FORM D | | ‘ 390 SBS- OMB APPROVAL

~ - UNITED STATES OMB Number: 3235-0076
- : ' Expires: May 31, 2008
SECURITIES ANI? EXCHANGE COMMISSION Estimated average burden
Washington, D.C, 20549 ho 00

FORMD , :

PURSUANT TO REGULATION D,

SECTION 4(6), AND/OR Dhis o LS :
UNIFORM LIMITED OFFERING EXEMPTION | | |

Name of Offering (O check if this an amendment and name has changed, and indicate change.)
JPMorgan Cash Plus Fund LLC - Offering of Units :

Filing Under (Check box(cs} that apply): O Rule 504 0 Rule 505 B Rule 506 O Scctian 4(6) 0 ULOE

Type of Fiting: [ New Filing - 0 Amendment

A. BASIC IDENTIFICATION DATA

1. Enter the information requested about the issucr

Name of Issuer (O check if this is an amendment and namc has changed, and indicate change.)

JPMorgan Cash Plus Fund LLC

Address of Exceutive Offices (Number and Street, City, State, Zip Code) Telephone Number (Including Area
¢/o J.P. Morgan Investment Management Inc., 245 Park Avenue, Floor 5, New York, New York 10167 ' Code) (212) 648-2084

Address of Principal Business Operations (Number and Street, City, State, Zip Code)} Telephone Number (Including Area
(if different from Executive Offices) . Code)

Brief Description of Business 2 N 4

Private investment fund

Type of Business Organization
0 corporation 0O limited partnership, already formed

B other - limited liability company
O business trust 0 limited partnership, to be formed

Month Year HQ
Actual or Estimated Date of Incorporation or Organization: I 0 ] 1 I 0 | 7 I ) B Actual P GESSED
Jurisdiction of Incorporation or Organization: (Enter two-letter U.S. Postal Scrvice abbreviation for State: @ sz zm

CN for Canada; FN for other foreign jurisdiction)

TH

GENERAL INSTRUCTIONS

Federal:
Who Must Fife: All issucrs making an offering of securitics in reliance on an cxemption under Regulation D or Scetion 4(6), 17 CFR 230.501 ct seq. or 15 U.S.C. 77d{6).

When To File: A notice must be filed no later than 15 days afier the first sale of securitics in the offering. A notice is deemed filed with the U.S, Sccurities and Exchange
Commission (SEC) on the carlicr of the date it is received by the SEC at the address given below or, if reccived at that address after the date on which it is due, on the date it
was mailed by United States registered or certificd mail to that address.

Where To File: U.S. Secunties and Exchange Commission, 450 Fifth Street, N.\_V., Washington, D.C. 20549.

Copies Required: Five (5] copics of this notice must be filed with the SEC, one of which must be manualty signed. Any copics not manually signed must be photocopies of
the manually signed copy or bear typed or printed signatures.

Information Required: A ncw filing must contain all information requested. Amendments need only report the name of the issuer and offering, any changes thereto, the
information requested in Part C, and any material changes from the information previously supplicd in Parts A and B. Part E and the Appendix need not be filed with the
SEC.

Filing Fee: There is no federal filing fee,

State:
This notice shall be used to indicate reliance on the Uniform Limited Offering Exemption (ULOE) for sales of securities in those states that have adopted ULOE and that
have adopted this form. [ssuers relying on ULOE must file a separate notice with the Securitics Administrator in cach state where sales are to be, or have been made. Ifa
. state requires the payment of a fec as a precondition to the claim for the exemption, a fee in the proper amount shall accompany this form. This notice shall be filed in the
appropriate states in accordance with statc law. The Appendix to the notice constitutes a part of this notice and must be completed.

ATTENTION

Failure to file notice in the appropriate states will not result in a loss of the federal exemption. Conversely, failure to file the
appropriate federal notice will not result in a toss of an available state exemption untess such exemption is predicated on the
filing of a federal notice.
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A. BASIC IDENTIFICATION DATA

22, Enter the mformation requested for the following:

e Each promoter of the issuer, if the tssucr has been organized within the past five years;

*  Each beneficial owner having the power 1o vote or dispose, or direct the vote or disposition of, 10% or more of a class of equity sccurities of the issuer;

*  Each exccutive officer and director of corporate issucrs and of corporate general and managing partners of partnership issuers; and

*  Each gencral and managing parmer of partnership issucrs.

General and/or Managing Partmer

Check Box(es) that Apply: [® Promoter O Beneficial Owner O Exccutive Officer O Dircctor

Full Name (Last name first, if individual)

JPMorgan Funds Management, Inc.

