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This Prospectus under which the Series 2009-18B5$15,000,000 Notes Linked to the Credit of Swiss
Reinsurance due 2010 are described (tetés’) incorporates by reference parts of the Base feaiss
dated 14 May 2009, as supplemented by Supplemeie tBase Prospectus listed in Annex E hereto (the
"Base Prospectuy relating to issues of non-equity securities BMbrgan Chase & Co. (thdssuer")
under the Structured Products Programme for theaise of Notes, Warrants and Certificates (the
"Programme”). It should be read together with the Base Peogfs as one document. To the extent that
the Base Prospectus is inconsistent with this Rsg, this Prospectus shall prevail. Terms ddfinghe
Base Prospectus shall, unless the context othemstpdires, bear the same meanings in this Prospectu
Together, the Base Prospectus and this Prospduwlicenstitute a "prospectus” for the purposeArtitie

5.3 of Directive 2003/71/EC (thd*tospectus Directivé) and for the purpose of giving information with
regard to the Issuer which is necessary to enhbl@vestors to make an informed assessment afsibets
and liabilities, financial position, profit and kes and prospects of the Issuer.

The Issuer accepts responsibility for the informmatcontained in this Prospectus. To the best ef th
knowledge of the Issuer (having taken all reasanahle to ensure that such is the case) the infama
contained in this Prospectus is in accordance thighfacts and does not omit anything likely to eiffédne
import of such information. The delivery of thigoBpectus at any time does not imply that any
information contained herein is correct at any tsubsequent to the date hereof.

This Prospectus is to be read in conjunction wlitd@uments which are deemed to be incorporateeite
by reference (sedricorporation by Referentdelow).

Application has been made to tB®mmission de Surveillance du Secteur Finanftiee 'CSSF') in its
capacity as competent authority under the Luxentpohct dated 10 July 2005 on prospectuses for
securities to approve this document as a prospeciuse Notes have been admitted to trading on the
regulated market of the Luxembourg Stock Exchangpch is an EU regulated market within the meaning
of Directive 2004/39/EC and listed on the officiist of the Luxembourg Stock Exchange as of 22 June
2009. The CSSF has provided the Financial SenandsMarkets Act 2000 (th&JK Listing Authority ")

(the competent authority in the United Kingdom a&& Britain and Northern Ireland) with a certifieaf
approval attesting that this Prospectus has bemmrdup in accordance with the Prospectus Directia

the Luxembourg act dated 10 July 2005 on prospesties securities. Application has also been ntade
the London Stock Exchange plc (tHeothdon Stock Exchangé) for the Notes to be admitted to trading on
the London Stock Exchange's regulated market. Ndites have been admitted to trading on the London
Stock Exchanges regulated Market as of 29 June.2@@®lication has also be made to list and trdude t
Notes on theSistema Internacional de Cotizaciones (St€}the Bolsa Mexicana de ValoresThe Notes
have been admitted to trading on Sistema Internacional de Cotizaciones (Sé€)heBolsa Mexicana de
Valores as of 29 June 2009. References in this Prospdotike Notes being listed (and all related
references) shall mean that the Notes have beeittadnto trading on the London Stock Exchange's
regulated market and have been admitted to theci@ffiist. The London Stock Exchange's regulated
market is a regulated market for the purposes o&diive 2004/39/EC (theMarkets in Financial
Instruments Directive”). The Prospectus admitted for trading as desdriabove is being amended to
reflect changes made as of 10 June 2010.
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The Notes have not been and will not be registaraetér the U.S. Securities Act of 1933, as amentted (
"Securities Act’) or any U.S. State securities laws and may nobffered or sold in the United States or
to, or for the account or the benefit of, U.S. passunless an exemption from the registration requénts
of the Securities Act is available and in accor@awith all applicable securities laws of any stateéhe
United States and any other jurisdiction. SeehfrtSubscription and Sdlén the Base Prospectus.

This Prospectus does not constitute, and may natsbd for the purposes of, an offer or solicitatogn
anyone in any jurisdiction in which such offer ofisitation is not authorised or to any person toowm it
is unlawful to make such offer or solicitation, and action is being taken to permit an offeringtloé
Notes or the distribution of this Prospectus in pmisdiction where such action is required.

The Issue Price specified below may be more thamtarket value of the Notes as at the Issue Datk, a
the price, if any, at which J.P. Morgan Securitigd. ("JPMSL") or any other person is willing to
purchase the Notes in secondary market transadidikely to be lower than the Issue Price. Intjgatar,

the Issue Price may take into account amounts n@gphect to commissions relating to the issue aledaga
the Notes as well as amounts relating to the hegdginthe Issuer's obligations under the Notes, and
secondary market prices are likely to exclude sawctounts. In addition, whilst the proprietary prgin
models of JPMSL are based on well recognised fiahrmrinciples, other market participants' pricing
models may differ or produce a different result.

If any commissions or fees relating to the issut sale of these Notes have been paid or are papzhie
Dealer to an intermediary, then such intermediagy rbe obliged to fully disclose to its clients the
existence, nature and amount of any such commssiwnfees (including, if applicable, by way of
discount) as required in accordance with laws awlilations applicable to such intermediary, inatgdi
any legislation, regulation and/or rule implemegtthe Markets in Financial Instruments Directive as
otherwise may apply in any non-EEA jurisdictiond?otential investors in these Notes intending to
purchase Notes through an intermediary (includingvly of introducing broker) should request detafis
any such commission or fee payment from such irgeiany before making any purchase hereof.

These Notes are not a deposit insured or guararigethe United States Federal Deposit Insurance
Corporation or any other government authority. Sehélotes are unsecured and unsubordinated debt
obligations of the Issuer or any of its affiliaber than the Issuer, and will rap&ri passuwith all other
unsecured and unsubordinated indebtedness ofgdherisubject to a preference in favour of certeipogit
liabilities of the Issuer or other obligations tlaaé subject to any priorities or preferences.

Prospective investors should ensure that they statted the nature of the risks posed by, and thenexff
their exposure under, the Notes. Prospective investhould make all pertinent inquiries they deem
necessary without relying on the Issuer or JPMSbsjpective investors should consider the suitgbdft

the Notes as an investment in light of their owrtwinstances, investment objectives, tax positioth an
financial condition. Prospective investors shoatuhsider carefully all the information set forth timis
Prospectus along with all the information set fartithe Base Prospectus. Prospective investorsigho
pay particular attention to the section entitl®isk Factors in the Base Prospectus (pages 20-49 inclusive)
and the information set out in the section of thespectus entitledRisk Factors.

