EXHIBIT C-1

FORM OF RESIDUAL CERTIFICATE TRANSFER AFFIDAVIT (TRANSFEREE)

STATE OF	)
) ss.:
COUNTY OF	)

[NAME OF OFFICER], being first duly sworn, deposes and says:

1. That  he  [she]  is  [title of officer]	of  [name  of Purchaser]
 	 (the “Purchaser”), a	[description  of  type  of entity] duly organized and existing under the laws of the   [State of 		] [United States], on  behalf of which he [she] makes this affidavit.

2. That the Purchaser’s Taxpayer Identification Number is 	.

3. That the Purchaser is not a “disqualified organization” within the meaning of Section 860E(e)(5) of the Internal Revenue Code of 1986, as amended (the “Code”) and will not be a “disqualified organization” as of 	[date of transfer], and that the Purchaser is not acquiring a Residual Certificate (as defined in the Agreement) for the account of, or as agent (including a broker, nominee, or other middleman) for, any person or entity from which it has not received an affidavit substantially in the form of this affidavit.

4. That the Purchaser is [a “qualified institutional buyer” as that term is defined in Rule 144A under the Securities Act of 1933, as amended] [not a “U.S. person” (as defined in Regulation S under the Securities Act of 1933, as amended) and is acquiring the Residual Certificate].

5. That the Purchaser is not,  and on 	[date of transfer] will not  be, an employee benefit plan (as defined in Section 3(3) of the Employee Retirement Income Security Act of 1974, as amended (“ERISA”)) that is subject to Title I of ERISA, a plan (as defined in Section 4975 of the Internal Revenue Code of 1986, as amended (the “Code”)) that is subject to Section 4975 of the Code, an entity which is deemed to hold the assets of the foregoing by virtue of such employee benefit plan’s or such plan’s investment in such entity (each, a “Plan”) or any person acting on behalf of or using assets of any such Plan to acquire the Residual Certificate.

6. That the Purchaser hereby acknowledges that under the terms of the Amended and Restated Trust Agreement dated as of January 30, 2020 (the “Agreement”), among J.P. Morgan Acceptance Corporation II, as depositor, Citibank, N.A., as Delaware trustee, Citicorp Trust Delaware, National Association, as resident trustee, and Citibank, N.A., as securities administrator, no transfer of a Residual Certificate shall be permitted to be made to any person unless the Certificate Registrar and the Delaware Trustee have received a certificate from such transferee containing the representations in paragraphs 3, 4 and 5 hereof.
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7. That the Purchaser does not hold REMIC residual securities as nominee to facilitate the clearance and settlement of such securities through electronic book entry changes in accounts of participating organizations (such entity, a “Book-Entry Nominee”).

8. That the Purchaser does not have the intention to impede the assessment or collection of any federal, state or local taxes legally required to be paid with respect to such Residual Certificate, and that the Purchaser has provided financial statements or other financial information requested by the transferor in connection with the transfer of the Residual Certificate in order to permit the transferor to assess the financial capability of the Purchaser to pay such taxes.

9. That the Purchaser will not transfer a Residual Certificate to any person or   entity
(i) as to which the Purchaser has actual knowledge that the requirements set forth in paragraph 3, paragraph 6 or paragraph 10 hereof are not satisfied or that the Purchaser has reason to believe does not satisfy the requirements set forth in paragraph 7 hereof, and (ii) without obtaining from the prospective Purchaser an affidavit substantially in this form and providing to the Delaware Trustee a written statement substantially in the form of Exhibit H to the Agreement.

10. That the Purchaser understands that, as the holder of a Residual Certificate, the Purchaser may incur tax liabilities in excess of any cash flows generated by the interest and that it intends to pay taxes associated with holding such Residual Certificate as they become due.

11. That the Purchaser (i) is a “U.S. Person” (as defined under Section 7701(a)(30) of the Code) or (ii) is a Non-U.S. Person that holds a Residual Certificate in connection with the conduct of a trade or business within the United States and has furnished the transferor and the Delaware Trustee with an effective Internal Revenue Service Form W-8ECI (Certificate of Foreign Person’s Claim for exception From Withholding on Income Effectively Connected with the Conduct of a Trade or Business in the United States) or successor form at the time and in the manner required by the Code. “Non-U.S. Person” means any person other than (i) a citizen or resident of the United States; (ii) a corporation (or entity or arrangement treated as a corporation for federal income tax purposes) created or organized in the United States or under the laws of the United States or of any state thereof, including, for this purpose, the District of Columbia; (iii) a partnership (or entity or arrangement treated as a partnership for federal income tax purposes) organized in the United States or under the laws of the United States or of any state thereof, including, for this purpose, the District of Columbia (unless provided otherwise by future Treasury regulations); (iv) an estate whose income is includible in gross income for United States income tax purposes regardless of its source; (v) a trust (or entity or arrangement treated as a trust for federal income tax purposes), if a court within the United States is able to exercise primary supervision over the administration of the trust and one or more U.S. Persons have authority to control all substantial decisions of the trust; (vi) and, to the extent provided in Treasury regulations, certain trusts in existence prior to August 20, 1996 that are treated as United States persons prior to such date and elect to continue to be treated as United States persons.

12. That the Purchaser agrees to such amendments of the Trust Agreement as may be required to further effectuate the restrictions on transfer of any Residual Certificate to such a “disqualified organization,” an agent thereof, a Book-Entry Nominee, or a person that does not satisfy the requirements of paragraph 7 and paragraph 10 hereof.

13. That the Purchaser agrees that it will not cause income from the Residual Certificate to be attributable to a foreign permanent establishment or fixed base (within the meaning of an applicable income tax treaty) of the Purchaser or another U.S. taxpayer.

