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Item 2
Material Changes

The following is a summary of the material changesle to this Brochure between its 2016 annual epdted March 30,
2016 and its most recent annual update dated MErcR017. Please note that the interim updatkisfBrochure dated
February 1, 2018 includes certain changes not suinedgbelow.

¢ Modifications were made throughout the Brochureeftect the merger of J.P. Morgan Clearing Corghicl typically
provided clearing, settlement and custodial sesvioeaccounts in the Program, into J.P. Morgan i@&sILLC,
effective October 1, 2016.

e Item4.ii.a, 4.ii.c and 4.ii.g were modified to et a reduction in the maximum Wrap Fee and aeudthier fee-related
changes taking effect on April 1, 2017.

« Text was added to Item 4.ii.g relating to JPMStemé&on of “float” with respect to assets awaitingestment and the
execution of trades by JPMS through trading systemich JPMS or its affiliates have an ownershigrest.

e Adescription of a July 2016 settlement by JPMorGaase Bank, N.A. and JPMS with the Indiana SdearDivision
was added to the list of legal and disciplinaryragen Item 9.i.

¢« Text was added to Item 9.iii.b.3 relating to JPMfBiancial incentive, in investing Program cliendéssets in non-
retirement plan accounts, to favor mutual funds plag JPMS non-Rule 12b-1 compensation over exdatnagled
funds and other funds that do not pay such comgiens@r that pay less).
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ltem 4
Services, Fees and Compensation

i Services

J.P. Morgan Securities LLC (“*JPMS”) is a wholly-oe¢h subsidiary of JPMorgan Chase & Co. The J.P.ghfor
Securities Portfolio Manager Program (the “Prograimbdffered by J.P. Morgan Securities, a brandenfona wealth management
business of JPMSThe investment advisory services described in thiBrochure are not insured by the Federal Deposit
Insurance Corporation (FDIC), are not a deposit orother obligation of, or guaranteed by, JPMorgan Chae Bank, N.A. or
any of its affiliates, and are subject to investmerrisks, including possible loss of the principal enount invested.

Clients in the Program grant JPMS authority to ngentheir accounts on a discretionary basis, sulgjelst to any
reasonable restrictions the client has providelPtdS in writing and/or any written investment giiges or policies that the client
has provided and JPMS has accepted. Each cligratig of discretion to JPMS typically includes thient’s authorization of
JPMS to invest in securities and other investmeh&y nature whatsoever, at the time and in thenaathat JPMS determines,
and to act on the client’s behalf in all other mtnecessary or incidental to the handling ofaiteount, without having to first
obtain an “order” from the client or discussinggbdransactions or actions with the client in adeanOne or more J.P. Morgan
Securities Advisory Representatives (each, an “salyi Representative”), who are employees and ergidtrepresentatives of
JPMS, will be directly responsible for making theestment decisions for the account and will bearably available to discuss
the management of the account with the client. hE&gvisory Representative typically manages hiser clients’ Program
accounts in accordance with the Advisory Represignta individual investment style(s) and strategystrategies, taking into
consideration each client’s financial situation amgestment objective for the Program account.

In keeping with the “wrap fee” nature of the PragraPMS typically provides Program clients not onlth
investment advice and discretionary portfolio maragnt services but also with trade execution agariclg, settlement and
custodial services. In other words, JPMS in ifgacity as a broker-dealer generally executes #ues placed by each Advisory
Representative for Program accounts and genenaliyiges trade clearing and settlement servicesnaaidtains custody of
client assets in the Program, which includes réegiand crediting to Program accounts all interdisidends and other
distributions that JPMS receives on assets in¢heunts. When provided by JPMS, these ancillagerexecution, clearing,
settlement and custodial services are includedarProgram fee paid by the client. When they asgiged by another
executing broker-dealer or custodian — either beea@pplicable law requires it or upon the cliergguest and JPMS'’s consent —
they are not included in the Program fee, and therdoroker-dealer and/or custodian are entiredpoasible for the execution,
clearing, and/or settlement of the transaction@nclistody of the client’s Program account asséteen JPMS executes
transactions for Program clients, the divisionPMB that handles the execution may receive comgiens@r compensation
credits) from one or more other affiliates or dierss of JPMS, including from J.P. Morgan Securjttesough which the
Program is offered. Program clients are not clthfgeany such intracompany or inter-affiliate canpation.

In general, JPMS also provides clients with pedaiitten performance reviews of their accountthim Program,
which are also included in the Program fee paithieyclient. Certain Program accounts may not vecgiich reviews; in its
discretion, JPMS may not provide a client with wenit performance reviews for a Program accounoifekample, the account’s
assets are not custodied by JPMS or JPMS concthdethe nature of the investment strategy usestaurities held in the
account makes valuation, performance measuremgrformance benchmarking too difficult, infeasibteinsufficiently valid
or useful to the client.

ii. Fees and Compensation

a. Wrap Fee

The Program is known as a “wrap fee” investmenisay program because, as noted in the descriptiowve of the
services provided to clients, clients in the Progpay JPMS a fee (“Wrap Fee”) that covers JPMSig@®m management
services, JPMS’s execution of transactions, clgaaimd settlement of trades and custody of cliexgséts and, typically, periodic
written performance reviews.

Typically, for the services provided by JPMS, eachount in the Program is charged a Wrap Fee@dehdar
quarter, in advance, on the net market value o&#isets in the account in the Program (includihgash and cash alternatives
such as money market mutual funds); however, ceaeéounts may be charged in arrears and/or on thifwe a quarterly basis
(e.g., monthly), and JPMS also may agree in ceitaitances to calculate the Wrap Fee on a basis titn a percentage of the
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net market value of the assets in the client’s act{s) in the Program. For example, the Cliente&gnent may provide that the
Wrap Fee will be computed on a cents-per-sharegitgubinto-the-account basis, as set forth in then€Agreement. The
standard Wrap Fee varies among Advisory Repre$eggaind investment strategies.

The maximum Wrap Fee, expressed as an annuattratanay be charged to clients in the Program(d8%. The
Wrap Fee typically must be a flat rate expressedl @arcentage with no more than two decimal pladés rate used for the
Wrap Fee each quarter will be approximately onetfoaf the applicable annual rate based on the eambdays in the quarter.

If a client has multiple retirement accounts in onenore of the investment advisory programs sp@usby the J.P.
Morgan Securities division (which are listed anibfly described in the Supplement to this Brochdioe)wvhich the client’s is
the primary tax identification number, JPMS’s piangrfee (or, for accounts in the Strategic InvestnSanvices (STRATIS),
Unified Managed Account (UMA) and Systematic Marsgecounts (SMA) Programs, JPMS’s component ofiéle for all
such accounts must be the same. Accordingly, wiegrgeclient opens a new retirement account inadriee programs listed in
the Supplement to this Brochure, or the fee foexating retirement account in one of the progr@rehanged, JPMS will, if
necessary, change the fee (or, for accounts iBTHRATIS, UMA and SMA Programs, JPMS’s componertheffee) for the
client’s other retirement account(s) in the proggdmthe retirement account fee most recently agre®y the client, so that
they are all the same. When a fee is changedi®ioo more of a client’s other retirement accoasts result of this process, the
fee change for the other retirement accounts ki teffect with the following billing period. Tredore, all retirement accounts
in the J.P. Morgan Securities investment advisoograms for which Client’s is the primary tax idéioation number will be
subject to the same flat fee rate (or, as appkcahke same rate for JPMS’s component of the fegardless of the program, the
amount of assets in the account, the types of imes#ts in the account (e.g., equities or fixed meaecurities) or other factors.

The Wrap Fee charged generally will be based upermagireed-upon Wrap Fee rate and will not be a&ffieby the
number of transactions executed in the accounhdwiquarter; however, such factors may be takeraiccount in negotiating
new Fee rates.

The quarterly Wrap Fee paid by the client may Jasadd upward or downward if the client depositditinal cash or
securities into, or withdraws cash or securitiesnfythe account. Typically, the written Client Agment or other investment
advisory agreement entered into between JPMS andidnt (“Client Agreement”) provides that (i) additional prorated fee
will be charged on the market value of depositestson the date of the deposit to cover the pémod the date of deposit
until the end of the quarterly billing period ani) if the client withdraws cash or securities frahe account, a prorated fee
credit will be made based on the market value eftthdrawn assets on the date of the withdrawabter the period from the
date of withdrawal until the end of the quarteriljirg period. The amount of any fee adjustmemtdeposits or withdrawals
during a billing period will typically be reflected the quarterly Wrap Fee calculation for theduling billing period. However,
unless JPMS specifically agrees in writing, no WFae adjustments will be made for deposits or wihdils if the assets in the
account are custodied at a firm other than JPM#elClient Agreement is terminated during a bdliperiod, JPMS will refund
to the client any prepaid amount of the Fee prdrédethe period of the billing period after thetelaf termination.

JPMS also may agree in certain instances to caécalalient's Wrap Fee on a basis other than aepéage of the net
market value of the assets in the client’s acca)imi(the Program. For example, the Client Agregmeay provide that the
Wrap Fee will be a fixed amount per share depodgitiedthe account(s).

b. Incentive Fee

In limited circumstances and if certain conditi@me met, certain clients paying a Wrap Fee alspageee with JPMS
to pay an “incentive” or “performance” fee (“Incarg Fee”). The maximum Wrap Fee, as expressed asrual rate, that is
generally charged to accounts agreeing to pay @ntive Fee is 1.50%. For accounts with an Ingerffiee arrangement, an
Incentive Fee will be earned by JPMS only whenrtiiemarket value of the assets in the account@adhount’s anniversary
date (i.e., the last day of each twelve-month pkafber JPMS accepted the account in the Progracaees the “High Water
Mark” (or some amount above the High Water Mark tHMS and the client may agree to). Until thstfiime an Incentive Fee
is charged to an account, the High Water Mark isegally the net market value of the assets in titewant on the date it is
accepted by JPMS in the Program; after that, tlgl MVater Mark is the net market value of the assettse account as of the
last time an Incentive Fee was charged. The HigitevWMark will be adjusted to reflect any depositsvithdrawals during each
twelve-month period; accordingly, a client’'s depadiassets into the Program account will resuét torresponding upward
adjustment of the High Water Mark and a client’shdrawal of assets from the account will resulhicorresponding downward
adjustment of the High Water Mark. The Incentiwemill be a specified percentage (maximum 20%hefamount by which
the net market value of the assets in the accoweeels the High Water Mark (or any greater amoBMS and the client may
have agreed to). Thus, if the Account suffersdegas measured from the High Water Mark), thosselwould at least have to
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be recouped before JPMS would be eligible to recaivincentive Fee. If the Client Agreement ismfeated and the account
ceases to be in the Program as of any date otherthie end of a twelve-month period, JPMS will igitde for a prorated
Incentive Fee if the net market value of the agsetise account on the termination date exceedslife Water Mark (or any
greater amount JPMS and the client may have ago@ed

Because the Incentive Fee is based on the neemalue of the assets in the account at certdimtgpim time, and not
on investment gains actually realized by the cJi@RMS may be entitled to an Incentive Fee basathogalized gains that may
never be realized. JPMS will not return an Inagnfee paid for one period if, in a subsequenbpgethe client experiences
losses. Accordingly, the Incentive Fee may betgraaan it would be if it were based solely onlizeal gains.

c. Negotiability of Fees

In its discretion, JPMS may negotiate the amoudtaaticulation of the Wrap Fee, any Incentive Fekamy other fees
charged by JPMS for services not covered by thepWee based on a number of factors, includingythe and size of the
account, the size or number of trades anticipatdmbteffected for the account, services provideti¢caccount, the client’s other
accounts with JPMS, accounts with JPMS held by neembf client’s family, and JPMS’s assessment efabtential for future
additional business with the client. In additidRMS’s negotiation of the Wrap Fee is generallyjeitio certain internal
guidelines based on the total value of assets tedesr expected to be invested, by the clientsscd®MS’s various investment
advisory programs. The fees to be charged to elaaft will be specified in each client’s Client Agggment.

The fees charged to a client may be higher or Iahem the fees JPMS charges other clients in thigher investment
advisory programs, the fees JPMS would chargelibetén another investment advisory program, dredost of similar
services offered through other financial firms.

d. Portion of Fees Paid to Advisory Representatives

JPMS typically pays a portion of the Wrap Fee amgllacentive Fee it receives from each client i Brogram to the
Advisory Representative for that client. The examttion of such fees paid by JPMS to the Advideepresentative varies
among the Advisory Representatives and also magrikpn each Advisory Representative’s overall anmv&@nue production,
but is most commonly within a range from 40% to 50%

Because the amount received by an Advisory Reprigare as a result of a client’s participation imé Program
may be more than the Advisory Representative waeltkive if the client participated in another J.Rlorgan Securities
investment advisory program or paid separately fiovestment advice, brokerage and other serviceseced by the Wrap Fee,
the Advisory Representative may have a financiatentive to recommend the Program over other progsaan services.

e. Comparative Cost of the Program

Participation in the Program may cost the client meoor less than purchasing the services providedtie Program
separately. The factors that bear upon the relative cost @Rtogram include:

e the cost of the services if provided and chargeddéparately;

- the Wrap Fee rate and, if applicable, Incentive fage charged to the client in the Program;
« the trading activity in the client’s account; and

e the quality and value of the services provided.

For example, Advisory Representatives may utiliZeuy-and-hold” investment strategy that generatgks
investments intended to be held on a long-termsba@rogram accounts invested in such a strategyenerience less trading
activity and lower turnover than accounts invested shorter-term strategy. Therefore, becauselibet pays the full Wrap
Fee and, if applicable, Incentive Fee regardleshefow number of transactions in the accounthsutaccount increases the
likelihood that the client would pay less for th@§am'’s services (including brokerage servicesq @eparate, “unbundled”
basis than on the Program’s wrap fee basis, ofiiregg being equal.

f. Fees in Addition to the Wrap Fee

The Wrap Fee does not cover brokerage commissioother charges resulting from transactions notetesl by
JPMS or clearing, settlement and custody servioadged by a custodian other than JPMS. (In certacumstances and
subject to certain requirements, and in JPMS’s disleretion, JPMS may allow a client to specifyiriting that a third-party
custodian be used for the provision of such sesvjic&he Wrap Fee also does not cover certain costsarges that may be
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imposed by JPMS or third parties, including costoaiated with exchanging foreign currencies, vairig fees on short sales,
odd-lot differentials, activity assessment feemnsfer taxes, exchange fees, wire transfer feastage fees, auction fees, foreign
clearing, settlement and custodial fees, and déesr or taxes required by law.

In addition, the Wrap Fee does not cover “mark-Ufmsark-downs” and “dealer spreads” charged by desal
unaffiliated with JIPMS when JPMS, acting as agenttie client in the Program, effects a transactith an unaffiliated dealer
acting as principal (i.e., for the dealer's ownaatt), typically in connection with certain fixeddome and over-the-counter
securities that are traded primarily in “dealer’rkeds. Such “mark-ups” on securities bought bydient, “mark-downs” on
securities sold by the client and “dealer spreédtie® difference between the bid price and offecgjriare generally incorporated
into the net price that the client pays or receinehe transaction.

Similarly, the Wrap Fee does not cover “dealer agsé that JPMS or its affiliates may charge wheMSRr an
affiliate, to the extent permitted by applicable Jdtself acts as principal in effecting a trangaectin a Program account.
However, JPMS and its affiliates will not chargeddhe net price paid or received by the client mét incorporate, any “mark-
up” or “mark-down” in connection with such princigeansaction.

The Wrap Fee also does not cover the annual fédBMS charges Individual Retirement Accounts (“tRyor
certain other retirement plans; however, JPMS rimaigs discretion, agree to waive such annual fee.

In addition, clients will pay the public offeringipe on any securities purchased from an undemwitelealer
involved in a distribution, a portion of which mag paid to JPMS as an underwriting or other feeighaot included in the
Wrap Fee.

Costs associated with using margin, including nmangtierest, are not covered by the Wrap Fee arldesililt in
additional compensation to JPMS and, in some cseg\dvisory Representative.

JPMS may invest account assets in open-end mutndsf(including money market funds), closed-end$,n
exchange-traded funds (“ETFs"), and other poole@stment vehicles that have various internal feelsexpenses, which are
paid by such funds but ultimately are borne bydifent as fund shareholder. These internal fedseapenses are in addition to
the Wrap Fee and, if applicable, Incentive Fee JPdt8ives from the client in respect of the valtithe client’s assets invested
in the funds in the client’'s Program account, drelRrogram client is not entitled to any refundhef funds’ internal fees and
expenses ultimately borne by the client or oth&gavfagainst the Wrap Fee and, if applicable, IticerFee. Assets of Program
clients may be invested in a share class of a rhfitnd with internal fees and expenses that arbédrighan one or more other
share classes of the fund. JPMS and its affiliates may receive compensation in addition to thapANFee and, if applicable,
Incentive Fee in connection with the operation andale of shares of affiliated or unaffiliated @isnto Program clients; such
compensation may include investment managementézéain funds may pay to affiliates of JPMS theitas the funds’
portfolio managers, distribution fees certain funtsy pay to JPMS and its affiliates pursuant toeRilb-1 under the
Investment Company Act of 1940 and non-Rule 12+hpmensation (including revenue sharing, sharehaeesicing fees, and
licensing fees for the use by a fund of a JPMoigdax) from certain funds, to the extent permitdgdapplicable law. Clients
should review the applicable prospectuses for fumdiseir Program accounts for additional inforroatabout the internal fees
and expenses ultimately borne by investors in uinels.

Certain classes of shares of mutual funds entipttyment by the client of a contingent deferréesseharge (also
known as a “CDSC" or “back-end load”) upon the ilie sale or redemption of the fund shares. Shelnesclasses are not
eligible for purchase by clients in the Progranowdver, to the extent a client transfers such shate a Program account, any
CDSC or back-end load charged to a client sellimhshares in the Program account is in additidhédNrap Fee and, if
applicable, Incentive Fee.

To the extent that the mutual fund shares in tltewaat are an institutional or other share classefigible to be held
by the client in a brokerage account or an accouttide of the Program, JPMS may, upon the terimimatf the Client
Agreement or the removal of the client’s accouotrfithe Program, convert such shares to a retaifh@r share class. Certain
mutual funds may charge a redemption fee in thatesfesuch conversions and such conversions mag teevconsequences for
clients.

