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Material Changes

In February 2014, J.P. Morgan Private Investments (“JPMPT or the “Advisef) began
acting as adviser to the Focused Tactical EqQUITE’) strategy offered through the J.P.
Morgan Securities Strategic Investment Servicegara (“STRATIS), a wrap fee program
offered through an affiliate, J.P. Morgan Secusiti& C (“JPMS).

In December 2014, JPMPI began acting as the adtesére Vintage European Opportunity
Fund LLC and Vintage European Opportunity Fund dfe LP, two private equity fund of
fund vehicles which invest in European private ggfunds.
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ITEM 4
Advisory Business

A. General Description of Advisory Firm

J.P. Morgan Private Investments Inc. (“JPRK®& the “Advisef), a Delaware corporation, is a
registered investment adviser that acts as a suBeado open-end and closed-end Registered
Investment Companies_(“RIQsunder the Investment Company Act of 1940, asraded (the
“1940 Act’), provides investment advice and/or administmtiunctions for private investment
funds organized as limited partnerships, limiteability companies or offshore companies
(“Private Fund¥), serves as sub-delegated investment manageptot@n of certain sub-funds
of the JPMorgan Private Bank Funds |, an umbretigestment vehicle registered in
Luxembourg that qualifies as an Undertaking for |€tive Investments in Transferable
Securities (“UCITS8), and provides discretionary investment managenservices in various
wrap fee programs offered through an affiliate, MBrgan Securities LLC (*JPM$ including
acting as the manager of the Focused Dividend Gr¢'faDG") strategy and Focused Tactical
Equity (“FTE’) strategy offered through the J.P. Morgan SemgitStrategic Investment
Services Program (“*STRATTIpand acting as the sub-adviser to the ChaseégiaPortfolio
(“CSP’) program and the Mutual Fund Advisory PortfolitMEAP”) program. For more
information on STRATIS, please see the JPMS FornVAEart 2A, Appendix 1 (Consulting
Services Program Brochure) (SEC File No. 801-370Epr more information on CSP and
MFAP, please see the applicable JPMS Form ADV Rarrochure (SEC File No. 801-3702).
Additional information about the advisory servicdBMPI provides to CSP and MFAP is
described in a separate brochure, which is availaplbn request or at the SEC’s website at
www.adviserinfo.sec.gov

JPMPI was incorporated on November 25, 1991. JRMRIwholly-owned subsidiary of J.P.
Morgan Chase and Co. (“*JPMorgan

B. Description of Advisory Services

This brochure describes the services that JPMRIigee to RICs, Private Funds, the UCITS,
and in managing FDG and FTE for the STRATIS progrdfor the purposes of this Part 2A of
Form ADV, the RICs and Private Funds will be cdileely referred to as the "FundsJPMPI
acts in an administrative capacity on behalf otgiely-offered pooled investment vehicles.
However, JPMPI provides investment advisory sesvide the capacities listed below.
Additional information about the advisory servicdBMPI provides to CSP and MFAP is
described in a separate brochure, which is availaplon request or at the SEC’s website at
www.adviserinfo.sec.gov

Advisory Services to Private Funds

JPMPI provides advisory services to two types ofd®e Funds:

(i) conduit vehicles formed solely to invest in esgjnated underlying fund, typically a private
equity fund, hedge fund or real estate fund (“Cotsi and

5



J.P. Morgan Private Investments Inc.
File No. 801-41088 March 31, 2015

(ii) other private investment funds, such as hefdgels, funds of private equity funds and real
estate funds, as described more fully below (“Heleigieds” “Private Equity Fund of Fundgsor
“Real Estate Funds

Conduit Vehicles:

Each Conduit is a special purpose entity (typicalyimited partnership or limited liability
company) formed by JPMPI for the sole purpose ofesting its assets in a designated
underlying fund, which is typically a private equfund, hedge fund or real estate fund formed
and managed by an affiliated or unaffiliated thpatty. Conduits may also participate in co-
investment opportunities at the discretion of JPMR certain instances, JPMPI has retained
J.P. Morgan Investment Management Inc. (“*JPRK)IM provide investment advisory services to
certain Conduits for the purposes of evaluatingneestment opportunities. JPMIM is under
common control with JPMPI and is a registered ibmest adviser.

After JPMIM evaluates each co-investment opporyuihd makes its recommendation to
JPMPI, JPMPI either accepts or declines JPMIM'sigiec. JPMPI generally serves as the
Conduit’s administrator, general partner, managwegnber, or manager. Where JPMPI is acting
as investment adviser, JPMPI deems the Conduit, reridthe master fund or each of the
Conduit’s investors, to be its client.

Hedge Funds:

For certain of the Hedge Funds and Conduits, JAN#?Itifies certain investment strategies and
retains either affiliated or unaffiliated investmedvisers to act as sub-advisers to implement
such investment strategies through direct investsnen investments in other funds. In this
capacity, JPMPI does not make day-to-day investmecisions.

Private Equity Fund of Funds:

In December 2014, JPMPI began acting as the adtesére Vintage European Opportunity
Fund LLC and Vintage European Opportunity Fund dfe LP, two private equity fund of
fund vehicles that invest in European private gqfuihds.

Real Estate Funds:

In September 2013, JPMPI began advising severbéstate funds that were previously advised
by JPMIM. In 2014, JPMPI began advising several neal estate funds managed by the same
investment team (collectively, the “Junius Fuhds

Advisory Services to RICs

JPMPI also acts as a sub-adviser to two open-e@d Bihd two closed-end RICs. JPMIM is the
investment adviser to each RIC and JPMPI is thestnaent sub-adviser. JPMPI makes the day-
to-day investment decisions for each RIC.
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Advisory Services to UCITS Vehicle

JPMPI serves as a sub-delegated investment mat@agemportion of certain sub-funds of a
Luxembourg UCITS vehicle. JPMorgan Asset Manageém@&murope) S.a r.l. has been
designated by the directors of the vehicle as tlamaddement Company to provide investment
management, administration, registrar and trarejent and marketing functions to the vehicle
with the possibility to delegate part of those fumes. JPMorgan Asset Management (Europe)
S.a rl. has delegated investment management éunsctio J.P. Morgan International Bank
Limited who has sub-delegated a portion of investnnganagement activities to JPMPI.

As sub-delegated investment manager, JPMPI mantgesTactical Equity Opportunities
(“TEQ”) strategy sleeve. The TEO strategy aims to aeheapital appreciation by investing in
a concentrated long-only equity portfolio that fees on high-quality companies with a
demonstrated history of consistent dividend groathwell as stocks trading at reasonable
valuations that have identifiable catalysts.

Advisory Services to Certain Individuals ThroughRATIS

The J.P. Morgan Securities division of J.P. Mor@acurities LLC (*JPM3 offers clients the
discretionary management services of third-party affiliated portfolio managers and provides
consulting services to clients through STRATIS,rapvfee program. Clients pay an asset-based
wrap fee that covers JPMS’s consulting services ptrtfolio managers’ services, and execution
of transactions and custody through JPMS andfiteatds.

In July 2011, JPMS identified the FDG strategy asiravestment strategy for its individual
clients. The FDG strategy aims to achieve capipgdreciation by investing in a concentrated
long-only equity portfolio that focuses on high-Giyacompanies with a demonstrated history of
consistent dividend growth.

In February 2014, JPMS identified the FTE stratagyan investment strategy for its individual
clients. The FTE strategy aims to achieve capipgreciation by investing in a concentrated
long-only equity portfolio that focuses on stockding at reasonable valuations with identifiable
catalysts.

The STRATIS program offers clients the ability tsoose managers based on their investment
objectives and suitability. For more informatiqriease see the JPMS Form ADV Part 2A
Appendix 1 (Consulting Services Program Brochuoe)STRATIS.

C. Availability of Customized Services for IndividiuClients

JPMPI provides advisory services to individualootigh STRATIS, a JPMS-offered wrap fee
program providing clients with access to a varigtynvestment strategies. If clients select the
FDG or FTE strategy, JPMPI serves as investmenseadfor that individual client. Clients may
place reasonable restrictions on the purchase lerafacertain securities for their STRATIS
account, subject to JPMS’s acceptance. Any réisinie on the management of an account may
cause the account to perform differently than similnrestricted accounts.
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For more information, please see the JPMS Form ABAft 2A Appendix 1 (Consulting
Services Program Brochure) for STRATIS.

D. Wrap Fee Programs

JPMPI's investment advisory services for FDG andEFdre also available through the
STRATIS “wrap fee” program sponsored by JPMS. A pvifae program generally is an
investment advisory program under which a cliengspa single, all-inclusive (or “wrap” or
“bundled”) fee to JPMS for investment advisory $&#g, custody services, and the execution of
client transactions. JPMS will then provide thesiotiwith a list of investment managers whose
investment strategies are consistent with the tiegoals and objectives. Wrap fee program
clients may select JPMPI from a list of investm@atnagers presented to the client by registered
representatives of JPMS.

JPMS has primary responsibility for client commuatiens and services, notifying JPMPI of

client selections and restrictions, arranging fayrmpent of JPMPI's advisory fees on behalf of
the client, monitoring and evaluating JPMPI's parfance, and in some cases, providing
custodial services for the client’'s assets forraylsi fee paid by the client to JPMS. JPMPI

receives a portion of the wrap fee for its servicE®r more information, please see the JPMS
Form ADV Part 2A Appendix 1 (Consulting Servicesgham Brochure) for STRATIS.