Dealer

J.PMorgan
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INCORPORATION BY REFERENCE

The following additional documents which have poesly been published or are being published
simultaneously with this Prospectus and have bisxhith the Luxembourg Stock Exchange, shalthi
extent set out below in relation to the Base Prosme be incorporated in, and form part of, this
Prospectus:

€)) the Base Prospectus dated 14 May 2009; and
(b) the Supplements to the Base Prospectus listddnex E hereto.

The above document(s) may be inspected as desciib#te section of the Base Prospectus entitled
"General Informatioh

Any statement contained herein or in a documentkwis deemed to be incorporated by reference herein
shall be deemed to be modified or superseded ®rptirpose of this Prospectus to the extent that a
statement contained in any document which is sulss#ty incorporated by reference herein by way of a
supplement prepared in accordance with Article fl® Prospectus Directive modifies or supersedeh s
earlier statement (whether expressly, by implicatior otherwise). Any statement so modified or
superseded shall not be deemed, except as so etbdifisuperseded, to constitute a part of thisgeass.
Terms used herein but not otherwise defined slaadéihe meanings given to them in the Base Praspect
This Prospectus must be read in conjunction with Blase Prospectus and the Supplements to the Base
Prospectus listed in Annex E hereto and full infation on the Issuer and the offer of the Notesniy o
available on the basis of the combination of thevigions set out within this document and the Base
Prospectus.

This Prospectus and the documents incorporatecfieyence in it will be published on the Luxembourg
Stock Exchange's website (www.bourse.lu).

In relation to the Base Prospectus, the followimfgrimation appears on the specified pages:
Information Page reference of Base Prospectus

Names and addresses of the issuer’s auditors déor 290
period covered by the historical financial
information (together with their membership in a
professional body).

Prominent disclosure of risk factors that may &ffe89-49
the issuer’s ability to fulfil its obligations undée
securities to investors in a section headed "Risk
Factors".

Information about the Issuer

The place of registration of the issuer and 82
registration number.

The date of incorporation and the length of 1if282
of the issuer, except where indefinite

The domicile and legal form of the issuer, th2g82
legislation under which the issuer operates, its
country of incorporation, and the address and
telephone number of its registered office (or
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Information Page reference of Base Prospectus

principal place of business if different from its
registered office).

Any recent events particular to the issuer whic283-285; see also page 3 of the Supplements to the
are to a material extent relevant to thBase Prospectus listed in Annex E hereto.
evaluation of the issuer’s solvency.

Business Overview

A brief description of the issuer’s principal82-283
activities stating the main categories of
products sold and/or services performed.

A brief description of the principal markets ir282-283
which the issuer competes.

If the issuer is part of a group, a brieR90
description of the group and of the issuer's
position within it.

Names, business addresses and functions in 285, 287
issuer of the following persons, and an
indication of the principal activities performed

by them outside the issuer where these are
significant with respect to that issuer:

(@ members of the administrative,
management or supervisory bodies;

(b) partners with unlimited liability, in the case
of a limited partnership with a share capital.

Administrative, Management, and Supervisorg86
bodies conflicts of interests

Potential conflicts of interests between any
duties to the issuing entity of the persons
referred to in item 9.1 and their private
interests and or other duties must be clearly
stated. In the event that there are no such
conflicts, make a statement to that effect.

Financial information concerning the Issuer’s asset
and liabilities, financial position, and profits can
losses

Audited historical financial information

Consolidated statements of income fda288
years ended 31 December 2007 and 31
December 2008

Consolidated balance sheets for yea289

ended 31 December 2007 and 31 December
2008
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Information Page reference of Base Prospectus

Consolidated financial statements and notég
for years ending 31 December 2007 and 31
December 2008

If the issuer prepares both own an@87-289
consolidated financial statements, include at

least the consolidated financial statements in

the registration document.

A statement that the historical financia90
information has been audited. If audit reports
on the historical financial information have
been refused by the statutory auditors or if they
contain qualifications or disclaimers, such
refusal or such qualifications or disclaimers
must be reproduced in full and the reasons
given.

An indication of other information in the51, 54
registration document which has been audited

by the auditors, and where auditors have
produced a report, reproduction of the report

or, with permission of the competent authority,

a summary of the report.

Where financial data in the registratiol287-289
document is not extracted from the issuer's
audited financial statements state the source of

the data and state that the data is unaudited.

The last year of audited financial informatior287-289
may not be older than 18 months from the date
of the registration document.

If the issuer has published quarterly or ha#87-289
yearly financial information since the date of

its last audited financial statements, these must

be included in the registration document. If the
quarterly or half yearly financial information

has been reviewed or audited the audit or
review report must also be included. If the
quarterly or half yearly financial information is
unaudited or has not been reviewed state that

fact.

Information about the Issuance

Legislation under which the securities hav&32
been created.

A description of any restrictions on the fre&7
transferability of the securities.

A description of the settlement procedure &7, 81
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Information Page reference of Base Prospectus

the derivatives securities.

In respect of the country of registered office @51
the issuer and the country(ies) where the offer
is being made or admission to trading is being
sought:

(a) Information on taxes on the income from
the securities withheld at source,

(b) Indication as to whether the issuer assumes
responsibility for the withholding of taxes at
the source

Any information not set out in the cross-referetadgle above but included in the documents incoredra
by reference is given for information purpose only.
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RISK FACTORS

Prospective investors who consider purchasing any Notes should reach an investment decision only after
carefully considering the suitability of such Notesin light of their particular circumstances. These risk
factors should be read in addition to the risk factors set out in the Base Prospectus dated 14 May 2009
(as may be further supplemented up to and including the | ssue Date).

Payment of Additional Amount

The Notes are principal-protected and holders ®MNbtes will received the Aggregate Nominal Amooint
the Notes (apportionggro rata) on the Scheduled Maturity Date. However, theddato not bear interest
and no Additional Amount will be paid unless a Grétvent Trigger occurs during the Credit Obseiati
Period. Accordingly, if a Credit Event Trigger @gorot occur, a holder of a Note will receive orthg t
principal amount of its Note.

