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Please keep in mind

J.P. Morgan Chase & Co. and its affiliates and/or subsidiaries do not practice law, and do not give tax, accounting or legal advice, including
estate planning advice. Only your own attorney and other tax advisors can help you consider whether the ideas suggested here are appropriate for
your individual circumstances, and this material is not a substitute for their advice. Rather, this material is intended to help you understand the tax and
financial consequences of the concepts discussed in very general terms. We will be pleased to consult with you and them as you move forward with
your own planning.

The terms described in this document are very general and may not cover all material information regarding the topics mentioned; please consult with
your financial advisor and/or tax professional if you have any questions.
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Taxation landscape

SELECTED U.S. TAX RATES

o TR 39.35% 40.80%
CAPITAL GANS T 23.80% 23.80%
ESTATE & GIFT TAX 40.00% $15,000,000

UNITED STATES ESTATE TAX HISTORY (1926 to 2026)

mmm Exemption ($ million) e===Top Rate (%)

100% - $16.00
80% $14.00
$12.00

60% - \ $10.00
— $8.00

40% - $6.00
20% - $4.00
$2.00

0% == $0.00

1926 1936 1946 1956 1966 1976 1986 1996 2006 2016 2026

Sources: (Top) CBO, JCT. Includes Medicare taxes, where appropriate. (Bottom) Internal Revenue Service; The Estate Tax: Ninety Years and Counting, Darien B. Jacobson, Brian G.
Raub, Barry W. Johnson. In 2010, the Economic Growth and Tax Relief Reconciliation Act (EGTRRA) of 2001 repealed estate and gift taxes, resulting in an effective unlimited estate and
gift exemption amounts.
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Certain triggers can lead to tough decisions on the future of the business

TRIGGERS
* Retirement / death » Law change (e.g. tax) » Family discord » Favorable valuation
+ Liquidity needs * Industry pressures * Management failure » Unsolicited offers
KEEPING THE BUSINESS SELLING THE BUSINESS
* How will | generate liquidity for my spending needs? * When is the best time for a sale?
« Will my heirs have enough liquidity to pay estate taxes? + Should | sell the whole business or a part?
* How will | buy out non-participating family members? + Should | take stock or cash?
» What kind of management succession plans should be in place? * Who are potential buyers?
+ To whom should | pass my ownership? > Business partner?
o ?
* How will my family stay in control? :Epnglloyees.
. . . . _ . ,7 :
What mechanisms are in place for intra-family transfers” - Strategic buyer?
* How will professional management be incented? - Financial buyer?
 What pOliCieS are in place for dividend distributions? « How should emp'oyees be retained/compensated?
* How do | ensure equitable treatment between family members in + How do I evaluate the economics of the transaction vs. retaining the
business and out? business?
+ How will family members in management be compensated fairly? « What should | do with the proceeds?

» Will this facilitate charitable goals?

» Should | do any pre-transaction planning?
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Typical business transitions

RETAIN

Pass to Next

Generation

Sale to 3 Party

Leveraged
Recapitalization

Employee Stock

Management

MONETIZE

Securities Offering
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Monetize — ownership transition options

SALE TO 3RP PARTY

LEVERAGED RECAP

LEVERAGED ESOP

IPO
SPAC MERGER

Transaction Sale of controlling interest
(51-100%) of Company to

strategic or financial acquirer

Stock redemption or cash
dividend, may include
minority ownership change
(0-49%)

Sale of up to 100% of the
Company to its employees

IPO: Issue securities to the
public

SPAC Merger: Merge with
publicly traded blank check
company

Advantages 1. Control premium
2. Maximizes up-front liquidity

3. Access to strategic buyers
and synergies

Liquidity event for
shareholders

No change in management
control

Enables existing
shareholders to have
“second bite at the apple”