JPMPI is responsible for making investment decisi@garding the selection of investments for
wrap fee accounts and the total amount of secsifitieight and sold for such accounts, and may
do so without consultation with the client. Howevewvestment decisions may be limited by
certain reasonable restrictions provided by thentias discussed in Item 4.C above.

While the same investment personnel manage otheouats following the same or a
substantially similar strategy to the FDG and FTitegies under STRATIS, FDG and FTE
accounts may not be handled identically to othevisady accounts. Purchases may be
implemented in other accounts that follow the sama substantially similar strategy to FDG
and FTE on behalf of clients of J.P. Morgan Chaaeki N.A. (“JPMCB), but that may not
actually be implemented in FDG and FTE in STRATISee Items 10 and 11 for more
information on material conflicts of interest réhat to JPMPI's advisory services.

E. Assets Under Management

Assets managed and sub-advised by JPMPI are @t@tibnary and nondiscretionary basis.

Private Equity assets managed on a discretionasys bas of 9/30/14 (cash adjusted to
12/31/2014): $1,832,769,565

Hedge Fund assets managed on a discretionarydsasfsl2/31/14: $1,647,956,315
Junius Fund assets managed on a discretionarydseisl2/31/2014: $384,077,467

Open-end RIC sub-advised assets managed on a tdiserg basis as of 12/31/2014:
$2,142,501,033
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Closed-end RIC sub-advised assets managed on eetdisary basis as of 12/31/2014:
$3,562,025,400

UCITS sub-advised assets managed on a discretibaary as of 12/31/2014: $114,486,353

Individual client assets via STRATIS for the FD@gtgy managed on a discretionary basis as
of 12/31/2014: $64,961,027

Individual client assets via STRATIS for the FTEagtgy managed on a discretionary basis as
of 12/31/2014: $10,473,736
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ITEM 5
Fees and Compensation

A. Advisory Fees and Compensation

Private Funds

JPMPI may be paid a fee based on net asset valoaptal commitments with respect to the
Hedge Funds, Real Estate Funds, Private Equity BiRdnds and Conduits. JPMPI may pay a
portion of such fee to the affiliated or unaffikat sub-adviser. The fees are not negotiable and
are charged to each fund and are generally alldGateng the capital accounts of the investors;
however, for certain funds, such fee may not begdthto investors who have commitments of
a certain size, as more fully disclosed in theraffgand organizational documents of such fund.
Since such fees are payable in arrears, compensigtioot payable until after services are
provided. The master funds in which the funds stwveso charge fees that are assessed to
investors in the funds as described more fullyh&irtrespective offering materials.

For certain Private Funds, JPMPI is entitled teerex or share a performance fee contingent
upon the funds’ realizing a predetermined ratestim.

The fees for Private Funds range from 1.5% to 2%sskts per year, and performance fees, if
any, range from 17% to 20% per year. Addition&bimation regarding advisory and related
fees is available in the offering and organizati@uments of the Private Funds.

RICs

For its sub-advisory services to the RICs, JPME¢ikees an annual fee ranging from 0.90% to
1.10% per year as a percentage of average dailpssetts. The performance fee for certain
closed-end RICs is 10% per year. Additional infation regarding sub-advisory and
management fees, and any applicable waivers, ifablein the prospectuses of these funds and
the Statement of Additional Information for the J&tgan Funds.

UCITS
Sub-advisory fees for the UCITS are 0.50% per anatithe annual management charge.
STRATIS

JPMS pays a portion of the fees paid to it by STRAdlients to JPMPI. JPMPI receives 0.50%
per annum for the first $100 million in assets &wb% per annum for amounts in excess of
$100 million. There is no performance fee.

B. Payment of Fees

Fees for the Private Funds are deducted from cleobunts. Certain fees are deducted on a
one-time start-up basis, and other fees are dedlmiean ongoing basis (monthly, quarterly,

10
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annually). Additional information regarding advig@and related fees is available in the offering
and organizational documents of the Private Funds.

Fees for STRATIS are deducted from client accobmt3PMS each calendar quarter in advance.
Please see the JPMS Form ADV Part 2A Appendix héGliting Services Program Brochure) of
JPMS discussing the STRATIS program for additionrmation.

C. Additional Fees and Expenses

Clients pay the following types of fees in connestivith JPMPI’s advisory services to Private
Funds and the RICs:

One-time fee (start up):Clients pay their pro rata share of a Private Faind'RIC’s origination
fees, placement fees, organizational costs, amdiodf costs.

Ongoing fees: Clients pay their pro rata share of a Private Faindi RIC’s fees for
administration, custody, audit and tax, and proptamd mailing. Clients also pay their pro rata
share of a Private Fund's or RIC’s management feegntive or performance fees, and
brokerage costs.

Where JPMPI has recommended or invested clientsagspooled investment vehicles, clients
generally will pay all fees and expenses applicablan investment in the pooled investment
vehicle, including asset-based, performance-basaxied interest, incentive allocation, and
other compensation payable to the managers of tposéed investment vehicles. Clients
generally will also pay any fees paid for advisoggministration, distribution, 12b-1,
shareholder servicing, sub-accounting, sub-tranafemncy, and other services, which may be
paid to JPMPI or its affiliates. A client thatitevested in a fund of funds vehicle will also baar
proportionate share of the fees and expenses bfieaestment fund in which the fund of funds
invests. All fees and expenses of underlying itmesit vehicles are generally in addition to the
advisory fees clients pay to JPMPI. Additionabmmhation about fees and expenses is available
in the offering documents, organizational documgmntsspectuses, and other documents for the
Private Funds, RICs, and UCITS.

In managing the FDG and FTE strategies availableutth STRATIS, JPMPI will generally
place orders for client accounts with JPMS for exien because commissions for transactions
executed by JPMS are covered by the fee the qieyd to JPMS. If JPMPI places orders with a
broker-dealer other than JPMS, the client may irecbrokerage commissions or other charges
that are not covered by the fee paid to JPMS. élaex no additional fees and expenses payable
to JPMPI with respect to STRATIS. Please see #MdS3 Form ADV Part 2A Appendix 1
(Consulting Services Program Brochure) for STRAMSadditional information.

D. Prepayment of Fees

As discussed in Item 5.B above, fees for STRATK geducted from client accounts by JPMS
each calendar quarter in advance. Please seeP¥& JForm ADV Part 2A Appendix 1
(Consulting Services Program Brochure) for STRAMSadditional information.
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E. Additional Compensation and Conflicts of Intéres

Neither JPMPI nor any of its supervised persongisccompensation for the sale of securities
or other investment products, including asset-baséek charges or service fees from the sale of
mutual funds.

12
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ITEM 6
Performance-Based Fees and Side-by-Side Management

JPMPI manages accounts that are charged a perfoestmsed fee and accounts that are
charged an asset-based fee. JPMPI's managementnfag vary, particularly because for
multiple accounts, JPMPI is paid based upon théopeance results for those accounts. In
addition, some of the portfolio managers have pwkmvestments in other accounts. This
could create a conflict of interest because thdfgar managers could have an incentive to
favor certain accounts over others, resulting imesaccounts outperforming others. JPMPI
believes that such conflicts are mitigated in fetause the open-end RICs that charge asset-
based fees invest predominantly in mutual funds stnectured notes, the prices of which are
fixed at the close of the trading day for all inwes, while the Funds that charge performance
fees predominantly invest in alternative strategidd/ith respect to other securities, JPMPI
utilizes JPMIM’s trading desk and systems in oreparticipate in JPMIM’s policies designed
to achieve fair and equitable allocation of investitnopportunities. Further, JPMPI also has
adopted policies and procedures designed, to thentxyracticable, to allocate, within its
reasonable discretion, investment opportunitiesrapnadients over a period of time on a fair and
equitable basis. JPMPI’s policies and procedulss address management of other conflicts of
interest and monitoring a variety of areas, inaigdcompliance with fund guidelines, review of
allocation decisions, and compliance with JPMPIsI€ of Ethics (the *Code of Ethigsand

the JPMorgan Code of Conduct (the “Code of Corfjluct

13



J.P. Morgan Private Investments Inc.
File No. 801-41088 March 31, 2015

ITEM 7
Types of Clients

JPMPI provides investment advice to RICs, Privatends, UCITS vehicles, and certain
individual clients under the STRATIS program. Ist@s who open accounts for the Private
Funds and RICs generally must be clients of JPMoRyavate Bank or employees of JPMCB.
There are minimum account sizes for each fundjsadoded in the respective fund’s prospectus
or offering memorandum.

In addition, investors in the privately-offered pem investment vehicles must generally be
“AccreditedInvestors as defined in Regulation D under the Securities & 1933, as amended,
and “QualifiedPurchasersas defined in the 1940 Act.

Individual clients invested in a strategy on theR&TIS program must have a brokerage
account with JPMS. For more information, pleasetee JPMS Form ADV Part 2A Appendix 1
(Consulting Services Program Brochure) for STRATIS.

Certain classes of shares in the UCITS fund may bel acquired by clients of J.P. Morgan
International Bank Limited that receive advice lie United Kingdom either directly or through
persons acting on their behalf. J.P. Morgan I@tgonal Bank Limited will determine whether a
client meets such criteria.