No interest will be paid on the Notes

The Notes do not bear interest. The Notes ardradttional fixed income investments and a return i
excess of the Aggregate Nominal Amount will be auyent upon the occurrence of a Credit Event. By
purchasing the Notes, you are foregoing interesixthange for the Additional Amount, if any. Yowyn
not receive an Additional Amount and you will n@ceive any interest and you will not otherwise be
compensated for the time value of money or inflatiwhich both have a negative effect on the prialcip
amount of your investment.

Credit Risk of the Issuer

The Notes are subject to the credit risk of theidssFluctuations in the Issuer's credit ratingd aredit
spreads may adversely affect the market valueeoNthites. Investors are dependent on the Issuslity a

to pay all amounts due on the Notes at maturitprorany other relevant payment dates, and therefore
investors are subject to the Issuer's credit risk #o changes in the market's view of the Issuer's
creditworthiness.

You will be exposed a Credit Event that occurs prioto the Trade Date.

The Credit Observation Period commences up to §6 pgaor to the Trade Date and will continue uthi
Scheduled Credit Observation End Date. A Cred#érE\that occurred up to 60 days prior to the Trade
Date may therefore impact the Notes. Noteholdemsulshconduct their own review of any recent
developments with respect to the Reference Enttycdnsulting publicly available information. If a
request to convene a Credit Derivatives DeternmonatiCommittee has been delivered prior to the Trade
Date to determine whether a Credit Event has oedunith respect to the Reference Entity, detailsuath
request may be found on the ISDA website. If ad@rBerivatives Determinations Committee has not
been convened to determine such matter as of théeTDate, one may still be convened after the Trade
Date in respect of an event which occurs up to ®@ dbefore the date of a request to convene susthtCr
Derivatives Determinations Committee.

Credit Spread Risk

As credit spreads widen for the Reference Entitg, talue of the Notes will increase for you in anmex
comparable to a debt security issued by the Referdntity with a maturity equal to the Scheduled
Maturity Date. Conversely, as credit spreads éighthe value of the Notes will decline for youan
manner comparable to a debt security issued biRétierence Entity with a maturity equal to the Sched
Maturity Date.

Potential Conflicts of Interest with the Calculation Agent; Calculations and Determinations
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When JPMorgan Chase Bank, National AssociatidfPlorgan") acts as Calculation Agent, except for
circumstances in which determinations are madehbyCQredit Derivatives Determinations Committees or
pursuant to an Auction, JPMorgan also acts inals discretion in determining whether to decla@radit
Event Trigger, a Succession Event or any otherotation related to the Notes.

JPMorgan and its affiliates may carry out hedgintivities related to the Notes, including tradimgthe
obligations of the Reference Entity as well as theo instruments related to the Reference Entity.
JPMorgan and its affiliates may also trade thegaltions of the Reference Entity and other financial
instruments related to the obligations of the Rafee Entity on a regular basis as part of its gdner
businesses.

We act in our sole discretion in determining whetheto accept commitments to purchase the Notes,
whether to accept offers of early tender of the Nets and in determining the terms of any such early
tender of the Notes.

When we act as Calculation Agent, we act in oue slidcretion in determining when to notify the Payi
Agent of the occurrence of a Credit Event by delivef a Credit Event Notice and Notice of Publicly
Available Information, determining whether a PotantCredit Event exists, determining whether a
Succession Event has occurred, in carrying oudth#r calculations and determinations with respethe
Notesand in resolving any inconsistency between the 2D88nitions (as defined in the Credit Annex
attached hereto as Annex A) and this Prospectnut role as Calculation Agent, we will also hdke
ability to choose, in our sole discretion whethenot to notify the Paying Agent of a Credit Evenhich
would create a Credit Event Trigger and, ultimately Additional Payment. Therefore even if a Qredi
Event were to occur, an Additional Payment mayfatbbw. However, notwithstanding the foregoing, in
circumstances where a Credit Derivatives DeterriinatCommittee has resolved that a Credit Event, a
Potential Failure to Pay, a Potential Repudiaticovlorium or a Succession Event has occurred, the
Calculation Agent will also declare a Credit Evettential Credit Event or a Succession Eventhas t
case may be, for the purposes of the Notes andedetiotice thereof to the Paying Agent as soon as
reasonably practicable thereafter. Whilst the @@alton Agent is obliged to follow affirmative
determinations of a Credit Derivatives DeterminagicCommittee, if a Credit Derivatives Determination
Committee is not convened to determine an issueh(sts the occurrence or not of a Credit Event, a
Potential Failure to Pay, a Potential Repudiaticovdorium or Succession Event) then the Calculation
Agent may make a determination (in its sole andlalts discretion) in respect of such issue.

JPMorgan and its affiliates may currently or frame to time engage in commercial, investment bamkin
or other business with the Reference Entity, anafyraffiliate of the Reference Entity, or any atherson

or entity having obligations relating to the Refege Entity, and may act with respect to such bissine
the same manner as if the Notes did not existrdbess of whether any such action might have aresgy
effect on the Reference Entity or the Noteholdersotherwise (including, without limitation, the
acceptance of deposits and the extension of loaneedit and any action that might constitute ategiise

to a Credit Event). In the course of this businessand our affiliates may acquire non-public infiation
about the Reference Entity, and in addition, onenore of JPMorgan's affiliates may publish research
reports about it. You should undertake an independe/estigation of the Reference Entity as in your
judgment is appropriate to make an informed dexisiith respect to an investment in the Notes.

The Issuer and JPMSI act in their sole discretiondétermining whether to accept commitments to
purchase the Notes, whether to accept offers df éamder of the Notes and in determining the teohs
any such early tender of the Notes.

Auction Settlement and ability of JPMorgan and itsaffiliates to influence the Auction Settlement
Amount

As of the Issue Date, the Calculation Agent (or arfidts affiliates) is a leading dealer in the dted
derivatives market. If Auction Settlement appliesespect of a Reference Entity for which a Crédient
has occurred and an Auction is held, the Additiclmlount which the Noteholders will receive in respe
of their Notes will be based on the final priceettatined in such auction (thé\lction Final Price").
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There is a high probability that the Calculationefg (or one of its affiliates) would act as a paptting
bidder in any such auction. In such capacity,alyrtake certain actions which may influence the thunc
Final Price including (without limitation): (a) priming rates of conversion to determine the appliea
currency conversion rates to be used to convertoltigations which are not denominated in the auncti
currency into such currency for the purposes ofAbetion; and (b) submitting bids, offers and plogsi
settlement requests with respect to the relevativ&able Obligations. In deciding whether to tadey
such action (or whether to act as a participatifgldr in any auction), the Calculation Agent (o8 it
affiliate) shall be under no obligation to consities interests of any Noteholder.