Except as otherwise agreed to in writing by JPMS8oants are charged the Wrap Fee and, if applictigléncentive Fee
with respect to all assets in the account regazdiEs/hether the client has previously paid or irex commissions, sales charges or
“loads,” mark-ups, mark-downs, dealer spreadsttmraosts, charges, fees or expenses in connegtiothe client’s previous
purchase of some or all of the assets in a brokexegpunt or otherwise outside of the Program.
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Advisory Representatives also may employ strateiasutilize: (i) American Depository Receipt®\DRs"), which
are receipts issued by a U.S. bank or trust comgsatyevidence ownership of non-U.S. securitiesamedraded on a U.S.
exchange or in the over-the-counter market; (igk@l Depository Receipts (“GDRs"), which are reteigsued generally by a
non-U.S. bank or trust company that evidence ovimigisf non-U.S. securities; (iii) World Equity Bemmark Shares
("WEBS"), which are shares of Foreign Fund, Inn.ppen-end investment company organized in saxéed) of which invests
primarily in non-U.S. common stocks in an efforttack the performance of a specified foreign couaguity market index
compiled by Morgan Stanley Capital InternationalS®1); (iv) exchange-traded notes ("ETNs"), which senior, unsecured,
unsubordinated debt securities traded on an exehand designed to provide a return that is linketthé performance of a
specified index or other market benchmark; (v) esahte investment trusts (“REITSs”); or (vi) closatl investment companies
that invest a substantial portion of their assethé securities of specified foreign countriedqsed-end country funds”). In
addition to the Wrap Fee, clients in the Prograthbeiar a proportionate share of any fees and esgzesssociated with ADRS,
GDRs, WEBS, ETNs, REITs and closed-end countryduificipplicable, in which account assets are itecesnd any fees and
expenses associated with converting non-U.S. siesurito ADRs or GDRs, if applicable. When thegist in such conversions,
JPMS and its affiliates receive some or all of sieels and expenses borne by the client. For tiades-U.S. equity securities, the
final average price includes a commission to atharty broker-dealer for execution of the tragipliaable taxes and charges
associated with transacting in a non-U.S. secarit; if the trade is settled in U.S. Dollars, aisercharge for the currency
conversion.

g. General Fee and Compensation Issues

In keeping with the wrap fee nature of the PrograiiyiS typically provides the following services &lient accounts
in the Program: execution of transactions; clepand settlement services; service bureau requirtenfmcluding the
generation and maintenance of required records)risies custody and processing; and the maintenahsecurities in good
possession and control locations. By recommentfiad’rogram to clients, therefore, JPMS also ismenending itself as
broker-dealer. Typically, in the Client Agreeméma client directs that transactions in the clig@itcount be executed by JPMS
or its affiliates; as a result of the client’s ditien, JPMS is relieved of its duty to seek “bestaution” with respect to such
transactions under applicable law. Directing tHa¥S or its affiliates execute transactions forabeount may deprive the
client of any savings on trade execution and atbsts that otherwise might be negotiated with ofineker-dealers and benefits
that may result from using alternative trading syst, and may result in less favorable execution tzuld be obtained through
the use of one or more other broker-dealers. @lighmould consider the costs and disadvantageiseatidg that JPMS or its
affiliates execute transactions for Program accaunt

In valuing assets in Program accounts, JPMS uéasriation provided by recognized independent qimiand
valuation services or will rely on information éaeives from other third parties, if applicabl®MB believes this information to
be reliable but does not verify the accuracy ofitfiermation provided by these sources. If anginfation provided by these
sources is unavailable or is believed to be urtsidia]PMS will value assets in a manner JPMS détesrin good faith to
reflect fair market value. JPMS may use diffenadtiation sources for different purposes. As altethe determination of asset
values may differ for different purposes. For epéenthe account asset values used in the Wragdieglation may not match
the asset values listed on the account’s custetiitdments. Detailed calculations of any accossgtavalues are available upon
request.

The client may designate certain securities as Itk Securities” in the Client Agreement or an &ddum to the
Client Agreement. Excluded Securities are helth@éProgram account with the consent of JPMS ,Heyt &re not part of the
portfolio managed by JPMS. Accordingly, JPMS widk be obligated to exercise its discretionaryitrgéuthority or otherwise
provide any advice with respect to Excluded Seagiincluding making any recommendation to thentliwith respect to the
sale or holding of the Excluded Securities or pdong JPMS’s assessment of the suitability of theliided Securities and the
risks presented by the Excluded Securities. ExadduSlecurities will not be included in calculatiamishe Wrap Fee and, if
applicable, the Incentive Fee, although transastinrExcluded Securities will be subject to comimiss and other transaction
charges that may or may not be discounted frontdatairates. Excluded Securities will be considered brokerage@sand not
advisory assets and, as a consequence, a cligfitts and JPMS'’s duties and obligations to thentleth respect to Excluded
Securities will differ from those rights, dutiesdaobligations with respect to the client’s otheodgtam assets.

Because the Wrap Fee and, if applicable, the IhneeRee are typically charged on the value of sdlegs in the
account, in a low interest rate environment, antlieay earn less interest on assets held in thmiatas cash or cash
alternatives such as money market funds than tleeianof the Wrap Fee and, if applicable, the InigenfEee the client is
paying JPMS with respect to such assets, and trertife client’s net yield with respect to suctetssnay be negative.



JPMS or its affiliates may retain, as compensdiorthe performance of services, an account’s pitgpuate share of
any interest earned on aggregate cash balancebh@RIMS or its affiliates with respect to “assatsiting investment or other
processing.” This amount, known as “float,” isresdt by JPMS or its affiliates through investmena inumber of short-term
investment products and strategies, including withionitation loans to customers and investmentigées, with the amount of
such earnings retained by JPMS or its affiliate® @ the short-term nature of the investmentsigbgenerally at the prevailing
one-month LIBOR interest rate (“LIBOR,” or Londomtérbank Offered Rate, is the most widely-used bevack for short-term
interest rates), less FDIC insurance and othercadsd costs, if any. “Assets awaiting investnmmbther processing” for these
purposes includes, to the extent applicable, ngwsits to the account, including interest and dimids, as well as any
uninvested assets held in the account caused mgtnction to purchase and sell securities. JRWIB affiliates will generally
earn float until such time as such funds may beraatically swept into a “sweep” vehicle or othemviginvested. “Assets
awaiting investment or other processing” may atigeavhen JPMS facilitates a distribution from #oeount. Thus, pursuant to
standard processes for check disbursement, cgsimésally debited from the account on the datéherface of the check (also
called the payable date). Such cash is depositadhbn-interest bearing omnibus deposit accoddttheJPMS or its affiliates,
where it remains until the earlier of the date¢heck is presented for payment or the date payorettie check is stopped at
Client’s instruction (in which case the underlyfiogds are returned to the account). JPMS or fiisadés derive earnings (float)
from their use of funds that may be held in thiswmex, as described above.

JPMS may effect trades on behalf of Program acsaiindugh exchanges, electronic communicationsorésy
alternative trading systems and similar executigtesns and trading venues (collectively, “Tradiygt8ms”), including
Trading Systems in which JPMS or its affiliates rhaye a direct or indirect ownership interest. 3Pdd its affiliates may
receive indirect proportionate compensation bagesh its ownership percentage in relation to thesaation fees charged by
such Trading Systems in which it has an ownersitgrést. Currently, JPMS and/or its affiliatesdnan ownership interest in
certain Trading Systems, including: (i) BATS Globarkets; (ii) BIDS Trading; (iii) Chicago Stock Elxange; and (iv) Boston
Options Exchange. Clients authorize JPMS to effactes on behalf of Program accounts throughuah §rading Systems,
affiliated and unaffiliated, and all such other direy Systems in which JPMS or its affiliates hawdract or indirect ownership
interest and through which JPMS may determineaadetin the future. An up-to-date list of all Tragli@ystems in which JPMS
or its affiliates have a direct or indirect ownepsimterest and through which JPMS might trade lwafound at
https://www.jpmorgansecurities.com/pages/am/sdesfiegal/ecn Such Trading Systems (and the extent of JPMSits 0
affiliates’ ownership interest in any Trading Sysjemay change from time to time.

JPMS and its affiliates may pay from time to timnedertain order flow in the form of discounts,at#s, reduction of fees
or credits. Conversely, as a result of sendingrsrtb certain trading centers, JPMS and its &ffii receive payment for order flow in
the form of discounts, rebates, reductions of feesedits. Under some circumstances, the amdaotoh remuneration may exceed
the amount that JPMS and its affiliates are chabgezlich trading centers. This does not alter JRtS8icy to route customer orders
to the trading center where it believes clients rgiteive the best execution, taking into accoaming other factors, price,
transaction cost, volatility, market depth, quatifyservice, speed, and efficiency.

JPMS may earn additional compensation through bagjeerelated services it provides, such as extgndargin
loans to clients and holding free-credit baland@srtain Advisory Representatives may receive prbdo-based bonuses that
take into account these amounts in addition tostnaent advisory fees (including the Wrap Fee drahplicable, Incentive Fee
paid by clients in the Program) and other reverereegated by the Advisory Representative. Thesedemmay create a
conflict of interest for those Advisory Represeivies in that they have a financial incentive tosmBrogram accounts to incur
additional or higher fees for these services byei@ample, incurring additional or larger margiands. In addition, because the
rate of fees charged for these brokerage-relateites is negotiable, this compensation may gies¢hAdvisory
Representatives a financial incentive to chargentdi higher rates for these services.

For purposes of the calculation of the Wrap Fek iflapplicable, the Incentive Fee, the net maviadiie of the client’s
assets on which the Fee is based generallytilbe reduced by the amount of any margin debit bekheld by the client in any
account outside of the Program, even if some afdlie proceeds of the loan represented by thgimdebit balances are held in the
client’'s Program account or were used to purchesrities held in the client's Program account, eweh if some or all of the assets
in the Program account are used to collateralizecure the loan represented by the margin balasieslarly, any interest and fees
paid by the client in connection with any margibitibalances held by the client in any accountidetsf the Program will not be
taken into account in the calculation of the neiitgepr performance of the client's Program accpastreflected in account
statements, performance reviews, or otherwise. Alvisory Representative will not receive compeinsain respect of interest and
fees paid by the client on margin debit balancésihehe client's Program account; however, thei8ory Representative may
receive compensation in respect of interest arglga®l by the client on margin debit balances bglthe client in any account
outside the Program, including where some or dtefproceeds of the loan represented by the mdegiit balances are held in the
client’'s Program account or were used to purchesrities in the client’'s Program account. Assulte JPMS and the Advisory
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Representative have a financial incentive for tlemtto incur margin debt in connection with thiert's Program account because
the client will be required to pay JPMS interest s on the debt, and they have a further fiahimaientive for the client’'s margin
debit balance to be held in an account outsideeoProgram because in that case (1) the Wrap kebythe client on the Program
account will be higher than it would be if the mardebit balance was held in the Program accouh{2ythe Advisory
Representative may receive compensation from JANM&pect of the margin interest and fees paitiéglient that he or she would
not receive if the margin debit balance was hettiénProgram account.

Iltem 5
Account Requirements and Types of Clients

i Account Requirements

JPMS requires that all clients who wish to open m@aghtain an account in the Program execute thren€Agreement.
The specific terms of the Client Agreement will gav the handling of the client’'s account in thegPam and the investment
advisory relationship between the client and JPNt8 mespect to the account.

There is no across-the-board minimum account sizpdrticipating in the Program. However, each iddry
Representative managing accounts in the Programapaly his or her own minimum account size for Paogaccounts
managed by him or her. In addition, an Accountr@sgntative may apply different minimum accoungsito the different
investment strategies he or she manages in thednog Each Advisory Representative may changeadrerthe minimum
account size he or she applies at any time inhiigepdiscretion. Therefore, the existence, amauadtapplication of a minimum
account size will vary by Advisory Representatinel aay change over time. In addition, JPMS mauireca higher minimum
account size if the client wishes to use a custodtber than JPMS and JPMS, in its discretion,ilifng to maintain the account
on such a basis.

The accounts of employee benefit plans (as defim&RISA) and retirement plans (as defined in $ectio75(e)(1)
of the Internal Revenue Code), which includes IRAay be subject to certain JPMS policies, restrctiand other terms and
conditions that are different from those applicablether accounts in the Program. Such policestrictions and other terms
and conditions may affect, for example, the seasihat may be available for investment in suaoants, the manner in which
transactions may be effected in such accountshhi¢y of such accounts to trade on margin, aredféies and expenses that may
be charged to such accounts. As a result, apioiicaf the policies, restrictions and other termd aonditions may result in the
performance of employee benefit plan and retireméart accounts being worse than it would have ladsent such policies,
restrictions and terms and conditions. In addijtibthe Client Agreement for such an account imteated or such an account is
removed from the Program, the account may be céstirby JPMS to unsolicited liquidating or “selfters only.

JPMS may decline to accept any client or accouttiérProgram at any time and for any reason, isals discretion.

ii. Types of Clients

The types of clients to whom JPMS provides investraglvice in the Program generally include indiwildy trusts,
retirement plans (including IRAs and pension plaasjates, corporations and other business enfitigsdations and
endowments.

JPMS generally does not provide advice in the Rmogo investment companies, banks or thrift ingtits.

Iltem 6
Portfolio Manager Selection and Evaluation

In the Client Agreement, Program clients authodR#1S itself — not a specific Advisory Representatito manage
the clients’ Program accounts. In that sense, JBM& sole portfolio manager in the Programthia Item, therefore, JPMS
addresses its selection and evaluation of the AdyiRepresentatives who individually manage Progaaoounts on behalf of
JPMS.

i Selection of Advisory Representatives for theregram

The J.P. Morgan Securities Portfolio Manager/Pédfadvisor Review Committee (“Review Committeey) i
responsible for the selection of Advisory Repreatnts to manage client accounts in the Prograypically, JPMS and the
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Review Committee do not affirmatively seek to idfymegistered representatives for selection asigaly Representatives to
manage accounts in the Program. In general, ezgitrepresentatives are themselves responsibéxpoessing an interest in
managing client accounts on discretion in the Roogreither in connection with their transition BRMS from other firms where
they might have managed client accounts on disereti arising out of their existing brokerage aduisory client relationships
at JPMS. Some registered representatives arepuiid as candidates for selection as Advisory Bapntatives in the Program
by their supervisors after discussions between th@thers might express their interest directlynmbers of the Portfolio
Manager/Portfolio Advisor Group (the “PM Group”)high is responsible for the initial review of catdies and for presenting
candidates to the Review Committee for its consitilen.

The PM Group’s review of an Advisory Representatimadidate for the Program typically includes onenore
conferences with the candidate and a review obuarfactors, which may include:

« the nature and length of the candidate’s experientiee securities industry;

« the candidate’s successful completion of requisedh@nations, such as the Series 65 examination if
required;

« the types of brokerage and investment advisoryiges\previously provided to clients by the candidat

« the candidate’s disciplinary history and historcliént complaints;

« the investment strategy or strategies the candtatgoses to implement in the Program;

« the candidate’s knowledge and understanding o¥aeleportfolio management concepts and of the ntsirke
and securities in which the candidate proposeswvest client assets;

« the nature and size of the candidate’s existirgntdile and the anticipated number and size ofahdidate’s
client accounts expected to participate in the Rimgand

« the opinion of the candidate’s supervisors concgyitihe candidate’s qualifications for discretionpoytfolio
management and the likelihood that participatiothenProgram will enhance the candidate’s effective
servicing of clients and the growth of his or heok of business.

Upon the conclusion of its review of a candiddte, PM Group makes a presentation to the Review Gteathat
summarizes its review of the candidate and typidaltludes a recommendation of approval or rejectibthe candidate for the
Program. Upon consideration and discussion opteeentation, the Review Committee decides formallypprove or reject
the candidate.

Once approved as an Advisory Representative ifPtbgram, the Advisory Representative may offeroniser
portfolio management services, where suitablexistiag and prospective clients with whom he or khe or develops
relationships. Accordingly, JPMS ordinarily doeg recommend or select Advisory Representatiseparticular clients—
even if a different Advisory Representative or dridier investment strategy may be better suitethiachievement of the
investment objective of a particular client or grestive client than the Advisory Representativehwihom the investor has a
relationship or who has marketed his or her Progsamices to that investor.

If an Advisory Representative leaves the firm aotiserwise unable to continue to handle his orJRMS client
accounts, JPMS typically reassigns the Programustsdo one or more existing Advisory Represengatior continued
management in the Program. The selection of wAiblisory Representative(s) should be selected@aaement(s) for which
Program accounts is typically made by the supersisbthe replaced Advisory Representative in ctiagan with the PM
Group. Typically, when possible, JPMS endeavorgéssign the accounts to one or more suitablesddyiRepresentatives in
the same branch office or geographical area. G#lutors that may affect the selection of the reghaent Advisory
Representative(s) include:

« the similarity between the investment strategigsi@mented by the prior and replacement Advisory
Representatives;

« whether multiple replacement Advisory Represenéatiwill be needed to accommodate different suludets
accounts invested in different investment stratebiethe prior Advisory Representative; and

« the qualifications and resources of other avail@oleisory Representatives to assume responsilfdityhe
management of the Program accounts of the prioisédy Representative.

Alternatively, JPMS may terminate the accountstipguation in the Program, in which event they eetisbe investment
advisory in nature and become unmanaged, nondiztagy brokerage accounts.
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In any event, there is no assurance at any timeathaclient’s participation in the Program willrdmue. Either the
client or JPMS may terminate the Client Agreemert the client’s participation in the Program at &mye, for any reason, on
written notice to the other party.

ii. Review of Advisory Representatives in the Proggm

Primary responsibility for the day-to-day supemisdf each Advisory Representative managing acsauarthe
Program lies with a J.P. Morgan Securities SuperyiManager, who is usually (but not in every cdsegted in the same
branch office as the Advisory Representative.