Certain other classes of shares may only be aahjbyenstitutional investors who are clients of
JPMorgan Asset Management (Europe) S.a r.l. orai§am and (i) which meet the minimum
account maintenance or qualification requiremestal@#ished from time to time for JPMorgan
client accounts and/or (ii) whose shares will b&dhe a JPMorgan client account subject to
separate advisory fees payable to JPMorgan Assaad#snent (Europe) S.a r.l. or any of its
affiliated companies.

Additional information about the services JPMPIlpdes in CSP and MFAP is described in a
separate brochure, which is available upon request at the SEC's website at
www.adviserinfo.sec.gov.
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ITEM 8
Method of Analysis, Investment Strategies and Riskf Loss

A. Methods of Analysis and Investment Strategies

JPMPI utilizes different methods of analysis tha¢ #ailored for each of the investment
strategies it offers its clients. Set forth belose &he primary methods of analysis that JPMPI
utilizes for its significant investment strategie3PMPI cannot assure that a given investment
strategy’s investment objective will be attained.

This Item 8 includes a discussion of the primarsksi associated with these investment
strategies. However, it is not possible to idendifyof the risks associated with investing and the
particular risks applicable to a client accountlwiépend on the nature of the account, its
investment strategy or strategies and the typesairities held. While JPMPI seeks to manage
accounts so that risks are appropriate to theegpyait is often not possible or desirable to fully
mitigate risks. Any investment includes the riskla$és and there can be no guarantee that a
particular level of return will be achieved. Clisrghould understand that they could lose some
or all of their investment and should be prepaceldar the risk of such potential losses. Clients
should read carefully all applicable informatiomaaterials and offering/governing documents
prior to retaining JPMPI to manage an account westing in any JPMPI fund. See Item 8.B for
additional information regarding investment risks.

General descriptions of JPMPI's strategies are igeal below. These descriptions are not
intended to serve as fund or account guidelinehe $trategies described below are not
generally intended to provide a complete investmemigram for a client. Please note:
Investing in securities involves risk of loss thatlients should be prepared to bear. The
investment performance and success of any particulanvestment cannot be predicted or
guaranteed, and the value of a client’'s investmentsill fluctuate due to market conditions
and other factors. Investments are subject to vaous market, liquidity, currency,
economic, and political risks, and will not necessdy be profitable. Past performance of
investments is not indicative of future performance

JPMPI provides advice to, or offers its clients #idity to invest in, private equity funds, real
estate funds, and hedge funds, as well as operarddclosed-end RICs and UCITS. The
descriptions of the investment strategies belowgaidified in their entirety by the information
included in a Private Fund’s offering memorandumaoRIC’s prospectus or other official
offering documentation. Prior to investing in aRyivate Fund or RIC, an investor should
review the relevant prospectus or offering memouamdbr important information.

Private Equity Fund of Funds

Private equity fund of funds seek to invest in atevequity funds which in turn invest in private
and public companies through the purchase of distie securities or through direct equity
infusions (“buyout¥. Some private equity funds invest in, or invakingside of, other private
equity funds.
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Real Estate Funds

Private funds that invest primarily in real esth@d and dispose of a specified interest in
real estate.

Hedge Funds

Hedge Funds typically use a variety of tradingtstgges and instruments, often including short-
selling, derivatives and leverage. Some fundssniredebt securities, such as leveraged loans
and mortgage-backed securities. Others may inwestanaged futures in the interest rate,
commodity and currency futures markets. Some Hédgels invest in, or alongside of, other
Hedge Funds.

RICs
Open-End RICs

The open-end RICs invest in a combination of dommestd international equity, fixed income,
and alternative assets. The Funds invest in mutuads in the same group of investment
companiesi(e., JPMorgan Funds), unaffiliated open-end and clesetlinvestment companies
(which may or may not be registered under the 1®8e0 as amended), exchange traded funds
(“ETES"), and directly in individual securities. Whenrpetted by applicable law or exemptive
relief obtained from the SEC, the Funds investatliyen other financial instruments, including
derivatives, such as futures, swaps, and structumgdstments, to gain exposure to or
overweight or underweight allocations among varieerstors or markets.

Closed-End RICs

The closed-end RICs allocate assets primarily anubhegr investment funds that use a range of
investment techniques and strategies. The invedtinads generally pursue “absolute return”
strategies in that they seek to achieve posititierme, by taking long and short positions and by
engaging in various hedging strategies, regarddésbe performance of the traditional equity
and fixed income markets. The closed-end RICs rgdliganvest in investment funds that fall
into the following categories: long/short equitglative value, opportunistic/macro, event-driven
or diversified strategies. The closed-end RICs msg derivative instruments, such as total
return swaps, structured notes or other structpreducts, to gain exposure to the returns of
investment funds or otherwise seek to replicatesupe to investment funds or investment fund
strategies. The closed-end RICs may invest, timéeld extent, in registered investment
companies, including ETFs.

UCITS

JPMPI is a sub-delegated investment manager totepaf certain sub-funds of the JPMorgan
Private Bank Funds I, an umbrella investment vehiebistered in Luxembourg that qualifies as
a UCITS.
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As a sub-delegated investment manager, JPMPI maulagd EO strategy sleeve, which aims to
achieve capital appreciation by investing in a em@ated long-only equity portfolio that
focuses on U.S.-listed equities over a longer-temestment horizon. The strategy seeks to
focus on high-quality companies with a demonstrdiistbry of consistent dividend growth as
well as stocks trading at reasonable valuationsithee identifiable catalysts. Based on market
view, the strategy will shift between these commbng return focused equities and catalyst
driven equities.

FDG and FTE

FDG is a strategy that is offered on the STRATI@wfee platform. JPMS clients may choose
to invest based on their investment objectivessanthbility. The FDG strategy aims to achieve
income growth and capital appreciation by investing concentrated long-only equity portfolio
that focuses on U.S.-listed equities over a lomgen investment horizon. The strategy seeks to
focus on high-quality companies with a demonstraistbry of consistent dividend growth.

FTE is a strategy that is offered on the STRATI&mifee platform. JPMS clients may choose
to invest based on their investment objectivesanthbility. The FTE strategy aims to achieve
capital appreciation by investing in a concentratewy-only equity portfolio that focuses on
U.S.-listed equities over a longer-term investnerizon. The strategy seeks to focus on stocks
trading at reasonable valuations versus their hestbaverages, peer universe and potential
earnings power, with identifiable catalysts. Thetegy is designed to be opportunistic as
investment themes and sectors move in and outwof &nd fundamentals change.

B. Material, Significant, or Unusual Risks Relatioglnvestment Strategies

Please refer to a Private Fund’s offering memoranda RIC’s prospectus, or other relevant
disclosure documents for other strategies for ailéet discussion of risks.

Private Funds - General Risks

An investment in a Private Fund involves a highrdegf risk. There can be no assurance that a
Private Fund’s return objectives will be realizadtlwat there will be any return of capital. An
investor may lose part or all of its capitd&ast performance provides no assurance of future
success.

llliquidity; Restrictions on transfer and withdrawa |; Default

An investment in a Private Fund will be an illiquidvestment that requires a long-term
commitment. Interests may not be transferred edged without prior written consent, which
may be withheld. There will be no market for theerests. Investors may not withdraw capital.
A default by an investor in making a required calptontribution may result in forfeiture of all
or a substantial part of the investor’s investmastyell as other remedies. The investments to
be made by a Private Fund also are likely to beuidl and, if successful, may not produce a
realized return for a number of years. Investbmusl not subscribe unless they are prepared to
bear the risks of owning the investment for an roéel period of time and can readily bear the
consequences of partial or total loss of capital.
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Dependence on key personnel

A manager’s ability to identify investments and cessfully manage a Private Fund’s affairs
depends on the manager’s personnel and their expeyirelationships and expertise. There can
be no assurance that these individuals will renmathe employ of the manager, or that they will
otherwise continue to be able to carry on theirenirduties throughout the term of the Private
Fund. In addition, certain manager personnel a@ \&ill continue to be involved in the
investment activities of other investment vehides business activities.

No participation by investors in management

Investors will have no right or power to participat the management or control of the business
of the Fund and thus must depend solely upon tiigyabf the Administrator, the Board of
Directors and the Fund Manager with respect tonta@agement and control of the Fund. In
addition, Investors will not have an opportunityetealuate the specific investments made by the
Partnership or the terms of any such investmerdstams must depend solely upon the ability of
the parties managing the Partnership. As a re$idtreturns of an investment in the Fund will
primarily depend on the performance of the managferthe Partnership and could be
substantially adversely affected by unfavorabldégerance of such manager.

Delayed Schedule K-1s

A Fund may not be able to provide Schedule K-1stljeir equivalents) to Investors who are
subject to U.S. taxes for any given fiscal yeariluatter April 15 of the following year.
Investors subject to U.S. taxes may be requireabtain extensions of the filing date for their
federal, state, and local income tax returns.

Potential conflicts of interest

The universe of potential investments and otheviies of a Private Fun business could
overlap with the investments and activities of otRavate Fundsaand may create conflicts of
interest. APrivate Fund'soffering memorandum discusses certain of thesdictsnin more
detail, for example, those associated with thecation of investment opportunities among the
Private Fund or other activities and interests of managentattrhay restrict or compete with a
Private Fund.

All Funds - Business and market risks

A Fund'’s investments may involve a high degreeudithess and financial risk that can result in
substantial losses. In particular, these riskddcadse from changes in the financial condition
or prospects of the entity in which the investmienthade; changes in national or international
economic and market conditions; and changes in, laggulations, fiscal policies or political
conditions of countries in which investments aralejancluding the risks of war and the effects
of terrorist attacks.
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Changing Market and Economic Conditions

Changing market and economic conditions and othenfs, such as changes in U.S. federal or
state tax laws, securities or bankruptcy laws aoanting standards, may make the Fund less
profitable or unprofitable.