14. That the Purchaser consents to the designation of the Securities Administrator as the “partnership representative” of each REMIC within the meaning of 6223 of the Code.

15. The Purchaser agrees that the Securities Administrator shall make any elections allowed under the Code (i) to avoid the application of Section 6221 (or successor provision) to each REMIC and (ii) to avoid payment by any REMIC under Section 6225 of any tax, penalty, interest or other amount imposed under the Code that would otherwise be imposed on any holder of any residual interest of any REMIC pool, past or present.

IN WITNESS WHEREOF, the Purchaser has caused this instrument to be executed on its behalf, pursuant to authority of its Board of Directors, by its [title of officer]  this           day       of 	, 20    .


[name of Purchaser]


By:	 Name:
Title:

Personally appeared before me the above named [name  of officer] 	, known or proved to me to be the same person who executed the foregoing instrument and to be the [title of officer] 	of the Purchaser, and acknowledged to me that he [she] executed the same as his [her] free act and deed and the free act and deed of the Purchaser.

Subscribed and sworn before me this 	day of 	, 20    .

NOTARY PUBLIC



COUNTY OF  	 STATE OF   	
My commission expires the 	day of 	, 20    .

EXHIBIT C–2 FORM OF RESIDUAL CERTIFICATE TRANSFER AFFIDAVIT (TRANSFEROR)

Date

Re:	J.P. Morgan Mortgage Trust 2020-LTV1          Mortgage Pass-Through Certificates, Series 2020-LTV1

 	   (the	“Transferor”)	has	reviewed	the	attached	affidavit	of
 	(the “Transferee”), and has no actual knowledge that such affidavit  is not true and has no reason to believe that the information contained in paragraph 7 thereof is not true, and has no reason to believe that the Transferee has the intention to impede the assessment or collection of any federal, state or local taxes legally required to be paid with respect to a Residual Certificate. In addition, the Transferor has conducted a reasonable investigation at the time of the transfer and found that the Transferee had historically paid its debts as they came due and found no significant evidence to indicate that the Transferee will not continue to pay its debts as they become due.

Very truly yours,





Name:
Title:
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EXHIBIT D-1

FORM OF RULE 144A INVESTMENT LETTER


Date

J.P. Morgan Mortgage Trust 2020-LTV1 c/o Citibank, N.A.
388 Greenwich Street
New York, New York 10013 Attention: JPMMT 2020-LTV1

Citibank, N.A.
388 Greenwich Street
New York, New York 10013 Attention: JPMMT 2020-LTV1

Re:	J.P. Morgan Mortgage Trust 2020-LTV1
Mortgage Pass-Through Certificates, Series 2020-LTV1 Class [	] Ladies and Gentlemen:
In connection with our acquisition of the above referenced Certificates (the “Class [ ] Certificates”) we certify that (a) we understand that the Class [ ] Certificates have not been registered under the Securities Act of 1933, as amended (the “Securities Act”), or any state securities laws and are being transferred to us in a transaction that is exempt from the registration requirements of the Securities Act and any such laws, (b) we have such knowledge and experience in financial and business matters that we are capable of evaluating the merits and risks of investments in the Class [ ] Certificates, (c) we have had the opportunity to ask questions of and receive answers from the Issuing Entity and the Initial Purchasers concerning the purchase of the Class [ ] Certificates and all matters relating thereto or any additional information deemed necessary to our decision to purchase the Class [ ] Certificates, (d) we have not, nor has anyone acting on our behalf, offered, transferred, pledged, sold or otherwise disposed of the Class [ ] Certificates or any interest in the Class [ ] Certificates, or solicited any offer to buy, transfer, pledge or otherwise dispose of the Class [ ] Certificates or any interest in the Class [ ]  Certificates from any person in any manner, or made any general solicitation by means of general advertising or in any other manner, or taken any other action that would constitute a distribution of the Class [ ] Certificates under the Securities Act or that would render the disposition of the Class [ ] Certificates a violation of Section 5 of the Securities Act or any state securities laws or require registration pursuant thereto, and we will not act, or authorize any person to act, in such manner with respect to the Class [   ] Certificates and (e) we are a “qualified institutional buyer” as that term is defined in Rule 144A under the Securities Act (“Rule 144A”). We are aware that the sale to us is being made in reliance on Rule 144A.

We are acquiring the Class [ ] Certificates for our own account or for resale pursuant to Rule 144A and understand that such Class [ ] Certificates may be resold, pledged or transferred only (1) to a person reasonably believed to be a “qualified institutional buyer” within the meaning
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of Rule 144A that purchases for its own account or for the account of a qualified institutional buyer to whom notice is given that the resale, pledge or transfer is being made in reliance on Rule 144A,
(2) to a person who is not a “U.S. person” (as defined in Regulation S under the Securities Act) outside the United States acquiring the Certificate in accordance with Rule 903 or Rule 904 of Regulation S to whom notice is given that the resale, pledge or transfer is being made for investment purposes and not with a view to, or for offer or sale in connection with, any distribution in violation of the Securities Act or (3) pursuant to another exemption from registration under the Securities Act.