Business or Residence Address  (Number and Street, City, State, Zip Code)

1111 Polaris Parkway, Columbus Ohio 43240

Check Box{es) that Apply: Promoter [ Beneficial Owner O Executive Officer 0O Director Genera! and/or Managing Partner
Full Name (Last name first, if individual)

J.P, Morgan Investment Management [nc.

Business or Residence Address  (Number and Street, City, State, Zip Code)

245 Park Avenuce, Floor 5, New York, New York 10167

Check Box{es) that Apply: £ Promoter 0 Beneficial Cwner O Exccutive Officer O Director O General and/or Managing Partner
Full Name (Last name first, if individual)

Business or Residence Address (Number and Street, City, State, Zip Code)

Check Box(cs) that Apply: O Promoter O Beneficial Owner O Executive Officer 0O Director QO General and/or Managing Partner
Full Name (Last name first, if individual)

Business or Residence Address  (Number and Street, City, State, Zip Code)

Check Box(es) that Api)ly: B Promoter 1 Beneficial Owner 0 Executive Officer 0O Dircctor [3 General and/or Managing Partner
Full Name (Last name first, if individual)

Business or Residence Address  (Number and Street, City, State, Zip Code)

Check Box(es) that Apply: 0 Promoter 3 Beneficial Owner 0O Exccutive Officer EI Director O General and/or Managing Partner
Full Name (Last name first, if individual)

Business or Residence Address  (Number and Street, City, State, Zip Code)

Check Box(es) that Apply: 0O Promoter 0O Beneficial Owner O Exceutive Officer [ Director [ General and/or Managing Partner
Fuli Name (Last name first, if individual)

Business or Residence Address  (Number and Street, City, State, Zip Code)

Check Box({es) that Apply: O Promoter O Beneficial Owner I Exccutive Officer 0O Director [T General andfor Managing Partner

Full Name (Last name first, if individual)

Business or Residence Address  (Number and Strect, City, State, Zip Codc)

(Use blank sheet, or copy and use additional copies of this sheet, as necessary.)
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B, INFORMATION ABOUT OFFERING

Yes No
L>=Has the issuer sold, or docs the issuer intend to sell, to non-accredited investors in this offering?.........oe e evcemiissomiss (] 3]
Answer also in Appendix, Cofumn 2, if filing under ULOE,
2. What is the minimum investment that will be accepted from any INAIVIAUAIT ... e st e e s seresenee $.5.000,000*
Yes No
3. Docs the offering permit joint ownership of 8 SINZIE UDILY ...t s s s e v e s e = O
4, Enter the information requested for cach person who has been or will be paid or given, dircetly or indirectly, any commission or
similar remuneration for solicitation of purchascrs in connection with sales of securities in the offering. If a person te be listed is an
associated person or agent of a broker or dealer registered with the SEC and/or with a state or states, list the name of the broker or
dealer. If more than five (5) persons to be listed are associated persons of such a broker or dealer, you may set forth the information
for that broker or dealer only. ‘
Full Name (Last name first, if individual)
JPMorgan Distribution Services, Inc.
Business or Residence Address (Number and Strect, City, State, Zip Code)
1111 Polaris Parkway, Columbus, OH 43240
Name of Associated Broker or Dealer
States in Which Person Listed Has Solicited or Intends to Solicit Purchasers
(Check "All States™ or check MAIVIAUAD STALES) c..vveiereerrerresrerereserrresses emverasses oees sseesesessemiebessebi sbesbsssbsrssb s st bt s R e e s s rrear e [ All States
[(AL] [AK] [AZ] [AR] [CA] {CO) [€T] [DE] [DC] (FL] [GA] [HI] (D]
[IL] [IN]I [1A) [KS) [KY] [LA] [ME] [MD] (MA] [MI] (MN] {MS] (MO]
[MT} [NE] [NV] NH] [NJ] [NM] [NY] [NC] {ND] [OH] [OK] [OR] [PA]
[RI] [5C] [SD] [TN] [TX] [un [v1] [VA] [WA] [Wv] [w1] [wWY] [PR]
Full Name (Last name first, if individual) .
Business or Residence Address (Number and Street, City, State, Zip Code)
Name of Associated Broker or Dealer
States in"Which Person Listed Has Solicited or Intends to Solicit Purchasers
(Check “All States" or check individual States) ... o e O All States
[AL] [AK] [AZ] [AR] [CA] [CO) [CT] {DE] [DC) [FL) [GA] [H1] [
[1L] [IN] [1A] [X5] [KY] [LA] [ME] (MD] [MA] [MI] [MN] [MS} [MO]

