_

a new branch model aimed at making our branches community

centers. We opened the first one in the Harlem neighborhood of
New York City in 2019. The branch offers unique programming in
money management and financial planning; digital coaching on
job, small business and computer skills; a pop-up space for local
small businesses; and a hub for us to showcase and test new
retail banking technology before it rolls out nationwide.

Accessibility at Chase
Annual Report

Business Principles
Chase Privacy Policy
COVID-19 Response
Financial Health
JPMorgan Chase Institute
Proxy Statement

Small Business Expansion

Broadening Access to Banking Services

»
»
»
»
»
»
>
»
»

Another crucial way we support low- and moderate-income
communities is by striving to create products that provide safe,
high-quality and affordable ways to access banking services. For
example, in early 2019, we launched Chase Secure Banking™,

a Bank On certified checking account.! For a flat monthly fee,
customers get all the benefits of banking with Chase without
check-cashing fees, minimum balances to open an account or
overdraft fees.

For additional information, please visit
www.jpmorganchase.com/ESG.

We know that small businesses also play an essential role in
creating jobs and generating economic opportunity, especially in
low- and moderate-income areas. In 2019, we made more than
265,000 small business loans—totaling more than $4.5 billion—in
low- and moderate-income communities. That is approximately
19% of our total small business lending.

In addition, we support technology-based innovations to improve
the financial lives of low- and moderate-income Americans

through the Financial Solutions Lab (see p. 26), managed by the
Financial Health Network in collaboration with founding partner,
JPMorgan Chase.

!Bank On is Cities for Financial Empowerment Fund’s safe, affordable and appropriate accounts that meet the needs of low-income consumers.
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Investing in Our Employees

The success of our firm is a direct reflection of the talent of Who We Are:

our people. To attract and retain the diverse, high-performing Key 2019 Statistics
workforce we need, we make substantial investments in our We have nearly 257,000 employees
employees and provide them with opportunities to learn, working in 62 countries worldwide,
develop and advance their careers. We seek to foster a strong approximately two-thirds of whom are
culture—based on our core values of respect, integrity and preedinthe s

inclusion—where employees feel that they belong and where Gender Demographics

they want to stay. Global Workforce

As technological and other changes in our economy alter traditional career paths and 51%
business needs, one focus of our human capital strategy is building a future-ready
workforce that is prepared to adapt to the trends that are transforming jobs at our
firm. This includes cultivating a culture that supports self-driven learning and giving
our employees access to tools and training to build business-critical skills that will be in 50%
demand at our firm in the future.

Operating Committee

Management Team

o q a . 75%
Advancing Diversity and Inclusion

across Our Firm Campus & Internship Class

JPMorgan Chase knows that having a diverse workforce consistent with the 58%

global clients, customers and communities we serve is essential to our ability to

deliver the best solutions and be successful in the long term. Fostering diversity l ven [ Women

and inclusion has long been a focus for our firm, and we are proud of the

progress we have made. Ethnic Demographicsz
We recognize, however, that we have more work to do. After the media reported Global Workforce

on alleged discrimination in our firm last year, we undertook a major effort to
evaluate our policies, procedures and programs to ensure they are fair for all
employees and customers. We found opportunities to increase awareness ahout
the firm's Diversity and Inclusion strategy, and we identified a need to expand Operating Committee
our diversity recruitment efforts to hire more diverse talent and to implement
mandatory firmwide training. We are also taking steps to strengthen how we
serve our customers by reviewing our full spectrum of consumer offerings to
enhance access to our products and services, as well as increasing the diversity Management Team
of the businesses with which we partner. We know that these and other efforts
we have underway to strengthen our culture demand ongoing work and
sustained commitment.

BIVAN 49%

37 92%

19% RE:I8%)

Campus & Internship Class
To drive performance and enhance transparency, we are expanding the
workforce composition data we report and providing more information on our
strategy on the Diversity and Inclusion section of our website.

LY 45%

B U.s. Ethnic U.S. White

2Numbers reflect U.S. workforce only.

18 JPMORGAN CHASE & CO. Environmental Social & Governance Report


https://about.jpmorganchase.com/about/people-culture/diversity-and-inclusion

PROMOTING SOUND
GOVERNANCE

SERVING OUR

INTRODUCTION CUSTOMERS

Hiring Great People

To deliver exceptional service to our clients, customers and
communities, we aim to hire the best people. Diversity is a priority
throughout our hiring process, and we seek candidates from a wide
range of backgrounds and experiences for positions at all levels.
We look to hire people who have the skills and expertise we need,
using standard processes for assessing and selecting candidates.

Building a Strong and Diverse
Talent Pipeline

INVESTING IN
OUR EMPLOYEES

We have a number of efforts aimed at hiring diverse talent, including
initiatives focused on women, underrepresented ethnic groups,
people with disabilities, veterans and others.

We know that strengthening our pipeline of diverse future leaders
is essential, so we have campus recruiting programs that help us
connect with diverse candidates for internships and post-graduation
roles as part of our Emerging Talent Program (ETP), which
complements existing recruiting efforts. The ETP team oversees a
range of employment opportunities for cognitively, experientially
and traditionally diverse individuals who are often underrepresented
in typical talent pipelines. To support our recruitment efforts, we
also have structured partnerships with key diversity organizations,
and we have long-standing relationships with Historically Black
Colleges and Universities (HBCUS). In 2019, our firm was the top
overall employer at three HBCUs: Howard University, Morehouse
College and Spelman College.

In 2019, we continued to maintain best-in-class diversity hiring
for our 2020 intern class, which was 47% female globally and in
the U.S., 13% black and 16% Hispanic. This included efforts as
part of our Advancing Black Pathways (ABP) initiative (see p. 21).

We are equally focused on diversity in our experienced hiring,
which is delivering results. In 2019, for example, more than
55% of the Managing Directors we hired were diverse—defined
by groups of ethnicity and race, as outlined by the U.S. Census
Bureau, and inclusive of women globally—an increase of nearly
15% compared to 2018.
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SUSTAINABILITY

Creating More Inclusive Inroads to
Careers at Our Firm

Our emphasis is on hiring people with the skills we need, not
particular degrees. In fact, in 2019 more than 75% of the jobs
posted by JPMorgan Chase in the U.S. did not require a bachelor’s
degree. While our firm continues to value four-year college and
advanced degrees, we are also increasingly turning to new and
more diverse sources to recruit the talent we need. One way

we are doing this is by partnering with community colleges and
recruiting those with associate degrees. We are also looking to
apprenticeship programs, bootcamps and other partners to create
more inroads to careers at our firm. For example, through our ETP
portfolio we offer a range of apprenticeships and other entry-level
skill development opportunities.

Through our Second Chance initiative, we launched an effort to
expand opportunities for individuals with criminal backgrounds to
pursue careers at JPMorgan Chase (see p. 21). This means qualified
applicants with criminal histories receive the same consideration
as any other applicant, and in 2019 it resulted in approximately
3,000 people with criminal backgrounds hired—roughly 10% of our
new hires. We also launched a pilot program to further build our
pipeline for hiring people with criminal histories.