The PM Group performs periodic reviews of each &dw Representative in the Program. The Groupigwes
generally include an examination of each Advisoepfsentative’s implementation of his or her inwmestt strategy or
strategies across a sample of the Program accharmsshe manages, the adherence of each Adviggme&entative’s Program
accounts to certain internal JPMS investment patensieand the aggregate performance of each AgviRepresentative’s
Program accounts. The Group generally reviews Adefsory Representative on a revolving annualgdsdwever, the Group
may review some Advisory Representatives moresw fieequently, depending on factors that may ireleach Advisory
Representative’s background, experience and ténihe Program, the aggregate number and sizechf &dvisory
Representative’s Program accounts, and risk-bassssments of each Advisory Representative’s marexgeof Program
accounts. The Group communicates the substaritepdriodic reviews of each Advisory Representativthe Review
Committee. An Advisory Representative may be as@egithdraw from the Program as a result of onenore reviews by the
PM Group or facts or circumstances brought to ttention of JPMS management, the Advisory Represisets supervisor, the
PM Group or the Review Committee; such requestattodraw happen rarely.

The PM Group uses various industry and non-industigdards to measure the performance of each dwgvis
Representative’s management of Program accounpmifposes of the Group’s and the Review Committiegésnal periodic
reviews of Advisory Representatives. The investmeturns of the accounts managed by each AdviBepresentative are
compared to the returns of indexes, or “benchmadigr the same time period. The benchmarks usethdexes (or a blend of
multiple indexes) commonly used in the securitieistry as measures of market performance agahishwhe performance of
accounts invested according to specific investragrategies may be compared. The particular indeklénd of multiple
indexes) against which the performance of an AdyiRepresentative’s Program accounts will be coegbanay vary from
strategy to strategy, and typically depends praltypon the nature of the investment style (e.guity, income-oriented,
balanced, specialty), the specific strategy beimgiémented (e.g., a “balanced” strategy, a “dorodatge cap equity core”
strategy) and the types of securities purchased {adividual stocks, equity ETFs, U.S. Governmeorids, municipal bonds,
corporate bonds, high yield bonds).

The performance information calculated and usethby?M Group in its internal reviews of Advisorygresentatives
is based in part on subjective assessments anthgritg (in some cases, for example, in the seleofitime applicable
benchmark). Furthermore, neither JPMS nor ang thérty reviews the performance information caltedaand used by the PM
Group in its internal reviews to determine or weii§ accuracy or its compliance with performanoespntation standards, and
the information may not be calculated on a unifamd consistent basis.

In addition to the performance measurements usedPMS internally, each Program client typicallyaiees a written
quarterly performance review summarizing the investt performance of his or her Program portfoliotfe prior quarter. (As
explained in Item 4 above, certain clients mayreoeive such a performance review.) In prepariray seviews for Program
clients, JPMS uses various industry and non-ingissémdards to measure account performance. Refme reviews are not a
substitute for regular monthly or quarterly accostatements or Form 1099, and should not be useal¢alate the Wrap Fee or
any Incentive Fee or to complete income tax retuthdPMS does not receive information about thigioal cost of a security
from the client, the market value of the securityaodate set by JPMS may be used in lieu of otigiost in certain
circumstances. JPMS and its affiliates are edittiterely on the financial and other informatioattilients or any third party
provides to JPMSNeither JPMS nor any third party reviews the perfoance information to determine or verify its accua
or compliance with presentation standards, and ithéormation may not be calculated on a uniform armbnsistent basisThe
client is solely responsible for any informatiomtlthe client provides to JPMS, and JPMS shalbedtable in connection with
its use of any information provided by the clientahird party in the periodic review. JPMS daes provide tax advice, and
nothing in the performance review should be coestras advice concerning any tax matter.

Subject to JPMS’s policies and procedures and egdgk law, the periodic written performance revigpically
provided to Program clients may include informatidoout assets in other accounts maintained byliéha gvith J.P. Morgan
Securities (including other investment advisoryoacts and brokerage accounts) as well as othetsadsatified to J.P. Morgan
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Securities by the client. By including assetshia written performance review, JPMS is not undéntako provide or be
responsible for providing any services with respedhose assets.

In preparing account statements and performangews, JPMS may use multiple valuation sources pthawide
different values for a single asset. As a reshét,determination of an account's asset valuesdifigy for different purposes and
different statements, reviews and reports. Dedadhlculations of a client's account asset vaoesvailable from JPMS upon
request.

Clients receiving periodic written performance evs from JPMS should review carefully the disclesydefinitions
and other information contained in the reviews.

Subject to JPMS'’s policies and procedures andéordance with applicable law, certain Advisory Resgmtatives
may receive approval from JPMS to use marketingdeertising materials that include information afois or her past
portfolio management performance.

iii. Related Person Portfolio Managers

Except for the Advisory Representatives, nondPdflg’s related persons acts as a portfolio managire Program.
Each Advisory Representative in the Program israpleyee, registered representative and investnbisary representative of
JPMS and is subject to substantially the same tsaheand review processes and criteria, describédd preceding sections of
this Item, as the other Advisory RepresentativeaténProgram.

iv. Advisory Business

In addition to the Program, J.P. Morgan Securiisrs other types of investment advisory servibesugh the wrap
fee investment advisory programs described irBthpplement to Form ADV at the end of this Brochure. (TBepplement does
not include investment advisory programs offeredHgydivision of JPMS consisting of the former Imasis of Chase Investment
Services Corp., which was merged into JPMS on @cthb2012.) JPMS does not hold itself out asigpeing in a particular
type of investment advisory service.

JPMS does not provide investment advice in thgfra or its other investment advisory programs wepect to
futures and commodities. JPMS may provide adviite respect to, and may invest Program accounistler investments and
securities of any kind, including U.S. and fore@uity and income-oriented securities, shares efiepnd closed-end
investment companies and ETFs (including thoseitivasst in futures and commaodities), interestsrinited partnerships
(including master limited partnerships) and otheslpd investment vehicles, derivatives, coveredwarabvered options, real
estate investment trusts (“REITs"), foreign curreaad foreign currency options, and cash.

JPMS tailors its investment advisory servicehindividual needs of clients. Each Advisory Resentative
typically manages his or her clients’ Program aotsin accordance with the Advisory Representatiugdividual investment
style(s) and strategy or strategies, taking intesaeration each client’s financial situation andeistment objective for the
Program account. The degree of consistency oommify with which an Advisory Representative applaeparticular
investment strategy across all of the Program ausdie or she manages in the strategy varies frowsAry Representative to
Advisory Representative and strategy to strataggilicases, however, the client’s individual diimaand needs are considered
by the Advisory Representative in his or her ihiéissessment of whether any of his or her stregégisuited to the client’s
financial circumstances and achievement of thextfiebjective and, if so, which one(s).

A client may impose reasonable restrictions omth@agement of his or her Program account in wg;itimcluding
restrictions on investing in specific securities.

JPMS’s Advisory Representatives do not providefplio management services in any wrap fee progoémr than
the Program.

V. Performance-Based Fees and Side-By-Side Managemh

JPMS and a small number of Advisory Representaitieept performance-based (or “incentive”) fees.-fees
based on a share of capital gains on or capitakafgiion of the assets of a client — from cliemte®se Program accounts are
managed by one of those Advisory Representativésvduo have agreed in writing to pay an Incentive.F€he Incentive Fee,
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if earned, is paid in addition to the Wrap FeeeaBet refer to Item 4 above for an explanation of &o Incentive Fee
arrangement typically works for a Program clienbwias agreed to such an arrangement.

The Advisory Representatives who accept an Inceriiee for managing certain Program accounts alsagea
Program accounts that have not agreed to pay &mtine Fee and are charged only the Wrap Fee, vidigipically based
exclusively on the net market value of the accauassets at a specific point in time. This “sigiestile” management of
Incentive Fee and non-Incentive Fee accounts preseronflict of interest because, since the Adyistepresentative with an
Incentive Fee arrangement receives a portion ofarsntive Fee paid to JPMS by the account, theigaily Representative
could have a financial incentive to make investraamt behalf of Incentive Fee clients that are eiskr more speculative than
those the Advisory Representative makes for Progilants who have not agreed to pay an Incentivedfal pay only the
Wrap Fee. This incentive may exist because thyeleeturns that more speculative investments caargee could result in a
large Incentive Fee, while less speculative investi:imay tend to generate smaller returns thatrmotige sufficient to result in
the earning of any Incentive Fee.

In addition, to the extent an Advisory Represenéatipplies a particular investment strategy adhsegram accounts
held both by clients with an Incentive Fee arrangieinand by others without such an arrangentetih, types of accounts would
be subject to the effects of the Advisory Repreast@r@’s financial incentive to make riskier or m@geculative investments.
The possibility of receiving an Incentive Fee aisay give the Advisory Representative a financiakirtive to favor those
accounts having an Incentive Fee arrangement tardfore to disfavor other accounts) in the alliecabr sequencing of trades
among accounts and in the receipt of the AdvisagrBsentative’s time, attention and best investrieais.

JPMS believes that the financial incentive giviisg to the foregoing conflict of interest is mitigd to some extent by
other, countervailing financial incentives. Foemple, if the Advisory Representative invests ttepant’s assets more
aggressively or speculatively in order to earnltteentive Fee, he or she runs the risk that thewtowill perform not better,
butworse, because of the aggressive or speculative tradengd therefore that not only will no Incentive Beeearned, but the
Wrap Fee (and the Advisory Representative’s pomioit) will be lower than it otherwise would have been as a resulief t
reduced account value. Similarly, an Advisory Rspntative who favors Incentive Fee accounts oefincentive Fee
accounts runs the risk that, as a result of theadlége treatment, the aggregate net market valtleeafon-Incentive Fee accounts
will be lower than it otherwise would have and thlusse accounts will pay JPMS (and, indirectly, Aldwisory Representative)
less in asset-based Wrap Fees.

JPMS addresses the conflict of interest presenteditbe-by-side” management of Incentive Fee anatimzentive
Fee accounts in the Program in the following ways:

« There are no “Incentive Fee or nothing” arrangeménthe Program, where the client may or may mat o
the Incentive Fee but will in no event owe the WFae; all of JPMS’s Incentive Fee arrangementhen t
Program arén addition to the required payment by the client of the Wrap Heer the reasons explained in
the preceding paragraph, JPMS believes that thigates the Advisory Representative’s financiakimtive
to invest in an unduly aggressive or speculativamsaor to favor Incentive Fee Program accounts nga-
Incentive Fee Program accounts.

e The PM Group periodically reviews the performanté&éoentive Fee accounts relative to non-Incenkiee
accounts managed by the same Advisory Representaiiy compares the Advisory Representative’s
implementation of his or her investment strateglath types of accounts, if applicable.

« Advisory Representatives’ management of Prograrmwats is subject to supervision designed to erthate
the accounts are managed in accordance with clientstment objectives for the accounts and that
Advisory Representatives are acting in accordarittetiveir fiduciary duty to place the interestsRsbgram
clients before their own and those of JPMS andeat @all clients fairly.

Vi. Methods of Analysis, Investment Strategies anRisk of Loss

a. Methods of Analysis and Investment Strategies

In formulating investment advice or managing assetse Program, JPMS (through the Advisory Repredeves)
uses various methods of analysis, including:
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« fundamental analysis, typically an effort to measine intrinsic value of a security through anaysfithe
issuer itself, its financial statements and conditits management and competitive advantagesitand
competitors and markets;

« technical analysis, typically involving the studydata generated by market activity, such as pastrity
prices and volume, in an effort to identify pateeand trends that may suggest a security’s futtice p
performance; and

« cyclical analysis, generally involving the examionatof macroeconomic and market trends as a guoide t
forecasting security prices.

The method(s) of analysis used for purposes ofrthiiagement of a client’s Program account varien fddlvisory
Representative to Advisory Representative and dépen the individual practice and investing phifaspof the Advisory
Representative. There is no assurance that aylartiAdvisory Representative will use any of thethods of analysis identified
above.

Similarly, each Advisory Representative uses hises own investment style(s) and strategy or egfias in managing
Program accounts, and there is no assurance paatieular Advisory Representative will use or offe clients or prospective
clients any particular investment style or strategie principal investment styles used by différddvisory Representatives in
the Program are:

e Equity;

¢ Income-oriented;

« Balanced, typically representing a mixed portfafequities and income-oriented securities withrget
asset allocation of at least 20% of one and no ttizne 80% of the other;

«  Specialty, typically representing a portfolio witsignificant target allocation to a specializeseasglass,
such as master limited partnerships or global @rirational equities.

The following investment strategies are among thbaemay be used by different Advisory Represéardatin each of the
foregoing styles:

«  Equity strategies: All Cap Core, Value and Growtjulgy, Large Cap Core, Value and Growth Equity, ETF
and Mutual Fund Equity, Covered Call Writing, Lo8bbrt Equity;

« Income-oriented strategies: US Taxable and US Teeatpt Fixed Income, ETF and Mutual Fund Fixed
Income, US Taxable and US Tax Exempt Short-Terterimediate, Long Term and Aggregate Fixed
Income;

« Balanced strategies: Balanced All Cap and Large@ap, Value, Growth and Income, ETF and Mutual
Fund Balanced, Long/Short Balanced;

e Specialty strategies: International and Globalisq&TF and Mutual Fund International and GlobgLiy,
Master Limited Partnership (MLP).

Descriptions of some of the particular types oksiyents that may be purchased and investmertddiotit may be
used by certain Advisory Representatives in theplémentation of certain investment styles andegias, and some of the
risks presented by such investments and tactiegravided below.

Small Capitalization Stocks. Certain Advisory Representatives may invest a figarit portion of an account’s assets
in stocks of companies with smaller market captalons. While these stocks may provide signifigaotential for
appreciation, they can involve higher risks in soespects than investments in stocks of larger emieg. For example, prices
of small-capitalization and even some medium-céipétion stocks are often more volatile than pricktarge-capitalization
stocks, and the risk of bankruptcy or insolvencynafny smaller companies (with the attendant lossés/estors) is higher than
for larger, “blue-chip” companies. In addition,adto thin trading in some small-capitalization &gc¢hese stocks may be
relatively illiquid.

Foreign Investments. Certain Advisory Representatives may invest accassets in securities of non-U.S.
companies and/or securities denominated in U.3amdchnd currencies other than U.S. dollars. Thesginclude securities
issued by companies in, and traded in, so-calletkfging markets.” Non-U.S. investing, and invegiim emerging markets in
particular, will subject a client to certain rigkst typically associated with investing in secestin the United States. Foreign
securities may be affected by changes in curreat®sr A decline in the exchange rate of the foreigrency in which a
portfolio security is quoted or denominated relatio the U.S. dollar would reduce the value ofgtbefolio security in U.S.
dollars proportionally. Many foreign securitiesnkets are not as developed or efficient as thoslkedrUnited States and may be
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more volatile than U.S. markets. The costs aneesgs of investing in foreign markets are genehatjfjier than in the United
States. There generally is less publicly availatfiermation about foreign companies than aboutektio companies, which
will make it more difficult for the Advisory Represtative to keep informed of corporate actions thay affect the price of a
particular security. Additionally, some foreignro@aomies are less stable than the U.S. economytodaenong other things,
volatile political environments, less stable mongtystems and/or external political risks.

Certain Advisory Representatives may invest inrumaents derived from foreign securities, includi@: ADRs,
which are receipts issued by a U.S. bank or trostpany that evidence ownership of non-U.S. seesrdind are traded on a
U.S. exchange or in the over-the-counter mark@tG@DRS, which are receipts issued generally bpm@-d.S. bank or trust
company that evidence ownership of non-U.S. seesri(iii) WEBS, which are shares of Foreign Fuind,, an open-end
investment company organized in series, each aftwinvests primarily in non-U.S. common stocksrineffort to track the
performance of a specified foreign country equitrket index compiled by Morgan Stanley Capital in&ional (MSCI); and
(iv) closed-end investment companies that investlestantial portion of their assets in the seasitif specified foreign
countries (“closed-end country funds”). There rbayfees and expenses, in addition to the Wrap feeifaapplicable, the
Incentive Fee, associated with investing in ADRBRS and WEBS and with converting non-U.S. seciti¢o ADRs or
GDRs. ADRs and GDRs may not be: (i) subject to. deBurities registration, disclosure or accounteguirements; (i) listed
or traded on any U.S. stock exchange or the NASINMEB market; or (iii) registered for sale with seities regulatory
authorities in the United States.

Derivatives. Certain Advisory Representatives may utilize aetgrof derivative instruments in client accounts.
Derivatives are financial instruments or arrangesi@nwhich the risk and return are related to gearin the value of other
assets such as stocks, interest rates, or sesunitices. They can provide a form of “leveragethat they permit a client’s
portfolio to speculate on fluctuations in the psicd securities indices or other assets while itiwgonly a small percentage of
the value of the underlying securities or otheessTrading and investing in derivatives can igally speculative and may
entail greater risks than investing in other sdimgi

Options. Certain Advisory Representatives may invest claassets in or trade options on specific securities a
options on securities indices. Assets may be tesedy or sell (“write”) both call options and paptions. When Advisory
Representatives cause clients to write optiongy, iteey do so on either a “covered” or “uncoveredsiba A covered option is an
option position that is fully hedged by a long bog position in the underlying asset. Coveredomt transactions may be part
of a hedging strategy (i.e., offsetting the riskdlved in another securities position). Uncoveoptions are unhedged options
positions. Uncovered options transactions arergdipe speculative use of leverage whereby a thgortfolio has the right to
benefit from price movements in a large numberegisities with a small commitment of capital. Tiregluncovered options
involves significant risks. Buying uncovered opsianay result in a total loss of the purchase pfitte options expire “out-of-
the-money.” The potential loss of uncovered caitilg is unlimited. The writer of an uncoveredldéain an extremely risky
position, and may incur large losses if the valthe underlying instrument increases above thecésesprice. The risk of
writing uncovered put options is substantial, arad/far exceed the premiums received. The writ@mofincovered put option
bears a risk of loss if the value of the underlyimgfrument declines below the exercise price. vitiger of uncovered options
must post margin. If the value of the underlyingtiument moves against an uncovered writer’s optosition, additional
margin payments may be required. If the clientriable to meet such margin calls, positions inattewunt may be liquidated at
substantial losses with little or no prior noticelaender the client unable to benefit from anyoretd in the value of the
investments that were liquidated.

Exchange-Traded Funds and Index Mutual Funds.Shares of ETFs and index mutual funds are marketabl
securities that are interests in registered furRlsssive ETFs and index mutual funds are designerddk, before fees and
expenses, the performance or returns of a reldasitet of assets, usually an underlying index.ikérd mutual fund, an ETF
trades like a common stock on a stock exchangd=sEXperience price changes throughout the ddyegsare bought and sold.
ETFs typically have higher daily liquidity and lomwfees than mutual fund shares.