In addition, with respect to ERISA-Restricted Certificates, we certify that: (X) we are not an employee benefit plan (as defined in Section 3(3) of the Employee Retirement Income Security Act of 1974, as amended (“ERISA”)) that is subject to Title I of ERISA, a plan (as defined in Section 4975 of the Internal Revenue Code of 1986, as amended (the “Code”)) that is subject to Section 4975 of the Code, an entity which is deemed to hold the assets of the foregoing by virtue of such employee benefit plan’s or plan’s investment in such entity (each, a “Plan”) or a governmental, church or non-U.S. plan subject to any federal, state, local or non-U.S. law that is substantially similar to the foregoing provisions of ERISA or the Code (“Similar Law”) or any person acting on behalf of or using assets of any such Plan or plan to acquire the ERISA-Restricted Certificates, (Y) in the case of a Plan, if the ERISA-Restricted Certificate has been subject to an ERISA-Qualifying Underwriting and we are an “accredited investor” as defined in Rule 501(a)(1) under the Securities Act and we are an insurance company, we are an insurance company which is purchasing the ERISA-Restricted Certificate with funds contained in an “insurance company general account” (as defined in Section V(e) of Prohibited Transaction Class Exemption (“PTCE 95-60”) and that the acquisition, holding and disposition of the ERISA-Restricted Certificate is covered under Sections I and III of PTCE 95-60 and will not constitute or otherwise result in non- exempt prohibited transactions under Section 406 of ERISA or Section 4975 of the Code or, in the case of a governmental, church or non-U.S. plan subject to Similar Law, the acquisition, holding and transfer of the ERISA-Restricted Certificate will not constitute or otherwise result in a non- exempt violation of Similar Law or (Z) we have provided the Certificate Registrar with an opinion of counsel satisfactory to the Certificate Registrar that the acquisition, holding and disposition of the ERISA-Restricted Certificates by a Plan or a governmental, church or non-U.S. plan subject to Similar Law, or any person acting on behalf of a Plan or plan or using assets of a Plan or plan, will not, (x) in the case of a Plan, constitute or result in non-exempt prohibited transactions under Title I of ERISA and/or Section 4975 of the Code or, in the case of governmental church or non-U.S. plans subject to Similar Law, (y) will not constitute or result in a nonexempt violation of Similar Law and (z) will not subject the Securities Administrator, the Delaware Trustee, the Resident Trustee, the Issuing Entity, the Depositor or the transferor to any obligation in addition to those undertaken in the Trust Agreement.

Very truly yours,






Print Name of Purchaser


By:	 Name:
Title:

EXHIBIT D-2 FORM OF RULE 144A DEFINITIVE TRANSFEROR CERTIFICATE
J.P. Morgan Mortgage Trust 2020-LTV1 c/o Citibank, N.A.
388 Greenwich Street
New York, New York 10013 Attention: JPMMT 2020-LTV1

Citibank, N.A.
388 Greenwich Street
New York, New York 10013 Attention: JPMMT 2020-LTV1

Re:      J.P. Morgan Mortgage Trust 2020-LTV1
Mortgage Pass-Through Certificates, Series 2020-LTV1 Class [	]

Reference is made to the Amended and Restated Trust Agreement dated as of January 30, 2020 (the “Agreement”), among J.P. Morgan Acceptance Corporation II, as depositor, Citibank, N.A., as Delaware trustee, Citicorp Trust Delaware, National Association, as resident trustee, and Citibank, N.A., as securities administrator. Capitalized terms used without definition have the meanings given to them in the Agreement.

This  letter  relates  to U.S. $	principal  amount  of  Class [  ] Certificates that represent a Definitive Certificate held in the name of [insert name of transferor] (the “Transferor”) and is intended to facilitate the transfer of Certificates in exchange for equivalent Definitive Certificates in the name of [insert name of transferee].

In connection with such request, and in respect of such Certificates, the Transferor does hereby certify that such Certificates are being transferred in accordance with Rule 144A under Securities Act of 1933, as amended (the “Securities Act”), and any applicable securities laws of any state of the United States or any other jurisdiction to a transferee that the Transferor reasonably believes is purchasing the Certificates for its own account or one or more accounts with respect to which the transferee exercises sole investment discretion, and reasonably believes that the transferee and any such account is a  “qualified  institutional  buyer”  within  the  meaning  of Rule 144A, who (1) was not formed for the purpose of investing in the Issuing Entity, (2) has received the necessary consent from its beneficial owners if the purchaser is a private investment company formed before April 30, 1996, (3) is not a broker-dealer that owns and invests on a discretionary basis less than U.S. $25,000,000 in securities of unaffiliated issuers, (4) is not a pension, profit sharing or other retirement trust fund or plan in which the partners, beneficiaries or participants, as applicable, may designate the particular investments to be made in a transaction that  may  be  effected  without  loss  of  any  applicable  Investment  Company  Act   exemption,
(5) agrees to provide notice to any subsequent transferee of the transfer restrictions provided in the Certificate and the Agreement and (6) will provide to the Certificate Registrar from time to time such information as may be reasonably requested to ascertain compliance with this certification.
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This certification and the statements contained herein are made for your benefit and the benefit of the Issuing Entity.
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Dated:   	

[Insert name of Transferor]

By:		 Name:
Title:

EXHIBIT E-1

FORM OF REGULATION S INVESTMENT LETTER


Date

J.P. Morgan Mortgage Trust 2020-LTV1 c/o Citibank, N.A.
388 Greenwich Street
New York, New York 10013 Attention: JPMMT 2020-LTV1

Citibank, N.A.
388 Greenwich Street
New York, New York 10013 Attention: JPMMT 2020-LTV1