Training and
Career Development

Supporting our employees’ professional development is a core
focus of our human capital strategy. We invest approximately
$200 million a year in tools and training programs to help our
employees build their knowledge, skills and experience. And,

in 2019, we delivered nearly 10 million hours of training to
employees across the globe on topics including business processes
and products, leadership and professional development, risk

and compliance and technology, among others. In addition to

our internal training efforts, we provide tuition assistance to
employees who are seeking to further build their skills.

We also support employees by facilitating career advancement and
mobility within the firm. In 2019, we filled 42% of all positions and
67% of our most senior-level roles with internal candidates.
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Delivering Best-in-Class
Leadership Training

Leadership Edge is our firmwide initiative to enable leaders at

all levels to grow and succeed throughout their careers. The
program, which has been recognized as a best-in-class leadership
development platform, offers in-person training focused on core
leadership skills, people management and further embedding our
Business Principles into our culture. By the end of 2019, 74% of our
40,000 managers had attended one or more programs since the
introduction of Leadership Edge in 2015.

Investing in New Skilling

We are creating more paths for career mobility and preparing
our employees to adapt to the trends that are transforming

jobs at our firm through a concerted focus on new skilling. The
employees in the roles that will be most affected by technological
changes—such as our operations and entry-level positions—are a
highly diverse employee population. Providing these individuals
with opportunities to build skills that facilitate career mobility
and improve retention is, therefore, a key part of our strategy to
advance diversity and inclusion within our firm.

We are committed to providing employees with opportunities for
ongoing development and career advancement. In 2019, through
our Lifelong Learning program, we launched New Skills at Work
to address talent needs across the firm. We have proactively
defined business-critical future skills—such as data and tech
literacy, analytical thinking and project management—and we are
developing and expanding access to opportunities for our people
to build the identified skills. The New Skills at Work program

will support employees as they navigate changes and compete
for emerging jobs at JPMorgan Chase. The goal is to expand the
program in phases to all of our employees.

In addition, through our Skills of the Future online curriculum,
we are helping employees increase their digital fluency. In 2019,
nearly 20,000 unique users took part in one of our Data and Tech
Literacy course offerings. And through our Power-Up Learning
Journey, our firm trained over 10,000 of our tellers, facilitating
their career progression and graduation to Associate Bankers.

JPMORGAN CHASE & CO. Environmental Social & Governance Report

INVESTING IN
OUR EMPLOYEES

SUPPORTING OUR
COMMUNITIES

ADVANCING
SUSTAINABILITY

Skills-Based Volunteering

Our firm leverages the talent of our people to maximize
the impact of our philanthropic programs. In 2019, 325
employees from 14 countries contributed nearly 20,000
hours working with about 70 nonprofits through the
JPMorgan Chase Service Corps, our signature skills-
based program through which employees volunteer their
skills and expertise to help our nonprofit partners build
capacity. And, through our Force for Good program,
1,300 employee volunteers gave nearly 60,000 hours of
their time to develop sustainable tech solutions for 200
nonprofit organizations.

In addition to these programs, we provide a range of
other opportunities for our employees to volunteer

their expertise to support the communities we serve.

In 2019, many employees around the world lent their
knowledge and time helping drive more inclusive growth,
from advising women-led businesses and mission-driven
fintech entrepreneurs to mentoring young people from
disadvantaged backgrounds.

A Workplace for
Everyone

We want to be an employer of choice for people from all
backgrounds and experiences, and a place where all employees
feel like they belong. By striving to create an inclusive work
environment that supports all heritages, cultures, abilities, work
styles and lifestyles, our goal is to attract and retain the best
people and be positioned to meet the diverse needs of our clients,
customers and communities.

We continually work to promote a culture of respect that allows
every employee to feel safe and empowered at work. Our Equal
Opportunity, Anti-Discrimination and Anti-Harassment Statement—
which we made publicly available on our website in early 2020—
sets forth our policies and expectations for our employees, and

all employees are required to take anti-harassment awareness
training. Additionally, we have implemented a framework for
unconscious bias and inclusion training for managers, called
Journey to Inclusive Teams, which provides training as well as

other internal resources, such as decision-making tools and guides.
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Our Business Resource Groups (BRGs) are an essential part of how
we cultivate an inclusive work environment. These are groups of
employees who volunteer to advance the firm’s position in the global
marketplace and diversity and inclusion strategies by leveraging
the unique perspectives of their members. Our firm has ten BRGS
globally focused on ethnic communities and other groups, including
Hispanic and Latino, black, Asian and Pacific Islander, military

and veterans, LGBT+ employees, women, people with disabilities,
early career employees, administrative professionals and working
families. Approximately 43% of our employees were members of at
least one BRG in 2019.

We also have a variety of executive forums designed to support
and advance diversity and inclusion within our firm. For example,
the Hispanic Executive Forum serves as a senior collective voice
for the Hispanic and Latino community and supports the Adelante
BRG and other Hispanic leadership forums across the firm’s lines
of business; engages with external organizations; and supports the
firm’s campus hiring, new employee on-boarding and retention and
development efforts among the Hispanic and Latino community.
The Asian Executive Forum similarly partners with the AsPIRE BRG
and supports the firm’s commitment to the Asian American and
Pacific Islander community through recruitment, development,
advancement and external engagement.

Here are some other examples of how our firm is taking a
deliberate approach to supporting and investing in the success of
particular communities:

Championing Women
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Investing in the Black Community

In recent years, we have significantly expanded our Women

on the Move initiative, which we originally launched in 2013

to provide women at all levels of our firm with a platform to
exchange ideas and support their career development. Today, the
program focuses not only on women inside our firm but also on
clients and customers through three strategic pillars: expanding
women-run businesses, improving women’s financial health and
empowering women'’s career growth (see p. 14). We also continue
to support women’s advancement within the firm. As of the end
of 2019, women made up 50% of our Operating Committee.

In addition, we are expanding our efforts to support working
parents and families (see p. 23).

In 2019, we marked the third anniversary of our firm’s Advancing
Black Leaders (ABL) strategy to increase representation of black
talent across all of our businesses. While we have much more

to do, this strategy is delivering tangible results, especially

at senior levels of the firm. We expanded the ABL strategy to
our Europe, Middle East and Africa region, which resulted in

our doubling the number of black Managing Directors in those
regions between 2018 and 2019.

We also launched ABP in 2019, which builds on the success

of our internal ABL strategy and extends our commitment

to helping black Americans achieve economic success in our
communities. This initiative combines the firm’s business and
philanthropic resources to accelerate economic opportunity for
black Americans by strengthening education and job training,
growing careers and building wealth. As part of this program,
we committed to hiring more than 4,000 black students over
the next five years into apprenticeships, internships and post-
graduation roles. In 2019—our first year working toward this
commitment—we achieved 25% of the target.