If Auction Settlement is applicable and an Auctionoccurs, Noteholders will not be able to participate
in the auction process and will have no rights toubmit Customer Physical Settlement Requests for
physical settlement of their Notes.

During the auction process, the administrator ef Auction will solicit physical settlement requefitsm
the auction participants to buy or sell DeliveraBleligations of the applicable Reference Entityucfion
participants (which includes dealers who are pigdiing in the Auction, as well as customers ofstho
dealers who have entered into credit derivativasaations), may submit physical settlement requests
the same direction as their market positions. gagicipating bidder of a credit default swap gagction is
a net buyer of protection, it may submit a Phystettiement Sell Request up to its market positio, if

it is a net seller of protection, it may submit layBical Settlement Buy Request up to its markettipos
Under the terms of the Notes, the noteholders dasutamit customer physical settlement requests ttaad
Issuer and its affiliates, who may participate hie tAuction, are under no obligation to submit costo
physical settlement requests for the Notehold&tsur position as a Noteholder will not be represdnin
the Auction. Your inability to participate in thAuction, along with other Noteholders who own
credit-linked Notes linked to the applicable Refex@ Entity, may in the aggregate, have a matefiett
on the Auction Final Price, and in turn, have aearatly adverse effect on your returns as a pumhae$
the Notes. The Auction Final Price, therefore, maybe representative of the actual price of ehble
Obligations of the applicable Reference Entity, §od may receive less than you would have receifved
you had purchased a credit-linked Note with arradtéve settlement procedure.

If Auction Settlement is applicable and an Auctionoccurs, a lack of Limit Offers sufficient to clear
an Open Interest to purchase Deliverable Obligatios will result in an Auction Final Price of 100%
and a lack of Limit Bids sufficient to clear an Ope Interest to sell Deliverable Obligations will resilt
in an Auction price of zero.

The Administrator of the Auction will determine ti@pen Interest for the Deliverable Obligations fué t
applicable Reference Entity by calculating the atifhce between the Physical Settlement Sell Rexjuest
and the Physical Settlement Buy Requests. If tl@eemore Physical Settlement Sell Requests than
Physical Settlement Buy Requests, the Open Inteviéisbe an offer to sell Deliverable Obligationadch
participating bidders will submit Limit Bids agatrthe Open Interest; if there are more PhysicaleéSeent
Buy Requests than Physical Settlement Sell Requésts Open Interest will be a bid to purchase
Deliverable Obligations and participating bidderdl wubmit Limit Offers against the Open Interedif.
there are insufficient Limit Bids (and Initial Magk Bids) against an Open Interest to sell Delivierab
Obligations, the Auction Final Price will be zerdf.there are insufficient Limit Offers (and InitidMarket
Offers) against an Open Interest to buy Deliverabidigations, the Auction Final Price will be equal
100%. Under the terms of the Notes, the notehsldannot submit Limit Bids or Limit Offers, and the
Issuer and its affiliates, who may participatetia Auction, are under no obligation to submit Liitls or
Limit Offers, as applicable, for the Noteholdergour position as a Noteholder will not be represdnn

the Auction. Your inability to participate in thAuction, along with other Noteholders who own
credit-linked Notes linked to the applicable Refex@ Entity, may in the aggregate, have a matefiett

on the Auction Final Price, and in turn, have aearatly adverse effect on your returns as a pumhaes

the Notes. The Auction Final Price, therefore, maybe representative of the actual price of [xxhble
Obligations of the applicable Reference Entity, od may receive less than you would have receifved
you had purchased a credit-linked Note with arradtéve settlement procedure.
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Noteholders, in their capacity as holders of the Nes, will not be able to refer questions to the Cut
Derivatives Determinations Committees

The Noteholders, in their capacity as holders efffotes, will not have the ability to refer quesido a
Credit Derivatives Determinations Committee sirfoe Wotes are not a credit default swap transaetich
the Notes do not incorporate and are not deeméadvte incorporated, the 2009 ISDA Credit Derivatives
Determinations Committees, Auction Settlement aedtRicturing Supplement to the 2003 ISDA Credit
Derivatives Definitions (published on 14 July 20@8)published by ISDA (theltily 2009 Supplemerit).

As a result, Noteholders will be dependent on otharket participants to refer specific questionsh®
Credit Derivatives Determinations Committees thatyrbe relevant to the Noteholders. The Calculation
Agent has no duty to the Noteholders to refer sjpeguestions to the Credit Derivatives Determioas
Committees.

Noteholders will have no role in the composition ofthe Credit Derivatives Determinations
Committees

Separate criteria apply with respect to the selactif dealer and non-dealer institutions to semetle
Credit Derivatives Determinations Committees arel Noteholders will have no role in establishingtsuc
criteria. In addition, the composition of the Ctederivatives Determinations Committees will chang
from time to time as described ifiie Composition of the Credit Derivatives Deterrtitess Committess

in the Credit Derivatives Determinations Committéesiex attached hereto as Annex C, as the term of a
member institution may expire or a member institutmay be required to be replaced. The Noteholders
will have no control over the process for selectingtitutions to participate on the Credit Derivas
Determinations Committees and, to the extent pexidor in the Notes, will be subject to the
determinations made by such selected institutio@ecordance with the Rules.

Potential conflicts of interest due to the involverant of the Calculation Agent with the Credit
Derivatives Determinations Committees

Since, as of the Issue Date, the Calculation A¢mmbne of its affiliates) is a voting member orleaf the
Credit Derivatives Determinations Committees and iparty to transactions which incorporate, or are
deemed to incorporate, the July 2009 Supplememhaly take certain actions which may influence the
process and outcome of decisions of the CreditMagvies Determinations Committees. Sadility of the
Calculation Agent or its Affiliates to influenceetiCredit Derivatives Determinations Committeasthe
Credit Derivatives Determinations Committees Anmdtached hereto as Annex C. Such action may be
adverse to the interests of the Noteholders and reaylt in an economic benefit accruing to the
Calculation Agent. In taking any action relatimgthe Credit Derivatives Determinations Committees
performing any duty under the Rules, the Calcutatiigent shall have no obligation to consider the
interests of the Noteholders and may ignore anylicoof interest arising due to its responsibdgiunder
the Notes.