Physical replication and synthetic replication @ve of the most common structures used in the cocisbn of passive
ETFs and index mutual funds. Physically replicgiedsive ETFs and index mutual funds buy all @paasentative portion of
the underlying securities in the index that thegkr In contrast, some passive ETFs and indexahfunds do not purchase the
underlying assets but gain exposure to them byfiseaps or other derivative instruments.

In addition to the general risks of investing imdis, there are specific risks to consider with eespo an investment in
passive ETFs and index mutual funds. Passive BfiHralex mutual fund performance may differ frora trerformance of the
applicable index for a variety of reasons. Fomagke, passive ETFs and index mutual funds incuraip®y expenses and
portfolio transaction costs not incurred by thedbenark index, may not be fully invested in the s#igs of their indices at all
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times, or may hold securities not included in thmdlices. In addition, corporate actions with esgpto the equity securities
underlying passive ETFs and mutual funds (suchexgens and spin-offs) may impact the variance betvibe performances of
the funds and applicable indices. Passive invgglifiers from active investing in that managers aot seeking to outperform
their benchmark. As a result, managers may haldrigees that are components of their underlyindeix regardless of the
current or projected performance of the specifauséy or market sector. Passive managers dotternat to take defensive
positions based upon market conditions, includiadiding markets. This approach could cause aymsshicle's performance
to be lower than if it employed an active strategy.

With respect to ETFs, shares are bought and sdhitisecondary market at market prices. AlthougR$are
required to calculate their net asset values (N8R daily basis, at times the market price of @R'&€shares may be more than
the NAV (trading at a premium) or less than the N@\ding at a discount). Given the differing rratof the relevant
secondary markets for ETFs, certain ETFs may taadelarger premium or discount to NAV than sharfesther ETFs
depending on the markets where such ETFs are tratteelrisk of deviation from NAV for ETFs genesgié heightened in
times of market volatility or periods of steep netrileclines. For example, during periods of mavketility, securities
underlying ETFs may be unavailable in the secondwasket, market participants may be unable to tatewccurately the NAV
per share of such ETFs and the liquidity of suclkr&€may be adversely affected. This kind of mavkdstility may also disrupt
the ability of market participants to create andieem shares in ETFs. Further, market volatility mdversely affect, sometimes
materially, the prices at which market participaants willing to buy and sell shares of ETFs. Assult, under these
circumstances, the market value of shares of anr&Bayvary substantially from the NAV per sharewéls ETF, and the Client
may incur significant losses from the sale of ET&rss.

Private Placements. Certain Advisory Representatives may invest classets in private placements. Investments in
private placements may entail significant risk$ie Becurities offered through private placemergsat available for sale to the
general public, and are therefore illiquid. Thedrl securities laws heavily restrict the resdlprivate placement securities
and a public market may never develop for suchréeai Therefore, clients may have difficulty plising of private placement
securities. Because private placement issuenyieally not required to register with the SEC@publicly report financial
information and other important company informatitire amount of information available about prival@cement issuers may
be limited.

Leveraged and Inverse ETFs and Mutual Funds.Certain Advisory Representatives may invest tlesets in
leveraged ETFs and mutual funds, which seek toelefhultiples of the performance of the index ondfemark they track for a
specified period (typically daily). Inverse ETHsdamutual funds are generally “short” funds, megritrat they seek to deliver
the opposite of the performance of the index oxcherark they track. Like traditional ETFs and muifuads, leveraged and
inverse ETFs and mutual funds may track broad esjitrack specific sectors, or be linked to comitieslor currencies.
Inverse ETFs and mutual funds are often marketedveesy for investors to profit from, or at leastige their exposure to,
downward moving markets. Some ETFs and mutualsamd both short and leveraged, meaning that gy t® achieve a
return that is a multiple of the inverse perfornr@p€the underlying index or benchmark. Most leged and inverse ETFs
“reset” daily, meaning that they are designed tue their stated objective on a daily basis. Duthe effects of compounding
and “decay,” their performance over longer periotisme can differ significantly from the performamn(or inverse of the
performance) of the underlying index or benchmarird) the same period of time, especially in vidatharkets.

Master Limited Partnerships (MLPs). Certain Advisory Representatives may invest agtassets in MLPs, which
are limited partnerships that issue publicly trage@stment units. The partnership structure oRdland other factors give rise
to unique tax treatment and investment risks.

MLPs are not taxed at the corporate level, meatsirdiabilities and benefits are passed on toritis lnolders.  An
investor receives K-1 tax statements (instead ofF099s) detailing his or her share of the pastmiefs net income. In order
to qualify as an MLP under certain tax laws, a fimast earn 90% of its income through activitieatiah to natural resources,
commodities or real estate. Investors or unit éadf MLPs are paid quarterly required distribnsigQRDs) instead of
corporate dividends. MLPs may offer potential aalvantages to certain investors through partiatieferral of these
distributions However, clients may face state income tax liapilit states where an MLP generates earnings ancevenelient
may not otherwise be subject to taxation. In adijitMLP distributions for tax-exempt investorsgliding IRAs, pension and
profit-sharing plans, endowments and charitableareder trusts (CRTSs), are generally taxable asdiated business taxable
income” (UBTI). CRTSs are subject to a 100% federalise tax on UBTI. Due to tax treatment consitiens, MLPs generally
should not be held in retirement accounts (inclgdRAs and accounts subject to ERISA). JPMS do¢provide tax advice,
and clients should discuss any proposed investmevit Ps with their tax advisers.
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In general, MLP units also can present investrrigks that differ from those involved in an investmin a
corporation’s common stock. The following are sashéhe risks that clients should consider beforesting in MLPs:

«  Short-term price dislocations can be found in tHePMasset class from time to time.

«  Smaller, thinly traded MLPs may be price sensitivehe event of a large position sale or purchase.

«  Equity offerings by an issuer have tended to caudep in the price of the issuer's MLP units.

«  MLPs may experience negative correlation to risirigrest rates.

¢ MLPs typically pay their partners from operatingledlows, and therefore rely on capital markets for
access to equity and debt financing in order tal forojects and acquisitions.

«  MLP values are typically dependent in part to cordityoprice exposure and/or sector volatility.

¢« Tax deferral and tax liabilities vary by MLP.

* A more restrictive tax policy can change the ativacess and value of MLPs.

* Holders of MLP units have limited voting rights oratters affecting the MLP.

« Holders of MLP units could be exposed to liabifity the obligations of the MLP as a result of
certain legal proceedings relating to the rightsrif holders or compliance with state partnership
laws.

Concentration of Investments. Certain Advisory Representatives may at times cotnate Program account assets in
one, or relatively few, industry sectors. In addfitto the potential concentration of accountsrie or more sectors, certain
accounts may hold concentrated positions in spesdcurities. Therefore, at times, an account nedg a relatively small
number of securities positions, each representirgdgdively large portion of assets in the accourisses in one or more large
positions, or a downturn in one or more industrynarket sectors, in which account assets are ctraged could materially
adversely affect a client’s performance for a jgattir period and could have a materially adverfecebn a client’s overall
portfolio.

Short Sales.Certain Advisory Representatives may sell secsrileort as a regular part of their investing atiéisi In
a short sale, an individual sells securities itsloet own. Advisory Representatives may sell simottie hope that the market
price will decline and that the client will be aldtebuy replacement securities later at a lowarepriTo accomplish this, the
client borrows the securities from JPMS, and “c#ske position by “returning” the security (buyiageplacement security on
behalf of the lender) whenever the lender choosascollateral for this obligation to “close” ithart position, the client is
required to leave the proceeds of its short salle ##MS, and deliver an additional amount of casttleer collateral required by
margin regulations. Because of the repayment atitig, a short sale theoretically involves the o§kinlimited loss: the price
at which the client must buy “replacement” secastcould increase without limit. There can be sseugance that the client will
not experience losses on short positions andch tasses occur, that those losses will be offgegdins on any long positions to
which they may relate. Short sales also may kectstl by causing an account to deliver borrowedrgess to settle a sale of
securities already in the account (so-called sgplighort against the box”). One purpose of selhgrt “against the box” is to
lock in the value of securities owned when seltimg securities owned is not permitted.

Leverage. Certain Advisory Representatives may seek to l@escdient investment positions by borrowing funds o
the client’s behalf (e.g., through the use of marfiom JPMS, other broker-dealers, banks or othbrghe Client Agreement,
the client typically authorizes JPMS to borrow farah the client’s behalf for the purpose of empigysuch leverage in the
client's Program account. Use of leverage increaseh the possibilities for profit and the risklads. Borrowings will usually
be from JPMS and typically will be secured by thent's securities and other assets. Under cediaimmstances, JPMS (as the
lending broker-dealer) may demand an increasecictiiateral that secures the client’s obligati@m@nmonly known as a
“margin call”) and, if the client is unable to pide additional collateral, JPMS may liquidate as$etld in the client’'s account
to satisfy the client’s obligations. Liquidatiomthat manner could result in significant losses| @ender the client unable to
benefit from any rebound in the value of the inwesits that were liquidated. In addition, the amairthe client’s borrowings
(if any) and the interest rates on those borrowiagsch may fluctuate, will have a significant effen account performance.

Short-Term Trading. Certain Advisory Representatives may engage intsbon trading of securities for client
accounts. Short-term trading could cause cliemisdur the realization of taxable capital gaimgluding short-term capital
gains, which are generally taxed at ordinary incoaxerates.

Idle Assets. While Advisory Representatives generally endeawdeeep client assets invested, at any time and for
substantial length of time an Advisory Represemgathay hold a significant portion of a client’s etssin cash, money market
mutual funds and other short-term securities. $tments in such assets may cause a client to missaipswings in the
markets. Unless JPMS expressly agrees otherwisédting, Program account assets consisting of casmey market mutual
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funds and other short-term securities are includebe net market value of the account’s assetpdoposes of calculation of the
Wrap Fee and, if applicable, the Incentive Fee.

An Advisory Representative’s implementation ofiavestment strategy in the Program may be congtddiry certain
investment limitations on the positions in secast{including registered mutual funds and/or ET&spther financial
instruments, that JPMS or its affiliates will tate behalf of its clients in the aggregate due toorag other things: (i) liquidity
concerns; (ii) regulatory requirements applicabldRMS or its affiliates; and (iii) internal poks related to such concerns or
requirements, in light of the management of mudtipbrtfolios and businesses by JPMS and its aéfia Such policies preclude
JPMS or its affiliates from purchasing certain sés for clients and may cause JPMS to sell aedacurities held in client
accounts.

Clients should consult their own tax advisers idenrto understand the potential tax consequensesiased with the
particular investment strategy an Advisory Represtére proposes to use in the client’s Program aetoNeither JPMS nor the
Advisory Representatives provide tax advice.

b. Risk of Loss

The investment styles and strategies used by diffekdvisory Representatives, and the particukagsiments in
which different Program accounts are invested,ilevagying degrees of risk. Each client is urgedonsult with his or her own
Advisory Representative to discuss the risks aasetiwith the particular investment style, stratagg investments used in the
client’s Program account. There is no assurareteriplementation of an Advisory Representativelgtipular investment style
or strategy will be successful or that the clieiit mot suffer losses. Results generated by eaitVishry Representative in the
Program will differ, and an Advisory Representasvesults will differ from client to client. Inement performance is not
guaranteed, and JPMS’s or an Advisory Representatpast performance with respect to a client'aot or other accounts
does not predict JPMS’s or the Advisory Represemtatfuture performance with respect to the cleatcount.

Investing in securities involves risk of loss theltents should be prepared to beahll trading in Program accounts is
at the client’s risk and the value of assets igRam accounts is subject to a variety of factasshsas the liquidity and volatility
of the securities markets. All securities investtaénvolve financial risk for which the clientrigsponsible and transactions
may give rise to tax liability for which the clieistalso responsible. Clients receive no writtenral guarantees regarding
performance. Clients may lose money by investimgugh the Program.

Vii. Voting Client Securities

Under the terms of the Client Agreement, JPMS dat¢dave the authority to vote client securitiekl fie Program
accounts unless the client affirmatively and spealify requests and authorizes JPMS in writingdcsd and JPMS accepts the
client’s request and authorization. Where JPM®tsauthorized to vote the client’'s Program seigs;itJPMS will forward to
the client, or any SEC-registered investment adwssignated by the client, all proxy-related miatey annual reports and other
issuer-related materials that they receive pengitd securities held in the client's Program actoun cases where the client
has chosen to use a custodian other than JPM8ljehé may receive proxies and other solicitatirosn that custodian. When
JPMS does not vote the client’s securities, thentlinay contact his or her Advisory Representafiite questions about a
particular proxy solicitation — but JPMS is exptegsecluded from taking any action or rendering advice to any client in the
Program with respect to the voting of proxies stdit by, or with respect to, the issuers of anysées held in the client’s
Program account.

Whether to accept a Program client’s request atttbaaation to vote the securities in the clierstount is in
JPMS's sole discretion. If JPMS does accept thaest and authorization, either JPMS or the chesy subsequently terminate
the authorization at any time by written noticette other party, upon which the responsibility¥oting the securities will
revert to the client.

When JPMS votes a Program client’s securities tarpi@al conflict of interest arises because JPMB® the client’s
interests with respect to the subject matter opttoxy may conflict or otherwise differ. This ctiof is addressed in part by
Rule 206(4)-6 under the Investment Advisers Aa@®£0, which requires JPMS to adopt and implemeittamrprocedures
designed to ensure that it votes client securiti¢se best interests of clients, and the genéatfary responsibilities associated
with acting in the capacity of investment advisbr.addition, to minimize conflicts of interest,MB has engaged the services of
Institutional Shareholder Services Inc. (“ISS”),independent firm that specializes in analyzingehalder voting matters,
issuing research reports on such matters and makiggtive voting recommendations intended to mé&eénshareholder value.
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Where JPMS has voting authority, all proxies reegifrom issuers of securities in the client's Pamg account are
initially referred to ISS for its analysis and reamendations as to each matter being submitted/ttea ISS’s
recommendations are reported to JPMS, which wiibfothe recommendations in all cases unless tieatdhas specifically
instructed JPMS in writing on how to vote the proixywhich event that client’s proxy will be votedcording to the client’s
instruction regardless of ISS’s recommendation.

If ISS does not cover the issuer or otherwise em¢secommend a vote, JPMS will not vote the promybehalf of the
affected Program clients; instead, it will exeraisasonable efforts to refer the proxy at issueaith affected client for the client
to vote the proxy. JPMS’s ability to refer suchxies to affected clients in time for the clienwtate the proxy depends on,
among other factors, the proximity in time betwdBMS'’s receipt of ISS’s natification that it wilbhrecommend a vote on the
proxy and the voting deadline.

A copy of JPMS’s proxy voting policies and proceésrapplicable to accounts in the Program is avaliaio
Program clients upon requestJPMS relies upon ISS to maintain proxy voting rdsand has obtained an undertaking from
ISS to provide copies of such records promptly up@MS’s request. Therefore, a client who wishesbtain the proxy voting
records with respect to the securities held inrtRedgram accounts may contact JPMS through teattdi Advisory
Representative.

JPMS is not responsible for initiating any legai@t or rendering any advice to or taking any actm behalf of
clients in the Program with respect to any legacpedings, including class actions or bankruptcatated to securities or other
investments held in Program accounts, or the isshereof. Clients retain the right and obligatiotiake such legal action
relating to the securities held in their accounts.

ltem 7
Client Information Provided to Portfolio Managers

Prior to the opening of an account in the Progiieclient is asked to provide the Advisory Repnésive with
information about the client’s financial circumstas (including net worth and annual income), thentls investment objective
for the account, any reasonable restrictions tieattivishes to impose on the management of theuatdo writing, and any
written investment policy or guidelines to whiclettlient would like to subject the account. Inwestt policies and guidelines
submitted by clients for Program accounts are stibjeJPMS’s acceptance in its sole discretiodP¥1S declines to accept an
investment policy or guidelines for a Program actpthe client may choose either to agree thaatiweunt will be managed in
the Program without reference to the investmentpalr guidelines or to decide not to maintain diteount in the Program.

The investment objective identified by the cliemt &n account in the Program will apply to the acttas long as the
account is in the Program (unless the client sulesatty changes the investment objective in writimgtwithstanding any
different investment objective previously identifiby the client for the account when it was a brage account or an account in
one of the other investment advisory programs eéfdry the J.P. Morgan Securities division of JPNfShe Client Agreement
is terminated and the account becomes a brokerageiat outside the Program, the investment objegtreviously identified
by the client for the account as a brokerage adoweilinagain apply to the account.

Clients are responsible for notifying JPMS prompitywriting, of any changes to the information thient previously
provided to JPMS (including financial informationdathe investment objective for the account), amgfoviding JPMS with
additional information as it may request from titodime to assist it in providing services undex Brogram. At least annually,
JPMS contacts each client in the Program to determvhether there have been any changes in thé'siferancial situation or
investment objective for the account and whetherctient wishes to impose any reasonable restristim the management of
the account or reasonably modify any existing coolé. At least quarterly, JPMS notifies eachrdli@ writing to contact the
Advisory Representative if there have been any gésim the client’s financial situation or investrhebjective or if the client
wishes to impose any reasonable restrictions omtmeagement of the account or reasonably modifyeaisfing restrictions.
JPMS will have no liability for a client’s failut® provide JPMS with accurate or complete inforomatr to inform JPMS
promptly of any change in information previouslyyided by the client.

Clients should be aware that any client-imposeéstment restrictions, policy or guidelines may estire Advisory
Representative to deviate from the investment @®etshe or she would otherwise make in managin@ticeunt in the
Program, and as a result may negatively affecpémrmance of the account. The termination oronehof the account from
the Program also terminates any prior acceptand®MgS of any such restrictions, policy or guidddine connection with the
account, and such restrictions, policy and guidsliwill not be applicable to the account as a bage account or other account
outside of the Program.
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Iltem 8
Client Contact with Portfolio Managers

The Advisory Representatives responsible for martpgiient accounts in the Program may be freelytaad by
clients, and are reasonably available for consatiatith clients, regarding their Program accounts.