Providing Opportunities to
People with Disabilities

The global Office of Disability Inclusion (ODI) provides consistent
standards and processes to better accommodate employees and
strategic direction to the firm with a focus on recruiting, hiring
and advancing individuals with disabilities. As part of the firm’s
disahility inclusion and well-being strategy, we are also working
to reduce stigmas and dispel myths around mental illness in

the workplace. This is Me™, the firm’s ongoing mental health
awareness campaign, does just that through events, videos,
toolkits and other resources. Nearly 100 employees have shared
stories about their mental health journeys on our corporate
intranet. Additionally, about 80,000 employees leverage
meQuilibrium, the firm’s stress and resilience program. Our goal
is to make JPMorgan Chase the employer of choice for people
with disabilities—both visible and hidden—by removing barriers
and providing the right level of support when they need it.
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Hiring and Supporting Veterans

Our firm’s Office of Military and Veterans Affairs drives our
firmwide strategy to support veterans through employment,
entrepreneurship and private-sector leadership on veteran talent.
Since 2011, JPMorgan Chase has hired more than 15,000 U.S.
veterans—including over 1,200 in 2019 alone—with more than
65% coming from diverse backgrounds. We offer internship and
rotational entry programs to support the transition of military
personnel and veterans into the financial services industry. We
support our veteran employees through mentorship programs,
acclimation and development initiatives, recognition events and
other programs to help bridge the gap between military and
corporate cultures. Additionally, we offer paid military leave for all
types of military service.

Supporting Our
Employees

Our firm is committed to supporting our employees, including their
physical, emotional and financial well-being.

When the COVID-19 pandemic struck, we put this commitment
into action by taking steps to protect and support our
employees and their families. We implemented alternative work
arrangements and reinforced both personal and office hygiene
measures to keep our employees and clients safe by modifying
business operations, staggering shifts, changing seating, closing
buildings to nonessential visitors and providing additional
equipment where possible.

We are continuing to pay branch employees for their regularly
scheduled hours, even if their hours are reduced or their branch is
temporarily closed. We are encouraging employees to stay home
when appropriate by providing 14 days of full pay for precautionary
situations. In addition, for employees who felt they were higher

risk and could not work, we provided an extended leave through
May 2, 2020. And we provided five additional paid days off for all
employees to help them manage personal issues, such as dependent
care, childcare or other needs. In addition, to help meet challenges
related to issues like childcare and transportation, we are making

a special payment of up to $1,000 to full- and part-time employees
whose jobs require them to continue working on-site and generally
have annual cash compensation of less than $60,000.
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Supporting the LGBT+ Community in
Our Workplace and Beyond

Our global PRIDE BRG, which focuses on the community who
identify as LGBT+ and allies, had nearly 24,000 members in
2019, up 35% from the year prior. In 2019, we also created

our LGBT+ Executive Forum, a group of Out LGBT+ Managing
Directors and Executive Directors across 13 countries, to

drive increased engagement and visibility of our LGBT+

senior leaders and advance topics important to our LGBT+
community. In recent years, our firm has taken a number of
steps to better meet the needs of this employee population.
For example, we have improved family planning benefits and
transgender medical benefits for LGBT+ employees, as well as
rolled out same-sex partner benefits and gender reassignment
surgery coverage in certain geographies. In recognition of our
workplace practices, JPMorgan Chase has received a 100%
score on the Human Rights Campaign Corporate Equality Index
every year since its inception 18 years ago.

Our firm’s efforts to advance equality and acceptance for those
who identify as LGBT+ do not stop with our own workforce;

we are also lending our voice to efforts in our communities.

In 2019, for example, we signed public statements in support
of marriage equality in Japan and Hong Kong, as well as a

U.S. Supreme Court amicus brief in support of LGBT+ workers
seeking to be protected from discrimination under existing
federal civil rights laws. We also engage with and support
external LGBT+ organizations around the world.

Employee Compensation and Benefits

We offer competitive compensation and comprehensive benefits.
We have governance mechanisms, systems and controls in place
that are intended to provide our employees equitable pay for the
work that they do, regardless of who they are. In recent years we
increased wages for U.S. employees at the lower end of our pay

scale by 10% on average, ranging from between $15 and $18

per hour.

Our benefits package includes health care coverage, retirement
benefits, life and disability insurance, wellness and employee
assistance programs, competitive vacation and leave policies,
tuition reimbursement programs and more. We consciously direct
our benefit spend toward lower-wage earners and provide those
employees with higher insurance subsidies and lower deductibles.
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Supporting Working Parents and
Family Building

We offer parental and adoption leave programs with a minimum

of 16 weeks of fully paid parental leave for employees who are
primary caregivers. In 2019, we increased the amount of paid leave
we provide to nonprimary caregivers following the birth or adoption
placement of a child to a minimum of six weeks, up from two weeks.

We also help our employees build families through our medical
benefits program, which includes coverage for infertility, as well as

through policies such as adoption assistance and surrogacy benefits.

In 2019, we expanded fertility benefits to individuals without a
medical diagnosis of infertility and we increased financial support
for surrogacy.

We have flexible work options to support parents and others who
need alternative work schedules, and we provide backup childcare
in select markets and other assistance to working parents. In 2019,
we increased our support for nursing mothers by launching a new
lactation consulting program and breast milk shipping options for
our employees who are traveling. Since 2013, we have recruited
talent through the ReEntry Program, which is a competitive
fellowship for individuals who are returning to the workforce after
having taken a career break for at least two years for personal
reasons, including, but not limited to, caring for family members
who are young, ill or elderly.

Encouraging Health and Wellness

We offer a comprehensive wellness program that includes a range
of resources to empower and inspire our employees to manage
and improve their health. Globally, we have 34 on-site health and
wellness centers, and more than half of our U.S. employees have
access to these centers. We offer all benefits-eligible employees
and their covered spouses/domestic partners access to annual
wellness assessments and screenings to help our employees
identify potential or existing health risks. In 2019, 82% of enrolled
employees and 71% of spouses/domestic partners completed both
a wellness assessment and screening.

During the year, we continued to expand our programs to raise
awareness and reduce stigmas around mental illness and provide
relevant support to employees. All employees have access to our
Employee Assistance Program (EAP), which provides confidential
counseling and support as well as manager consultations—either
through on-site counselors or our extended provider network.

In the U.S., we have 13 on-site clinical providers focusing on
mental health and in 2019 we launched on-site EAP support and
counseling in London. We also launched new resources including
videos, a Manager and Employee Toolkit and a resource library on
the disease of addiction.
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Assessing Pay Equity

We conduct periodic pay equity reviews at all levels. In 2019,
in aggregate, women globally were paid 99% of what men
were paid and U.S. minorities were paid more than 99% of
what nonminorities were paid, taking into account factors
such as an employee's role, tenure, seniority and geography.
We are proud of the overall diversity of our workforce.
However, we also know that women and minorities still are
not represented in as many senior management positions
as men and nonminorities. Despite the significant progress
we have made, we are taking a variety of actions focused

on hiring, retaining, developing and advancing women and
minorities, especially at more senior levels.