Competition

There is currently, and will likely continue to begmpetition for investment opportunities by
investment vehicles and others with investmentailyjes and strategies identical or similar to a
Private Fund’s investment objectives and strateggewell as by strategic investors, hedge funds
and others. Over the past several years, mangtpriunds have been formed and many such
existing funds have grown substantially in sizeuieng in an unprecedented amount of capital
available for private investment.

Derivatives

A Fund may use derivatives as a tool in the managewf its assets. The use of derivatives for
hedging, risk management or to increase incomeir @ay not be successful and could result
in losses. Derivatives also expose the Fund tarbeit risk of the derivative counterparty.

Diversification

There is no assurance as to the degree of diveatifn that will actually be achieved in a
Fund’'s investments. If a material portion of a éfgnassets is invested in a single portfolio
company, a loss in that investment could have aifgignt adverse impact on the
Fund’s performance.

Dodd-Frank Risk

Pending and ongoing regulatory reform may havegaifstant impact on JPMPI's investment
advisory business. On July 21, 2010, the Dodd-Frarédl Street Reform and Consumer
Protection Act (“Dodd-Frarik was signed into law in the United States. Doddrk is
expansive in scope and requires the adoption @nekte regulations and numerous regulatory
decisions in order to be implemented fully. Dodd+tk may significantly change JPMPI's
operating environment and the financial marketgg@meral in unpredictable ways. It is not
possible to predict the ultimate effects that Déddnk, or subsequent implementing regulations
and decisions, will have upon JPMPI's businessrasdlts of operations. Among the potential
impacts of Dodd-Frank, provisions of Dodd-Frankeregd to as the Volcker Rule will likely
impact the method by which JPMPI seeds, investmiahoperates its Funds. The impact of the
Volcker Rule on liquidity and pricing in the broadeancial markets is unknown at this time.
The Volcker Rule became effective on July 21, 2@ banking entities (including JPMorgan
and its subsidiaries, including JPMPI) have untilyJ2015 to conform their activities into
compliance with the Volcker Rule. Among other tlinghe Volcker Rule generally prohibits
pooled investment vehicles from engaging in tratisas that would cause a banking entity or
its affiliates to have credit exposure to a pootedstment vehicle managed by its affiliates, that
would involve or result in a material conflict afterest between the banking entity and its
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clients, customers or counterparties, or that waekllt, directly or indirectly, in a material

exposure by the banking entity to high-risk assatshigh-risk trading strategies. These
restrictions could materially adversely affect aous that are, or are invested in, pooled
investment vehicles, because the restrictions cdiolit a pooled investment vehicle from

obtaining seed capital, loans or other commera@akfits from JPMPI or its affiliates.

In addition, speculative position limits which aegpected to be proposed under Dodd-Frank
could, if adopted, impose limitations on the conelirposition in futures, options and swaps on
the same underlying commodity held by a persomutye(or in certain cases a group of related
entities). New aggregation standards have beeropea that if adopted, may affect the overall
size of positions that the Funds may hold in certmmmodity interest contracts. The rules, if
adopted, may have an unpredictable effect on th&ets such as reducing overall liquidity in
the exchange-traded markets, in turn having arcieiie the performance of a Fund that utilizes
futures, options and/or swaps. Moreover, the rulegjopted, may adversely affect performance
of a Fund by impeding its ability to carry out e@nttrading strategies. Final regulations adopted
under Dodd-Frank, relating to regulation of swapd derivatives, may impact the manner by
which JPMPI-advised funds and accounts use ané sa@ps and other derivatives, and may
increase the costs of derivatives trading.

Fixed income investments

Fixed income investments are subject to the riskhefissuer’s inability to meet principal and
interest payments on its obligationse( credit risk) and are subject to price volatildye to
such factors as interest rate sensitivity, marlkegteption of the creditworthiness of the issuer
and general market liquidity.¢., market risk). Debt that is rated below investtrgmade by
one or more nationally recognized statistical atiarganizations (or is unrated but of
comparable credit quality to obligations rated belovestment-grade) has greater credit and
liquidity risk than more highly rated debt obligaits. The lower rating of high-yield debt
reflects a greater possibility that adverse chamgéke financial condition of the obligor or in
general economic conditions (including, for examplsubstantial period of rising interest rates
or declining earnings) or both may impair the apidif the obligor to make payment of principal
and interest.

Foreign investments

Funds may invest in foreign countries, some of Whieay prove to be unstable. With any
investment in a foreign country, there exists rigidaiting to: adverse political developments,
including nationalization, confiscation withoutf@ompensation or war; fluctuation in currency
exchange rates which may affect the value of imaests in foreign securities or other assets;
restrictions imposed to prevent capital flight whimay make it difficult or impossible to
exchange or repatriate foreign currency; the lawkragulations of foreign countries which may
impose restrictions that would not exist in the UaBd may require financing and structuring
alternatives that differ significantly from thosestomarily used in the U.S.; and the imposition
by foreign countries of taxes on the fund and/smiértners. Certain of the investments of the
Fund may be in currencies other than U.S. dollasccordingly, adverse exchange rate
fluctuations may cause the value of the investmehtise Fund to diminish.
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General Economic Conditions; Highly Volatile Markets

Various sectors of the global financial marketseh&een experiencing an extended period of
adverse conditions following serious disruptionshie U.S. residential mortgage market. These
conditions have resulted in reduced liquidity, ¢eeavolatility, general widening of credit
spreads and a lack of price transparency in sonketsa

Hedging Policies/Risks

A fund may employ hedging techniques designed doice the risks of adverse movements in
interest rates, securities prices and currencyan@h rates. While such transactions may reduce
certain risks, such transactions themselves majl @eirtain other risks.

Portfolio Valuation

Valuations of a Fund’s portfolio, which will affethe amount of the management fee, may
involve uncertainties and judgment determinatioriBhird-party pricing information may at
times not be available regarding certain of thed™securities and other assets. A disruption in
the secondary markets for the Fund’s investmentslimat the ability of the manager to obtain
accurate market quotations for purposes of valtiregFund’s investments and calculating the
net asset value of the Fund.

Private Equity Fund Risks

Investments made in connection with acquisitiongeztions are subject to a variety of special
risks, including the risk that the acquiring compias paid too much for the acquired business,
the risk of unforeseen liabilities, the risks asatad with new or unproved management or new
business strategies and the risk that the acqbirshess will not be successfully integrated with
existing businesses or produce the expected efti@s. Private equity funds may invest in
restructurings that involve portfolio companies tttae experiencing or are expected to
experience severe financial difficulties, some tialy never be overcome and may cause them
to become subject to bankruptcy proceedings.

A private equity fund will typically leverage itevestments with debt financing at the portfolio

company level. Although the manager will seek s@ leverage in a manner it believes is
prudent, the use of leverage may substantiallyemse the risk of loss. A decrease in

availability of financing (or an increase in thaedrest cost) for leveraged transactions would
impair, potentially materially, a Fund’s ability titnsummate transactions and to make similar
leveraged distributions.

Real Estate Fund Risks

Because a real estate fund invests in a specifipgoty, the Fund will not be able to diversify
risk, and investors will be exposed to higher rishan they would for an investment in a
diversified portfolio of assets. The value of reatate is subject to declines, risks related to
general and economic conditions, changes in theevall the underlying property owned by the
trust and defaults by the borrower.
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Hedge Fund Risks

A Hedge Fund may invest in futures and optionstuf@s markets are highly volatile and are
influenced by factors such as changing supply aedhahd relationships, governmental

programs and policies, national and internatiomditipal and economic events and changes in
interest rates. In addition, because of the lowgmadeposits normally required in futures

trading, a high degree of leverage is typical @itares trading account. As a result, a relatively
small price movement in a futures contract mayltessubstantial losses to the Hedge Fund .

A Hedge Fund may engage in short selling. In sglshort, the fund bears the risk of an
increase in the value of the instrument sold shbave the price at which it was sold. Such an
increase could lead to a substantial loss. A Heédgel may incur additional costs in covering
short positions.

Portfolio turnover may vary greatly from year taayeas well as within a particular year. High
rates of portfolio turnover may result in shortatecapital gain that will generally be taxable to
shareholders as ordinary income.

FDG and FTE Risks

Equities Securities Risk

The price of equity securities may rise or fall éaege of changes in the broad market or changes
in a company’s financial condition, sometimes rpat unpredictably. These price movements
may result from factors affecting individual compes) sectors or industries in the portfolio or
the securities market as a whole, such as changaonomic or political conditions. When the
value of the portfolio’s securities goes down, ymwestment in the portfolio decreases in value.

Key Personnel Risk

If one or more key individuals become unavailaldethie investment adviser, including the
portfolio manager, who is important to the managenoé the portfolio’s assets, the portfolio
could suffer material adverse effects, includingstantial share redemptions that could require
the portfolio to sell portfolio securities at timetien markets are not favorable.

Focused Portfolio Risks

The portfolio may have more volatility and is calesied to have more risk than a portfolio that
invests in securities of a greater number of issuEcause changes in the value of a single
issuer’s security may have a more significant effeither negative or positive on the portfolio’s
value. To the extent that the portfolio investsassets in the securities of fewer issuers, the
portfolio is subject to greater risk of loss if amfythose securities lose value.