Re:	J.P. Morgan Mortgage Trust 2020-LTV1
Mortgage Pass-Through Certificates, Series 2020-LTV1 Class [	] Ladies and Gentlemen:
In connection with our acquisition of the above referenced Certificates (the “Class [ ] Certificates”) we certify that (a) we understand that the Class [ ] Certificates have not been registered under the Securities Act of 1933, as amended (the “Securities Act”), or any state securities laws and are being transferred to us in a transaction that is exempt from the registration requirements of the Securities Act and any such laws, (b) we have such knowledge and experience in financial and business matters that we are capable of evaluating the merits and risks of investments in the Class [ ] Certificates, (c) we have had the opportunity to ask questions of and receive answers from the Issuing Entity and the Initial Purchasers concerning the purchase of the Class [ ] Certificates and all matters relating thereto or any additional information deemed necessary to our decision to purchase the Class [ ] Certificates, (d) we have not, nor has anyone acting on our behalf, offered, transferred, pledged, sold or otherwise disposed of the Class [ ] Certificates or any interest in the Class [ ] Certificates, or solicited any offer to buy, transfer, pledge or otherwise dispose of the Class [ ] Certificates or any interest in the Class [ ]  Certificates from any person in any manner, or made any general solicitation by means of general advertising or in any other manner, or taken any other action that would constitute a distribution of the Class [ ] Certificates under the Securities Act or that would render the disposition of the Class [ ] Certificates a violation of Section 5 of the Securities Act or any state securities laws or require registration pursuant thereto, and we will not act, or authorize any person to act, in such manner with respect to the Class [ ] Certificates and (e) we are a non-U.S. person outside the United States pursuant to the requirements of Rules 903 or 904 under Regulation S under the Securities Act (“Regulation S”). We are aware that the sale to us is being made in reliance on Regulation S.

We are acquiring the Class [ ] Certificates for our own account or for resale pursuant to Regulation  S  and  understand  that  such  Class [     ]  Certificates  may  be  resold,  pledged   or
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transferred only (1) to a person reasonably believed to be a “qualified institutional buyer” within the meaning of Rule 144A that purchases for its own account or for the account of a qualified institutional buyer to whom notice is given that the resale, pledge or transfer is being made in reliance on Rule 144A, (2) to a person who is not a “U.S. person” (as defined in Regulation S under the Securities Act) outside the United States acquiring the Certificate in accordance with Rule 903 or Rule 904 of Regulation S to whom notice is given that the resale, pledge or transfer is being made for investment purposes and not with a view to, or for offer or sale in connection with, any distribution in violation of the Securities Act or (3) pursuant to another exemption from registration under the Securities Act.

In addition, with respect to ERISA-Restricted Certificates, we certify that: (X) we are not an employee benefit plan (as defined in Section 3(3) of the Employee Retirement Income Security Act of 1974, as amended (“ERISA”)) that is subject to Title I of ERISA, a plan (as defined in Section 4975 of the Internal Revenue Code of 1986, as amended (the “Code”)) that is subject to Section 4975 of the Code, an entity which is deemed to hold the assets of the foregoing by virtue of such employee benefit plan’s or plan’s investment in such entity (each, a “Plan”) or a governmental, church or non-U.S. plan subject to any federal, state, local or non-U.S. law that is substantially similar to the foregoing provisions of ERISA or the Code (“Similar Law”) or any person acting on behalf of or using assets of any such Plan or plan to acquire the ERISA-Restricted Certificates, (Y) in the case of a Plan, if the ERISA-Restricted Certificate has been subject to an ERISA-Qualifying Underwriting and we are an “accredited investor” as defined in Rule 501(a)(1) under the Securities Act and we are an insurance company, we are an insurance company which is purchasing the ERISA-Restricted Certificate with funds contained in an “insurance company general account” (as defined in Section V(e) of Prohibited Transaction Class Exemption (“PTCE”) 95-60) and that the acquisition, holding and disposition purchase and holding of the ERISA- Restricted Certificate is covered under Sections I and III of PTCE 95-60 and will not constitute or otherwise result in non-exempt prohibited transactions under Section 406 of ERISA or Section 4975 of the Code or in the case of a governmental, church or non-U.S. plan subject to Similar Law, the acquisition, holding and transfer of the ERISA-Restricted Certificate will not constitute or otherwise result in a non-exempt violation of Similar Law or (Z) we have provided the Certificate Registrar with an opinion of counsel satisfactory to the Certificate Registrar that the purchase and holding of the ERISA-Restricted Certificates by a Plan or a governmental, church or non-U.S. plan subject to Similar Law, or any person acting on behalf of such a Plan or plan or using the assets of such a Plan or plan, will not, (x) in the case of a Plan constitute or otherwise result in non-exempt prohibited transactions under Section 406 of ERISA or Section 4975 of the Code or, in the case of governmental, church or non-U.S. plan subject to Similar Law, will not constitute or otherwise result in a non-exempt violation of Similar Law and (y) will not subject the Certificate Registrar, the Securities Administrator, the Delaware Trustee, the Resident Trustee, the Issuing Entity, the Depositor or the transferor to any obligation in addition to those undertaken in the Trust Agreement.

Very truly yours,






Print Name of Purchaser


By:	 Name:
Title:

EXHIBIT E-2 FORM OF REGULATION S DEFINITIVE TRANSFEROR CERTIFICATE
J.P. Morgan Mortgage Trust 2020-LTV1 c/o Citibank, N.A.
388 Greenwich Street
New York, New York 10013 Attention: JPMMT 2020-LTV1

Citibank, N.A.
388 Greenwich Street
New York, New York 10013 Attention: JPMMT 2020-LTV1

Re:	J.P. Morgan Mortgage Trust 2020-LTV1
Mortgage Pass-Through Certificates, Series 2020-LTV1 Class [	]

Reference is made to the Amended and Restated Trust Agreement dated as of January 30, 2020 (the “Agreement”), among J.P. Morgan Acceptance Corporation II, as depositor, Citibank, N.A., as Delaware trustee, Citicorp Trust Delaware, National Association, as resident trustee, and Citibank, N.A., as securities administrator. Capitalized terms used without definition have the meanings given to them in the Agreement.

This  letter  relates  to U.S. $	principal  amount  of  Class [  ] Certificates that represent a Definitive Certificate held in the name of [insert name of transferor] (the “Transferor”) and is intended to facilitate the transfer of Certificates in exchange for equivalent Definitive Certificates in the name of [insert name of transferee].