Additional Online Resources o

Annual Report

Awards and Recognition

Business Principles

Careers at JPMorgan Chase

Compensation & Management Development Committee
COVID-19 Response

Diversity and Inclusion

Equal Opportunity, Anti-Discrimination and Anti-Harassment
Statement

How We Do Business—The Report
People and Culture
Proxy Statement

For additional information, please visit
www.jpmorganchase.com/ESG.
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Supporting Our Communities

Companies like ours have a responsibility to step up and help solve pressing challenges.

When communities do well, our firm does well. This conviction is reflected in how JPMorgan
Chase endeavors to do business every day. We are investing in our customers, employees and
communities around the world to break down barriers to opportunity and create an economy
that works for more people.

In response to COVID-19, and in addition to efforts across the firm to support our customers and employees in need, we made an initial
$200 million commitment to assist those most affected by humanitarian challenges, as well as create sustainable and innovative solutions
to help communities recover when the crisis subsides. This commitment included $150 million in low-cost capital to help underserved

small businesses and nonprofits access funding through community partners and a $50 million philanthropic investment to help address
immediate and long-term impacts of COVID-19. We will continue to focus on areas where we can leverage our core business, philanthropy

and policy expertise to help the most vulnerable in the short and long term.

Our Approach

Our firm is combining our business and policy expertise, sustainable business practices, data, capital and global presence to advance
solutions aimed at improving people’s lives. Our approach is strategic and data driven, and we have developed, tested and continuously

refine it on the ground in communities around the world.

Advancing Policy Solutions

Harnessing the Power of Data

Public policy is a critical tool to scale the most innovative and
impactful approaches that bring about lasting change. In 2019,
we launched the JPMorgan Chase PolicyCenter to develop and
advance sustainable, evidence-based policy solutions designed to

drive inclusive economic growth in the U.S. and around the world.

The first focus area for the PolicyCenter is advancing federal and
state policy changes to remove barriers to employment for people
with criminal backgrounds, such as “banning the box” on job
applications and increasing access to education through Pell grants—
which provide financial aid to low-income students—for people

in prison. One in three Americans has a criminal record, which
constitutes a significant barrier to employment for many people.
Providing education, skills training and employment opportunities
to people with arrest or conviction histories can have a huge impact.
It enables them to support their families, save money and secure
stable housing. It also helps reduce recidivism, increase public
safety, build stronger communities and strengthen the economy.

Another area of focus for the PolicyCenter is advancing local
policy solutions that will enable more young people—particularly
those who lack opportunity—to access high-quality career
readiness programs that pave the way to well-paying jobs. And
the PolicyCenter will play an integral role as we respond to and
recover from the impacts of COVID-19.

JPMORGAN CHASE & CO. Environmental Social & Governance Report

Sound public policy is informed by timely, granular data. The
JPMorgan Chase Institute is dedicated to delivering data-rich
analyses and expert insights for the public good. Our firm serves
63 million households through our consumer banking business,
and by leveraging the unique assets and proprietary data of the
firm, the Institute provides policymakers, businesses and nonprofit
leaders with timely data and thoughtful analyses to help address
critical issues and advance global prosperity.

Our data allow us to better understand and answer important
questions about the financial health and resilience of U.S.
consumers, businesses and communities, as well as study labor and
financial markets. In 2019, the Institute shared valuable insights
across a range of areas, including how student loan payments
affect the financial lives of 4.6 million families, how Miami’s small
businesses turn a profit yet have limited cash buffers and how
families are weathering financial volatility on a monthly basis.
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Our firm is focused on advancing inclusive growth where we have the ability to make a real and lasting impact. As the world faces the
health and economic consequences of COVID-19, we will lean into our core areas of expertise to support vulnerable individuals, small
businesses and communities as they face financial hardship and uncertain work opportunities, a shifting business landscape and increased

pressure to access or maintain affordable housing.

Preparing Workers for the Future of Work

Cultivating Thriving Neighborhoods

Technological change continues to transform the world of work.
By 2030, more than 30% of American workers and 375 million
workers globally will need to change jobs or upgrade their skills
significantly to advance within the workforce.

In 2019, JPMorgan Chase announced a $350 million investment
over five years to equip young people and adults with the skills to
succeed in a rapidly changing economy. We are working to create
greater economic mobility and career pathways for workers
inside our firm (see p. 20), as well as in our communities. This
new commitment includes $75 million to enable more young
people to get education and real-world work experiences.

Our first investment as part of this commitment was $7

million to support Denver, Colorado’s nationally recognized
youth apprenticeship program and scale it to connect more
underserved students to degrees and credentials aligned with
in-demand careers.

These investments build on our firm’s long-standing efforts

to support education, skills training and policy solutions that
connect job seekers to high-quality jobs in a changing economy.
Over the past six years, we have helped more than 150,000
people across 37 countries develop in-demand job skills.

Supporting Small Businesses

Through our investments in communities around the world, we
have seen firsthand how underserved, minority entrepreneurs have
the power to lift up communities. Yet these populations often face
unique barriers that inhibit their success. This is why our efforts
focus on unleashing their power as drivers of opportunity.

Through the Entrepreneurs of Color Fund, we have provided
minority entrepreneurs in Detroit, Chicago, the South Bronx,
the Bay Area and the Greater Washington region with access
to capital, education and other resources. Through 2019, we
committed over $17 million through the Entrepreneurs of Color
Fund, resulting in more than 475 loans that created or retained
over 3,000 jobs.

Housing that individuals and families can afford, in proximity to
economic opportunity and basic services, is the cornerstone of
vibrant and resilient neighborhoods. Producing, preserving and
protecting affordable housing is essential to our strategy for creating
thriving neighborhoods. For example, as part of a $75 million
commitment to the Bay Area our firm announced in early 2020
through our AdvancingCities effort, we are investing $27 million

to develop and preserve affordable housing in San Francisco and
Oakland. This investment, which combines long-term, low-cost loans
and philanthropic capital, will provide more affordable housing and
protect local residents from being displaced.

In addition, we have hosted six Partnerships for Raising
Opportunity in Neighborhoods (PRO Neighborhoods)
competitions, awarding more than $131 million to over 95
community development financial institutions across the

U.S. As of 2019, the winners have raised over $870 million in
outside capital and made over 35,000 loans worth over $475
million dedicated to low- and moderate-income communities.
In 2020, the PRO Neighborhoods Competition merged with our
AdvancingCities Challenge to continue to source innovative and
sustainable solutions and address persistent problems facing
communities (see p. 27).
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Sound financial health is the foundation on which strong and
resilient households, communities and economies are built. We
are using our data, expertise and capital to improve the financial
health of customers, employees and communities. In 2019,
JPMorgan Chase made a $25 million commitment to the Financial
Solutions Lab, which supports technology-based innovations that
address the needs of underserved consumers. This investment
builds on our five-year collaboration with the Financial Solutions
Lab, which has supported nearly 40 innovative fintech startups
that have raised over $500 million in capital since joining the
program, helping U.S. residents save more than $1 billion.