General Economic Conditions; Highly Volatile Markets

Various sectors of the global financial marketseh&een experiencing an extended period of
adverse conditions following serious disruptionshie U.S. residential mortgage market. These
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conditions have resulted in reduced liquidity, ¢eeavolatility, general widening of credit
spreads and a lack of price transparency in sonmketsa

C. Risks Associated with Particular Types of Samsi

Please see response to question to Iltem 8.B.
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ITEM 9
Disciplinary Information

A. Criminal or Civil Proceedings

JPMPI has no material civil or criminal actiongéport.

B. Administrative Proceedings Before Requlatoryfauities

JPMPI has no material administrative proceedindsrbahe SEC, any other federal regulatory
agency, any state regulatory agency, or any forimgmcial regulatory authority to report.

C. Self-Requlatory Organization (“SRQ”) Proceedings

JPMPI has no material SRO disciplinary proceedingeport.
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ITEM 10
Other Financial Industry Activities and Affiliation s

A. Broker-Dealer Reqistration Status

JPMPI has management persons who are registerédthat Financial Industry Regulatory
Authority (“EINRA”) as representatives of an affiliated broker-deale

B. Futures Commission Merchant, Commodity Pool @mer or Commodity Trading
Adviser Registration Status

JPMPI is registered as a commodity pool operatth tie United States Commodities Futures
Trading Commission (“CFTQ and relies on CFTC Rule 4.14, exemption fromis&gtion as a
commodity trading advisor. Further, JPMPI operdtesommodity pools under three separate
exemptions; CFTC Rules 4.7 (exemption from cerfzant 4 requirements), 4.13 (exemption
from registration as a commodity pool operatory] &TC Advisory 18-96 (relief from certain
disclosure, reporting and recordkeeping requiremamtoffshore commodity pools).

C. Material Relationships or Arrangement with Inmy$ articipants

(1) broker-dealer, municipal securities dealer, ogovernment securities dealer or broker
JPMorgan Distribution Services, Inc. is the disitdy for certain RICs offered to its clients.

JPMS is dually registered as a broker-dealer andwastment adviser with the SEC. JPMS is a
wholly owned subsidiary of JPMorga#PMS may serve as a placement agent for the Private
Funds. Additionally, JPMS may serve as placemgehtafor securities purchased by one or
more of the Private Funds and/or its RICs and neypdid a placement fee. Certain directors
and officers of JPMPI are also officers of JPMS.

J.P. Morgan Clearing Corp._(*JPMCds registered with the SEC as a broker-deal&#PMPI
may use JPMCC for various services, including feang of securities transactions on behalf
of the Funds, subject to applicable laws and rdiguia and the policies and procedures of
JPMPI and JPMS.

(2) investment company or other pooled investmentehicle (including a mutual fund,
closed-end investment company, unit investment tras private investment company or
“hedge fund,” and offshore fund)

JPMPI serves as sub-adviser to four registeredstment companies for which JPMIM, an
affiliated registered investment adviser, servesasstment adviser.

JPMIM is under common control with JPMPI and hagparate investment advisory agreement
to provide advisory services to certain Advisorye@ls. JPMPI has separate agreement(s) with
affiliated or unaffiliated managers to provide istreent advice to certain Hedge Funds or
certain Conduits.
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Please see Section D of this Item and Item 11.
(3) other investment adviser or financial planner

JPMPI is under common control with JPMIM and Higtlge Capital Management_(“HCY
JPMPI has separate agreements to provide advisdrguib-advisory services to certain private
funds and registered investment companies, respécti Additionally, JPMPI has agreements
with HCM and unaffiliated managers to provide adwsservices to certain Hedge Funds or
Private Equity Funds.

For Hedge Funds or certain Conduits, JPMPI idestiiertain investment strategies and retains
either affiliated or unaffiliated sub-advisers toplement such investment strategies through
direct investments or investments in other fund&om time to time, JPMPI or its related
persons may act as a general partner of a limigeth@rship, or managing member of a limited
liability company to which JPMPI serves as an aglvig otherwise. JPMPI and related persons
may solicit the Private Bank’s clients to investsimch limited partnerships or limited liability
companies, for which JPMPI or a related person reegive compensation.

Please see Section D of this Item and ltem 11.
(4) Banking or thrift institution

JPMPI's affiliate, JPMCB, is a banking institutitbmat may provide various banking, custody,
and administrative services to JPMPI and the Furdd®MCB and/or other affiliates of JPMCB
may also share personnel (including investmentsadyj legal, compliance, investor relations,
marketing, technology, accounting, back office addninistrative personnel) with JPMPI and
provide other investment and non-investment ressuto JPMPI. A substantial number of
JPMPI's employees may also have duties and ohtigatoutside of JPMPI to JPMCB and/or
JPMCB’s affiliates. Personnel sharing can resmliconflicts of interest to the extent such
personnel have substantive responsibilities outetlddPMPI. For example, the resources
available to JPMPI may be impacted by such perd@nother responsibilities to JPMCB or its
affiliates. In addition, it may be more difficdibr JPMPI to supervise such personnel and to
monitor the communications and activities of su@rspnnel. To the extent JPMCB or its
affiliates share personnel with JPMPI, such persbgenerally will be treated as employees of
JPMPI for compliance purposes with respect to gmation of their roles and responsibilities
that directly relates to JPMPI’s business.

While the same investment personnel manage otheouats following the same or a

substantially similar strategy to the FDG and FTEtegies under STRATIS, FDG and FTE
accounts offered on STRATIS may not be handledtidally to other advisory accounts. Please
see Item 11.

The use of affiliates to provide services to thientk and JPMPI creates certain conflicts of
interest for JPMPIL. Among other things, there famancial incentives for JPMPI’s affiliates,
including its parent company JPMorgan, to favoiliated service providers over non-affiliated
service providers, and compensation of employeesRMPI may be directly or indirectly
related to the financial performance of JPMS. Have JPMPI believes there may also be
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advantages to using affiliated service providersariain situations, and JPMPI will engage such
affiliated service providers only in a manner cstent with applicable laws, regulations and
JPMPI’s policies and procedures.

D. Material Conflicts of Interest Relating to OtHrrvestment Advisers

RICs

JPMPI has entered into sub-advisory arrangementsJMMIM, in order to provide the day-to-

day investment decisions for the RICs. JPMPI id pha large financial services firm. In

connection with providing investment advisory seeg to its clients, JPMPI may use the
products or services of its affiliates or otheatetl persons, as described below.

JPMPI and/or its affiliates may receive more congadion with respect to certain accounts with
similar investment objectives with the RICs (“SiamilAccount®) than that received with respect
to the RICs or may receive compensation based ringpathe performance of certain Similar
Accounts. This may create a potential conflictiriérest for JPMPI and its affiliates or the
portfolio managers by providing an incentive to davhese Similar Accounts when, for
example, placing securities transactions. In @&ditJPMPI or its affiliates has a conflict of
interest to the extent that JPMPI or an affiliaés la proprietary investment in Similar Accounts,
the portfolio managers have personal investmen&irnmlar Accounts or the Similar Accounts
are investment options in JPMPI’s or its affiliatesiployee benefit plans. Potential conflicts of
interest may arise with both the aggregation ardcation of securities transactions and
allocation of investment opportunities because @frkat factors or investment restrictions
imposed upon JPMPI and its affiliates by law, ragjoh, contract or internal policies.
Allocations of aggregated trades, particularly ¢radders that were only partially completed due
to limited availability and allocation of investnteopportunities generally, could raise a
potential conflict of interest, as JPMPI or itsilefes may have an incentive to allocate
securities that are expected to increase in valdavored accounts. Initial public offerings, in
particular, are frequently of very limited availedyi JPMPI and its affiliates may be perceived
as causing accounts they manage to participata inigal public offering to increase JPMPI's
and its affiliates’ overall allocation of securgien that offering. A potential conflict of inteste
also may arise if transactions in one account tlodlow related transactions in a different
account, such as when a purchase increases the @hlsecurities previously purchased by
another account, or when a sale in one accountrtothe sale price received in a sale by a
second account. If JPMPI or its affiliates manageounts that engage in short sales of
securities of the type in which the RICs investi#® or its affiliates could be seen as harming
the performance of the RICs for the benefit of élceounts engaging in short sales if the short
sales cause the market value of the securitieslto f

As an internal policy matter, JPMPI or its affieat may from time to time maintain certain
overall investment limitations on the securitiessifons or positions in other financial
instruments JPMPI or its affiliates will take onhladf of its various clients due to, among other
things, liquidity concerns and regulatory restdos. Such policies may preclude JPMPI or its
affiliates from purchasing for the RICs particusacurities or financial instruments, even if such
securities or financial instruments would otherwiseet the RICs’ objectives.
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JPMPI's fees may vary, particularly because fotateraccounts, JPMPI is paid based upon the
performance results for those accounts. In additsome of the portfolio managers have
personal investments in other accounts. This coubdite a conflict of interest because the
portfolio managers could have an incentive to fasentain accounts over others, resulting in
other accounts outperforming the RICs. JPMPI kelehat such conflicts are mitigated in part
because the open-ended RICs will be investing pnatintly in mutual funds and structured
notes, the prices of which are fixed at the closéhe trading day for all investors. For other
securities, JPMPI uses JPMIM’s trading desk andegys to participate in JPMIM’s policies
designed to achieve fair and equitable allocatibmweestment opportunities. Further, JPMPI
also has adopted policies and procedures desigmelde extent practicable, to allocate, within
its reasonable discretion, investment opportunai®eng clients over a period of time on a fair
and equitable basis. JPMPI's policies and proaslwlso address management of other
conflicts of interest and monitoring a variety ofeas, including compliance with fund
guidelines, review of allocation decisions and cbamge with its Code of Ethics and
JPMorgan’s Code of Conduct. Please see Item 11.