In connection with such request, and in respect of such Certificates, the Transferor does hereby certify that such Certificates are being transferred pursuant to the requirements of Regulation S under the Securities Act of 1933, as amended (the “Securities Act”), and any applicable securities laws of any state of the United States or any other jurisdiction to a transferee that the Transferor reasonably believes is a non-U.S. person outside the United States pursuant to the requirements of Rules 903 or 904 under Regulation S under the Securities Act, who (1) agrees to provide notice to any subsequent transferee of the transfer restrictions provided in the Certificate and the Agreement and (2) will provide to the Certificate Registrar from time to time such information as may be reasonably requested to ascertain compliance with this certification.

This certification and the statements contained herein are made for your benefit and the benefit of the Issuing Entity.
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Dated:   	

[Insert name of Transferor]

By:		 Name:
Title:

EXHIBIT F FORM OF RULE 144A TRANSFEROR AND TRANSFEREE CERTIFICATE
Date:   	

J.P. Morgan Mortgage Trust 2020-LTV1 c/o Citibank, N.A.
388 Greenwich Street
New York, New York 10013 Attention: JPMMT 2020-LTV1

Citibank, N.A.
388 Greenwich Street
New York, New York 10013 Attention: JPMMT 2020-LTV1

Re:	J.P. Morgan Mortgage Trust 2020-LTV1
Mortgage Pass-Through Certificates, Series 2020-LTV1 Class [	]

Reference is made to the Amended and Restated Trust Agreement, dated as of January 30, 2020 (the “Agreement”), among J.P. Morgan Acceptance Corporation II, as depositor, Citibank, N.A., as Delaware trustee, Citicorp Trust Delaware, National Association, as resident trustee, and Citibank, N.A., as securities administrator. Capitalized terms used without definition have the meanings given to them in the Agreement and if not in the Agreement then such terms shall have the meanings assigned to them in Rule 144A (“Rule 144A”) under the United States Securities Act of 1933, as amended (the “Securities Act”).

This letter relates to a Certificate in the amount of U.S. $[ 	] which is held in the form of a Regulation S Permanent Global Certificate (CUSIP No. 		) with the Clearing Agency in the name of [name of transferor] (the “Transferor”) to effect the transfer of the Certificate to a person who wishes to take delivery thereof in the form of an equivalent beneficial interest in a Rule 144A Global Certificate (the “Transferee”).

In connection with such request, the Transferor and the Transferee both hereby certify that such transfer has been effected in accordance with the transfer restrictions set forth in the Agreement and the Private Placement Memorandum dated January 16, 2020 relating to the Certificates and that the following additional requirements (if applicable) were satisfied:

(i) The Transferee is a “U.S. Person” that is a qualified institutional buyer within the meaning of Rule 144A under the Securities Act;

(ii) The Transferee is acquiring the Certificates for its own account or for an account that is a qualified institutional buyer within the meaning of Rule 144A under the Securities Act. The Transferee and each such account is acquiring not less than the minimum denomination of the Certificates;
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(iii) The Transferee (and each such account) is not formed for the purpose of acquiring the Certificates;

(iv) The Transferee will notify future transferees of these transfer restrictions;

(v) The Transferee is obtaining the Certificates in a transaction pursuant to Rule 144A; and

(vi) The Transferee is obtaining the Certificates in accordance with any applicable securities laws of any state of the United States or any other applicable jurisdiction.

The Transferee is either (check one):

	a “United States person” within the meaning of Section 7701(a)(30) of the Internal Revenue Code of 1986, as amended (the “Code”), other than a foreign branch of a United States person acting as a qualified intermediary, and a properly completed and signed Internal Revenue Service (“IRS”) Form W-9 (or applicable successor form) is attached hereto; or

	is not a “United States person” within the meaning of  Section 7701(a)(30) of the Code or is a foreign branch of a United States person acting as a qualified intermediary, and a properly completed and signed IRS Form W-8BEN, W-8ECI, W-8IMY or W-8EXP, as applicable (or applicable successor form), is attached hereto.




[THIS SPACE INTENTIONALLY LEFT BLANK]

You, the Delaware Trustee and the Certificate Registrar are entitled to rely upon this letter and are irrevocably authorized to produce this letter or a copy hereof to any interested party in any administrative or legal proceedings or official inquiry with respect to the matters covered hereby.

[NAME OF TRANSFEREE]


By:	 Name:
Title:


[NAME OF TRANSFEROR]


By:	 Name:
Title:

EXHIBIT G-1

FORM OF REGULATION S TRANSFEROR CERTIFICATE

Date:	 [Name of Transferee]
J.P. Morgan Mortgage Trust 2020-LTV1 c/o Citibank, N.A.
480 Washington Boulevard, 30th Floor Jersey City, New Jersey 07310 Attention: JPMMT 2020-LTV1

Citibank, N.A.
388 Greenwich Street
New York, New York 10013 Attention: JPMMT 2020-LTV1

Re:	J.P. Morgan Mortgage Trust 2020-LTV1
Mortgage Pass-Through Certificates, Series 2020-LTV1 (the “Certificates”) Ladies and Gentlemen:
Reference is hereby made to the Amended and Restated Trust Agreement, dated as of January 30, 2020 (the “Agreement”), among J.P. Morgan Acceptance Corporation II, as depositor, Citibank, N.A., as Delaware trustee, and Citicorp Trust Delaware, National Association, as resident trustee, and Citibank, N.A., as securities administrator.  Capitalized terms used without definition have the meanings given to them in the Agreement and if not in the Agreement then such terms shall have the meanings assigned to them in Regulation S (“Regulation S”) under the United States Securities Act of 1933, as amended (the “Securities Act”).