Through the Financial Inclusion Lab, JPMorgan Chase—in
collaboration with the Indian Institute of Management
Ahmedabad’s Centre for Innovation Incubation and
Entrepreneurship and MicroSave Consulting—is supporting
innovative, technology-enabled solutions to address the
financial health of people in India. Through 2019, the Financial
Inclusion Lab has supported 18 fintech startups that have
expanded their services to reach more than 900,000 people in
underserved communities in India. Additionally, together with
U.K. aid, we committed $15 million to Catalyst Fund to advance
financial inclusion in emerging markets.

JPMORGAN CHASE & CO. Environmental Social & Governance Report

Leveraging the Talent and
Commitment of Our Employees

SUPPORTING OUR ADVANCING
COMMUNITIES SUSTAINABILITY

We leverage the considerable talent and commitment of
our employees by connecting them with opportunities
to support inclusive growth in the communities where
we live, work and operate. In 2019, we implemented a
new firmwide policy that provides up to eight hours of
paid time off annually for volunteering and community
engagement activities. And, during the year, nearly
73,000 employees volunteered 467,000 hours, which
includes JPMorgan Chase Service Corps activities (see

p. 20). In addition, more than 400 employees contributed
to the Board Match program, which doubles the impact
of eligible employees’ donations to nonprofits on whose
boards they serve and resulted in the firm matching more
than $1.6 million to those organizations.
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Expanding Opportunity through AdvancingCities

Cities offer tremendous potential as engines of inclusive economic growth. AdvancingCities is our firm’'s $500 million, five-year effort to
expand economic opportunity in the world’s cities through low-cost, long-term loans and philanthropic investments.

A key component of the initiative is an annual AdvancingCities Challenge, which is designed to spark creative, collaborative and sustainable
solutions that address cross-cutting challenges and help make the economy work for more people. In 2019, we announced the inaugural

AdvancingCities Challenge winners, awarding a total of $15 million to Chicago, Ill.; Louisville, Ky.; Miami, Fla.; San Diego, Calif.; and Syracuse,
N.Y. During the year, we also committed $41 million in long-term, low-cost loans to drive inclusive growth in low-income communities. Other

highlights of our impact through 2019 include:

Detroit

Six years into our $200 million

commitment:

» 14,728 people participated
in workforce training
programs

» 2,002 units of affordable
housing were created or
preserved

» 17,255 people received
services to improve their
financial health

» 3,855 jobs were created or
retained

» 7,718 small businesses
received capital or technical

assistance

Chicago South
and West sides

Two years into our $40 million
commitment:

» 6,362 people participated in
workforce training programs

» 48 units of affordable
housing were created or
preserved

» 49,314 people received
services to improve their
financial health

» 2,323 jobs were created or
retained

» 3,305 small businesses
received capital or technical

assistance

Greater
fa Washington
region

Two years into our $25 million
commitment:

» 224 people participated in
workforce training programs

» 955 units of affordable
housing were created or
preserved

» 1,120 jobs were created or
retained

» 2,092 small businesses
received capital or technical

assistance

Additional Online Resources o

Annual Report

COVID-19 Response

(LY

0/~ Greater Paris

First year of our $30 million
commitment:

» 4,000 people participated

in career readiness programs

» 12 small businesses
received capital or technical

assistance

JPMorgan Chase Institute

JPMorgan Chase PolicyCenter
Our Impact

For additional information, please visit
www.jpmorganchase.com/ESG.
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Advancing
Sustainability

Our firm has operations around the world and works
with clients in nearly every sector of the economy,
including corporations, development finance
institutions, governments and investors. Across our
business, we see the imperative to create a lower-
carbon, more sustainable economy as more pressing
than ever. Climate change, in particular, is driving a
growing set of risks for business and communities
around the world. At the same time, there are new
opportunities to advance solutions that protect the
environment, support sustainable development and
grow the economy.

JPMorgan Chase is leveraging our expertise in the financial markets to
promote sustainable business practices and help our clients raise the capital
they need to invest in projects and initiatives intended to achieve positive
environmental and social outcomes. Our firm is aiming to facilitate $200
billion in financing in 2020 to drive action on climate change and advance the
objectives of the United Nations Sustainable Development Goals (SDGs). This
new target—which we announced in early 2020 and builds on our previous
clean financing goal—represents a significant expansion of our commitment
to creating a more sustainable future for clients, customers, employees and
communities we serve.

We are focusing this financing on green initiatives, as well on social
objectives and economic development, including increasing access to
housing, education and health care and advancing infrastructure, innovation
and growth. As the world faces the health and economic consequences

of COVID-19, the need for investment in sustainable development will be
even more pressing. At the same time, the crisis has underscored the
interconnected nature of our world, highlighting the need to take collective
action to address other global challenges such as climate change. While this
new target is for 2020 alone, we recognize that the issues we are tackling are
significant and require sustained commitment and resources over the long
term. We intend to set a new sustainable development financing target each
year—with the goal to keep growing it over time.

JPMORGAN CHASE & CO. Environmental Social & Governance Report

our Firmwide
Sustainability Strategy

Business
Opportunities

Financing transactions that support
climate action and advance the United
Nations Sustainable Development Goals

Risk
Management

Managing environmental and social
risks that may impact our business,
including risks driven by climate change

Policy
Engagement

Supporting market-based policy
solutions to address climate change,
drive clean energy innovation and
protect underserved communities

Transparency
& Reporting

Reporting on our approach to and
performance on ESG matters

Operational
Sustainability

Working to source renewable energy
for 100% of our global power needs by
the end of 2020

Employee
Engagement

Leveraging the skills and passion of our
employees to advance sustainability in
our business and communities
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JPMorgan Chase’s objective is to support our clients that are thinking strategically about the transition to a lower-carbon economy and
positioning themselves to adapt to and capitalize on opportunities to advance sustainable solutions. We leverage our deep insight into
financial markets and the expertise of our bankers, risk managers, industry experts and others to help our clients achieve their goals.

Corporate & Investment Bank and Commercial Banking

One way we help our clients meet their sustainability efforts is
through our financing activities. Our goal to facilitate $200 billion
in 2020 to advance the SDGs builds on and expands the previous
target we set in 2017, which was to facilitate $200 billion by 2025
in clean financing. This new 2020 goal includes approximately $50
billion toward green initiatives that will also fulfill our 2017 clean
financing target.

We established a new goal in 2020 because we were already nearly
three-quarters of the way toward our 2025 clean financing target
—and because the environmental, social and economic needs

the world is facing require us to think bigger. Effectively tackling
critical global challenges like climate change requires addressing
the full spectrum of development needs, as reflected in the SDGs.