Bring in a partner who can
add value to business

Liquidity event for
shareholders

Equity incentive for
employees

No change in management
control

Friendly buyer

Proceeds qualify for cap
gains deferral

. Tax benefits — increased

cash flow

Partial liquidity for
shareholders

Increased access to growth
capital

3. Cash for acquisitions

. Attract/retain key

management with publicly
traded stock

. SPAC Merger: Speed to

market / more nuanced story

Disadvantages 1. Loss of management control

2. Sale process can be
disruptive

3. Potential negative impact on
employees

4. Company may be highly
leveraged

. Increased leverage, debt

service

. Short-term risk for ongoing

shareholders

May not address ownership
transition

May recognize ordinary
income versus capital gains
Fiduciary duty to minority
shareholder

Increased leverage, debt
service

. Short-term risk for ongoing

shareholders

Incremental IRS and DOL
regulation and associated
cost

Repurchase liability

. Significant reporting / costly

SEC compliance

. Short-term earnings

expectations

Private business owner
expenses eliminated

Lock-up period on seller
stock

. SPAC Merger: Relative cost /

dilution to target
shareholders
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Family business system

* In businesses that are controlled
by family members, there are
overlapping areas of involvement.

A family member can be in any of

seven different sectors within the
family and business organization,
creating complex relationships that
are often difficult to manage.

Source: R. Tagiuri and J.A. Davis, Family Business Review 5 (1), 1992.
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Governance

Successful families develop processes to address the fundamental issues with maintaining the family business over
generations

* What are the family’s overall goals?

+ What are the philosophies, values and rules that family will operate under?

* Is there a family council? If so, what role does it play and who can serve on council?
* Who can work in the business?

* How do family members enter the business? How are they promoted?

» Can family members be terminated? If so, how?

* How are family members in the business compensated?

* Who determines compensation?

» What is the long-range goal for the business?

* How are dividends determined? What is the overall philosophy regarding dividends?
* Who can own shares of the company? Voting shares? Non-voting shares?

+ What is the mechanism (price, terms, timing) for buying back shares?

* Who can serve on the board of directors?

* How does the board interact with the family?

MANY BUSINESS OWNERS PUT OFF DEALING WITH SUCCESSION ISSUES UNTIL IT’S TOO LATE
OR UNTIL THEY ARE “WELL ESTABLISHED” IN THEIR BUSINESSES. THIS CONTRIBUTES TO
BUSINESSES BEING UNABLE TO SUSTAIN THEMSELVES OVER TIME.
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Family operating business

5 key elements essential to creating a business succession plan that will help your family thrive

CONTROL

* Closely held family business are more likely
to succeed when all the shares, especially
voting shares, are held by the family
members who work in the business full-time
and draw salaries.

DISTRIBUTION POLICY

* A well-articulated and transparent distribution
policy is critical to promoting harmony
between family members who are active in
the business and those who are not.

J.P.Morgan PRIVATE BANK

ESCAPE CLAUSES

» There must be a safety mechanism that

allows family members to leave the business
without destroying it. Systems should be in
place that allow individuals to exit in an
orderly fashion. A buy-sell agreement should
be in place.

ENTREPRENEURIAL VITALITY

« With multigenerational businesses,

complacency is a bigger danger than many
may realize. To remain vital, all businesses
must reinvest in themselves.

ADVANCEMENT

+ Itis essential to establish a governance

mechanism to address the issue of
meritocracy. Questions that need to be
answered include:

o What qualifications are required to work in
the business?

o How should individuals enter the business
and be promoted?
o How is compensation determined?

An employee stock ownership plan (ESOP)
may also help align employees’ interests with
the business’s objectives while generating
liquidity for the owner.



Retention — growing through acquisitions

KEY REASONS BEHIND CAPABILITY DEAL SUCCESS AND FAILURE

Reasons behind capability deal success Reasons behind capability deal failure
Percentage of respondents Percentage of respondents

Diligence failed to find issues about target
43%

quality KEY QUESTIONS
38%

38%

Deeper diligence process 37%

What is your transition plan for the business?

34% 35%

What is the timeline for transitioning your
business?

32% 28%
How would an acquisition affect your personal,

28% 26% family and business goals?

m Integration approach related Diligence related . Have you evaluated or completed any
acquisitions in the past?

TIMELINE OF OPERATING SYNERGIES 5. How do you intend to finance an acquisition?

Long

What is your investment thesis?

o Are you looking to expand geographically,
increase your customer base, sell more
products to existing customers, acquire a
supplier of a key component, etc.?

ner gie>

cost sy

Time Required

What is the return you are targeting on your
investment?