Noteholders will have no recourse against either #hinstitutions serving on the Credit Derivatives
Determinations Committees or the external reviewers

Institutions serving on the Credit Derivatives Datmations Committees and the external reviewers,
among others, disclaim any duty of care or liapititising in connection with the performance ofielsitor

the provision of advice under the Rules, excephécase of gross negligence, fraud or willful rarstuct.
Furthermore, the member institutions of the CrBditivatives Determinations Committees do not owe an
duty to the Noteholders and the Noteholders wilpbevented from pursuing legal claims with resgect
actions taken by such member institutions undeRihies.

Noteholders should also be aware that member utistits of the Credit Derivatives Determinations
Committees have no duty to research or verify tlgacsity of information on which a specific
determination is based. In addition, the Creditizzives Determinations Committees are not obédab
follow previous determinations and, therefore, dotdach a conflicting determination for a similet ef
facts.
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Noteholders shall be responsible for obtaining infanation relating to deliberations of the Credit
Derivatives Determinations Committees

Notices of questions referred to the Credit Deiireet Determinations Committees, meetings conveoed t
deliberate such questions and the results of bindiotes of the Credit Derivatives Determinations
Committees will be published on the website of litternational Swaps and Derivatives Associatioe, In
and neither the Issuer, the Calculation Agent myraf their respective affiliates shall be obligednform

the Noteholders of such information (other tharegsressly provided in the terms of the Notes). Iurai

by the Noteholders to be aware of information matptto determinations of a Credit Derivatives
Determinations Committee will have no effect untter Notes and Noteholders are solely responsibsle fo
obtaining any such information.

No Noteholder Rights with respect to the ReferencEntity

We have no ability to control or predict the acfarf the Reference Entity, including actions thaild
affect the value of the Notes. None of the money pay us will go to the Reference Entity, the Reriee
Entity will not be involved in the offering of thdotes in any way, and the Reference Entity will hate
any obligation to consider your interest as a Nol@ér in taking any actions that might affect ttadue of
the Notes. As a Noteholder, you will not have ngtrights, rights to receive distributions or arther
rights with respect to the obligations of the Refae Entity.

Suitability

You should ensure that you understand the natutieeolNotes and the extent of your exposure to thek,
you have sufficient knowledge, experience and acteprofessional advisers to make your own legal,
accounting and financial evaluation of the meritsl aisks of an investment in the Notes and that you
consider the suitability of the Notes as an investirin the light of your own circumstances and fficial
condition.

You should only consider purchasing the Notes ii pelieve that the Reference Entity will experieace
Credit Event during the Credit Observation Period.

No Replacement of the Reference Entity

Following the Trade Date, we will not be able tplaee the Reference Entity to avoid Credit Evemts o
Succession Events. Any Succession Event that saeeitin respect to the Reference Entity or its Sssoe

on or after the Succession Event Backstop Datecfwmay be prior to the Trade Date) may change the
probability of the occurrence of a Credit Event aisdk of your investment. Therefore, you should no
invest in the Notes unless you are comfortable whith creditworthiness of the Reference Entity aral t
likelihood of the occurrence of a Credit Event amdBuccession Event.

Succession Events with respect to the Reference knt

The occurrence of Succession Events between therétefe Entity identified as such on the Trade Date
and another company or other corporate entity mgo®e you to new credit risks. Changes in the
Reference Entity may change the probability of adiirEvent and consequently may adversely affext th
Notes. You should read the section call&drms relating to the determination of Successiorshe Credit
Annex for more information on the effect of Sucées€vents on the Notes.

Lack of Liquidity; Secondary Market Risks

The Notes will be admitted to trading on the retedaLondon Stock Exchange (United Kingdom), the

Luxembourg Stock Exchange (Luxembourg) and the@désValores (Mexico). JPMSI intends to offer to

purchase the Notes in the secondary market bubtigeyuired to do so. Even if there is a secondary
market, it may not provide enough liquidity to algyou to trade or sell the Notes easily. Becaubero
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dealers are not likely to make a secondary mardkethf Notes, the price at which you may be ableade
the Notes is likely to depend on the price, if aatywhich the Agent, the Issuer or any of theipeztive
affiliates is willing to buy the Notes.

The price at which you will be able to sell the dbto us or our affiliates prior to maturity, ifat, may be
at a substantial discount from the principal amafrthe Notes, even in cases where the credit dprea
the Reference Entity have widened since the Treate.DThe potential returns described in this Rrokfs
assume that the Notes, which are not designed sbidmt-term trading instruments, are held to maturi

The inclusion of agents' compensation, compensati@n affiliate of the agents and expected pifodim
hedging in the original issue price is likely tovadsely affect the price at which we or our afféis are
willing to repurchase the Notes, if at all. Assogino change in market conditions or any othezvaht
factors, the price, if any, at which we or our l&tes will be willing to purchase Notes from yatuat all,
will likely be lower than the original issue pridegcause the original issue price included the emsgtion
paid to the agents and an affiliate of the ageiitfs nespect to the Notes, as well as the cost dgimg our
obligations under the Notes, which includes annestéd profit component. In addition, any such ggic
may differ from values determined by pricing mode$ed by the agents, as a result of such compensati
or other transaction costs.

Limited Provision of Information about the Reference Entity

As the occurrence of a Credit Event Trigger wiuk in the payment of an Additional Amount based o
(a) if Auction Settlement occurs, the Auction Fifalce; or (b) if Cash Settlement occurs, the Firrade.
You should conduct your own investigation and asialywith respect to the creditworthiness of the
Reference Entity and the likelihood of the occuceenf a Succession Event or Credit Event.

On the Trade Date, financial and other informatidth respect to the Reference Entity is expecteteto
available from publicly available sources. Addité Information on the past and further performaote
the Reference Entity and its volatility can be ald at http://www.swissre.com/. JPMorgan and its
affiliates make no representation as to the acguoaccompleteness of any information available with
respect to the Reference Entity.