This financing activity is principally led by our CIB and CB businesses,
which collectively provide strategic advice, raise capital, extend loans
and offer risk management solutions for large- and medium-sized

corporations, governments and institutions. Our capabilities include:

» Underwriting debt with a sustainable use of proceeds. In
2019, JPMorgan Chase underwrote $14.6 billion in green bonds
and bonds with a sustainable use of proceeds. For example,
we served as joint bookrunner on ReNew Power’s $525 million
Restricted Group green bond issuance. ReNew Power is India’s
largest renewable energy independent power producer,
with more than 8 gigawatts (GW) of wind and solar capacity
commissioned and under construction. The proceeds from the
issue were used to refinance some of ReNew’s existing debt and
finance investments in new green power projects.

» Financing and risk management. JPMorgan Chase provides
financing and risk management solutions to support clients’
renewable energy projects and to facilitate new energy,
technology, transportation, waste management and water
treatment innovations. For example, since 2003, JPMorgan
Chase has committed or arranged over $24 billion in tax equity
financing for wind, solar and geothermal energy projects in the
U.S., including $3 billion for wind and solar projects in 2019.

» Providing advisory services. JPMorgan Chase advises clients
on strategic transactions, such as mergers and acquisitions,
initial public offerings and capital raising. In 2019, the firm
acted as a bookrunner on the initial public offering for Sunnova
Energy International, Inc. [NYSE: NOVA], a residential solar and
energy service provider that serves over 78,000 customers in
more than 20 U.S. states and territories.

» Advancing sustainability through research. We leverage
our research capabilities to advance sustainability and ESG
investment strategies. In 2019, our firm published approximately
115 reports assessing the macro- and sector-level impact of
climate change and outlining different approaches to integrating
ESG into investment strategies. In addition, through J.P. Morgan
ESG (JESG)—a suite of indices we launched in 2018 that integrate
ESG factors into a composite benchmark—we provide scoring
coverage for over 4,500 global corporate issuers across 14
sectors and nearly 300 sovereigns and quasi-sovereigns. The
ESGQ quantitative metric for stock selection helps investors pick
stocks that prioritize ESG factors and covers a universe of 5,124
stocks globally. In 2020, J.P. Morgan expanded its dedicated ESG
research capabilities, adding ESG specialists in both our Equity
Research and Global Index Research groups.
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Expanding Our Firm’s Capacity
and Capabilities

To support JPMorgan Chase’s commitment to advance the
SDGs and meet growing client demand, we are expanding
our firm’s capacity and capabilities in emerging markets.
In 2020, we launched the J.P. Morgan Development
Finance Institution (JPM DFI), which is focused on scaling
up financing for developing countries. In consultation with
leading development institutions, JPM DFI has created a
methodology intended to identify and qualify business
activities and opportunities that generate both financial
and developmental returns.

Our CIB business has established an ESG Solutions group
to advise our clients on a variety of ESG and climate-
related topics. By bringing together specialists in
sustainability and financial markets, this group will serve
as a center of expertise to help our clients navigate the
energy transition and respond to increased interest in
ESG investing. The group will also lead the development
of our sustainable product offerings, enabling our clients
to improve their sustainability credentials and access
ESG-focused capital. In addition, we have assembled a new
Energy Transition Team to provide strategic and financial
advice to corporate clients on mergers and acquisitions
that support carbon optimization objectives.

Finally, we have also established a Client Engagement
team focused on driving high-impact conversations on
corporate responsibility and ESG-related topics with
clients across our lines of business.

JPMORGAN CHASE & CO. Environmental Social & Governance Report
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Sustainable investing is a priority within our AWM business, which
has $2.4 trillion in assets under management (AUM) and works
with institutional, wholesale and professional clients around the
world to invest capital to achieve their financial goals.

Our Asset Management business believes that incorporation of
material ESG issues into the investment process can help to deliver
enhanced risk-adjusted returns over the long term and it has
committed to integrate ESG factors across all eligible strategies.
Building on ESG integration, we also provide a range of dedicated
sustainable investing products that aim to deliver financial returns,
align portfolios with client values and help meet a diverse set of
goals. As of year-end 2019, our Asset Management business had
more than $1.3 trillion of AUM in ESG-integrated strategies and $2.4
billion in our suite of 11 dedicated sustainable investing products.

As a fiduciary of our clients’ assets, we are committed to making
sure that the companies in which we invest focus on responsible
allocation of capital and long-term value creation with an
investment-led, expert-driven investment stewardship approach.
Our Asset Management business supports and participates in
industry advocacy efforts aimed at addressing climate change,
such as the TCFD and the United Nations-supported Principles
for Responsible Investment (PRI) initiative. And, in 2020, Asset
Management joined the Climate Action 100+ investor initiative to
enhance its engagement with companies on climate-related risks
and opportunities.

Our Wealth Management business is also working to expand and
enhance how we help clients who want to pursue sustainable
investing within their portfolios. Through white papers and other
resources, we support our clients’ interests and share insights
on sustainability topics such as sustainable agriculture, circular
economy, electric vehicles and clean energy.

Across equities, fixed income, alternatives and multi-asset portfolios,
Wealth Management has 80 investment strategies globally geared
toward sustainable investing, with $7.3 billion in AUM as of year-end
2019. These strategies span multiple approaches, including ESG
integration, exclusionary screening, thematic investing and impact
investing. We continue to develop tools to help clients achieve their
sustainable investing goals and new opportunities for our clients

to participate in impact investing funds. For example, in 2019 we
offered a new investment opportunity to Wealth Management clients
through RRG Capital Management, which is an impact-focused fund
manager that—in partnership with The Nature Conservancy as a
technical advisor—raised a fund that aims to invest across multiple
synergistic themes such as water, farm acquisition and development,
habitat conservation and renewable energy and storage.
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Managing Risk

Assessing our clients” approach to, and performance on,
environmental and social matters is an important component

of the firm’s risk management process. It helps us make more
informed decisions and safeguards our reputation. It also enables
us to offer our clients information and guidance on best practices
when they are seeking to access capital markets, provide
disclosures or improve sustainability practices.

The firm’s publicly available Environmental and Social Policy
Framework (Framework) provides an overview of our approach
to evaluating risks posed by environmental and social matters,
including certain activities that we will not finance, and sectors
and activities subject to environmental and social due diligence.
In 2020, we updated our Framework to expand restrictions on
financing for coal mining and coal-fired power and to prohibit
project financing for new oil and gas development in the Arctic.

Our due diligence efforts are led by a dedicated environmental
and social risk management group. In 2019, approximately 2,100
transactions were referred to this team for review because a
potential environmental or social risk was identified. These
included loans, debt underwriting, equity underwriting and
advisory services. Detailed due diligence was undertaken on
roughly one-third of the referred transactions.