This letter relates to a Certificate in the amount of U.S. $[ 		] which is held in the form of a Rule 144A Global Certificate (CUSIP No. 	) with the Clearing Agency in the name of [name of transferor] (the “Transferor”) to effect the transfer of the Certificate to a person who wishes to take delivery thereof in the form of an equivalent beneficial interest in a Regulation S Permanent Global Certificate (the “Transferee”).

In connection with such request, the Transferor does hereby certify that such transfer has been effected in accordance with the transfer restrictions set forth in the Agreement and the Private Placement Memorandum dated January 16, 2020 relating to the Certificates and that the following additional requirements (if applicable) were satisfied:

(a) the offer of the Certificates was not made to a person in the United States;
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(b) at the time the buy order was originated, the Transferee was outside the United States or the Transferor and any person acting on its behalf reasonably believed that the Transferee was outside the United States;

(c) no directed selling efforts were made in contravention of the requirements of Rule 903(b) or 904(b) of Regulation S, as applicable;

(d) the transfer or exchange is not part of a plan or scheme to evade the registration requirements of the Securities Act;

(e) the Transferee is not a “U.S. person”, as defined in Regulation S under the Securities Act; and

(f) the transfer or exchange was made in accordance with the applicable provisions of Rule 903(c)(2) or (3) or Rule 904(c)(1), as the case may be.

You, the Delaware Trustee and the Certificate Registrar are entitled to rely upon this letter and are irrevocably authorized to produce this letter or a copy hereof to any interested party in any administrative or legal proceedings or official inquiry with respect to the matters covered hereby.

[NAME OF TRANSFEROR]


By:	 Name:
Title:

EXHIBIT G-2

FORM OF REGULATION S TRANSFEREE CERTIFICATE

Date:	 [Name of Transferee]
J.P. Morgan Mortgage Trust 2020-LTV1 c/o Citibank, N.A.
480 Washington Boulevard, 30th Floor Jersey City, New Jersey 07310 Attention: JPMMT 2020-LTV1

Citibank, N.A.
388 Greenwich Street
New York, New York 10013 Attention: JPMMT 2020-LTV1

Re:	J.P. Morgan Mortgage Trust 2020-LTV1
Mortgage Pass-Through Certificates, Series 2020-LTV1 (the “Certificates”) Ladies and Gentlemen:
Reference is hereby made to the Amended and Restated Trust Agreement dated as of January 30, 2020 (the “Agreement”), among J.P. Morgan Acceptance Corporation II, as depositor, Citibank, N.A., as Delaware trustee, Citicorp Trust Delaware, National Association, as resident trustee, and Citibank, N.A., as securities administrator. Capitalized terms used without definition have the meanings given to them in the Agreement and if not in the Agreement then such terms shall have the meanings assigned to them in Regulation S (“Regulation S”) under the United States Securities Act of 1933, as amended (the “Securities Act”).

This letter relates to a Certificate in the amount of U.S. $[ 		] which is held in the form of a Rule 144A Global Certificate (CUSIP No. 	) with the Clearing Agency in the name of [name of transferor] (the “Transferor”) to effect the transfer of the Certificate to a person who wishes to take delivery thereof in the form of an equivalent beneficial interest in a Regulation S Permanent Global Certificate (the “Transferee”).

In connection with such request, the Transferee does hereby certify that such transfer has been effected in accordance with the transfer restrictions set forth in the Agreement relating to the Certificates and in accordance with Regulation S under the Securities Act and that:

1. The Transferee understands that the Certificates offered in reliance on Regulation S will bear the applicable legends set forth in the Agreement and be represented by one or more Regulation S Permanent Global Certificates.

2. The Transferee understands that the Certificates have not been and will not be registered under the Securities Act or any applicable state securities laws or the securities laws of

 (
G-2-1
)
any other jurisdiction, and are being offered only in a transaction not involving any public offering, and may be reoffered, resold or pledged or otherwise transferred only (A) (I) to a person whom the Transferee reasonably believes is both a Qualified Institutional Buyer or (II) to non-“U.S. persons” as defined in Regulation S under the Securities Act in compliance with Regulation S under the Securities Act and (B) in accordance with all applicable securities laws of the states of the United States.

3. The Transferee and each beneficial owner of the Certificates that it holds is not, and will not be, either a “U.S. person” as defined in Regulation S under the Securities Act and its purchase of the Certificates will comply with all applicable laws in any jurisdiction in which it resides or is located. The Transferee is aware that the sale of Certificates to it is being made in reliance on the exemption from registration provided by Regulation S.

4. The Transferee will not, at any time, offer to buy or offer to sell the Certificates by any form of general solicitation or advertising, including, but not limited to, any advertisement, article, notice or other communication published in any newspaper, magazine or similar medium or broadcast over television or radio or seminar or meeting whose attendees have been invited by general solicitations or advertising. The Transferee is not purchasing the Certificates with a view to the resale, distribution or other disposition thereof in violation of the Securities Act.

5. The Transferee will provide notice to each person to whom it proposes to transfer any interest in the Certificates of the transfer restrictions and representations set forth in the Agreement.

6. The Transferee understands that the Securities Administrator may demand that any Holder of Rule 144A Global Certificates who is determined not to be a QIB and any Holder of Regulation S Permanent Global Certificates who is determined to be a “U.S. person” (as defined in Regulation S) at the time of acquisition of such Certificates, to sell such Certificates
(A) to a person who is a QIB in a transaction meeting the requirements of Rule 144A or (B) to a person who is not a “U.S. person” (as defined in Regulation S) in a transaction meeting the requirements of Regulation S and, if the Holder does not comply with such demand within thirty
(30) days thereof, the Certificate Registrar may sell such Holder’s interest in such Certificate.

7. In addition, if the sale is made during a restricted period and the provisions of Rule 903(b)(2) or (3) or Rule 904(b)(1) of Regulation S are applicable thereto, we confirm that such sale has been made in accordance with the applicable provisions of Rule 903(b)(2) or (3) or Rule 904(b)(1), as the case may be.