A Credit Event Trigger may occur at any time frondadncluding the Credit Event Backstop Date to and
including the Scheduled Credit Observation End Date Credit Event Trigger will occur when the
Calculation Agent delivers a Credit Event Noticed aMotice of Publicly Available Information to the
Paying Agent. The Calculation Agent will notifyetiPaying Agent of the occurrence of a Credit Exagnt
any time from and including the Trade Date to amduding the date that is fourteen calendar dates af
the Scheduled Credit Observation End Date. ThénBa¥gent will then give notice to you through the
clearing system of the occurrence of a Credit EVeigger. The Calculation Agent will not be lialfar
failure by the Paying Agent or the clearing systerprovide notice to you. Neither the Calculatidgent
nor its affiliates will have any obligation to kedlmteholders informed as to any matters with resfmethe
Reference Entity or any of its obligations, inchugliwhether or not circumstances exist that give tiasthe
possibility of the occurrence of a Credit EvenadBuccession Event with respect to the Referentis/En

You will not have the right to inspect any recottle Calculation Agent or its affiliates. Except fbe
information contained in this Prospectus, neitter €alculation Agent nor any of its affiliates wllave
any obligation to disclose any information or evide regarding the existence or terms of any oldigaif
the Reference Entity or otherwise regarding sudief@ace Entity, any guarantor or any other person.

Further Risks

JPMorgan Chase & Co. and its subsidiaries andaé#, including the Issuer (for the purposes ekéh
paragraphs, collectivelyJPMorgan") trade instruments related to the Reference ¥ntita regular basis,
for their accounts and for other accounts under thanagement. JPMorgan may also issue or underwri
or assist unaffiliated entities in the issuancermaerwriting of other securities or financial instrents with
returns linked to the Reference Entity. To theeekthat JPMorgan serves as issuer, arranger tardea
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such securities or financial instruments, its airtlinterests with respect to such products magpderse
to those of the holders of the Notes. Any of theading activities could potentially affect theedit of the
Reference Entity and, accordingly, could affect théue of the Notes, and the amount, if any, payabl
you at maturity.

JPMorgan may currently or from time to time engageusiness with the Reference Entity. In the ceurs
of this business, JPMorgan may acquire non-pulsifiorination about the Reference Entity, and such
information will not be disclosed to you. In adalit, JPMorgan may publish research reports abeutiih
Reference Entity. Any prospective purchaser ofeNathould undertake such independent investigafion
the Reference Entity in its judgment as to whettremvestment in the Notes is appropriate.

JPMorgan may serve as issuer, arranger or dealexdftitional issuances of Notes or Notes with metur
linked or related to the Reference Entity. Byadnltcing competing products into the marketplacthis
manner, JPMorgan could adversely affect the valileeoNotes.
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FINAL TERMS

PART A - CONTRACTUAL TERMS

Terms used herein shall be deemed to be definedics for the purposes of the General Conditions set
forth in Part A of Schedule 9 to the Agency Agreaimdated 14 May 2009, and as may be further
supplemented or amended and restated up to anadingl the Issue Date (théAgency Agreement).
These Final Terms must be read in conjunction @hthe General Conditions; and (b) Annexes A to D
attached hereto, each of which form part of theealHerms. In particular, Annex A hereto (therédit
Annex") contains important provisions for determining ttming of and whether any Additional Amount
will be paid to holders of the Notes. Full infortiem on the Issuer and the offer of the Notes ik on
available on the basis of the combination of thEssl Terms and the Base Prospectus. The Base
Prospectus is available in electronic form on thedmbourg Stock Exchange's websitev{v.bourse.lu)

Capitalized terms not defined herein shall havent@aning set forth in Credit Annex.

1. ® Issuer: J.P. Morgan Chase & Co.
(i) Guarantor: Not applicable
2. ® Series Number: 2009-1876
(i) Tranche Number: One
3. Specified Currency or Currencies: United States Dollars SD")
4. Notes, Warrants or Certificates: Notes
5. Aggregate Nominal Amount:
® Series: From, and including, the Issue Date to, but

excluding, the Amendment Date, USD 20,000,000;
on and after the Amendment Date, USD 15,000,000

(i) Tranche: From, and including, the Issue Date to, but
excluding, the Amendment Date, USD 20,000,000;
on and after the Amendment Date, USD 15,000,000

6. Issue Price: 103.60 per cent. of the Aggregate Nominal Amount.

The Issue Price specified above may be more than
the market value of the Notes as at the Issue Date,
and the price, if any, at which the Dealer or atheo
person is willing to purchase the Notes in secondar
market transactions is likely to be lower than the
Issue Price. In particular, the Issue Price m&g ta
into account amounts with respect to commissions
relating to the issue and sale of the Notes as agll
amounts relating to the hedging of the lIssuer's
obligations under the Notes.
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0] Specified Denominations:

(i) Trading in Units:

Issue Date:

Maturity Date:

PROVISIONS APPLICABLE TO NOTES

If any commissions or fees relating to the issug an

sale of these Notes have been paid or are paygble b
the Dealer to an intermediary, then such internrgdia

may be obliged to fully disclose to its clients the

existence, nature and amount of any such
commissions or fees (including, if applicable, by

way of discount) as required in accordance withslaw

and regulations applicable to such intermediary,
including any legislation, regulation and/or rule

implementing the Markets in Financial Instruments
Directive, or as otherwise may apply in any

non-EEA jurisdictions.

Potential investors in these Notes intending to
purchase Notes through an intermediary (including
by way of introducing broker) should request detalil
of any such commission or fee payment from such
intermediary before making any purchase hereof.

USD 100,000 and multiple integrals of USD 1,000 in
excess thereof.

Not applicable

26 June 2009; provided, however that if such day is
not a Business Day, then the Issue Date will be the
following day that is a Business Day.

The Notes shall be amended as of 10 June 2010 (the
"Amendment Date").

30 June 2011 (theStheduled Maturity Date');
provided, however that if such day is not a Busines
Day, then the Maturity Date will be the following
Business Day; provided, further that the Additional
Amount Payment Date, if applicable, may occur
after the Scheduled Maturity Date.

For the avoidance of doubt, the Maturity Date will
not be accelerated due to a Credit Event Trigger.

PROVISIONS RELATING TO INTEREST (IF ANY) PAYABLE

9.

10.
11.
12.
13.
14.