[MT] [NE] [NV] [NH] [NJ] [NM] [NY] [NC] [ND] [CH) [OK] [OR] [PA]
[R] [5C] [5D] [TN] [TX] [uT] [VT] [VA] [WA] [wv] [wi] {wY] [PR]

Full Name (Last name first, if individual)

Business or Residence Address (Number and Street, City, State, Zip Code)

Name of Associated Broker or Dealer

States in Which Person Listed Has Solicited or Intends to Solicit Purchasers

(Check "All States” or check individual States) ... v . O All States
[AL] [AK] [AZ) [AR] [CA] {CO) [CT] {DE] (DC) [FL] [GA) (HI] (0]
{IL] [IN] [1A] [KS] [KY] [LA] [ME] [(MD] [MA] [M1] [MN] [MS) [MO]
[MT] [NE} [NV] (NH} (NJ] [NM] [NY] [NC] [ND] . [OH] [OK] [OR] [PA]
[R1] [8C] [SD] [TN] [TX]} [uT] [VT) [VA] [wa) wv] [wn [wY] (PR}

(Use blank shect, or copy and use additional copics of this sheet, as necessary).

*The investment minimum may be waived.
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5

= C. OFFERING PRICE, NUMBER OF INVESTORS, EXPENSES AND USE OF PROCEEDS

I Enter the aggrepate offcring price of securities inctuded in this offering and the total zmount already sold. Enter "0"
if answer is "nonc” or "zero." If the transaction is an exchange offering, check this box [ and indicate in the
columns below the amounts of the securitics offered for exchange and already exchanged.

Aggregate Offering
Type of Security Price®
DB ..ot reesre et sneersccenms s snes st s s s s s s e R e e RS BARR S S e RS SR bR B RA b s 0
Equity ..... s 0
3 Common O Preferred
Convertible Sceuritics (including warrants)...., b 0
Partnership Interests....... $5__ o0
Other (specify) UNITS ovvvvviniemsssrerssermssrsserssrsssssissnsss $1.000,000.000
Total $1.000,000,000
: Answer also in Appendix, Column 3, if filing under ULQE.
2. Emter the number of aceredited and nen-accredited investors who have purchased sceuritics in this offering and the
aggregate dollar amounts of their purchases. For offerings under Rule 504, indicate the number of persons who
have purchased securities and the aggregate dollar amount of their purchases on the total tines. Enter "0” if answer
is "none” or "zcro.”
Number
Investors
ACCICAUET INVESIONS 1rveriirirserimssresiererinss rressessssrassssnsasens sesssss sesss sasessesetonss foanss sussnsassnssasyassssns sasas 0
NON-ACCTEAILE JOVESIOTS 1 oovrvvrvrersssrrscsnssaresissasissssssssssssas s sassssessssssessassntansan s sssnsasssssas et sosnnes 0
Total (for filings under Rulc 504 0nly) ... s e s s srnnes . —_.nfa_
Answer also in Appendix, Column 4, if filing under ULOE.
3. If this filing is for an offering under Rule 504 or 503, enter the information n:questcd for all securitics sold by the
issuer, to date, in of‘fenngs of the types indicated, in the rwelve (12) months prior o the first sale of securnitics in this
offering. Classify securitics by type listed in Part C - Question 1,
Type of
Type of offering Security
RUIE S05 ...t saesses st rrs s reas sesessrers prsvasaes s peasrarsnea s et 08 SO0 4 RS PR rond 108 BEROES BYsbos Rests babs annasans sessranes ___nfa_
Regulation A .....o.covvnvimvenvrrsinnns —na
RIIE S04 ..o coeeeercesaaserereresses s ress st ersas s ese s e s o e sessessser s smasas ot — o
TOMAL covvuvevsessssnras s snsesons s e s AR R84 AR RSP A PSR RN SR PR AR SRR R AR08 ——nfa.
4. a. Fumish a statcment of all expenses in connection with the issuance and distribution of the sccurities in this
offering. Exclude amounts retating solcly to organization expenses of the issucr. The information may be given as
subject to future contingencics. If the amount of an expenditure is not known, furnish an estimate and check the box
to the left of the estimate.
TEANSTET ABEDL'S FOOS.u 1ttt iinitsiissas stissstssissss it st bR PR £ RN SRS A8 SRR PR RSP S0 008 0
Printing and EDZravINg COSIS ... imereriarsmsrsrssmrasssmansesses sssasssrasessasss sasssssssssases sessasssssssessasssserass essssemsarensassens 0
Legal FEOs voumnrnrrmmrnnsarssirens
ACCOUNENE FECS....vuvvoreriensnsimuassmmsassrsassesrmrssssssssssranes RN O
EDZINOCTING FEES...rrvirrsinerrirrsrisrniesissssiesesrimmssisioatsersnetossnsss ssssenstss s ssss sesn ass s e sessbiesssmssrssssmsns sossta sesas ersesssssss sesnson m]
Sales Commissions (specify finders’ fees separately) ... st e m]
Other EXPENSes (IACHITY) ..ormurvirorssrnrmeermssserrssssrrsssrsssssrrsssrssssres sessressessssarstarsssssesssnessssssssssrsssssarsassasassseranes 0
TOMAL.ruveveeerres ruver ssensesesssssessesesseseses sassss sesssssessas sussssassssssssssesens sessasesansnsasessas susas =