 (
G-2-
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We confirm that we have been made aware of the transfer restrictions and representations set forth in Sections 3.09 and 3.10 of the Agreement. You are entitled to rely upon this letter and are irrevocably authorized to produce this letter or a copy hereof to any interested party in any administrative or legal proceedings or official inquiry with respect to the matters covered hereby. Terms used in this certificate have the meanings set forth in Regulation S.

Very truly yours,

[NAME OF TRANSFEREE]


By:	 Name:
Title:




Information to be completed by the Transferee:


Information to be completed by the Transferee if the registered name is different (for instance, if a nominee name is used as the registered name of the Holder):

Name of Transferee:	Registered Name: Taxpayer I.D.:
Address of Transferee:	Address of Registered Holder:
Contact Person:	Contact Person:
Telephone Number:	Telephone Number:
Facsimile Number:	Facsimile Number:
Email Address:	Email Address:
Name of Bank:	Name of Bank:
ABA Number:	ABA Number:
Bank Account Number:	Bank Account Number:
Wiring Instructions:	Wiring Instructions:

Certificates to be Purchased:	U.S. $[ 	] of Class [ 	] Certificates:



Class [ 	] Certificates

 	U.S.
$[ 	] of Class [ 	] Certificates

EXHIBIT H

FORM OF RESIDUAL CERTIFICATE INVESTMENT LETTER


Date

J.P. Morgan Mortgage Trust 2020-LTV1 c/o Citibank, N.A.
480 Washington Boulevard, 30th Floor Jersey City, New Jersey 07310 Attention: JPMMT 2020-LTV1

Citibank, N.A.
388 Greenwich Street
New York, New York 10013 Attention: JPMMT 2020-LTV1

Re:	J.P. Morgan Mortgage Trust 2020-LTV1
Mortgage Pass-Through Certificates, Series 2020-LTV1 Class [	] Ladies and Gentlemen:
In connection with our acquisition of the above referenced Certificates (the “Class A-R Certificates”) we certify that (a) we understand that the Class A-R Certificates have not been registered under the Securities Act of 1933, as amended (the “Securities Act”), or any state securities laws and are being transferred to us in a transaction that is exempt from the registration requirements of the Securities Act and any such laws, (b) we are [a “qualified institutional buyer” as defined in Rule 144A under the Securities Act] [not a “U.S. person” (as defined in Regulation S under the Securities Act) acquiring the Class A-R Certificate], and have such knowledge and experience in financial and business matters that we are capable of evaluating the merits and risks of investments in the Class A-R Certificates, (c) we are not a “disqualified organization” within the meaning of Section 860E(e)(5) of the Internal Revenue Code of 1986, as amended, (d) we have had the opportunity to ask questions of and receive answers from the Issuing Entity and the Initial Purchasers concerning the purchase of the Class A-R Certificates and all matters relating thereto or any additional information deemed necessary to our decision to purchase the Class A-R Certificates, (e) we are acquiring the Class A-R Certificates for investment for our own account and not with a view to any distribution of such Class A-R Certificates (but without prejudice to our right at all times to sell or otherwise dispose of the Class A-R Certificates in accordance with clause (g) below), (f) we have not offered or sold any Class A-R Certificates to, or solicited offers to buy any Class A-R Certificates from, any person, or otherwise approached or negotiated with any person with respect thereto, or taken any other action that would result in a violation of Section 5 of the Securities Act or any state securities laws and (g) we will not sell, transfer or otherwise dispose of any Class A-R Certificates unless (1) such sale, transfer or other disposition is exempt from registration under the Securities Act (and, if requested, we will at our expense provide an opinion of counsel satisfactory to the addressees of this certificate that such sale, transfer or other disposition may be made pursuant to an exemption from the Securities Act)  and

 (
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)
(2) the purchaser or transferee has complied with any conditions for transfer set forth in the Trust Agreement dated as of January 30, 2020 (the “Agreement”), among J.P. Morgan Acceptance Corporation II, as depositor, Citibank, N.A., as Delaware trustee, Citicorp Trust Delaware, National Association, as resident trustee, and Citibank, N.A., as securities administrator.

In addition, with respect to the Class A-R Certificates, we certify that: (X) we are not an employee benefit plan (as defined in Section 3(3) of the Employee Retirement Income Security Act of 1974, as amended (“ERISA”)) that is subject to Title I of ERISA, a plan (as defined in Section 4975 of the Internal Revenue Code of 1986, as amended (the “Code”)) that is subject to Section 4975 of the Code, an entity which is deemed to hold the assets of the foregoing by virtue of such employee benefit plan’s or such plan’s investment in such entity (each a “Plan”) or a governmental, church or non-U.S. plan subject to any federal, state, local or non-U.S. law that is substantially similar to Title I of ERISA or Section 4975 of the Code or any person acting on behalf of or using assets of any such Plan or plan to acquire the Class A-R Certificates.