Item 9
Additional Information

i Disciplinary Information

JPMS has been involved in the following materaidl or disciplinary events during the last terrgedVith respect to
the periods before the merger of J.P. Morgan Séesitihc. into Bear, Stearns & Co. Inc. (and thming of the surviving entity
as J.P. Morgan Securities Inc., now J.P. Morgami@es LLC) on October 1, 2008, and the merge€bése Investment
Services Corp. (“CISC") into J.P. Morgan Securiti¢€ on October 1, 2012, the events include thaselving any of the three
entities.

1) In March 2009, CISC submitted an AWC to FINRAconnection with alleged deficiencies related
to the completion of the Firm’s self-assessmemhofual fund breakpoint discount compliance requjadsuant to previously
imposed FINRA (then NASD) requirements. Withoutrétting or denying the allegations, CISC conseritefindings that it
failed to deliver breakpoint discounts during @takeview period and continued to fail to have osable written supervisory
procedures to assure the appropriate breakpoinithvibe delivered to customers, and paid a monéitaeyof $32,500.

2) Between June 2009 and October 2011, JPMorpaseC& Co., on behalf of itself and its
subsidiaries (including JPMS and CISC), enteredl snibstantially similar settlements with the se@siregulators of all but
three states in connection with investigations eoming alleged misrepresentations and omissioosrimection with the
marketing, sales and distribution of auction ra&eusities (“ARS”). The principal allegations wethat the relevant JPMorgan
entities misrepresented to customers that ARS safie highly liquid investments comparable to momeyket instruments, and
when the auctions that provided liquidity for ARSIéd in February 2008, customers held illiquid AlRStead of the liquid,
short-term investments the JPMorgan entities haesented them to be and were unable to sell tH& ARithout admitting or
denying the allegations, JPMorgan Chase & Co. edt®ito consent decrees pursuant to which theastelPMorgan entities
repurchased ARS from certain customers and pais fipenalties, disgorgement and restitution in artsothat varied from state
to state.

3) In November 2009, J.P. Morgan Securities $nbmitted, and the SEC accepted, an Offer of
Settlement in connection with allegations by theCSRat in 2002 and 2003 JPMS had made certain patgnie firms whose
principals or employees were friends of Jeffersonr@y, Alabama public officials in connection wib billion in County bond
underwriting and interest rate swap agreement kasiawarded to JPMS, without disclosing the paysn@ntonflicts of interest
in the swap agreement confirmations or bond oféedacuments. The SEC also alleged that JPMS incatgd certain of the
costs of the payments into higher swap interessratcharged the County, thereby increasing threpsvansaction costs to the
County and its taxpayers. The SEC found that llleged conduct violated Sections 17(a)(2) and 13jaf the Securities Act
of 1933, Section 15B(c)(1) of the Securities Exg®Act of 1934, and Municipal Securities RulemakBaard Rule G-17.
Without admitting or denying any of the SEC’s salsive findings, JPMS consented to the SEC’s esftan administrative
order that included a censure of JPMS, an ordeedase and desist from violations of the aforemapticstatutes and rules, and
an order requiring payment of disgorgement of $1 awivil money penalty of $25 million. In additipJPMS undertook to
make a $50 million payment to the County and tmieate any obligations of the County to make angnpents to JPMS under
certain swap agreements.

4) In December 2010, CISC submitted an AWC toRE\bursuant to which the Firm was censured,
fined and required to provide remediation to cusimwho purchased unit investment trusts (“UITsi) did not receive
applicable sales charge discounts. Additionallg@s UIT purchase confirmations failed to discldisat a deferred sales
charge may be imposed. Without admitting or degyire allegations, CISC consented to the findingb@aid a monetary fine
of $100.000.

5) In June 2011, J.P. Morgan Securities LLC agjseith the SEC to resolve the SEC’s inquiry
regarding certain collateralized debt obligatioB®Qs). Specifically, JPMS agreed to a settleméatlegations that it was
negligent in not providing additional disclosurenmarketing materials for a CDO called Squared CDQO721, Ltd
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(“Squared”). The SEC’s complaint alleged that JPSesented in marketing materials that the codtmanager selected the
investment portfolio for Squared but failed to dise that the hedge fund that purchased the sutaiedi notes (or “equity”)
issued by Squared, and which also took the shaitipo on roughly half of the portfolio’s assettayed a significant role in the
selection process. Without admitting or denying allegations, JPMS consented to the entry ofa fidlgment against it by the
United States District Court for the Southern Déstof New York. The Final Judgment permanentlstrains and

enjoins JPMS from violating Sections 17(a)(2) aB)daf the Securities Act of 1933 in the offer olesaf any security or
security-based swap agreement, orders JPMS toipggrdement of $18.6 million, together with prejouant interest thereon in
the amount of $2 million, and a civil penalty irethmount of $133 million, and orders JPMS to comyth certain

undertakings related to the review and approvaffefings of certain mortgage securities.

6) In July 2011, J.P. Morgan Securities LLC resdlan SEC investigation regarding conduct alleged
to have taken place on the firm's municipal derixeg desk. The SEC alleged that prior to at |12866, JPMS made
misrepresentations and omissions in connection bidting on certain municipal reinvestment instratsewhich the SEC
alleged affected the prices of certain reinvestrgsttuments, deprived certain municipalities @iasumption that the
reinvestment instruments were purchased at faiketamlue, and/or jeopardized the tax-exempt staftesrtain
securities. Without admitting or denying the adigns, JPMS consented to the entry of a final juelgt against it by the United
States District Court for the District of New Jersélhe Final Judgment permanently enjoins JPMBfvilating Section
15(c)(1)(A) of the Securities Exchange Act of 128# orders it to pay $51.2 million to certain mupedities and other tax-
exempt issuers.

In coordination with the SEC settlement, JPMarGaase & Co. (“*JPMC”) and certain of its
affiliates, including JPMS, also entered into settbnts with other agencies to resolve concurreesiigations regarding
conduct alleged to have taken place on the firmisinipal derivatives desk relating to certain migat derivative transactions
occurring in or prior to 2006. Those settlememésas follows: JPMorgan Chase Bank, N.A. entemémla Formal Agreement
and a Consent Order for a Civil Money Penalty wilith Office of the Comptroller of the Currency amplesed to pay $35
million; JPMC, JPMS, and JPMorgan Chase Bank, Mrered into a Closing Agreement of Final Deteation of Tax
Liability and Specific Matters with the Internal Raue Service and agreed to pay $50 million; aldCRntered into written
agreements with the Antitrust Division of the UD®partment of Justice, the Federal Reserve Baheuf York, and 25 State
Attorneys General. JPMC agreed to pay $75 miliioconnection with its agreement with the Stat@#teys General. Of the
total funds to be paid, $129.7 million will be élite for distribution to municipalities and othextexempt issuers. The Firm
also consented to implement various remedial measircluding enhanced compliance policies andquioces.

7) In October 2011, CISC consented to the erftagnarder of the Florida Office of Financial
Regulation in connection with allegations that ien engaged in the investment advisory businetiimthe State of Florida
without three (3) individuals being registered ragestment advisor representatives in the Statdooida. CISC paid an
administrative fine in the amount of $30,000.

8) In November 2011, CISC submitted an AWC to FANBursuant to which the Firm was fined,
censured and required to provide remediation ttoousrs who purchased certain unit investment ti¢isig's”) and floating
rate funds. FINRA alleged that the Firm failecestablish systems and procedures adequate to sgtre sales of such UITs
and floating rate funds. Without admitting or dienyythe allegations, CISC consented to the entfiyiINRA’s findings, paid a
monetary fine of $1,700,000 and agreed to comperczetomers that suffered losses as a result @flidged supervisory
failures.

9) In November 2012, the SEC filed a complaint agial.P. Morgan Securities LLC and several of its
affiliates in the District Court for the Districf €olumbia. The complaint related primarily to B&iearns' alleged failure to
disclose information regarding settlements entertxlby a Bear Stearns affiliate with originatofdaans that had been
securitized into residential mortgage-backed séesr(*“RMBS”) trusts beginning in or about 2005heTcomplaint also alleged
that JPMS, in connection with an RMBS offering by.R. Morgan affiliate in 20086, failed to inclusethe RMBS prospectus
supplement's delinquency disclosures approxim#&20yloans that the SEC asserted were more thaay@0d#linquent at the
cut-off date for the offering. Based on the alttg@sconduct described above, the complaint all¢gatthe defendants
violated Sections 17(a)(2) and (3) of the Secwifiet of 1933. In settlement of the action, théeddants submitted an executed
Consent agreeing to the entry of judgment, witraalritting or denying allegations made in the prdosg (other than those
relating to the jurisdiction of the District Cowver it and the subject matter). In January 288 District Court entered a
judgment against the defendants that enjoined fhem violating, directly or indirectly, Sections (8j(2) and (3) of the
Securities Act. Additionally, the judgment requiridne defendants to pay disgorgement in the amufiust 77,700,000,
prejudgment interest in the amount of $38,865,%86@, a civil monetary penalty of $84,350,000.
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10) On December 18, 2015, J.P. Morgan Securitiés ({1IPMS”) and JPMorgan Chase Bank, N.A.
(“*JPMCB?", together “Respondents”) entered into tilement with the Securities and Exchange Commis§i8EC”) resulting
in the SEC issuing an order (“Order”). The Respmns consented to the entry of the Order that fihedsJPMS violated
Sections 206(2), 206(4), and 207 of the Investreivisers Act of 1940 and Rule 206(4)-7 and JPMC#ated Sections
17(a)(2) and 17(a)(3) of the Securities Act of 193Bie Order finds that JPMCB negligently failedatbequately disclose (a)
from February 2011 to January 2014, a preferencafftiated mutual funds in certain discretionémyestment portfolios (the
“Discretionary Portfolios”) managed by JPMCB anteodéd through J.P. Morgan's U.S. Private Bank {thé. Private Bank”)
and the Chase Private Client lines of businesdrdin) 2008 to 2014, a preference for affiliated ¢redlinds in certain of those
portfolios offered through the U.S. Private Bankg dc) from 2008 to August 2015, a preference étmocession-paying third-
party hedge funds in certain of those portfolidem&d through the U.S. Private Bank. With respecdPMS, the Order finds
that, from May 2008 to 2013, JPMS negligently fdite adequately disclose, including in documeriésl fivith the SEC,
conflicts of interest associated with its use dfiated mutual funds in the Chase Strategic Pddf¢fCSP”) program,
specifically, a preference for affiliated mutuahils, the relationship between the discounted mgiofrcertain services provided
by an affiliate and the amount of CSP assets irdest affiliated products, and that certain affdidh mutual funds offered a
lower-cost share class than the share class pwadtiasCSP. In addition, the Order finds that JPfsied to implement written
policies and procedures adequate to ensure disela$these conflicts of interest. Solely for thegnse of settling these
proceedings, the Respondents consented to the,@udtaitted to the certain facts set forth in thd&rand acknowledged that
certain conduct set forth in the Order violatedfdueral securities laws. The Order censures JBMiSdirects the Respondents
to cease-and-desist from committing or causingwigtions and any future violations of the abovesmerated statutory
provisions. Additionally, the Order requires thesRendents to pay a total of $ 266,815,000 in dipgment, interest and civil
penalty.

Concurrently, on December 18, 2015, JPMCB reactsmttiement agreement with the Commodity
Futures Trading Commission (“CFTC") to resolveiitgestigation of JPMCB'’s disclosure of certain dimt$ of interest to
discretionary account clients of J.P. Morgan Peugank’s U.S.-based wealth management businessonimection with the
settlement, the CFTC issued an order (“Order”)ifigdthat JPMCB violated Section 40(1)(B) of the Goadity Exchange Act
(“CEA”") and Regulation 4.41(a)(2) by failing to fyldisclose to certain clients its preferencesifioesting certain discretionary
portfolio assets in certain commodity pools or egepools, namely (a) investment funds operatediiargan Asset
Management and (b) third-party managed hedge fthadshared management and/or performance feesawiffiliate of
JPMCB. The Order directs JPMCB to cease-and-diesistviolating Section 40(1)(B) of the CEA and Ré&gion
4.41(a)(2). Additionally, JPMCB shall pay $40 naili as a civil penalty to the CFTC and disgorgenoéi$60 million satisfied
by disgorgement to be paid to the SEC by JPMCBamndiffiliate in a related and concurrent settlemétit the SEC.

11) On July 27, 2016, J.P. Morgan Securities LLIP{S") and JPMorgan Chase Bank, N.A.
(“*JPMCB?", together “Respondents”) entered into an&nt Agreement (“Agreement”) with the Indiana Sii@s Division
(“ISD"). The Respondents consented to the entthefAgreement that alleged that certain condutt®@Respondents was
outside the standards of honesty and ethics génaepted in the securities trade and industryjolation of 710 Ind. Admin.
Code § 4-10-1(23) (2016). Specifically, the Agreertralleged that, between 2008 and 2013, JPMSlftilelisclose to Indiana
investors that certain proprietary mutual fundschased for Chase Strategic Portfolio (“CSP”) cberffered institutional shares
that were less expensive than the institutionaleshdPMS chose for CSP clients. In addition, tgeedment alleged that, from
February 2011 to January 2014, no account operangrdent or marketing materials disclosed to Indiamastment
management account clients or Indiana J.P. Mongaestment Portfolio clients that JPMCB preferreihi@st client assets in
proprietary mutual funds, and that between 2008Jamdiary 2014, JPMCB did not disclose its preferdacinvesting certain
investment management account assets in certgimigtary hedge funds to Indiana clients. Lastlg flgreement alleged that
JPMCB did not disclose its preference for placerag@nt-fee-paying third-party hedge fund manager®itain investment
management accounts to Indiana clients until AugQ46. Solely for the purpose of settling thesepedings, the Respondents
consented to the Agreement, with no admissionse Aalility. In the Agreement, the Respondent®agrto pay a total of
$950,000 to resolve the ISD’s investigation, whigs paid on August 1, 2016.

ii. Other Financial Industry Activities and Affilia_tions

a. Broker-Dealer Registrations

JPMS is registered with the SEC as a broker-dealevell as an investment adviser. Some of JPM&isagement
personnel and all of the Advisory Representativestaeir supervisors in the Program are registeigdthe Financial Industry
Regulatory Authority (“FINRA") as registered repeesatives of JPMS in its capacity as a broker-deale
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b. Futures/Commodities-Related Registrations

In addition, JPMS is registered with the CFTC &stares commission merchant and also acts as a odityrpool
operator exempt from registration as such withGR&C. Some of JPMS’s management personnel, anhth sumber of the
Advisory Representatives and/or their supervisothié Program, are registered with the CFTC ascisd persons of JPMS in
its capacity as a futures commission merchant.

C. Material Relationships with Related Persons

JPMS has several relationships or arrangementsrefated persons that are material to its advibaginess or to its
advisory clients in the Program.

1. Affiliated Sponsors, Distributors and Advisers ® Mutual Funds and Other Pooled
Investment Vehicles

Program account assets may be invested in opemetdhl funds (including money market funds), clesed funds,
ETFs and other pooled investment vehicles that kaxieus internal fees and expenses, which arelpaitie funds but which
are ultimately borne by the Program client as itesThe sponsors and/or general partners ofinestech funds are affiliated
with JPMS, and JPMS and its affiliates may provideestment management, distribution and other sesvio, and receive
compensation from or in connection with, such funds

JPMS’s investment of Program client assets iniafitl funds or a Program client’s selection of sadhnd as the
vehicle for the temporary investment (i.e., “swegfj of available cash balances benefits thosedaml their J.P. Morgan-
affiliated sponsors and/or general partners. JRNtSits affiliates (including JP Morgan Distributi&ervices, Inc.) may receive
compensation from such funds in connection withaperation and/or sale of shares of the funds agfm clients, which may
include distribution fees paid by the funds pursuarRule 12b-1 under the Investment Company Ad3%f0 and non-Rule 12b-
1 compensation (including revenue sharing, shadelndervicing fees, and licensing fees for thehysa fund of a JPMorgan
index) from certain funds, to the extent permitbgycapplicable law. To the extent that this receiptompensation presents a
conflict of interest with Program clients, JPMSieets that the conflict is addressed in the follgywvays:

* JPMS policy is for JPMS to credit back to cliemtgtie Program all Rule 12b-1 fees it receives ffonds in
connection with fund transactions in Program actaun

¢ Although JPMS may receive non-Rule 12b-1 compeoisdtom certain funds in connection with shares of
those funds held in Program accounts that areatioément plan accounts (e.g., IRAs and accouriesu
to ERISA), which compensation et credited back to Program clients, JPMS typicatigginot receive
such non-Rule 12b-1 compensation in connection ghtires of funds held in Program retirement plan
accounts.

« To the extent they actually know which funds paM$Psuch non-Rule 12b-1 compensation (and how much)
in connection with shares held in accounts in ttegRam, Advisory Representatives, who are resptn§iln
managing Program accounts, do not receive anytdinemcial benefit (such as additional compensgtio
from the investment of Program assets in such fuiMisreover, because Advisory Representatives are
compensated in the Program through the receippofion of the Wrap Fee, which is typically tiexthe
value of Program accounts, Advisory Representativego that extent incentivized to invest Program
account assets in securities they believe willdase the value of the account, regardless of whetag are
funds that pay JPMS such compensation.

In addition, several affiliates of JPMS manage MBrgan-affiliated funds and receive an investmmaahagement fee
for doing so. Although the management fee is pgithe fund itself, ultimately it is borne by in¥ess in the fund. Therefore,
to the extent JPMS invests a client’s Program agtassets in such funds or the client selects.aVloRyan-affiliated fund as
the “sweep” vehicle for the account, the JPMS iaffil receives, and the Program client ultimatelrb¢he cost of, an
investment management fee with respect to thostsas$he affiliates of JPMS that provide such gtrreent management
services to funds in which Program account assatsla invested include:
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« J.P. Morgan Investment Management Inc. (a/k/aMd?gan Asset Managemerit);

. J.P. Morgan Private Investments Inc.;

« J.P. Morgan Alternative Asset Management, IncIniérnational Management, Inc.; and
e Security Capital Research & Management Incorporated

The portion of the investment management fee redeby JPMS'’s affiliate that is borne by each Progedient is not covered
by, and is in addition to, the Wrap Fee and, iflapple, Incentive Fee paid to JPMS by the cliefs. a result, because JPMS
and its affiliates will in the aggregate receiverenoompensation when Program assets are invessdfilisted funds than they
would receive were the client instead investednaffiliated funds, JPMS has a conflict of inter@sfl) investing Program
account assets in affiliated funds rather thanfilisaéd funds and (2) making only (or primarilyffifiated funds available to
Program clients for the “sweeping” of availablelthslances. JPMS addresses this conflict in thaximg ways:

« Advisory Representatives, who are responsibleiferselection of the investments (other than thoséhe
“sweeping” of cash balances) in Program accoum$\al receive any direct financial benefit (such as
additional compensation) from either their disanesiry investment in, or the “sweeping” of Progresaeds
into, affiliated funds rather than unaffiliated fisx Moreover, because Advisory Representatives are
compensated in the Program through the receippofizon of the Wrap Fee and, if applicable, Inoant
Fee, both of which are typically tied to the vahrel/or performance of Program accounts, Advisory
Representatives are to that extent incentivizezkécise their discretion to select funds theydweliwill
increase the value of the account, regardless efivein the funds are affiliated or unaffiliated witAMS.