Interest Commencement Date:
Fixed Rate Note Provisions:
Floating Rate Provisions:

Zero Coupon Note Provisions:
Variable Interest Note Provisions:

Dual Currency Note Provisions:
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PROVISIONS RELATING TO REDEMPTION OF NOTES

15.
16.

17.

18.

19.

Call Option Not applicable
Put Option Not applicable
Final Redemption Amount: On the Maturity Date, the Issuer will pay to the

Noteholder in USD, 100 per cent. of the Aggregate
Nominal Amount of the Notes, apportionptb rata,
amongst holders of the Notes.

Early Payment Amount:

(i)

(ii)

Early  Payment  Amount(s) As set out in General Condition 31.
payable on redemption for
taxation reasons (General
Condition 5.7), an event of
default (General Condition 16) or
a termination event (General
Condition 17) and/or the method
of calculating the same (if
required or if different from that
set out in the General
Conditions):

(If Interest Payment Dates areNo
specified in these Final Terms)
redemption for taxation reasons
permitted only on Interest
Payment Dates (General
Condition 5.7):

Credit Linked Note Provisions: Applicable. For further particulars see Part C and

(i)

Annexes A to D of these Final Terms.

Reference Entity: Swiss Reinsurance Company Ltd (and its
Successors, if any)

17

0033351-0002070 NY:9968966.5



(i) Credit Event(s):

(iii) Calculation Agent

of redemption resulting from

such Credit Event(s):

0033351-0002070 NY:9968966.5

The Transaction Type applicable to the Reference
Entity is European Corporate. The Transaction Type
applies to the Reference Entity specified abovhe T
credit-related provisions of the Notes, including b
not limited to, the applicable Credit Events,
Settlement Method, Obligation Category, Obligation
Characteristics, Deliverable Obligation Categorg an
Deliverable Obligation Characteristics will be
specified in the Physical Settlement Matrix in the
column applicable to the Transaction Type. For
more information, please see the Physical Settlemen
Matrix Annex attached as Annex B to these Final
Terms. Notwithstanding anything to the contrail, (
Potential Credit Event is not applicable to thisté&yo
(ii) the provisions with respect to Multiple Exesei

in the section entitted "Terms Relating to
Restructuring” in the Credit Annex are not applieab
to this Note, (iii) the section entitledPbtential
Postponement of the Maturity Déatis not applicable

to this Note and (v) the section entitled
"Credit-Linked Interest Provisiohiss not applicable

to this Note.

Additionally, any reference to "Extension Date" in
the Credit Annex shall be read as if such term
referred instead to the "Scheduled Credit Event
Observation End Date."

responsible JPMorgan Chase Bank, National Association will
for determining the occurrence okerve as the Calculation Agent. See paragraph 52
a Credit Event(s) and amounbelow.

payable/deliverable in the event

18



(iv) Relevant provisions on theA Credit Event Trigger will be deemed to have
occurrence of a Credit Event(s): occurred upon the delivery by the Calculation Agent
of a Credit Event Notice and Notice of Publicly
Available Information to the Paying Agent. If a
Credit Derivatives Determinations Committee
determines that a Credit Event has occurred during
the Credit Observation Period, the Calculation Agen
is obliged to deliver such notice.

The Credit Event(s) applicable to the Reference
Entity will be based on the Transaction Type far th
applicable Reference Entity as set forth abovee Th
Credit Events applicable to the Reference Entity wi
be set forth in the Physical Settlement Matrixhe t
vertical column under the applicable Transaction
Type. For more information on the Physical
Settlement Matrix, seePhysical Settlement Matrix
AnneX attached as Annex B in these Final Terms.

For more information on Credit Events, see
"Determination of a Credit Event Trigdein the
Credit Annex.

Notwithstanding the foregoing, the Calculation
Agent may declare a Credit Event by delivery of a
Credit Event Notice and a Notice of Publicly
Available Information during the Notice Delivery
Period, provided, however that if a Credit
Derivatives Determinations Committee has Resolved
that a Credit Event has not occurred with respeet t
specific event the Calculation Agent may not dexlar
a Credit Event.

(v) Other  terms or  specialFor further particulars see Part C and Annexes A to
conditions: D of these Final Terms.
20. Details relating to Instalment Notes: Not applicable
21. Talons for future Coupons or Receipts Not applicable

to be attached to Definitive Notes (and
dates on which such Talons mature):

22. Details relating to Partly Paid Notes: Not applicable

amount of each payment comprising

the Issue Price and date on which each

payment is to be made and
consequences (if any) of failure to pay,

including any right of the lIssuer to

forfeit the Notes and interest due on

late payment:

"Paragraphs 23-40 are intentionally deleted"
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CERTIFICATE COUPON PROVISIONS

41. Certificate Coupon Provisions (General Not applicable
Condition 8):

GENERAL PROVISIONS APPLICABLE TO THE NOTES
SHARE LINKED PROVISIONS

42. Share Linked Provisions: Not applicable

43. Index Linked Provisions: Not applicable
COMMODITY LINKED PROVISIONS

44, Commodity Linked Provisions: Not applicable
FX LINKED PROVISIONS

45, FX Linked Provisions: Not applicable
MARKET ACCESS PARTICIPATION PROVISIONS

46. Market Access Participation Not applicable
Provisions:

GENERAL PROVISIONS APPLICABLE TO THE SECURITIES

47. New Global Note: No
48. Form of Notes: Registered Securities
® Temporary or permanent Bearefemporary Registered Global Security which is
Global Note/Registered Globalexchangeable for a Permanent Registered Global
Note: Security on or after the Exchange Date in accorelanc

with  General Condition 1.1(c)(iii)(A). Each
Permanent Registered Global Security will be
exchangeable, free of charge to the Holder, in &hol
but not in part for Registered Securities in défiei
form only in accordance with General Condition

1.1(c)(iii)(B).

(i) Are the Notes to be issued in théNot applicable
form of obligations under French
law?

(iii) Name of Registration Agent: Not applicable

(iv) Representation of holders ofNot applicable
Notes/Masse:

(v) Applicable TEFRA exemption: Not applicable

49, Additional Financial Centre(s) London and New York
(General Condition 13.1) or other
special provisions relating to payment
dates:
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Not applicable

Not applicable

JPMorgan Chase Bank, National Association will
serve as the Calculation Agent. All determinations
made by the Calculation Agent will be at the sole
discretion of the Calculation Agent and will, ineth

absence of manifest error, be conclusive for all
purposes and binding on you and on us. The
Calculation Agent will make its determinations in

good faith and in a commercially reasonable manner.