Very truly yours,






Print Name of Purchaser


By:	 Name:
Title:

EXHIBIT I FORM OF REGULATION S INVESTOR REPRESENTATION LETTER


 	, 20 	

J.P. Morgan Mortgage Trust 2020-LTV1 c/o Citibank, N.A.
480 Washington Boulevard, 30th Floor Jersey City, New Jersey 07310 Attention: JPMMT 2020-LTV1

Citibank, N.A.
388 Greenwich Street
New York, New York 10013 Attention: JPMMT 2020-LTV1

J.P. Morgan Mortgage Acquisition Corp. 383 Madison Avenue
New York, New York 10179

J.P. Morgan Acceptance Corporation II 383 Madison Avenue
New York, New York 10179

J.P. Morgan Securities LLC 383 Madison Avenue
New York, New York 10179

Re:	J.P. Morgan Mortgage Trust 2020-LTV1 (the “Issuer”), Mortgage Pass-Through Certificates, Series 2020-LTV1, Class 	Certificates  (the “Securities”)

Ladies and Gentlemen:

In connection with our proposed purchase of the Securities, we represent, warrant, agree and acknowledge, in each case, on our own behalf and on behalf of each account for which we are acting, as follows:

1. This letter has been duly executed and delivered by us. We have not relied upon any communications with or information from the Issuer, J.P. Morgan Acceptance Corporation II (the “Depositor”), J.P. Morgan Securities LLC (“JPMS”) or any of their respective affiliates in connection with our determination to acquire the Securities other than the Private Placement Memorandum related to the Securities and any loan tape delivered in connection therewith, and we have made our own assessment and have satisfied ourselves, based on our own independent review and such professional advice as we have deemed appropriate, as to all considerations relevant to our acquisition of the Securities, including all legal, regulatory, tax, capital and

 (
I-
1
)
accounting considerations, and that our acquisition of the Securities (a) is consistent with our financial need, objectives and condition, (b) complies and is consistent with all investment policies, guidelines and restrictions applicable to us and (c) is a suitable and appropriate investment for us, notwithstanding the clear and substantial risks inherent in investing in or holding the Securities.

2. We understand and agree that (a) the Securities have not been and will not be registered or qualified under the Securities Act of 1933, as amended (the “1933 Act”), any state securities law or any other jurisdiction’s securities laws, (b) none of the Issuer, the Depositor, JPMS or any of their respective affiliates is required to so register or qualify the Securities, (c) the Securities may be resold only if an exemption from registration and qualification pursuant to the provisions of the 1933 Act and any applicable laws of any other jurisdiction is available and (d) the operative documents related to the Securities contain numerous restrictions regarding the transfer of the Securities.

3. We, and each investor that we are acting for the account of, (a) are a sophisticated institutional investor having knowledge and experience in financial and business matters, and, in particular, in such matters related to securities similar to the Securities, such that we are capable of evaluating the merits and risks of investment in the Securities, (b) are able to bear the economic risks of such an investment, including without limitation a complete loss on our investment and any risk of loss due to modifications or prepayments of the underlying mortgage loans, (c) own and invest on a discretionary basis at least $50 million in securities of unaffiliated issuers, (d) are purchasing the Securities in an offshore transaction pursuant to Regulation S under the 1933 Act (“Regulation S”) and (e) are not a “U.S. person” as defined in Regulation S.

4. We are acquiring the Securities for our own account or for the accounts of other investors that meet the standards set forth in paragraph 3 above and not with a view to, or for sale or other transfer in connection with, any distribution of the Securities in any manner that would violate the 1933 Act or any applicable securities laws of any other jurisdiction.

5. We are (a) not a “U.S. person” as defined in Regulation S, (b) acting for our own account or the accounts of other entities that do not fall within the definition of a “U.S. person” as defined in Regulation S, and (c) aware that the Issuer, the Depositor, JPMS and their respective affiliates intend to rely on an exemption from the registration requirements under the 1933 Act in connection with the sale of the Securities.

6. The Issuer and the Depositor have furnished or provided us with access to, and we have had an opportunity to review, such information concerning the Securities and the underlying mortgage loans as we required in connection with our decision to purchase the Securities. Any questions arising from our review of such information have been answered by the Issuer or the Depositor to our satisfaction. We agree that other than as provided in this paragraph 6, we have not requested from the Issuer, the Depositor, JPMS or any of their respective affiliates, and the Issuer, the Depositor, JPMS and their respective affiliates have not furnished or provided us with, any information, representations or advice regarding the Securities, the mortgage loans or the related transaction parties other than the Private Placement Memorandum related to the Securities and any related loan tape.

7. We have received all information, including any information regarding the underlying mortgage loans that we believe to be necessary or appropriate in connection with our consideration of an investment in the Securities. We agree that, in connection with the offer and purchase of the Securities, none of the Issuer, the Depositor, JPMS or any of their respective affiliates has acted as our agent, financial advisor or fiduciary.

8. We will not sell, offer, pledge or otherwise transfer any of the Securities, except in compliance with the provisions of the related operative documents and this letter, and we will not take any action that would render the disposition of any Security a violation of Section 5 of the 1933 Act or any other applicable law of any other jurisdiction, or that would require registration or qualification pursuant thereto.

9. We hereby make the representations that are deemed to be made by an investor in a Regulation S Permanent Global Certificate as set forth under the caption “Notice to Investors” in the Private Placement Memorandum and hereby agree that we will provide notice of such deemed representations to any subsequent transferee prior to their purchase of any Securities from us.

10. We will provide notice of the transfer restrictions on the Securities included in the related operative documents to any subsequent transferee prior to their purchase of any Securities from us.

11. We will comply with all applicable laws and with the terms of the related operative documents in connection with any subsequent resale of the Securities by us.

12. We understand that the Issuer, the Depositor, JPMS, their respective affiliates and the related transaction parties have relied upon and will rely upon the truth and accuracy of the foregoing representations, acknowledgements and agreements.

This letter and all disputes, claims, controversies, disagreements, actions and proceedings arising out of relating to this letter, including the scope or validation of this provision, shall be governed by and construed in accordance with New York law without giving regard to the choice of law provisions thereof (other than Sections 5-1401 and 5-1402 of the New York General Obligations Laws), and the obligations, rights and remedies of the parties under this letter shall be determined in accordance with such laws.

[Rest of Page Intentionally Left Blank; Signature Page Follows]

Very truly yours, [PROSPECTIVE INVESTOR]
By:		 Name:
Title:

Address: [●]