« JPMS policy prohibits Advisory Representatives frpanchasing affiliated funds for retirement plan
accounts in the Program (including IRAs and accesnobject to ERISA). In addition, the only “sweep”
vehicle other than the J.P. Morgan Chase Bank, Nefosit Account (discussed below) that is avaddbl
retirement plan accounts in the Program is an iliaéfd money market mutual fund from which JPM@ an
its affiliates receive no additional compensatignvistue of retirement plan clients’ selection bétfund as
the “sweep” vehicle for their accounts.

Clients should review the applicable prospectugefuhds in their Program accounts for additionédimation about
the internal fees and expenses ultimately bornievmstors in the funds.

2. JPMorgan Chase & Co. and Other Affiliated Issues of Securities

In addition to the mutual funds and other pooleggiment vehicles sponsored and managed by &ffl@t JPMS,
JPMS’s ultimate parent company, JPMorgan Chase &i€a publicly traded corporation the common lstoftwhich is listed
and trades on the NYSE. Other affiliates of JPN&® enay issue securities through public or pridig¢ributions.

JPMS and its affiliates and other related persongdchave an interest in JPMS’s investment advistients
(including clients in the Program) buying (or netlisg) securities that JPMorgan Chase & Co. ameoaffiliates of JPMS have
issued. For example, JPMS and its affiliates ahdraelated persons (including Advisory Represara in the Program who
personally own or may own shares of JPMorgan C&aSe. common stock, through the issuance of shamegor stock options
to them as part of their employment compensatiasttoerwise) could benefit in certain respects fammincrease in the
securities’ market price resulting from increasethdnd for the securities. These financial intsresnhflict with the interest of
Program clients in buying and holding securitissiezl by affiliates of JPMS based solely on thén&rance of the clients’
investment objectives in the Program. JPMS addsstbss conflict in the following ways:

* As a matter of policy, JPMS prohibits Advisory Regentatives from exercising their investment ditmne
to buy equity and fixed income securities issuedBMS'’s affiliates (including JPMorgan Chase & Co.
common stock) in Program accounts.

« If, notwithstanding JPMS'’s policy, an equity ordkincome security issued by an affiliate of JPMS h
come to be held in a Program account (becausextonple, a client transfers the security into @yRnm
account from a non-Program account, the securigypuachased in the account before it became a &rogr

1 JPMS’s affiliates J.P. Morgan Investment Managernren (“*JPMIM”) and J.P. Morgan Private Investmeiic. (“JPMPI"), in addition to
numerous portfolio managers not affiliated with JBMlso act as separate account portfolio managearsther wrap fee investment advisory
program sponsored by JPMS: the J.P. Morgan SexuBtrategic Investment Services (“STRATIS”) Peogr If a client in the STRATIS
Program selects JPMIM or JPMPI to manage all ar gfathe portfolio, JPMS pays JPMIM or JPMPI (aplagable) a portion of the advisory
fee JPMS receives from the client on the assetagehby JPMIM or JPMPI, respectively. The arrarg@sbetween JPMS and JPMIM and
JPMPI in the STRATIS Program are not material tentt in the Portfolio Manager Program.
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account, or the client purchased the security éRtfogram account on an unsolicited basis) fofitsietime
on or after October 1, 2009, JPMS (if it conseathe security being held in the Program accoypially
will treat the security as an Excluded Securityoawhich JPMS will not advise the client, will negll the
security on discretion, and will not charge the @/Fee or, if applicable, the Incentive Fee. Inhst@ses,
JPMS’s treatment of the security is communicateithéoProgram client. Please refer to Item 4 alfova
general discussion of Excluded Securities.

Program clients should understand that, as a reSdRMS’s policy described above, Advisory Repnestives will
typically be unable to exercise their discretioptmchase equity and fixed income securities isfyeah affiliate of JPMS in
Program accounts even where the prospective pugéhammotivated by any desire by the Advisory Repntative to benefit
JPMS, its affiliates or the Advisory Representatimel even though the prospective purchase wouid fgtherance of the
client’s investment objective for the account. éatingly, this policy could have a negative impastthe performance of
Program accounts.

3. JPMorgan Chase Bank, N.A.

In the Client Agreement, clients in the Programegelly authorize JPMS, to the extent permittedpglicable law, to
invest (i.e., “sweep”) available cash balanceh&iPMorgan Chase Bank, N.A. (“*JPMCB”") Deposit Agtioor one or more
money market mutual funds that are typically aifiid with JIPMS. JPMCB is affiliated with JPMS. €Tbeposit Account is the
default “sweep” option for Program clients who desin the U.S.; that is, if the client does noirafatively indicate the
selection of one of the available alternatives,diient is deemed to have selected the Deposit éatco

Cash balances “swept” into the Deposit Accountrangitted for deposit by JPMS, acting as the cléeagent, into a
Money Market Deposit Account maintained at JPM@&lances in the Deposit Account are covered by e @eposit
Insurance Corporation (“FDIC”) insurance, subjecapplicable limits, terms and conditions, but e protected by the
Securities Investor Protection Corporation. Ckemho authorize the “sweeping” of their cash badariato the Deposit Account
receive the J.P. Morgan Deposit Account Discloswtéch provides further information about the Dapéscount, including
the limits, terms and conditions of FDIC insuracogerage.

Although there is no charge, fee or commissiodiants imposed with respect to the Deposit AccpdRMCB
benefits from Program clients’ selection of the BgpAccount as their “sweep” option because, thhothe Deposit Account,
JPMCB receives a stable, cost-effective sourcemding. JPMCB intends to use deposits made bymess who select the
Deposit Account to fund current and new businesaekjding lending activities and investments. Phefitability on such
lending activities and investments is generally sneed by the difference, or “spread,” between tiberést rate paid on the
deposits and other costs associated with the Diefjosdunt, and the interest rate and other incoanaexl by JPMCB on the
loans and investments made with the deposits. ifidmne that JPMCB has the opportunity to earn thinats lending and
investing activities is usually greater than the éarned by all JPMorgan Chase-affiliated entft@® managing and
distributing the money market mutual funds that reyavailable to Program clients as an alternathgh “sweep” for their
Program accounts.

JPMS has a conflict of interest in making the Dafpaccount the default “sweep” option for Progralents residing
in the U.S. because JPMCB has a financial inténeBtogram clients’ use of the Deposit AccountM$believes that the
conflict is addressed through:

« the client’s ability to affirmatively select anothavailable “sweep” option in the Client Agreemant to
change the “sweep” option selection to an availalilrnative at any time;

« the J.P. Morgan Deposit Account Disclosure provittethe client; and

« the client’s ability to obtain the prospectus fack money market mutual fund that is an availalidgreative
to the Deposit Account as a “sweep” vehicle.

All or substantially all registered representatiired.P. Morgan Securities, including all Advisdtgpresentatives in
the Program, also are employees of JPMCB. In tiaiacities as employees of JPMCB and outsideedPtbhgram, Advisory
Representatives may market and sell to clientsymtsdand services of JPMCB (including discretior@otfolio management
services), and be compensated in connection with sales.

4, Revenue Sharing Arrangements with Affiliates

27



In addition, JPMS is party to certain revenue stgadarrangements pursuant to which it may receivepemsation from certain
affiliates in connection with referrals or introdianis of investors by registered representativesP Morgan Securities (including
Advisory Representatives in the Program) to thiéiats for the provision by the affiliates of prords and services to the investors. The
investors referred may be existing investment ayislients of J.P. Morgan Securities, includinigmts in the Program. When J.P.
Morgan Securities makes such a referral of onésaiisting investment advisory clients to an ifé, the revenue sharing arrangement
creates a conflict of interest with the client hesz

« JPMS has a financial incentive to make the refdreghuse it will be entitled to compensation fréwe affiliate if the
referred client becomes a client or customer offfibate;

« JPMS does not necessarily base such referralsyoreaiew or due diligence of the affiliate or itesrponnel, products
or services;

« JPMS does not necessarily conduct an assessmidet gxfiitability of the affiliate’s products or samws for referred
clients; and

e it may not be in the referred client’s best inteteshecome a client or customer of the affiliate.

JPMS believes that this conflict is addressed énfétiowing ways:

e Typically, the referred client is not charged mfimethe product or service provided by the afféidty virtue of the
fact that the affiliate will compensate JPMS foe tieferral.

* Clients referred to affiliates by JPMS have no gdition to become clients or customers of thoséat#fs, and their
declining to do business with the affiliate to whitiey were referred will not affect their relatitrip with JPMS.

d. Recommendation or Selection of Other Investmém\dvisers

In the Program, JPMS does not recommend or selleet investment advisers for clients. JPMS isothig
investment adviser in the Program, and all investradvice in the Program is provided through theigary Representatives.

JPMS also acts as a solicitor (sometimes alsoccalléinder” or “referrer”) of prospective clientsr certain other
investment advisers. Under its solicitation agreets with those advisers, JPMS is entitled to aipé portion of the advisory
fees received by the advisers from the invest@swiere referred to them by JPMS. The investdesned to other advisers by
JPMS may be existing investment advisory client3Ri¥1S, including clients in the Program. When JRiv&es a referral of
one of its existing investment advisory clientatmther adviser under a solicitation arrangembptatrangement creates a
material conflict of interest with the client besau

* JPMS has a financial incentive to make the reféreghuse it will be entitled to compensation fréwa other
adviser if the referred client becomes a clierthefother adviser;

« JPMS does not base such referrals on any revielu@diligence of the other advisers or their pensbor
investment strategies;

« JPMS does not conduct an assessment of the sitjtatbithe other advisers’ services for referreigrms;
and

e it may not be in the referred client’s best inteteshecome a client of the other adviser.

JPMS addresses this conflict in the following ways:

e The other advisers’ payments of solicitation fae§RMS are typically subject to certain legal reguients
and conditions, including the delivery by JPMShe teferred client, at the time of the referralaafritten
document that discloses, among other things, thdarship between JPMS and the other adviseffaitte
that JPMS will be compensated for the referral téhms of the compensation arrangement, and theatmo
(if any) in addition to the advisory fee that tleéerred client will be charged by the other advisetthe cost
of obtaining the client’s business.

e Clients referred to other advisers by JPMS havebiigation to become clients of those advisers, thed
declining to do business with the adviser to wtitaky were referred will not affect their relatiofskvith
JPMS.

jil. Code of Ethics, Participation or Interest in Client Transactions and Personal Trading
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a. Code of Ethics

Advisory Representatives in the Program are boyrtthd J.P. Morgan Securities Investment AdvisereCaitEthics,
adopted by JPMS in accordance with Rule 204A-1 utigeinvestment Advisers Act of 1940.

The Code of Ethics describes the general stanadittissiness conduct applicable to JPMS'’s investraduisory
representatives, including Advisory Representatindhe Program, and the fiduciary obligations owgdPMS and its
investment advisory representatives to clientssiinvestment advisory programs. More specificatig Code of Ethics
addresses the following subjects:

< the maintenance of personal securities accound®bS’s investment advisory representatives;

e the reporting to JPMS Compliance personnel of oegarsonal securities holdings and transactions by
certain of JPMS’s investment advisory represergatiincluding all Advisory Representatives in the
Program;

e certain trading restrictions and holding periodglizable to personal securities transactions abaeiof
JPMS’s investment advisory representatives, inolgi@dil Advisory Representatives in the Program;

e trading by investment advisory representativesevimlpossession of material non-public information;

e periodic certification by certain of JPMS’s invesint advisory representatives, including all Adwsor
Representatives in the Program, of their reviewdeustanding and compliance with the Code of Ethics;

« JPMS’s administration and enforcement of the Cddgthics; and

« the keeping of certain records relating to the Gafdethics and its administration and enforcemgnt b
JPMS.

JPMS will provide a copy of the J.P. Morgan Secues Investment Adviser Code of Ethics to any client
prospective client upon request.

b. Securities in Which JPMS or a Related Person Has Material Financial Interest

In some cases, JPMS or a related person recomn@imdgestment advisory clients, or buys or sellsifeestment
advisory client accounts (including accounts inRnegram), securities in which JPMS or a relatadqrehas a material
financial interest.

1. Principal and “Agency Cross” Transactions

Certain securities, such as over-the-counter staclisfixed income securities, are traded primanilidealer” markets.
In such markets, securities are purchased diréaihy, or sold directly to, a financial instituti@cting as a dealer, or “principal.”
Dealers executing principal trades typically ingwd“mark-up” (an increase in the price paid todbaler when the dealer is
selling a security), “mark-down” (a decrease in phiee paid by the dealer when the dealer is bugisgcurity) and/or “dealer
spread” (the difference between the bid price dfet price for a security) in the net price at whibe transactions are executed.

When acting as principal in connection with tratigers in Program accounts, JPMS and its affiliabay charge the
Program client a “dealer spread,” which will bearmorated into the net price paid (for purchasesgoeived (for sales) by the
client in the transaction. Dealer spreads paithbyclient and received by JPMS and its affili@ss not covered by, and are in
addition to, the Wrap Fee. Therefore, becausectiygin a principal capacity JPMS and its affiéistmay earn additional
amounts at the expense of the client, JPMS araffiistes have a financial interest in acting Utk capacity in connection with
transactions in Program accounts that conflicth wie client’s interest in avoiding the paymentieéler spreads. JPMS
addresses this conflict in several ways, including:

e For JPMS or any of its affiliates knowingly to ast principal in connection with a transaction faliant in
the Program, the law generally requires that befoeecompletion of each such transaction JPMS must
disclose to the client in writing that it or itiifite will be acting in a principal capacity aobtain the
client’'s consent to the transaction.

« As a matter of policy, JPMS generally prohibits Adry Representatives from effecting transactiams f
Program clients where JPMS or any of its affiliatél act as principal. Exceptions may be permittgten
the proposed transaction cannot readily be effemteain agency basis, the Advisory Representatige ha
determined that the transaction is in the bestests of the client, and all legal disclosure anasent
requirements are satisfied.
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« Also as a matter of policy, JPMS typically prohsh&dvisory Representatives from effecting transatifor
retirement plan accounts in the Program (includi®gs and accounts subject to ERISA) under any
circumstances where JPMS or any of its affiliatdsagt as principal.

* While JPMS and its affiliates may receive a deafgead in the net price when acting as principal in
connection with a transaction for a client in thed®?am, they will not receive commissions, “markstupr
“mark-downs.”

When acting as agent for both the client in thegRnm and the party on the other side of the traisatknown as an
“agency cross transaction”), JPMS and its affisateay receive compensation from both parties agcttbre may have a
conflicting division of loyalties and responsikigis. JPMS addresses this conflict in several wiagfyding:

« For JPMS or any of its affiliates knowingly to effe transaction for a client in the Program whiH®IS or
its affiliate acts as agent for the other sideheftransaction, the law generally requires that SRtisfy
certain conditions, including the client’s prospeetwritten authorization of such agency crossgeations,
the right of the client to revoke such authorizati any time in writing, and the provision of eémtwritten
disclosure to the client.

* JPMS generally prohibits Advisory Representativesfintentionally effecting agency cross transaxgior
Program clients. Exceptions may be permitted undgain circumstances if all legal requirements ar
satisfied.

< JPMS also typically prohibits Advisory Represemniasi from effecting agency cross transactions for
retirement plan accounts in the Program (includigs and accounts subject to ERISA) under any
circumstances.

The legal and policy restrictions on the abilityJ®MS and its affiliates to effect principal an@iagy cross trades for
Program accounts mean that JPMS will typically exe¢ransactions in “dealer market” securitieslgae agent for the client,
with a dealer unaffiliated with JPMS on the othidlef the transaction. Clients should understhadithe restrictions may
result in the accounts being precluded from inwesiin certain securities or in the accounts pagingeceiving a less favorable
price for certain securities. Generally, the likebd that there will be such an effect will dep@mdthe particular security in
question and the nature of the market for thatritycuThese legal and policy restrictions couldéa negative effect on the
performance of Program accounts.

2. J.P. Morgan-Affiliated Sponsors and Advisers oMutual Funds and Other Pooled
Investment Vehicles

Program account assets may be invested in opemetdhl funds (including money market funds), clesed funds,
ETFs and other pooled investment vehicles that kaxieus internal fees and expenses, which arelpaitie funds but which
are ultimately borne by the Program client as itesThe sponsors and/or general partners ofinestech funds are affiliated
with JPMS (including those in which JPMS or itslafes have a minority and/or non-controlling irgst), and JPMS and its
affiliates may provide investment management ahdragervices to, and receive compensation from ooinnection with, such
funds.

JPMS’s investment of Program client assets iniafitl funds or a Program client’s selection of sadtnd as the
vehicle for the “sweeping” of available cash baksmbenefits those funds and their J.P. Morgana#id sponsors and/or
general partners. In addition, several affiliad@3PMS manage J.P. Morgan-affiliated funds andivecan investment
management fee for doing so. Although the managefee is paid by the fund itself, ultimately itbsrne by investors in the
fund. Therefore, to the extent JPMS invests atid’rogram account assets in such funds or teetdelects a J.P. Morgan-
affiliated fund as the “sweep” vehicle for the agog the JPMS affiliate receives, and the Progriemtcultimately bears the
cost of, an investment management fee with redpeabbse assets.