STRATIS

STRATIS is a wrap fee program offered by JPMS, @tityeunder common control with JPMPI.
JPMPI is being treated on an arm’s-length basisigusdbject to the same selection and review
processes as the other portfolio managers thatfemeed on STRATIS.

JPMS may have a conflict of interest in selectiRM®P| for the STRATIS program. In
conducting reviews of JPMPI and FDG and FTE, andentifying JPMPI and FDG and FTE to
specific clients, JPMS will receive greater aggtegampensation than if the client selected an
unaffiliated STRATIS portfolio manager. Because fhersons responsible for the initial and
periodic review of portfolio managers and their astment strategies for inclusion into
STRATIS and the advisory representatives of JPM® wdentify specific managers and
strategies to clients do not receive any direcraial benefit from the investment of STRATIS
assets with JPMPI instead of other STRATIS pontfalianagers, JPMPI believes that this
conflict is mitigated.
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ITEM 11
Code of Ethics, Participation or Interest in ClientTransactions, and Personal Trading
A. Code of Ethics

JPMPI has adopted a Code of Ethics pursuant to RQé-1 under the Investment Advisers
Act of 1940 (“Advisers Ac). The Code of Ethics is designed to ensure tHaWPI, its
employees, and other supervised persons comply apglicable federal securities laws and
place the interests of the Funds first in condgcpersonal securities transactions. The Code of
Ethics imposes certain restrictions on securiti@sgactions in the personal accounts of covered
persons to help avoid conflicts of interest, asdlbed more fully below. A copy of the Code of
Ethics is available free of charge to any clienIBMPI upon request by contacting your client
service representative or financial adviser.

Additionally, all JPMPI personnel are subject te iPMorgan firmwide policies and procedures
found in the JPMorgan Code of Conduct. The Codéarfduct sets forth restrictions regarding
confidential and proprietary information, infornati barriers, private investments, outside
business activities and personal trading. All JRMa employees, including JPMPI personnel,
are required to comply with the Code of Conducesms as a condition of continued

employment.

) General

The Code of Ethics requires supervised personsate phe interests of JPMPI's clients before
their own personal interests at all times and wdany actual or potential conflicts of interest.
All actual or potential conflicts of interest mus¢ disclosed to the Compliance Department,
including those resulting from an employee’s busger personal relationships with customers,
suppliers, business associates, and competitalBMbrgan or with other JPMorgan employees.
Certain transactions or activities may be restiidig the Code of Conduct, the Code of Ethics
or Compliance policies. The Code of Ethics corgtgualicies and procedures relating to:

* Personal trading, including certain reporting amé-gearance requirements for all
personnel of JPMPI; and

» Conflicts of interest, including policies relating restrictions on trading in securities of
clients and suppliers.

In general, the personal trading rules under théeQx Ethics require that accounts of personnel
and associated persons be maintained with a deésdybaoker and that all trades in reportable
securities for such accounts be pre-cleared andtaned by compliance personnel. The Code
of Ethics also prohibits certain types of tradingiaty, such as short-term and speculative
trades. JPMPI personnel generally must obtain apprprior to engaging in most security
transactions, including those issued in privateguii@ents. In addition, JPMPI personnel may be
restricted from buying or selling securities issubg JPMorgan during certain periods
throughout the year. Certain "Access Per5¢gsnerally defined as persons with access to non-
public information regarding JPMPI's recommendadioio clients, purchases, or sales of
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securities for client accounts and advised funds) generally restricted from engaging in
personal trades in a security or similar instrunveite in possession of information that a Fund
is holding such security or considering investminsuch security or a similar instrument,
absent a waiver or pre-clearance.

(i) Information Barrier Policies

JPMorgan is a global financial services firm thedvides a variety of services for, and advice
to, many types of clients. Accordingly, some dms of JPMorgan, such as investment
banking, routinely have access to confidential imfation, which may include material, non-
public information i.e,, “inside information”). In order to prevent tHew of inside information
from a so-called “insider” areae.., investment banking business) to a “public” arda o
JPMorgan, JPMorgan has established informationalda that seek to prohibit anyone in an
insider area from communicating or distributing amyn-public information to anyone in a
public area. Employees in insider areas are gkyegraysically separated from employees in
public areas.

Under certain circumstances, JPMPI and/or itsiaffis may decide that transactions in a
particular security need to be restricted and foeeeJPMPI and/or its affiliates may determine
that the security should be placed on a “restriti@tiand/or “watch list.” While the security is
on the restricted list and/or watch list, JPMPI npaghibit purchases, sales or all transactions in
the security. The reasons for placing a securnitythe restricted list and/or watch list include,
but are not limited to: (i) preventing JPMPI fromceeding regulatory investment limitations
with respect to the securities of companies inatertegulated industries, such as insurance
companies and public utilities; (i) avoiding a centration in any particular security; (iii)
buttressing an information barrier by preventing tppearance of impropriety in connection
with trading decisions or recommendations; and gréventing the use or appearance of the use
of inside information.

(i)  Policies on Gifts and Entertainment, Charitable t@buations, and Political
Contributions

Gifts & Entertainment. JPMPI has policies and procedures in place, dnetythe JPMorgan
Code of Conduct, in connection with employees’ ptaece and giving of gifts and
entertainment, including guidelines that are de=igito limit or restrict employees from (i)
accepting gifts and entertainment of significaritieahat create a material conflict of interest or
(i) offering gifts and entertainment of signifidamalue that create undue influence on the
decision making or objectivity of any client or ethbusiness partner. In general, the policies
dictate that the giving and receiving of gifts @rfcipating in entertainment cannot occur if the
value and/or the frequency of the gift or entertaént is deemed excessive or extravagant. The
policies impose certain restrictions and requiee@ompliance Department’s approval of certain
gifts and entertainment. Additional restrictiongply to gifts or entertainment provided to
government agencies and officials.

Charitable Contributions. Charitable contributions on behalf of JPMorganstmadhere to the
JPMorgan Global Philanthropy Policy (the “Philamiiy Policy). The Philanthropy Policy
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prohibits JPMorgan and its employees from making@raritable contributions for the purpose
of influencing a current or potential client.

Political Contributions. JPMPI has a policy against covered employees ngakiolitical

contributions on behalf of JPMPI, unless pre-appdolsy the Compliance Department. While
such employees may make personal political cortidbs in accordance with requirements and
restrictions of applicable law, they are prohibifemim making contributions for the purpose of
obtaining or retaining business with governmenitiest To help ensure compliance with SEC
rules and state and local pay-to-play rules, ditipal contributions by a covered employee or
his or her spouse require pre-approval from the @@mce Department with certain exceptions.

B. Securities in Which You or a Related Person &dfaterial Financial Interest

JPMPI may purchase or sell for client accounts sigesiin which JPMPI, or its related persons,
has a financial interest. JPMPI’s related persoayg issue recommendations on securities held
by JPMPI's client portfolios that may be contrarg investment activities of JPMPI.
Additionally, employees of JPMPI, or its relatedrgmns, may hold the same or similar
securities as client portfolios, and from time tmd may recommend such securities for
purchase or sale in clients’ portfolios in the natmourse of business. Similarly, employees of
JPMPI and its related persons who maintain privegigity interests may hold the same or
similar interest as client portfolios. JPMPI hastablished informational barriers and has
adopted various policies and safeguards in ordedtiress conflicts of interest that may arise
from such activities.

C. Investing in Securities That You or a RelatetsBe Recommends to Clients

JPMPI and its related persons may recommend sesutd clients that JPMPI and its related
persons may also purchase or sell. As a resuttips taken by JPMPI and its related persons
may be the same as or different from, or made ocgpdeaneously or at different times than,
positions taken for clients of JPMPI. As theseiaibns may involve potential conflicts of
interest, JPMPI has adopted policies and procedetang to personal securities transactions,
insider trading and other ethical consideratiofifiese policies and procedures are intended to
identify and mitigate actual and perceived cordliof interest with clients and to resolve such
conflicts appropriately if they do occur. The pas and procedures contain provisions
regarding pre-clearance of employee trading, regprequirements and supervisory procedures
that are designed to address potential conflictsnterest with respect to the activities and
relationships of related persons that might interf@ appear to interfere with making decisions
in the best interest of clients, including the mmeton of front-running. In addition, JPMPI has
implemented monitoring systems designed to enswaplbance with these policies
and procedures.

D. Conflicts of Interest Created by Contemporaneinasling

JPMPI and/or its affiliates (“*JPMorgan Ch3seerform investment services, including
rendering investment advice, to varied clients. MBER JPMorgan Chase and its or their
directors, officers, agents, and/or employees reager similar or differing investment advisory
services to clients and may give advice or exeliogestment responsibility and take such other
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action with respect to any of its other clientst ttidfers from the advice given or the timing or
nature of action taken with respect to anothemtloe group of clients. It is JIPMPI’s policy, to
the extent practicable, to allocate, within itss@@able discretion, investment opportunities
among clients over a period of time on a fair agditable basis. One or more of JPMPI’s other
client accounts may at any time hold, acquire,dase, decrease, dispose of, or otherwise deal
with positions in investments in which another mli@ccount may have an interest from time
to time.