_7_7_7_,_,_,_,.7-7-——/—\ g"‘m"’g‘:;lal

Administrative

synergies
Operational L

\ synergies
Duplicated
functions

Who are the members of your internal,
external and post-merger integration deal

Short teams?

Strong Probability of Success Limited

Sources: Bain M&A and Divestitures Executive Survey, July 2019 (top); Ceddaha, Franck. Mergers, Acquisitions, Divestitures. Economica. 2013. (bottom)
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J.P. Morgan Private Advisory

J.P. Morgan Private Advisory is a cross-disciplinary group of over 100 global specialists who collaborate to deliver innovative
and forward-thinking strategies, working closely with Private Bank Advisors to help clients make well-informed decisions and

achieve their goals.

<M. A CENTER OF EXCELLENCE

l l l l The team includes former practicing attorneys
specializing in Trusts & Estates, M&A, and taxes,
plus policy makers, business leaders, credentialed
planners, and professionals across all disciplines.

DEEP-ROOTED EXPERIENCE

‘ Leveraging 200 years of managing complex wealth,
we provide personalized, unbiased advice to guide

you toward your financial goals, all in one location.

i SHAPED AROUND YOU

Your Private Bank team takes the time to understand
your goals and, powered by our insights, consistently
offers highly informed perspectives tailored to your
specific needs.

GLOBAL PERSPECTIVE

[/ 4 Guided by our local, regional, and international
knowledge, our strategies are tailored to leverage
key advantages when geography matters most.
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Private Business Advisory

We provide business owners with guidance on legacy and succession planning, as well as transaction

advice to increase shareholder and family wealth.

Provides strategic, practical
advice to private business
owners and their families
regarding business transitions,
corporate governance, pre-
transaction planning, and
maintaining a legacy business
over multiple generations

WHATEVER QUESTIONS
YOU HAVE, WE’LL SEEK TO
PROVIDE ANSWERS AND
SOLUTIONS.

J.P.Morgan PRIVATE BANK

Understands the goals
and objectives of the
business owner and
determines how these
goals can be achieved in
a tax-efficient manner

What are the transition options for my business, and
why should | consider pre-transaction planning?

Works with other
professional advisors to
give guidance across a
multitude of industries,
geographies and stages of
the corporate lifecycle

-

Partners with other lines of
business within JPMorgan
Chase & Co. to bring the
firm’s capabilities to
private business owners

What steps should | be taking now if | want to
sell my business in a few years?

How do | evaluate the economics of a monetization

event vs. retaining my business?

What are the different types of buyers, and what

are the considerations in selling to each?

Who are the key members of a deal team during

a transaction?

business?

How do | respond to an unsolicited offer for my

How do | ensure my family stays in control of

my business?
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J.P. Morgan Private Bank
1111 Polaris Pkwy
Columbus, OH 43240
jpmorgan.com/privatebank

Phone
614.213.5042

Email
zachary.hammond@jpmorgan.com

Zachary Hammond

EXECUTIVE DIRECTOR
SENIOR PRIVATE BUSINESS ADVISOR

Zach Hammond is an Executive Director and member of J.P. Morgan Private Advisory, a cross disciplinary group
of over 100 global specialists who collaborate to deliver innovative and forward-thinking strategies, working closely
with Private Bank Advisors to help clients make well-informed decisions and achieve their goals.

Zach is part of the Private Business Advisory team, where he works developing content and strategies for business
owners on issues such as mergers and acquisitions, corporate governance, pre-transaction planning and
maintaining a legacy business over multiple generations.

Zach originally joined J.P. Morgan’s Closely Held Asset Management Group in 2016 as an Asset Manager
responsible for conducting fundamental analysis on managed assets and their industries, completing annual
valuations for closely held assets, and conducting buy/sell analysis. Prior to joining J.P. Morgan Private Advisory ,
Zach was a Director for a middle-market investment bank executing sell-side transactions for business owners.

Zach holds a Bachelor of Science in Business Administration specializing in Finance and Economics from The
Ohio State University. He currently holds FINRA Series 79 and 63 licenses.