The portion of the investment management fee redeidy JPMS'’s affiliate that is borne by each Progcéient is not
covered by, and is in addition to, the Wrap Fee #rapplicable, Incentive Fee paid to JPMS bydhent. As a result, because
JPMS and its affiliates will in the aggregate reeainore compensation when Program assets are eéahvieséffiliated funds than
they would receive were the client instead invegtadhaffiliated funds, JPMS has a conflict of iet&t (1) when it invests
Program account assets in affiliated funds ratian unaffiliated funds and (2) by making only (oimarily) affiliated funds
available to Program clients for the “sweepingawgéilable cash balances. JPMS addresses thisatamfihe following ways:
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« Advisory Representatives, who are responsibleiferselection of the investments (other than thoséhe
“sweeping” of cash balances) in Program accoums\ad receive any direct financial benefit (such as
additional compensation) from either their disaneéiry investment or the “sweeping” of Program asiet
affiliated funds rather than unaffiliated funds.oMover, because Advisory Representatives are ausaped
in the Program through the receipt of a portiothefWrap Fee and, if applicable, Incentive Feeh lodt
which are typically tied to the value and/or pemfiance of Program accounts, Advisory Representadines
to that extent incentivized to exercise their diion to select funds they believe will increase thlue of
the account, regardless of whether the funds #iliatfd or unaffiliated with JPMS.

« JPMS policy prohibits Advisory Representatives frpanchasing affiliated funds for retirement plan
accounts in the Program (including IRAs and accesabject to ERISA). In addition, if retiremenapl
clients do not want the J.P. Morgan Chase Bank, Beposit Account (discussed in Item 9.ii abovejhas
“sweep” vehicle for available cash balances inrtRebgram accounts, they can instead select affiliatati
money market mutual fund from which JPMS and ifsiaes receive no compensation by virtue of d#n
selection of the fund as their “sweep” vehicle.

Clients should review the applicable prospectugefunhds in their Program accounts for additionédimation about
the internal fees and expenses ultimately bornievmstors in the funds.

3. Other Compensation from Affiliated and Unaffiliated Mutual Funds and Other
Pooled Investment Vehicles

Certain affiliated and unaffiliated funds in whidllvisory Representatives invest Program accoumtsissay execute
transactions for their portfolios through JPMS oraffiliate as broker-dealer, and JPMS or an affilior other related person
(including Advisory Representatives acting in ttegipacity as registered representatives of JPMfBoker-dealer) may receive
compensation from the funds in connection with ¢hieansactions. Such compensation presents dat@ffinterest between
JPMS and Program clients because JPMS and/or Agviepresentatives may have a financial incentiviexest Program
account assets in such funds: (1) in the hope peaation that increasing the amount of assetstadewith the funds will
increase the number and/or size of transactiorcegdlhy the funds for execution by JPMS or an afflior other related person,
and thereby result in increased compensation toSIBMI its affiliates and other related personkénaggregate; and (2) to
benefit the funds and thereby preserve and fosteable brokerage relationships with the fundssufvsing that a Program
client's Advisory Representative is aware of whichds execute through JPMS or an affiliate or ote&ted person and which
do not, JPMS believes that this conflict is addedsa the following ways:

« Unless the Advisory Representative is individuatlyolved in the execution of portfolio transactidos a
fund, he or she does not receive any direct firdrEnefit (such as additional compensation) froen t
investment of Program assets in funds that exdcarisactions through JPMS or an affiliate or otletated
person rather than funds that do not. Moreovarabse Advisory Representatives are compensatée in t
Program through the receipt of a portion of the p\Mfae and, if applicable, Incentive Fee, both ofthviare
typically tied to the value and/or performance ofg®am accounts, Advisory Representatives areab th
extent incentivized to invest Program account agsefunds they believe will increase the valuéhef
account, regardless of whether or not the fundswdgrdransactions through JPMS or an affiliatetbeo
related person.

e Advisory Representatives’ management of Prograrawats is subject to supervision designed to ensure
that the accounts are managed in accordance wéttt€linvestment objectives for the accounts dvad t
Advisory Representatives are acting in accordantietheir fiduciary duty to place the interestsRsbgram
clients before their own and those of JPMS

JPMS and its affiliates (including JP Morgan Disfition Services, Inc.) and other related persosts may receive
other forms of compensation in connection withdperation and/or sale of shares of affiliated aaffiliated funds to Program
clients, which may include distribution fees pajddertain funds pursuant to Rule 12b-1 under tredtment Company Act of
1940 and non-Rule 12b-1 compensation (includingmee sharing, shareholder servicing fees, anddiogriees for the use by
a fund of a JPMorgan index) from certain fundsh®mextent permitted by applicable law. To thesekthat this receipt of
compensation presents a conflict of interest withgPam clients, JPMS believes that the conflieddressed in the following
ways:

« JPMS policy is for JPMS to credit back to cliemtghie Program all Rule 12b-1 fees it receives ffonus in
connection with fund transactions in Program actaun
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¢ Although JPMS may receive non-Rule 12b-1 compensdtom certain funds in connection with shares of
those funds held in Program accounts that areatioément plan accounts (e.g., IRAs and accouriesu
to ERISA), which compensation et credited back to Program clients, JPMS typicatigginot receive
such non-Rule 12b-1 compensation in connection ghtires of funds held in Program retirement plan
accounts.

* To the extent they actually know which funds pa$such non-Rule 12b-1 compensation (and how much)
in connection with shares held in accounts in ttegRam, Advisory Representatives, who are resptn§iln
managing Program accounts, do not receive anytdireacial benefit (such as additional compensgtio
from the investment of Program assets in such fuiMisreover, because Advisory Representatives are
compensated in the Program through the receippofi@on of the Wrap Fee, which is typically tiedthe
value of Program accounts, Advisory Representativego that extent incentivized to invest Program
account assets in securities they believe willéase the value of the account, regardless of whetag are
funds that pay JPMS such compensation.

JPMS typically does not receive compensation fraff€in connection with purchases of such fundsragfam
accounts. Therefore, because JPMS receives dnthtgty retains non-Rule 12b-1 compensation fronad® mutual funds in
connection with shares purchased in non-retirempkamt accounts in the Program, JPMS has a poteatidlict of interest as a
result of its financial incentive to favor mutuahfds that pay such non-Rule 12b-1 compensationE&VEs and those mutual
funds that do not pay such compensation (or thatess) in investing Program clients’ assets, beealPMS may receive and
ultimately retain more compensation when non-retest plan Program assets are invested in a funidgpaych non-Rule 12b-
1 compensation. JPMS believes that this conflieiddressed by the fact that the Advisory Repratieas responsible for the
discretionary investment of client assets — toetktent such Advisory Representatives actually kadnich funds pay such non-
Rule 12b-1 compensation and how much — do notveaeiy portion of the compensation received by JBid® such funds in
connection with shares purchased in Program acspand therefore have no direct financial incentivéavor such funds over
funds that do not pay such compensation (or thatgss). Moreover, because Advisory Representtive compensated in the
Program through the receipt of a portion of the p\Mrae, which is typically tied to the value of Prarg accounts, Advisory
Representatives are to that extent incentivizédvwest Program account assets in securities thisgvieewill increase the value
of the account, regardless of whether they aredingt pay JPMS such compensation.

4, Other Securities Issued by JPMS and Its Affiites

In addition to the mutual funds and other pooleggiment vehicles sponsored and managed by &ffl@t JPMS,
JPMS’s ultimate parent company, JPMorgan Chase &i€a publicly traded corporation the common lstotwhich is listed
and trades on the NYSE. JPMS and its other a#f#ialso may issue securities through public mageidistributions.

JPMS and its affiliates and other related persongichave an interest in Program accounts buyingdgbselling)
securities that JPMS or its affiliates (includingites in which JPMS or its affiliates have a mitypand/or non-controlling
interest) have issued. For example, JPMS andfiliates and other related persons (including Atwy Representatives in the
Program who personally own or may own shares ofalighth Chase & Co. common stock, through the issuiahshares and/or
stock options to them as part of their employmemhjgensation or otherwise) could benefit in certagpects from an increase
in the securities’ market price resulting from ie&@sed demand for the securities. These finamtidsts conflict with the
interest of Program clients in buying and holdiegigities based solely on the furtherance of tletd’ investment objectives
in the Program. JPMS addresses this conflictenfallowing ways:

« As a matter of policy, JPMS prohibits Advisory Regentatives from exercising their investment dismne
to buy equity and fixed income securities issuedBMS or its affiliates (including JPMorgan Chas€é.
common stock) in Program accounts.

« I, notwithstanding JPMS’s policy, an equity ordkincome security issued by JPMS or its affiliateses
to be held in a Program account (because, for ebearalient transfers the security into a Progesncount
from a non-Program account, the security was psethén the account before it became a Program atcou
or the client purchased the security in the Proggaoount on an unsolicited basis) for the firsitiom or
after October 1, 2009, JPMS (if it consents tostheurity being held in the Program account) witlicgally
treat the security as an Excluded Security as icwdPMS will not advise the client, will not séile
security on discretion, and will not charge the @/Fee or, if applicable, the Incentive Fee. Inhst@ses,
JPMS's treatment of the security is communicateithéoProgram client. Please refer to Item 4 alfova
general discussion of Excluded Securities.
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Program clients should understand that, as a restiie JPMS policy described above, Advisory Repngatives will
typically be unable to exercise their discretioptwchase equity and fixed income securities issyedPMS or its affiliates in
Program accounts even where the prospective peéhasmmotivated by any desire by the Advisory Repntative to benefit
JPMS, its affiliates or the Advisory Representatimel would be in furtherance of the client’s inmesit objective for the
account. Accordingly, this policy could have a aige impact on the performance of Program accounts

5. Securities Issued by Investment Banking and OtheCustomers of JPMS and Its
Affiliates

In its capacity as a broker-dealer, JPMS engages@stment banking activities, including the unadéing of
offerings of securities. JPMS receives compensdtoits investment banking services from issudrhe underwritten
securities and other investment banking clienBMS'’s financial interest in engaging in and inchegsts investment banking
business conflicts with the interest of Prograrardi in buying and holding securities based saglyhe furtherance of the
clients’ investment objectives in the Program.

In connection with its investment banking acti8tidPMS and its related persons may receive uniieigviees and
other compensation from issuers of securities bpungid or sold in clients’ Program accounts. Advy Representatives who,
in their capacity as registered representative®®™S as broker-dealer, have introduced or refésseers to JPMS’s investment
banking unit may receive a portion of such feesathér compensation received by JPMS. Such issuifrsvhich JPMS has
an investment banking relationship could have #er@st in Program accounts buying (or not sellsegurities they have issued.
For example, the issuers and their employees dmndfit in certain respects from an increase irstdwirities’ market price
resulting from increased demand for the securit®scause JPMS has a financial incentive to presamd foster valuable
investment banking relationships with issuers, JRIEd have an incentive to increase demand foistheers’ securities, and
thereby contribute to maintaining or increasingriaket price, by buying (or not selling) such sdims for the accounts of
Program clients. This financial interest confliaish the interest of Program clients in buying dmdding securities based
solely on the furtherance of the clients’ investir@njectives in the Program. JPMS believes thatabnflict is addressed in the
following ways:

* Information barrier procedures designed to coritrelflow of “inside” and proprietary information teeen
investment banking operations and other busineiss oihJPMS, including J.P. Morgan Securities, are
maintained.

e Advisory Representatives do not receive any dfieancial benefit (such as additional compensatfooh
the investment of Program assets in securitiegéby investment banking customers of JPMS. Magov
because Advisory Representatives are compensathd Program through the receipt of a portion ef th
Wrap Fee and, if applicable, Incentive Fee, botluth are typically tied to the value and/or penfance
of Program accounts, Advisory Representativesatedt extent incentivized to invest Program actoun
assets in securities they believe will increasevtiee of the account, regardless of whether othmtssuers
are investment banking customers of JPMS.

« Advisory Representatives’ management of Prograrmwats is subject to supervision designed to erthate
the accounts are managed in accordance with cliemtstment objectives for the accounts and that
Advisory Representatives are acting in accordarittetiveir fiduciary duty to place the interestsRsbgram
clients before their own and those of JPMS.

JPMS and its affiliates and other related persomtduding Advisory Representatives in the Prograiep may receive
other fees or commissions from the issuers of icesiecurities purchased for the accounts of Progiants when such issuers
are brokerage, investment advisory, commercial inanér other customers of JPMS or an affiliate ctstelationships and
compensation to JPMS and Advisory Representatioes $uch customers present a conflict of interestben JPMS and
Program clients similar to that described abové wéspect to JPMS’s receipt of investment bankéss from issuers.
Assuming that the Advisory Representative is awlaaéthe issuer is a brokerage or other custom@PbfS, JPMS believes that
the conflict is addressed for reasons corresponditigose in the second and third bullet pointsvabdFor a discussion of the
conflict presented by the specific situation of bt an affiliate acting as executing broker oftfmio transactions for a
mutual fund or ETF, the shares of which AdvisorpRsentatives may purchase for Program accoueaselrefer to Item
9.iii.b.3 above.)

In addition, when they assist in converting non-deurities to ADRs or GDRs for Program accoul®$/S and its
affiliates receive some or all of the fees and agpe associated with such conversion, which ariaclatled in the Program fee and
ultimately are borne by the Program clients.
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In the course of its investment banking and otleévities, JPMS and its affiliates may acquire d¢deftial or material
non-public information about certain securitiesssuers. Clients should understand that JPMSmwtlbe free to divulge to
clients, or to act upon, such information with mspto its management of Program accounts.

Shares in initial and subsequent (“follow-on”) paldfferings generally are not made available twoants in the
Program. In addition, clients should understarad there may be periods when JPMS is not ablefeatdbr Program accounts
certain types of transactions in securities oféssdior which JPMS or its affiliates are performingestment banking or other
services — even when the shares the Advisory Reptasve would otherwise like to buy or sell foetArogram account are not
themselves part of a public offering. For examglging certain periods when JPMS is engaged mraerwriting of an
offering or other distribution of securities of agpany, it may be prohibited from effecting theghase or sale of any securities
of that company for any of its Program clients.

C. When JPMS or a Related Person Invests in the S@&nSecurities That It Recommends to or
Buys/Sells for Clients

JPMS and its related persons (including Advisorpri@sentatives) may recommend that clients buylbsseurities,
or may buy or sell securities for clients (inclugliclients in the Program), that JPMS or a relatdqgn buys or sells for itself.

In such circumstances, the interests of JPMS angtliated persons conflict with those of JPMS’srt, including
Program clients, in several respects:

« JPMS or a related person may benefit from (1) tdidaying securities that JPMS or the related petisen
sells or (2) clients selling securities that JPM$he related person then buys, because clienhpees may
increase the market price of a security JPMS ordlsed person owns or borrows and then sellschet
sales may reduce the market price of a securitySBMhe related person then buys.

« JPMS or a related person may benefit from (1) byigiecurities that clients will later buy (because t
subsequent client purchases may increase the nmiketof the security JPMS or the related perdarady
bought and owns) or (2) selling securities thatras will later sell (because subsequent cliemssalay
decrease the market price of the security JPM8eordlated person already sold).

< JPMS or a related person may benefit from prindigaisactions in which it sells a security diredthym its
own account to a client account or buys a secirityits own account directly from a client accaufor
example, when an Advisory Representative enterder to buy a security for a Program client, JPRES
have a financial incentive to execute the ordesugh a principal (instead of agency) transactianafvns
the security in its own account, the security ialthtraded or illiquid, and JPMS believes it wdlécline in
value or wants to sell it for another reason.

JPMS addresses these conflicts in the followingavay

« the maintenance of policies (including in the Coél&thics) prohibiting JPMS employees from engading
conduct intended to manipulate the price of seesrand procedures designed to prevent and/ortdzrtels
conduct;

« the general prohibition in the Code of Ethics om plersonal trading by any JPMS Advisory Represimatat
in the Program on the opposite side of the markanly security that was traded for any of the Aoliis
Representative’s investment advisory client accofing (5) trading days before and five (5) tradétays
after the trade in the client’s advisory account;

« the maintenance of information barrier proceduesighed to control the flow of information between
JPMS’s and its affiliates’ proprietary trading opiwns and other business units, including J.P gslior
Securities;

« supervision of Advisory Representatives’ managerméfrogram accounts designed to ensure that the
accounts are managed in accordance with clientsstment objectives for the accounts and that Adlyis
Representatives are acting in accordance with fiakeiciary duty to place the interests of Progrdiants
before their own and those of JPMS;

« the imposition of trading restrictions with resptrtertain time periods and/or lists of issueet Hre
designed to prevent investment personnel (includitdhgsory Representatives) from unfairly benefitiingm
unreleased research reports and recommendations;

« the requirement in the Code of Ethics that AdviRepresentatives in the Program periodically report
personal securities holdings and transactions MSJEompliance personnel; and
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« the policy and legal restrictions on principal sactions with Program accounts described in It@iih9.
above.

Clients should understand that Advisory Represamtypically are not required to follow or othése consider or
adhere to research reports, analyses and opinidisiped or otherwise communicated by other em@sye# JPMS or its
affiliates, including J.P. Morgan investment come®s, due diligence personnel, research analystepeists and market
strategists, and Advisory Representatives’ manageofeProgram accounts may differ from (and be diivally opposed to)
the content of such reports, analyses and opinions.

d. When JPMS or a Related Person Buys/Sells Secues for ltself at or About the Same Time It
Recommends or Buys/Sells the Same Securities to/fBlients

JPMS and its related persons (including Advisorpri@sentatives) may recommend that clients buylbsseurities,
or may buy or sell securities for clients (inclugliclients in the Programat or about the same time that JPMS or a related
person buys or sells the same securities for ita (elated person’s) own account.

In such circumstances, the interests of JPMS angliated persons conflict with those of JPMS’sriB, including
Program clients, in all of the respects descrilbetthé preceding section, each of which typicallyoires not only trading in the
same securities that clients do, but also tradirthém at or about the same time that clientsRlease refer to Item 9.iii.c above
for a description of those conflicts and how JPM8rasses them.

JPMS may, but is not required to, aggregate orffderthe sale or purchase of securities for then€eaccount with
orders for the same security for other clientsRif$ and its affiliates, including orders for JIPM&rgl its affiliates’ employees
and their related persons. JPMS generally willaggregate orders of client accounts in the Prognamaged by different
Advisory Representatives. Aggregated orders witigrally be filled at an average price, with agata share of transaction
costs (if applicable). A client order that is mggregated with one or more other client orders beagxecuted at a less
favorable price and incur greater transaction cibsts an aggregated order.