JPMPI, JPMorgan Chase, and any of its or theirctbre, partners, officers, agents, or
employees, may also buy, sell, or trade securfeestheir own accounts or the proprietary
accounts of JPMPI and/or JPMorgan Chase. JPMPloaiddPMorgan Chase, within their

discretion, may make different investment decisiand other actions with respect to their own
proprietary accounts than those made for clienb@ats, including the timing or nature of such
investment decisions or actions. Further, JPMRbisrequired to purchase or sell for any client
account securities that it, JPMorgan Chase, ando&nis or their employees, principals, or

agents may purchase or sell for their own accoantthe proprietary accounts of JPMPI, or
JPMorgan Chase or its clients.

E. Certain Other Trading Related Conflicts of |e&tr

Generally, Funds or client portfolios with similstrategies are managed by portfolio managers
in the same portfolio management group using tmeesar similar objectives, approach, and
philosophy. Therefore, portfolio holdings, rel&iyposition sizes, and industry and sector
exposures tend to be similar across similar paogolwhich may reduce the potential for
conflicts of interest. Nonetheless, conflicts oferest may potentially arise when JPMPI's
portfolio managers manage accounts with similarestment objectives and strategies. For
example, a potential conflict of interest includbe allocation of investment opportunities for
similar Funds or accounts. The Adviser has costiolplace to monitor and mitigate against
these potential conflicts of interest.

Potential conflicts of interest may arise involvitige allocation of securities transactions and
allocation of limited investment opportunities. adle orders that were only partially completed
due to limited availability could raise a potentahflict of interest because JPMPI may have an
incentive to allocate such securities to favorezbaaots. For example, JPMPI may receive more
compensation from one account than it does fromimailag account or may receive
compensation based in part on the performance @fonount, but not a similar account, which
could incentivize JPMPI to allocate opportunitieslimited availability to the account that
generates more compensation for JPMPI. In addiftomay be perceived as a conflict of
interest when activity in one account closely daitess with the activity in a similar account,
such as when a purchase by one account increasesltie of the same securities previously
purchased by another account, or when a sale irmct®unt lowers the sale price received in a
sale by a second account.

JPMPI has established policies and procedures rs$igp manage the conflicts described
above. JPMPI has allocation practices in placégded to achieve fair and equitable allocation
and execution of investment opportunities amongRbeds over time and these practices are
designed to comply with securities laws and otipgdieable regulations.
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ITEM 12
Brokerage Practices

A. Factors Considered in Selecting or RecommendBipker-Dealers for Client
Transactions

Broker Selection

In connection with portfolio transactions, the aiging objective is to obtain the best execution
of purchase and sales orders. In making this whtetion, JPMPI considers a number of
factors including, but not limited to: the pricerpeit of the security, the broker’'s execution
capabilities, the commissions charged, the broketiability for prompt, accurate confirmations
and on-time delivery of securities, the broker-dedirm’s financial condition, the broker’s
ability to provide access to public offerings, aalivas the quality of research services provided.
If JPMPI determines in good faith that the amountransaction costs charged by a brokerage
firm is reasonable in relation to the value of f®ducts or services such brokerage firm
provides, JPMPI may incur transaction costs in amount greater than the lowest costs
available.

Brokerage Activities — Advisory Affiliate

One part of obtaining best execution is minimiziogunterparty risk. JPMorgan’s Risk
Management & Control Group is responsible for:

(1) setting risk policies and procedures worldwide;

(2) monitoring implementation of these policies @ndcedures;

(3) reviewing and approving all proposed tradingrderparties;

(4) setting credit limits for certain activitiestiian approved counterparty; and
(5) monitoring credit exposures to counterparties.

The Risk Management & Control Group communicatedigt of approved counterparties to the
trading desks globally. To make its counterpadseasments, the Risk Management & Control
Group relies heavily on proprietary research penta by JPMorgan’s global team of credit and
research analysts. Monitoring credit exposuresisngoing responsibility. Limits are adjusted
as counterparty circumstances change.

1. Research and Other Soft Dollar Benefits.

For certain securities in the open-end RICs, JPBENds trade instructions to the JPMIM
trading desk. JPMPI receives certain benefits fr&iiMIM’s soft dollar arrangements, as
described below.
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JPMIM’s primary objective in broker-dealer seleatis to comply with its duty to obtain best
execution of orders for clients. Best executioneddmot necessarily mean the lowest
commission, but instead involves consideration ofiaber of factors.

One important factor is the quality and availapilof useful research, execution-related
products, and other services that a broker mayigeoin connection with executing trades.
JPMIM may pay the broker-dealer with “soft” or comssion dollars in exchange for access to
statistical information and research, which is @dtewithout any commitment to engage in any
specific business or transaction.

With respect to fixed income transactions, JPMIMesloot have any soft dollar arrangements
with broker-dealers and does not direct clientdsath particular broker-dealers in exchange for
research or other soft dollar benefits. With respe effecting brokerage transactions for client
investments in U.S. equity securities, JPMIM uéBzlient commission arrangements (“*CQOAs
whereby JPMIM’s trading partners agree to alloaateortion of eligible commissions into a
pool that can be used to pay for research fromigens that JPMIM does not have a brokerage
relationship with. CCAs provide JPMIM’s tradersximaum flexibility in accessing liquidity at
the lowest total cost of implementation. Most oftee research obtained with CCA credits is
third-party researchi.€., research not produced by the executing brokerpwever, JPMIM
may allocate a portion of the CCA credits to thugahat it assigns to the executing broker’s
proprietary research, where the broker does nagrass hard dollar value to the research it
provides, but rather bundles the cost of such rekBaato the commission structure. Clients that
do not participate in the soft dollar program plag same commission rate as all other accounts,
however no portion of their commissions are cretite the CCA pool at the executing
broker-dealer.

When JPMIM uses client brokerage commissions taiohbtsearch or other services, JPMIM

(and indirectly, JPMPI) receives a benefit becatuskes not have to produce or pay for the
research, products or services itself. As a resSEMIM may have an incentive to select a
particular broker-dealer in order to obtain theeegsh, products or other services from that
broker-dealer, rather than to obtain the lowestepfor execution. However, JPMIM’s practice

is to establish CCAs only with those broker-dealeith whom it has established strong trading

relationships, with whom it has negotiated favoeabdrms, and who have demonstrated a
commitment to providing best execution. JPMIM beéis such arrangements are useful in its
investment decision-making process by, among dthegs, ensuring access to a variety of high
quality research, individual analysts, and resaitbat JPMIM might not otherwise be provided

absent such arrangements.

Under JPMIM’s soft dollar policy, the services abtd must fall within the safe harbor
requirements of Section 28(e) of the Securitiesharge Act of 1934. Section 28(e) provides a
safe harbor that protects a money manager fronlityabor a breach of fiduciary duty solely
because it pays more than the lowest available dgesion rate. Section 28(e) requires that the
research services obtained with client brokeraganeissions provide lawful and appropriate
assistance in the decision-making process, andthigaamount of the client commission is
reasonable in relation to the value of the prodactservices provided by the broker-dealer.
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As a result, while JPMIM generally seeks the mastofable price in placing its orders, an
account may not always pay the lowest price avi)diut generally orders are executed within
a competitive range. JPMIM may select brokers wharge a higher commission than other
brokers if JPMIM determines in good faith that tmmmission is reasonable in relation to the
brokerage and research services the broker praviddslitionally, while adhering to its duties

of good faith and best execution, JPMIM’s equitpup regularly reviews the soft dollar
benefits it receives from each of its broker-desakemd establishes a target amount to spend on
services from each broker-dealer.

The type of research services that JPMIM receiv#s alient brokerage commissions include:

» Research as to the value of securities
* The advisability of investing in, purchasing, olliag securities
* The availability of securities or purchasers otesslof securities

* Analyses and reports concerning issuers, industdgesurities, economic factors and
trends, portfolio strategy, and the performancaazounts

Research services are received electronically &ualia the form of seminars, written reports,
telephone contacts, and personal meetings witksskdl security analysts, economists and senior
issuer representatives.

The brokerage services JPMIM receives include mdy ¢he execution of trades but also
incidental functions that may include post-traddahiamg, exchange of messages among broker-
dealers, custodians and institutions, and routettjesnent instructions to custodian banks and
broker-dealers’ clearing agents.

The research obtained from CCA credits is useceteefit all of JIPMIM’s clients, not only for
the client accounts that generated the creditditiadally, the research is not allocated to client
accounts proportionately to the credits the accogeherate. Also, JPMIM may share research
reports, including those that have been obtainesbéisdollar benefits, with advisory affiliates
and related persons, including offshore affiliaeldisers.

2. Brokerage for Client Referrals.
JPMPI does not select broker-dealers in orderdeive client referrals.
3. Directed Brokerage.

JPMPI does not have any directed brokerage arramgsmif it were to engage in such
arrangements, there is no assurance that besttexecauld be achieved.

B. Order Aggreqgation

JPMPI does not aggregate client orders.
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ITEM 13
Review of Accounts

A. Frequency and Nature of Review of Client Accaunit Financial Plans

JPMPI’s portfolio managers are generally respoasibt the daily management and review of
the portfolio accounts under their supervision. MBPP periodically reviews these accounts
utilizing product-specific review processes andesuisory personnel. Accordingly, account
reviews may differ across various product groups.