INVESTMENT AND INSURANCE PRODUCTS: « NOT A DEPOSIT « NOT FDIC INSURED

* NOT INSURED BY ANY FEDERAL GOVERNMENT AGENCY « NO BANK GUARANTEE « MAY LOSE VALUE

JPMorgan Chase Bank, N.A. and its affiliates (collectively “JPMCB”) offer investment products, which may include bank managed accounts and custody, as part of its trust and
fiduciary services. Other investment products and services, such as brokerage and advisory accounts, are offered through J.P. Morgan Securities LLC (JPMS), a member of FINRA
and SIPC. Insurance products are made available through Chase Insurance Agency, Inc. (CIA), a licensed insurance agency, doing business as Chase Insurance Agency Services,
Inc. in Florida. JPMCB, JPMS and CIA are affiliated companies under the common control of JPMorgan Chase & Co. Products not available in all states.

“J.P. Morgan Private Bank” is a brand name for private banking business conducted by JPMorgan Chase & Co. and its subsidiaries worldwide.
https://privatebank.jpmorgan.com/nam/en/disclosures/legal-disclaimer
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IMPORTANT INFORMATION

Key risks

This material is for information purposes only, and may inform you of certain products and
services offered by private banking businesses, part of JPMorgan Chase & Co. (“JPM”).
Products and services described, as well as associated fees, charges and interest rates,
are subject to change in accordance with the applicable account agreements and may differ
among geographic locations. Not all products and services are offered at all locations. If you
are a person with a disability and need additional support accessing this material, please
contact your J.P. Morgan team or email us at accessibility.support@jpmorgan.com for
assistance. Please read all Important Information.

GENERAL RISKS & CONSIDERATIONS

Any views, strategies or products discussed in this material may not be appropriate for all
individuals and are subject to risks. Investors may get back less than they invested, and
past performance is not a reliable indicator of future results. Asset
allocation/diversification does not guarantee a profit or protect against loss. Nothing in this
material should be relied upon in isolation for the purpose of making an investment decision.
You are urged to consider carefully whether the services, products, asset classes (e.g.
equities, fixed income, alternative investments, commodities, etc.) or strategies discussed are
suitable to your needs. You must also consider the objectives, risks, charges, and expenses
associated with an investment service, product or strategy prior to making an investment
decision. For this and more complete information, including discussion of your goals/situation,
contact your J.P. Morgan team.

NON-RELIANCE

Certain information contained in this material is believed to be reliable; however, JPM does
not represent or warrant its accuracy, reliability or completeness, or accept any liability for
any loss or damage (whether direct or indirect) arising out of the use of all or any part of this
material. No representation or warranty should be made with regard to any computations,
graphs, tables, diagrams or commentary in this material, which are provided for illustration/
reference purposes only. The views, opinions, estimates and strategies expressed in this
material constitute our judgment based on current market conditions and are subject to
change without notice. JPM assumes no duty to update any information in this material in

J.P.Morgan PRIVATE BANK

the event that such information changes. Views, opinions, estimates and strategies
expressed herein may differ from those expressed by other areas of JPM, views expressed
for other purposes or in other contexts, and this material should not be regarded as a
research report. Any projected results and risks are based solely on hypothetical examples
cited, and actual results and risks will vary depending on specific circumstances. Forward-
looking statements should not be considered as guarantees or predictions of future events.

Nothing in this document shall be construed as giving rise to any duty of care owed to, or
advisory relationship with, you or any third party. Nothing in this document shall be regarded
as an offer, solicitation, recommendation or advice (whether financial, accounting, legal, tax
or other) given by J.P. Morgan and/or its officers or employees, irrespective of whether or not
such communication was given at your request. J.P. Morgan and its affiliates and employees
do not provide tax, legal or accounting advice. You should consult your own tax, legal and
accounting advisors before engaging in any financial transactions.