However, the aggregation of different clients’ asdalso may be to the detriment of a particulamtli The execution
of aggregated orders may be subject to delay fdaicereasons, including but not limited to thedinequired for JPMS to
review proposed orders for compliance with investimestrictions, guidelines or policies that clemay have provided to
JPMS and which have been accepted by JPMS. Acggydlthe aggregation of the client’s order withatclient orders may
cause the client’s order to be executed later aarddifferent price, than it would have been teddient’s order not been
aggregated with other client orders.

In addition, JPMS may have a conflict of interestonnection with the aggregation of orders by iplg@tProgram
clients for the purchase or sale of the same dgcu@in occasion, an aggregated order will notullg €xecuted, or “filled.” A
partial “fill” of an aggregated order must be alibed among the affected clients’ accounts. Wheratfected accounts include a
proprietary or personal account for JPMS or anysodffiliates or other related persons (includikdyisory Representatives), or
an account that JPMS or its affiliates may haveesother reason to favor (because it typically pi38IS more compensation,
for example), JPMS may have an interest in allogathore shares or units from the partial “fill’sach an account, leaving
fewer shares or units for the accounts of othercaédid clients. JPMS addresses this conflict bggeees designed to ensure that
the allocation of a partially filled order is fand equitable in accordance with applicable lawctérs that may affect
allocations include, for example, available caskaoh account, the size of each account and aigar-imposed or other
restrictions on investments in each account, aediésirability of avoiding odd lots. Providing @nparatively favorable
allocation to a proprietary or personal accountRI¥S or its affiliates or other related personsyéwer, would not constitute a
fair and equitable allocation.

iv. Review of Accounts

a. Nature and Frequency of Program Account Reviews

JPMS reviews client accounts in the Program onreyoimg and periodic basis.

Each Advisory Representative is responsible foierewng the Program accounts managed by him or he@moongoing
basis. Primary responsibility for the ongoing sujston of activity in the Program accounts managg@ach Advisory
Representative lies with the J.P. Morgan SecurBigzervisory Manager responsible for supervisirtyii¢in accounts handled
by that Advisory Representative generally. Theadmg supervisory review of Program accounts byShpervisory Managers
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includes review of the performance of the accoantsthe transactions effected in them and the adberof Program accounts
to certain internal JPMS investment parameters.

The PM Group performs periodic reviews of Prograoants, typically on an Advisory RepresentativeAulvisory
Representative basis. The PM Group’s reviews gdlgénclude an examination of the Advisory Repraative’s
implementation of his or her investment strategpse a sample of the Program accounts he or shagesnthe adherence of
Program accounts to certain internal JPMS investiparameters, and the aggregate performance ofAzhdlory
Representative’s Program accounts. The Group giyesviews each Advisory Representative’s managerof Program
accounts on a revolving annual basis; howeverGiioeip may review some Advisory RepresentativesgRnm accounts more
or less frequently, depending on factors that malude each Advisory Representative’s backgrouxpkeence and tenure in
the Program, the aggregate number and size ofAddlory Representative’s Program accounts, akdh@sed assessments of
each Advisory Representative’'s management of Progiounts. The PM Group communicates the subsstarits periodic
reviews of each Advisory Representative’s managémwieRrogram accounts to the Review Committee.

Certain Program accounts may also be reviewed psogpate personnel on other than an ongoing aogierbasis.
Among the factors that might trigger such a reviee:

. a change in market conditions;

e achange of securities position(s);

e achange in the client's investment objective;

e arequest by the client for a meeting or the o@nae of such meeting;

e acomplaint by the client;

* aconcern expressed by the Advisory Representatstgervisor, a member of J.P. Morgan Securities
management or Compliance, or the PM Group; and

« the application of internal policies of JPMS.

b. Reports to Program Clients

Program clients receive written confirmations dfti@nsactions executed through JPMS or its affifaor may instead
elect to receive a periodic statement of all tratisas executed through JPMS for Program accouritsu of separate
transaction confirmations. (Notwithstanding sunteection by a client, JPMS may in its discretitiwose to provide the client
with separate written confirmations of some omélthe transactions in the Account.) Each cliegeives written account
statements on at least a quarterly basis that slidvansactions in the account, all contributitm&nd withdrawals from the
account, and all fees and expenses charged taxtoera.

Additionally, each Program client typically recesva written quarterly performance review summagzire
investment performance of the client’s portfolio foe prior quarter. However, certain clients may receive such performance
reviews; in its discretion, JPMS may not providgiant with written performance reviews for a Pragraccount if, for
example, the account’s assets are not custodid&®l\s or JPMS concludes that the nature of the imestt strategy used or
securities held in the account makes valuatiorfpp@ance measurement or performance benchmarkindifficult, infeasible
or insufficiently valid or useful to the client.

In preparing account statements, reviews anefoorts, JPMS may use multiple valuation sourcespittvide
different values for a single asset. As a reshét,determination of an account's asset valuesdifigy for different purposes and
different statements, reviews and reports. Dedagalculations of a client's account asset vanesvailable upon request.

In addition to the written confirmations and accostatements, reviews and/or reports describedeglibe Advisory
Representatives are reasonably available for ctatgn with clients regarding their accounts.

V. Client Referrals and Other Compensation

a. Compensation from Non-Clients to JPMS for JPMS’Provision of Advisory Services

To the best of its knowledge, JPMS does not recedonomic benefits from non-clients for providingestment
advice or other advisory services to its clients.

JPMS and its affiliates do receive economic besdfitm certain mutual funds and other pooled investt vehicles
when JPMS'’s clients’ assets in investment advisaoounts are invested in them. Although theseflismee attributable to
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sales of the funds to JPMS'’s investment advisdaentd and the investment of investment advisorgtads the funds, they are
not benefits the funds provide to JPMS or its iaffids in exchange for JPMS'’s provision of investhalvisory services to the
clients. For a discussion of the benefits ancctivdlicts of interest they raise, please refertémns 4, 9.ii and 9.iii above.

As discussed in Item 9.ii above, JPMCB also reamnomic benefits when JPMS’s investment advislents
select the J.P. Morgan Chase Bank Deposit Accatiteavehicle for the “sweeping” of available casitences in their
accounts. Again, while these benefits are attaibletto the investment of the assets of JPMS’ssinvent advisory clients in the
Deposit Account, they are not benefits JPMCB rezgin exchange for JPMS’s provision of investmelvisory services to the
clients.

In addition, JPMS and its affiliates may from titeetime enter into joint marketing activities wiplortfolio managers
and/or sponsors of mutual funds offered in JPM@®/es$tment advisory programs. These managers aspldosors may pay
some or all of the cost of the marketing activitiesich payment may take the form of reimburseneé@dPMS or its affiliates.
Because of the willingness of these managers asgfmrsors to provide financial support for suclvaes, JPMS has an
incentive to allow these managers and/or sponssreffposed to other portfolio managers and/or gpsneho are unwilling to
provide such financial support) to participate uicts joint marketing activities. However, the payitseby the fund managers
and/or sponsors are not made in exchange for JPp8ssion of investment advisory services to lierds.

Please refer to Item 9.ii above for a discussiofipfevenue sharing arrangements between JPMS ataincef its
affiliates pursuant to which JPMS may receive comspéion from the affiliates in connection with meéds or introductions of
clients by JPMS to the affiliates for the provisimnthe affiliates of products and services todlents and (2) solicitation
arrangements in which JPMS acts as solicitor famgeother investment advisers and receives cosgiem from the other
advisers for the referral of clients to them. wlicls cases the compensation is in exchange for JPMf&rral of clients to other
(affiliated or unaffiliated) financial service priokers — not for JPMS’s own provision of investmadvisory services to its
clients.

b. Compensation from JPMS to Unsupervised Persons fdtlient Referrals

In addition to compensating certaupervised persons (including Advisory Representatives) fairt provision of
investment advisory services to clients on behfaliRMS and/or for their referral or introductionin¥estors who become
clients of JPMS, JPMS compensates certain persarsipervised by it for their referral of investoosiPMS who become
clients in JPMS'’s investment advisory programsluding the Program.

JPMS has engaged certain unaffiliated partiesttassolicitors (sometimes also called “finders*referrers”) of
prospective clients for JPMS’s investment advigmggrams. The solicitors engaged by JPMS aredllgithemselves
registered investment advisers. JPMS does notdapeeither the solicitors’ activities generallytbeir solicitation activities.
Under these solicitation arrangements, JPMS agoeesay each solicitor a specified portion of theisdry fees received by
JPMS from each client referred to it by the sadicit

The clients referred to JPMS do not incur any aaididt fee or charge by JPMS as a result of JPMiS&gements
with the solicitors or its payment of the solicitet fees to the solicitors. Therefore, because SBMharing of certain advisory
fees with solicitors reduces the net advisory &ained by JPMS, Program accounts for clientsnedeto JPMS by a solicitor
may be less profitable for JPMS than other Prograoounts, other things being equal. This createm8ict of interest
between JPMS and the referred clients becausesessilh, JPMS and the Advisory Representatives $@twovn compensation is
typically tied to the amount of advisory fees reeei by JPMS from clients) could have a financiakimtive to disfavor Program
clients referred by solicitors in the allocationsequencing of trades among accounts and in tlegtesf the Advisory
Representative’s time, attention and best investideas. JPMS addresses this conflict throughrsigien of Advisory
Representatives’ management of Program accounigneelsto ensure that Advisory Representatives @iegin accordance
with their fiduciary duty to place the interestsRybgram clients before their own and those of JPMSaddition, because the
Wrap Fee and any Incentive Fee paid by clienteénPRrogram may, in JPMS’s discretion, be negotiatetican vary among
clients, and the absolute amount of such Feepisaly dependent on the size and/or performandbetlient’'s account, it is
not necessarily the case that the account of atelderred to JPMS by a compensated solicitor vélless profitable for IPMS
or the Advisory Representative than other Progrecoants.

Vi. Financial Information
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There is no financial condition that is reasonaibigly to impair JPMS’s ability to meet contractkammitments to its
clients.
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Supplement to J.P. Morgan Securities LLC Form ADV

J.P. Morgan Securities offers its customers a tsadebrokerage services. In addition, J.P. Mor§agurities offers non-
discretionary and discretionary investment advigoongrams. A brief description of these investnamhtisory programs is
provided below. (This Supplement does not includestment advisory programs offered by the divisid JPMS consisting of
the former business of Chase Investment Services. Gehich was merged into JPMS on October 1, 20This attachment
supplements certain information contained in JPM®sn ADV Wrap Fee Program Brochures for the investt advisory
programs offered by J.P. Morgan Securities.

INVESTMENT ADVISORY PROGRAMS IN WHICH JPMS DOES NOT EXERCISE INVESTMENT DISCRETION

J.P. Morgan Securities Strategic Investment ServieeProgram
$100,000 minimum investment (subject to waiver)

The J.P. Morgan Securities Strategic Investmenti&ss Program (“STRATIS") is a fee-based investrraghtisory program
through which JPMS provides certain non-discretiprmansulting services. Clients can access thadyportfolio managers
(which may include affiliates of JPMS) who manalgeitt accounts on a discretionary basis. The partfoanagers provide
separate account management. Clients can red@idS tb identify one or more portfolio managers angtrategies. All of the
third-party portfolio managers offered in STRATIBdergo periodic review by JPMS or a third partyaageyl by it (which may
be affiliated with JPMS).

J.P. Morgan Securities Investment Counseling ServicProgram
$100,000 minimum investment (subject to waiver)

The J.P. Morgan Securities Investment Counselimgi@sProgram (“ICS”) is a fee-based investmentisaty program through
which JPMS provides certain non-discretionary ctimguservices. Clients can access third-partyfpbio managers (which
may include affiliates of JPMS) who manage thegoamts on a discretionary basis. The portfolio agans provide separate
account management. Clients can request JPM@&mdifiglone or more portfolio managers and/or sgigte JPMS will identify
only portfolio managers and/or strategies thairaskided in the universe of portfolio managers atrdtegies that JPMS or a
third-party engaged by it (which may be affiliateidh JPMS) periodically reviews (the “ICS Univer¥e'Clients may select a
strategy not included in the ICS Universe for dert€S Assets but JPMS will not perform periodigieavs of any such
portfolio manager and/or strategy. The ICS minimagoount size is subject to any larger minimum antsize imposed by
participating portfolio managers.

J.P. Morgan Securities Systematic Managed Accounirogram
$250,000 minimum investment (subject to waiver)

The J.P. Morgan Securities Systematic Managed Atdsd@rogram (“SMA”) is a fee-based investment aatyiprogram
through which JPMS provides certain non-discretipransulting services and an unaffiliated thirdtpgortfolio manager,
O’Shaughnessy Asset Management LLC, manages @@moiunts on a discretionary basis. The SMA Progfhens diversified
and targeted equity strategies. Each strategysgegirovide long-term growth while managing rigkffective March 31, 2009,
SMA was closed to new participants. Clients pagréiting in SMA as of that date may, subject totdgrens of their SMA Client
Agreements, continue to participate in the Progaach may open new accounts in the Program, to ttemethe strategy or
strategies in which they are invested or wish t@t continue(s) to be available in the Program.

J.P. Morgan Securities Unified Managed Account Progm
Minimum investment ranges from $35,000 to $250,3Qbject to waiver)

The J.P. Morgan Unified Managed Account Prograni{AJ) is a fee-based investment advisory progranotigh which JPMS
provides certain non-discretionary consulting sasi Clients can access separate account stsatéghard-party model
portfolio providers and portfolio managers, mutivaids and exchange-traded funds in a single unifiadaged account. An
Overlay Portfolio Manager maintains discretion ogtay-to-day portfolio decisions (jointly with a tHiparty portfolio manager
in some cases), trading and account administratiohis responsible for coordinating model portfelimd mutual fund and
exchange-traded fund transactions. Clients cametgJPMS to identify one or more investment ojstiand/or strategies. All of
the investment options offered in UMA undergo rewtey JPMS or a third party engaged by it (which rhayaffiliated with
JPMS). UMA also offers clients the opportunityréguest systematic rebalancing reviews by the @yétbrtfolio Manager.

For an additional fee, clients may enroll in anial active tax management service through whiehQverlay Portfolio
Manager attempts to reduce taxes realized froma¢heunt while taking into consideration after-taxastment returns.
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J.P. Morgan Securities Horizon Program
$25,000 minimum investment (subject to waiver)

The J.P. Morgan Securities Horizon Program (“Hari2ds a fee-based investment advisory programughowhich JPMS
provides certain non-discretionary consulting sasi Clients can access mutual funds and excheauded funds. There are
two groups of such securities available throughiztor. “Select” and “Choice.” Different processee ased to determine the
securities that are available in each group. Terdgne which securities are available as Sel&S or a third party engaged
by it (which may be affiliated with JPMS) typicalbpnducts both qualitative and quantitative reviemisich generally includes
a review of the security’s organization, investmgrcess, service, and performance. To determimieghvgecurities are
available as Choice, JPMS ordinarily uses propriegaantitative screens of security data typicatylected by a third-party
vendor. Horizon offers an option of automatic tabaing at a frequency specified by the client..

J.P. Morgan Securities Customized Bond Solutions Bgram
$1,000,000 minimum investment (subject to waiver)

The J.P. Morgan Securities Customized Bond SolatiRnogram (“C-BoS”) is a fee-based investment adyiprogram through which
JPMS provides certain non-discretionary consuléiexyices and clients may invest in certain custethiixed income strategies. Clients
can access J.P. Morgan Private Investments, [dBMPI”; an affiliate of JPMS), who manages thetamts on a discretionary basis.
JPMPI provides separate account management. €bantrequest JPMS to identify strategies madéadaiby JPMPI. JPMPI
undergoes periodic reviews by JPMS or a third pantyaged by it (which may be affiliated with JPMS).

J.P. Morgan Securities Portfolio Advisor Program
Minimum investment varies by Advisory Representtiv

The J.P. Morgan Securities Portfolio Advisor Progiia a fee-based non-discretionary investment adyisrogram through
which a J.P. Morgan Securities Advisory Represemtatssists clients in constructing investmentfpbds consistent with each
client’s investment objective and risk tolerance artarget asset allocation selected by the cli@nivisory Representatives may
offer advice and provide recommendations, but tdieetain decision-making authority.

INVESTMENT ADVISORY PROGRAM IN WHICH JPMS EXERCISES INVESTMENT DISCRETION

J.P. Morgan Securities Portfolio Manager Program
Minimum investment varies by Advisory Representtiv

The J.P. Morgan Securities Portfolio Manager Pnogisaa fee-based discretionary investment adviposgram. A J.P. Morgan
Securities Advisory Representative constructs pbos and manages client accounts on a discrefydvesis. The Advisory
Representative invests the account pursuant torhiisr investment process and portfolios may b&auiged to meet the
individual goals and objectives of the client.

BROKERAGE OFFERINGS

J.P. Morgan Securities also offers a variety okbrage services. J.P. Morgan Securities FinaAciaisors are available to
discuss these various options.

Differences Between Our Brokerage Services and Ouxdvisory Services

JPMS is dually registered as a broker-dealer aridwastment adviser, and the J.P. Morgan Secudtigsion of JPMS provides
both brokerage and investment advisory servicetigats. When JPMS provides brokerage serviceleat's relationship with
us and our duties to the client will be differemsbme important ways from the client’s relatiopsioi us and our duties to the
client when we are providing investment advisonyiees.

Brokerage services primarily involve assistingrigewith the purchase and sale of securities, vasareszestment advisory
services primarily involve offering clients adviabout what they may buy and sell, or helping themetain another adviser to
provide this service. In providing investment advy services, we have a fiduciary duty to a clard thereby are required to
put the client’s interest ahead of our own, tottedbof our advisory clients fairly and equitalaipd to disclose all material
conflicts between our interests and the advisagntk interests. Brokerage activities are regadainder different laws and
rules than advisory activities and generally dogieé rise to the fiduciary duties that an investiredviser has to its advisory
clients. We do have obligations to certain cliemten we act as their broker-dealer under ruleseming the “suitability” of
our recommendations, our obligations to “know austomer” and our obligation to seek best executfotustomer orders, as
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well as under rules imposed by self-regulatory nizrtions related to our conduct and sales pragtgenerally. We also have a
duty to deal fairly with brokerage clients. Howeweur interests may not always be the same ag thidsrokerage clients, as we

may be paid both by them and by other parties vampensate us based upon what the brokerage gtierdsase, and our
profits and salespersons’ compensation may varbguct and over time.
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