Each product group conducts performance reviewssgdortfolio manager’'s accounts through
various Risk oversight committees. Such reviewan@re portfolio adherence to investment
guidelines, portfolio account performance, and JPMRurrent investment processes and
practices. An account review is formal in naturel as conducted by a team of portfolio
managers and individuals from other appropriatectional areas. The information in this
brochure does not include all the specific revieatfires associated with each investment
strategy or applicable to a particular client actoClients are urged to ask questions regarding
JPMPI's review process applicable to a particulaategy or investment product, read all
product-specific disclosures and determine wheghparticular investment strategy or type of
security is suitable for their accounts in lighttbé&ir circumstances, investment objectives and
financial situation.

For FDG and FTE, it is the responsibility of JPMSréview client accounts on an ongoing
basis. For more information, please see the JPMB ADV Part 2A Appendix 1 (Consulting
Services Program Brochure).

B. Factors Prompting Review of Client Accounts Qttman a Periodic Review

In addition to periodic reviews, JPMPI may perfomeviews as it deems appropriate or
otherwise required. Additional reviews of accoumisy be triggered by compliance monitoring,
industry factors, market developments, statutorg eegulatory changes, and any issues that
may have been identified.

C. Content and Frequency of Account Reports ton®ie

JPMPI provides annual reports to investors in Reileunds containing the Private Fund’s (i)
audited balance sheet for the most recent fiscai, ¥&) audited income statement for such fiscal
year and (iii) a statement of capital for suchdisgear. JPMPI's obligations in these respects
are more fully specified in each of the limited tparship and limited liability company
agreements.

All clients receive, at least quarterly, a statetmeihthe assets held in their account(s) that
contains a complete description of each assetliegatith cost and current market values.

Many clients receive these statements monthlyo,Adf clients receive a monthly statement of

transactions, detailing all activity within theic@unts. Upon request, performance reports are
sent quarterly to clients on their account(s).
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ITEM 14
Client Referrals and Other Compensation

A. Economic Benefits for Providing Services to Gtie

No person who is not a client provides an econdmeitefit to JPMPI for providing investment
advice or other advisory services to JPMPI’s cBent

B. Compensation to Non-Supervised Persons for CRefferrals

JPMPI may compensate, and may continue to comperaffitiated and non-affiliated persons

for client referrals in accordance with Rule 20684)nder the Advisers Act. The compensation
to be paid will generally consist of a cash paymeminputed as a percentage of JPMPI’s
advisory fee, although other methods of computatiay be used.
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ITEM 15
Custody

JPMPI generally does not maintain physical custoidglient assets. The assets of a Fund are
typically held by a qualified custodian pursuantatseparate custody agreement. However, an
affiliate of JPMPI may serve as qualified custodiarone or more Funds. In addition, JPMPI or
an affiliate of JPMPI may in certain circumstanbesdeemed to have custody of the assets of a
Fund as a result of its role as general partnenager or equivalent. Investors in each such
Fund will receive financial statements of the Fuaddited by an independent public accounting
firm, at least annually, as well as periodic ineedtatements. Upon receipt, investors should
carefully review the statements.

JPMPI may be deemed to have custody of a wrap gnoglient’s assets if JPMPI contracts
directly with the wrap program client for servicetn such cases, the Program Sponsor or a
qualified custodian will send required periodic @aat statements to the wrap program client.
The wrap program client should carefully review amdoncile the custodian statements to
ensure that they reflect appropriate activity i@ Wrap program account.
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ITEM 16

Investment Discretion

JPMPI accepts discretionary authority to managergexs accounts on behalf of the Private
Funds that are clients. Clients place limits ois tiscretionary authority via the investment
advisory agreement between JPMPI and the client,wal as the prospectus/offering
memorandum, which sets forth the investment pararsiédbr JIPMPI.

The investment advisory agreement grants JPMPauligority to manage securities accounts on
behalf of clients. The prospectus/offering memdran details, and places limits on, the

investment strategies that JPMPI will pursue foe ttlient. Before JPMPI assumes this

authority, the investment advisory agreement masttecuted by JPMPI and the client, and the
prospectus/offering memorandum must be distribtdetie client.

JPMPI accepts discretionary investment authoritynamage the RICs through a sub-advisory
agreement with JPMIM, which grants JPMPI the authdo manage accounts on behalf of
clients. The prospectus/offering memorandum detahd places limits on, the investment
strategies that JPMPI will pursue for the client.

JPMPI also accepts discretionary authority to mansgcurities on behalf of the individual
clients through the STRATIS program. JPMPI exe<igs discretionary authority through a
Separate Account Program Agreement between JPMPIRMS, and clients execute a Client
Agreement with JPMS to participate in the STRATI®gram and select FDG or FTE as a
strategy. Clients may place reasonable restristmnthe purchase or sale of certain securities
for their STRATIS account, subject to JPMS’s acaspé. Any restrictions on the management
of an account may cause the account to perforrardifitly than similar unrestricted accounts.

JPMPI accepts discretionary management authoritynamage the UCITS through a sub-
delegation agreement with JPMorgan Investment Bhmkited, which grants JPMPI the
authority to manage accounts on behalf of the UCITS
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ITEM 17
Voting Client Securities

A. Policies and Procedures Relating to Voting Gligacurities

If JIPMPI has been appointed as discretionary imvest manager for a client, the agreement
between JPMPI and the client will usually grant JRNhe authority to vote the proxies of the
securities held in the client’s portfolio. As ddciary, JPMPI must act in the best interest of the
client including with respect to proxy voting adties. JPMPI has delegated proxy voting
authority to J.P. Morgan Asset Management (“JPMAMTo ensure that the proxies are voted
in the best interests of its clients, JPMAM has pdd detailed proxy voting procedures
(“Procedure?y pursuant to Rule 206(4)-6 under the Advisers theitt incorporate detailed proxy
guidelines (“Guidelin€3 for voting proxies on specific types of issues.

Most routine proxy matters will be voted in accorda with the Guidelines, which have been

developed with the objective of encouraging corfmetion that enhances shareholder value.
Because proxy proposals and individual companysfaod circumstances may vary, JPMAM

may not always vote proxies in accordance withGhelelines.

JPMAM has retained an independent proxy votingisesvto vote in situations where a material
conflict may exist. This includes voting any JPiam securities and shares of JPMorgan
mutual funds held in any JPMAM client accounts.

In situations in which the Guidelines recommendaseeby-case analysis or where a vote
contrary to the independent proxy voting serviee®mmendation is considered appropriate, the
Procedures require a certification and review pede be completed by appropriate investment
professionals. That process is designed to idemtttual or potential material conflicts of
interest and ensure that the proxy vote is catdrbest interests of clients.

To oversee and monitor the proxy-voting proces8JAI has established a proxy committee
and appointed a proxy administrator in each gléizdtion where proxies are voted. The proxy
committee is composed of a representative of tiegyPAdministrator, senior business officers
of JPMAM and representatives of each of the Le@ampliance and Risk Management
Departments. The proxy committee will meet pegally to review general proxy-voting
matters, review and approve the Guidelines annualig provide advice and recommendations
on general proxy-voting matters as well as on $jpegdting issues.

In order to maintain the integrity and independenteJPMPI’'s investment processes and
decisions, including proxy voting decisions, andototect JPMPI's decisions from influences
that could lead to a vote other than in the cliebést interests, JPMorgan (including JPMPI)
adopted a Safeguard Policy, and established form@mational barriers designed to restrict
the flow of information from JPMorgan’s securitidending, investment banking and other
divisions to JPMAM investment professionals. Mateconflicts of interest are further avoided
by voting in accordance with JPMAM’s predetermin@didelines. Examples of material
conflicts of interest that could arise include ettt limitation circumstances in which: (i)
management of a JPMPI client or prospective clidistributor or prospective distributor of its
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investment management products, or critical vensl@oliciting proxies and failure to vote in
favor of management may harm JPMPI's relationshtp such company and materially impact
JPMPI's business; or (ii) a personal relationstepaeen a JPMPI officer and management of a
company or other proponent of a proxy proposala¢aupact JPMPI’s voting decisions.

Depending on the nature of the conflict of interd®®MAM, in the course of addressing the
conflict, may elect to take one or more of thedwling measures, or other appropriate action:

* Removing certain JPMAM personnel from the proxyimp{process;

* “Walling off” personnel with knowledge of the coitfi to ensure that such
personnel do not influence the relevant proxy vote;

* Voting in accordance with the applicable Guidelinésny, if the applicable
Guidelines would objectively result in the castinf a proxy vote in a
predetermined manner; or

» Deferring the vote to the Independent Voting Sexyitany, that will vote in
accordance with its own recommendation.

The resolution of all potential and actual matecahflict issues will be documented in order to
demonstrate that JPMPI acted in the best inteodsts clients.

Clients may obtain a copy of JPMAM’s Proxy VotingoPedures and information about how

JPMAM voted the client's proxies by contacting thailient service representative or
financial advisor.
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ITEM 18
Financial Information

JPMPI does not require or solicit prepayment ofertban $1,200 in fees per client six months
or more in advance and, thus, has not includedlanba sheet of its most recent fiscal year.
JPMPI is not aware of any financial condition tieteasonably likely to impair its ability to
meet its contractual commitments to clients, na BBMPI been the subject of a bankruptcy
petition at any time during the past ten years.
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