mailto:accessibility.support@jpmorgan.com

IMPORTANT INFORMATION

Your investments and potential conflicts of interest

Conflicts of interest will arise whenever JPMorgan Chase Bank, N.A. or any of its affiliates (together, “J.P. Morgan”) have an actual or perceived economic or other incentive in its management
of our clients’ portfolios to act in a way that benefits J.P. Morgan. Conflicts will result, for example (to the extent the following activities are permitted in your account): (1) when J.P. Morgan
invests in an investment product, such as a mutual fund, structured product, separately managed account or hedge fund issued or managed by JPMorgan Chase Bank, N.A. or an affiliate,
such as J.P. Morgan Investment Management Inc.; (2) when a J.P. Morgan entity obtains services, including trade execution and trade clearing, from an affiliate; (3) when J.P. Morgan
receives payment as a result of purchasing an investment product for a client’s account; or (4) when J.P. Morgan receives payment for providing services (including shareholder servicing,
recordkeeping or custody) with respect to investment products purchased for a client’s portfolio. Other conflicts will result because of relationships that J.P. Morgan has with other clients or
when J.P. Morgan acts for its own account.

Investment strategies are selected from both J.P. Morgan and third-party asset managers and are subject to a review process by our manager research teams. From this pool of strategies, our
portfolio construction teams select those strategies we believe fit our asset allocation goals and forward-looking views in order to meet the portfolio's investment objective.

As a general matter, we prefer J.P. Morgan managed strategies. We expect the proportion of J.P. Morgan managed strategies will be high (in fact, up to 100 percent) in strategies such as, for
example, cash and high-quality fixed income, subject to applicable law and any account-specific considerations.

While our internally managed strategies generally align well with our forward-looking views, and we are familiar with the investment processes as well as the risk and compliance philosophy of

the firm, it is important to note that J.P. Morgan receives more overall fees when internally managed strategies are included. We offer the option of choosing to exclude J.P. Morgan managed
strategies (other than cash and liquidity products) in certain portfolios.
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IMPORTANT INFORMATION

Legal entity, brand & regulatory information

In the United States, bank deposit accounts and related services, such as checking, savings and bank lending, are offered by JPMorgan Chase Bank, N.A. Member FDIC.

JPMorgan Chase Bank, N.A. and its affiliates (collectively “JPMCB”) offer investment products, which may include bank managed investment accounts and custody, as part of its trust and
fiduciary services. Other investment products and services, such as brokerage and advisory accounts, are offered through J.P. Morgan Securities LLC (“JPMS”), a member of FINRA and
SIPC. Insurance products are made available through Chase Insurance Agency, Inc. (CIA), a licensed insurance agency, doing business as Chase Insurance Agency Services, Inc. in Florida.
JPMCB, JPMS and CIA are affiliated companies under the common control of JPM. Products not available in all states.

With respect to countries in Latin America, the distribution of this material may be restricted in certain jurisdictions. We may offer and/or sell to you securities or other financial instruments
which may not be registered under, and are not the subject of a public offering under, the securities or other financial regulatory laws of your home country. Such securities or instruments are
offered and/or sold to you on a private basis only. Any communication by us to you regarding such securities or instruments, including without limitation the delivery of a prospectus, term sheet
or other offering document, is not intended by us as an offer to sell or a solicitation of an offer to buy any securities or instruments in any jurisdiction in which such an offer or a solicitation is
unlawful. Furthermore, such securities or instruments may be subject to certain regulatory and/or contractual restrictions on subsequent transfer by you, and you are solely responsible for
ascertaining and complying with such restrictions. To the extent this content makes reference to a fund, the Fund may not be publicly offered in any Latin American country, without previous
registration of such fund’s securities in compliance with the laws of the corresponding jurisdiction. Public offering of any security, including the shares of the Fund, without previous registration
at Brazilian Securities and Exchange Commission—CVM is completely prohibited. Some products or services contained in the materials might not be currently provided by the Brazilian and
Mexican platforms.

References to “J.P. Morgan” are to JPM, its subsidiaries and affiliates worldwide. “J.P. Morgan Private Bank” is the brand name for the private banking business conducted by JPM. This
material is intended for your personal use and should not be circulated to or used by any other person, or duplicated for non-personal use, without our permission. If you have any questions or
no longer wish to receive these communications, please contact your J.P. Morgan team.

© 2026 JPMorgan Chase & Co. All rights reserved.
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