JPMorgan Chase participates in or has adopted various
internationally recognized principles that help guide our

efforts on environmental and social risk management,

including the Equator Principles. Further information about our
implementation of the Equator Principles and other principles is
available in our Framework.

Expanding Our Focus on Climate Change

In 2019, we published our first climate report that was guided

by recommendations of the TCFD. Our firm has served as a
member of TCFD since it was established. Our report discusses our
approach toward managing climate-related risks and how we are
capitalizing on the opportunities that arise through a transition

to a lower-carbon economy. Since our report was published, we
have taken a number of steps to integrate climate factors into our
firmwide processes for identifying, assessing and managing risks.
For example:

» We created a dedicated risk team focused on climate.

» We integrated climate-related risks into the processes the firm
uses to identify, assess and review the most material risks to
our business.

INVESTING IN
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» We are evaluating stress testing approaches to deepen our
understanding of the relationship between climate change and
financial impact to our firm.

» We continue to engage on policy through industry forums,
such as the Climate Financial Risk Forum—established by the
Financial Conduct Authority (FCA) and the Prudential Regulatory
Authority (PRA) of the Bank of England—as a member of the
Scenario Analysis working group.

Policy Engagement

Addressing complex global challenges, including climate change,
requires collaboration and collective action. We participate in a
variety of initiatives focused on advancing sustainability within
our industry and across the corporate sector broadly. As part of
this, we share our expertise on issues at the nexus of finance and
sustainability, and learn from other companies and organizations.

In early 2020, for example, JPMorgan Chase joined the Climate
Leadership Council (CLC), a think tank that is promoting a
bipartisan roadmap for a revenue-neutral carbon tax and dividend
framework for the U.S. Institutions like JPMorgan Chase play

an important role financing the energy transition necessary to
address climate change, and we believe the CLC’s roadmap is a
step toward advancing a bipartisan conversation about concrete
policy solutions.

Transparency and
Reporting

JPMorgan Chase is committed to providing stakeholders with
information about our approach to and performance on ESG
topics. This annual ESG Report, which summarizes our work on key
issues, is one of the primary ways we do that. For the first time,
this ESG Report is informed by SASB and includes a separate index,
available on our website, which maps our firm’s disclosures against
the SASB indicators relevant to the sectors in which our firm
operates. Our ESG Report also continues to be informed by GRI.

JPMORGAN CHASE & CO. Environmental Social & Governance Report

ADVANCING
SUSTAINABILITY

31 70


https://impact.jpmorganchase.com/content/dam/jpmc/jpmorgan-chase-and-co/documents/environmental-and-social-policy-framework.pdf
about.jpmorganchase.com/impact/reports

PROMOTING SOUND SERVING OUR INVESTING IN SUPPORTING OUR ADVANCING
INTRODUCTION GOVERNANCE CUSTOMERS OUR EMPLOYEES COMMUNITIES SUSTAINABILITY

Strengthening Community Resilience to Climate Change

Around the world, communities are struggling to manage the impacts of natural disasters, such as severe weather and wildfires,
many of which could be exacerbated by climate change. These events are expected to grow over time—and to disproportionately
impact the most vulnerable populations. While our firm has a robust operational resilience program and a long track record of
supporting customers and communities after disaster strikes, we are taking an increasingly coordinated approach to helping
communities prepare to withstand these threats.

In 2019, we launched community resilience pilots in South Florida and Northern California. Informed by community input about the
main challenges in responding to disasters, our firm committed nearly $3 million in philanthropic capital to help these communities
develop new informational tools, models of engagement and research that will help prepare them to be more resilient in the face of
the next disaster. Going forward, we are applying insights from these pilots to enhance our support. This includes working to expand
our efforts to more communities that are vulnerable, as well as better aligning our community resilience strategy with immediate
disaster relief efforts.

Operational Sustainability

Minimizing the environmental impact of our physical operations continues to be an important part of our global sustainability strategy.

It also helps us to reduce costs and strengthen the firm’s resilience. Given the nature of our business, our direct environmental impacts
stem primarily from the operation of more than 5,400 corporate buildings, retail bank branches and data centers, including the electricity
needed to power those sites.

Increasing Renewable Energy

Increasing our support for renewable energy is a core part of We will meet our 100% renewable energy commitment in 2020
our operational sustainability strategy. In addition to reducing by generating and purchasing energy and corresponding RECs
energy consumption by implementing energy-efficient lighting in an amount equivalent to the total megawatt (MW) hours of
and other technologies, we are undertaking a range of actions, electricity that JPMorgan Chase consumes globally over the
including: year. The RECs we purchase will be sourced in accordance with

RE100—an initiative of The Climate Group and CDP to accelerate

> Installing on-site renewable energy at retail branches and the world’s transition to renewables—of which JPMorgan Chase

commercial buildings; is a member. Over time, our goal is to meet our commitment
» Executing Power Purchase Agreements (PPAs) and green on an annual basis in a way that maximizes impact by bringing
power supply contracts to support the development of new more renewable energy onto the grid.
renewable energy projects on grids from which we purchase
energy; and

» Purchasing Renewable Energy Certificates (RECs) to green
our electricity supply.

32 JPMORGAN CHASE & CO. Environmental Social & Governance Report




PROMOTING SOUND SERVING OUR INVESTING IN SUPPORTING OUR ADVANCING
INTRODUCTION GOVERNANCE CUSTOMERS OUR EMPLOYEES COMMUNITIES SUSTAINABILITY

Highlights of our progress in 2019 include:

» Completing LED lighting retrofits at 4,300 branches and 50 Key Membershlps and Commitments
commercial offices, which will result in up to 50% reduction in
lighting energy consumption for each building; JPMorgan Chase participates in, is a member of or has

committed to various initiatives and principles that address
business and sustainability matters, including:

» Installing energy-efficient building management systems at
2,600 branches;

» Purchasing the equivalent of more than 10% of our global » Asian Corporate Governance Association (ACGA)
annual electricity consumption from a 100.5 MW wind farm in
Texas and over 15% of the electricity we consume annually in
India through a solar PPA in Bangalore;

» Business and Sustainable Development Commission
» CDP (Investor Signatory)

» Center for Climate and Energy Solutions (C2ES) Business

» Completing on-site solar installations at commercial offices, ) : :
Environmental Leadership Council

including the construction of a 3.6 MW rooftop and carport

system in Arizona and a 2.8 MW rooftop system at our Polaris - e
campus in Ohio, which is one of the world’s largest commercial » Climate Action 100+
installations of bifacial solar modules; and » Climate Leadership Council
» Constructing rooftop solar systems at approximately 200 » Corporate Eco Forum
branches in Arizona, Michigan and Nevada, which are on track » Equator Principles
to be completed in 2020. » Extractives Industry Transparency Initiative

» Global Impact Investing Network
Global Real Estate Sustainability Benchmark (GRESB)
Green Bond Principles

Offsetting Emissions from
Employee Travel

» Institutional Investors Group on Climate Change
» RE100
» Soft Commodities Compact

In 2019, we offset 100% of the greenhouse gas (GHG) emissions
from employee air and rail travel? We achieved this by purchasing
189,327 Verified Emission Reduction (VER) credits from forest » World Green Building Council
management projects in the U.S., such as Hawk Mountain
Sanctuary in Pennsylvania. This project is part of Working
Woodlands, a program designed by Bluesource and The Nature
Conservancy to protect and sustainably manage forested lands
for the benefit of the environment and local communities. In
addition to sequestering an estimated 47,000 tonnes of carbon
dioxide equivalent (tCO2e) each year, Hawk Mountain Sanctuary
includes 2,500 protected acres and provides habitat for more than
16 species of large birds of prey, including bald eagles, peregrine
falcons and ospreys.