* Estimated amount. As an investment fund with no fixed life and the ability to accept commitments continuously, there is no maximum size.
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Amount Alrcady Sold

Aggregate
Dollar Amount
of Purchases
50
s___ 0

S_nla

Dollar Amount
Sold

$___nfa
$3_na
$S_na
$___nha



b. Enter the difference between the aggregate offering price given in response to Part C - Question 1 and total
expenses furnished in response to Part C - Question 4.a.  This difference is the "adjusted gross proceeds to the

- C. OFFERING PRICE, NUMBER OF INVESTORS, EXPENSES AND USE OF PROCEEDS
; I
issucr.” 5999’ 950,000 |
5. Indicate below the amount of the adjusted gross proceeds to the issuer used or proposed to be used for cach of the I
purposcs shown. {f the amount for any purposc is not known, furnish an estimate and check the box to the left of the i
cstimate, The total of the payments listed must equal the adjusted gross proceeds to the issuer sct forth in response
to Part C - Qucstion 4.b above.
I
Payments to
Officers, Directors, Payments :
) " & Affiliates To Others l
! SAIATICS AN FES ...cvcovuuresecsuuressresensssersessmass ssessessessrsss sressaressssasressesas sesessesssss sesseasest sebstsebssssss O $ 0 0 s 0 !
‘ PUICRASE OF 18] CSIAIC ....evercureueceerarsseesermsessrees e easrsssssrems st mssrsbbsbs besd se44RAA8 E RSB Sbs R 0000 w] $ 0 m] s 1] !
Purchase, rental or leasing and installatton of machinery and equipment ......ocvereceineeene. w] s 0 0 $ Q
Construction of leasing of plant buildings and facilities .......coreeeccueerremeercemecreconcecrmasesmeceonns o S__ 0 a s 0 .
Acquisition of other businesscs (including the value of sccuritics involved in this
offering that may be used in exchange for the asscts or securities of another - !
ISSUCT PUTSUANT 10 & MCTECT} tetnrerserens smsssensarssssrasssrosssssssss eassssastassssss sras it sasassnsas O s Q- a s 0 i
‘ Repayment of iACBIOANOSS v.v.vrvvvesiesesssrssseesssssssssessrrssssrrasssrassserssrasssssassessessesssvasessessas ass oo a $ (1] (] S 0
| WOLKIG COPHAY ...ttt ettt s et O o S__ o = $999.950,000 '
|
Other (specify): (w] $ 0 a $__ 0 |
m] $ 0 o 5 0 !
Column Totals....... et vaecttetnaa e S Aeee et R R e e e et e seEaa s RS o s 0 $ 999, 950,000
Total Payments Listed (column totals added)............. = 989,950,000

D. FEDERAL SIGNATURE

The issuver has duly caused this notice 10 be signed by the undersigned duly authorized person. If this notice is filed under Rute 5035, the following signature constitutes an
undertaking by the issuer to furnish to the U.S. Securitics and Exchange Commission, upon written request of its staff, the information furnished by the issuer to any non- i
accredited investor pursuant to paragraph (b}(2) of Rule 502. :

Issuer (Print or Type) Signaturc - Date

JPMorgan Cash Plus Fund LLC . E - January 30, 2007
Name of Signer (Print or Type) Title of Signer (Print or Type)

Michael C. Raczymski Authorized Signatory

END

Intentional misstatements or omissions of fact constitute federal criminal violations. {See 18 U.S.C. 1001.)

ATTENTION
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