» U.N. Principles for Responsible Investment

Additional Online Resources

Annual Report

Asset Management—Sustainable Investing
COVID-19 Response

Environmental and Social Policy Framework
Equator Principles Report

J.P. Morgan Development Finance Institution
Sustainability

Sustainability Announcement Press Release
TCFD Climate Report

Wealth Management—Sustainable Investing

»
>
»
>
»
»
»
>
»
>

For additional information, please visit
www.jpmorganchase.com/ESG.

3Includes client air and rail travel paid for by JPMorgan Chase.
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https://www.jpmorganchase.com/corporate/investor-relations/annual-report-proxy.htm
https://impact.jpmorganchase.com/impact/covid19
https://impact.jpmorganchase.com/impact/covid19
https://impact.jpmorganchase.com/content/dam/jpmc/jpmorgan-chase-and-co/documents/environmental-and-social-policy-framework.pdf
https://impact.jpmorganchase.com/impact/sustainability/equator-principles-report
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https://www.jpmorganchase.com/corporate/news/pr/jpmorgan-chase-expands-commitment-to-low-carbon-economy-and-clean-energy.htm
https://www.jpmorganchase.com/corporate/Corporate-Responsibility/document/jpmc-cr-climate-report-2019.pdf
https://privatebank.jpmorgan.com/gl/en/services/investing/sustainable-investing
https://www.jpmorganchase.com/corporate/About-JPMC/esg.htm
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Environmental Data

2019 2018 2017
Employee headcount 256,981 256,105 252,539
Square footage? 57,205,977 57,584,466 58,140,356
Greenhouse Gas (GHG) Emissions® UNIT 2019 2018 2017
Scope 1 emissions® MtCO,e 81,655 83,101 78,229
Scope 2 emissions—Location-based MtCO,e 692,299 739,458 770,704
Scope 2 emissions—Market-hased MtCOe 556,142 572,067 596,843
Total Scope 1 and Scope 2—Market-based MtCO.e 637,798 655,167 675,073
Reduction over 2005 baseline® % 54 53 52
GHG Emissions per sq. ft. MtCOe/sq. ft. 0.01115 0.01138 0.01161
Scope 3 emissions from employee air and rail travel® MtCOe 181,004 176,356 187,020
Verified Emission Reduction (VER) credits purchased MtCO-e 189,327 184,769 175,155
Renewable Power UNIT 2019 2018 2017
Electricity production (on-site solar and fuel cells) MWh 7743 13,290 6,472
Contractual instruments' MWh 380,901 375,280 370,801
Proportion of power use from renewable sources (productionand % 22 22 21
instruments)
Energy Consumption UNIT 2019 2018 2017
Electricity MWh 1,759,170 1,787,344 1,823,121
Steam MWh 25,071 36911 30,423
Chilled water (indirect emissions) MWh 246 232 222
Natural gas MWh 254,794 256,623 224,119
Propane MWh 1,314 1,281 1,081
Fuel oil MWh 9,849 13,248 12,283
Jet fuel MWh 31,833 32,172 33,447
Total MWh 2,082,277 2,127,812 2,124,697
Reduction over 2005 baseline (net) % 34 33 31
Water Consumption UNIT 2019 2018 2017
U.S. operations® m? 5,091,865 5,731,976 5,611,797

a JPMorgan Chase utilizes an operational control approach to establish boundaries for our GHG inventory. This includes owned and leased facilities for which we control the energy
usage and pay the energy/utility bills directly to the respective utility.

b Scope 1, 2 and 3 emissions were verified for 2016, 2017, 2018 and 2019. Water consumption in 2018 and 2019 has been verified.

c Scope 1 emissions include emissions from corporate air travel.

d Emission reduction calculations over the 2005 baseline use the market-based method.

e Includes client air and rail travel paid for by JPMorgan Chase.

f Contractual instruments include renewable energy credits (RECs) from the Buckthorn wind farm PPA and a hydroelectric project on BeBee Island, Renewable Energy Guarantees
of Origin (REGOs) and a solar and wind tariff.
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JPMorgan Chase

Business Principles

Exceptional client service

1.
2.
3.

Focus on the customer

Be field and client driven and operate at the local level
Build world-class franchises, investing for the long term, to serve our clients

Operational excellence

0 0 N o U op

10.

Set the highest standards of performance

Demand financial rigor and risk discipline: We will always maintain a fortress balance sheet
Strive for the best internal governance and controls

Act and think like owners and partners

Strive to build and maintain the best, most efficient systems and operations

Be disciplined in everything we do
Execute with both skill and urgency

A commitment to integrity, fairness
and responsibility

11.
12.

13.
14.
15.

Do not compromise our integrity
Face facts
Have fortitude

Foster an environment of respect, inclusiveness, humanity and humility
Help strengthen the communities in which we live and work

A great team and winning culture

16.

17.

18.

19.

20.

Hire, train and retain great, diverse employees
Build teamwork, loyalty and morale

Maintain an open, entrepreneurial meritocracy for all

Communicate honestly, clearly and consistently
Strive to be good leaders
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Contact Us

To contact Corporate Responsibility, email corporate.responsibility@jpmchase.com.
To contact Investor Relations, email JPMCinvestorrelations@jpmchase.com.

JPMorgan Chase & Co. (NYSE: JPM) is a leading global financial services firm with assets of $2.7 trillion and
operations worldwide. The firm is a leader in investment banking, financial services for consumers and small
businesses, commercial banking, financial transaction processing and asset management. A component of the Dow
Jones Industrial Average, JPMorgan Chase & Co. serves millions of customers in the United States and many of the
world’s most prominent corporate, institutional and government clients under its J.P. Morgan and Chase brands.

Information about J.P. Morgan’s capabhilities can be found at jpmorgan.com and about Chase’s capabilities at
chase.com. Information about JPMorgan Chase & Co. is available at jpmorganchase.com.

“JPMorgan Chase,” “).P. Morgan,” “Chase,” the Octagon symbol and other words or symbols in this report that
identify JPMorgan Chase services are service marks of JPMorgan Chase & Co. Other words or symbols in this
report that identify other parties’ goods or services may be trademarks or service marks of those other parties.
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