The Calculation Agent and the Issuer will have no
responsibility to holders of the Notes for goodHai
errors or omissions in the Calculation Agent's
calculations and determinations as provided in the
Base Prospectus, whether caused by negligence or
otherwise. The calculations and determinations of
the Calculation Agent shall be made in accordance
with the General Conditions as set out in the Base
Prospectus (having regard in each case to theiarite
stipulated in these Final Terms and the General
Conditions and where relevant on the basis of
information provided to or obtained by employees or
officers of the Calculation Agent responsible for
making the relevant calculation or determination)
and will, in the absence of manifest error, belfina
conclusive and binding on the holders of the Notes.
Holders of the Notes shall not be entitled to make
any claim against the Calculation Agent.

Not applicable

Gross Up not applicable

Applicable. For further particulars, see Annexes A
to D of these Final Terms and Part C.

If non-syndicated, name and address of J.P. Morgan Securities Ltd. of 125 London Wall,

London EC2Y 5AJ

Not applicable

andNot applicable

Not applicable

50. Payment Disruption Event (General
Condition 14):

51. Physical Delivery:

52. Calculation Agent:

53. Redenomination, renominalisation and

reconventioning provisions:

54. Gross Up (General Condition 18)

55. Other final terms or special conditions:

DISTRIBUTION

56.

Dealer:

57. Stabilising Manager(s) (if any):

58. 0] If syndicated, names
addresses of Managers and
underwriting commitments:

(i) Date of Subscription Agreement:

59. Total commission and concession:
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60. U.S. selling restrictions:
61. Non-exempt Offer:
62. Additional Selling restrictions:

0033351-0002070 NY:9968966.5
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Section 3(a)(2) and Regulation S under the Seeariti
Act - No offers or sales at any time within the ténli
States or to or for the account or benefit of ang.U
Person; no legal or beneficial ownership by a U.S.
Person at any timeU'S. Persofi has the meaning
ascribed to it in the U.S. Securities Act of 1938,
amended (theSecurities Act) or the U.S. Internal
Revenue Code of 1986, as amended.

Notes may not be legally or beneficially owned by
U.S. Persons at any time, provided that J.P. Morgan
Securities Ltd. may from time to time purchase or
sell the Notes to its affiliates pursuant to other
applicable registration exemptions under the
Securities Act.  "U.S. Person" has the meaning
ascribed to it in the Securities Act or the U.S.
Internal Revenue Code of 1986, as amended. Each
holder and each beneficial owner of a Note, (ad as
condition to purchasing such Note or any beneficial
interest therein, will be deemed to represent that
neither it nor any person for whose account or
benefit the Notes are being purchased is (i) lacate
the United States or its possessions, (i) is a. U.S
Person or (iii) was solicited to purchase the Notes
while present in the United States or its possessio
and (b) will be deemed on purchase to agree not to
offer, sell, deliver, pledge or otherwise transdery
Notes at any time, directly or indirectly in the itéad
States or its possessions or to any U.S. Person.

The Notes will constitute "registration required
obligations" issued in registered form for U.S.
federal income tax purposes.

Not applicable

THE NOTES WILL NOT BE AND ARE NOT
INTENDED TO BE REGISTERED IN THE
SECURITIES SECTION OF THE MEXICAN
NATIONAL SECURITIES REGISTRY
(REGISTRO NACIONAL DE VALORES), AND,
THEREFORE, THE NOTES ARE NOT AND MAY
NOT BE OFFERED PUBLICLY IN MEXICO,
AND MAY NOT BE THE SUBJECT OF
BROKERAGE ACTIVITIES (WITHIN THE
MEANING OF THE MEXICAN SECURITIES
MARKET LAW) WITHIN MEXICO. THE NOTES
MAY BE THE SUBJECT OF A PRIVATE
PLACEMENT IN MEXICO, PURSUANT TO
ARTICLE 8 OF THE SECURITIES MARKET
LAW IN EFFECT LOCALLY.



GENERAL

63. The aggregate principal amount of Noteot applicable
issued has been translated into U.S.
dollars at the rate of [*] 1 = U.S.$[*],
producing a sum of (for Notes not
denominated in U.S. dollars):
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PURPOSE OF FINAL TERMS

These Final Terms comprise the final terms requfcedissue of the Notes described herein pursuarthé
Structured Products Programme for the issuanceotéd) Warrants and Certificates of J.P. Morganc8ired
Products B.V., J.P. Morgan Bank Dublin plc, JPMor@hase Bank, N.A. and JPMorgan Chase & Co.
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RESPONSIBILITY
The Issuer accepts responsibility for the informmattontained in these Final Terms.

An investor intention to acquire or acquiring angtés from an offeror will do so, and offers andesabf the
Notes to an investor by an offeror will be madeaatordance with any terms and other arrangemergtace
between such offeror and such investor includingpgmice, allocations and settlement arrangeméditts.Issuer
will not be a party to any such arrangements witlestors (other than the Dealer), in connectiom wie offer

or sale of the Notes and, accordingly, these Fligans will not contain such information. The inw@simust
look to the offeror at the time of such offer fdwet provision of such information. The Issuer has no
responsibility to an investor in respect of sudioimation.

Signed on behalf of the Issuer:

By:

Duly authorised
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PART B — OTHER INFORMATION

LISTING AND ADMISSION TO TRADING

Application has been made in order for the Notelse@dmitted to trading on the regulated market of
the Luxembourg Stock Exchange, which is an EU ragdl market within the meaning of Directive
2004/39/EC and listed on the official list of thexembourg Stock Exchange. Listing and admission
to trading has been granted as of 22 June 200%lic&tion has also been made for the Notes to be
listed on the Official List and admitted to tradimg the Regulated Market of the London Stock
Exchange plc with effect from, at the earliest, theue Date. Listing and admission to trading has
been granted as of 29 June 2009. Application lsmskeeen made after the Issue Date to list anatrad
the Notes on th&istema Internacional de Cotizaciones (Stf)the Bolsa Mexicana de Valores
Listing and admission to trading has been granseof 29 June 2009.

The Issuer has no duty to maintain the listingi(iy) of the Notes on the relevant stock exchanges o
their entire lifetime. The Notes may be suspenffeth trading and/or de-listed at any time in
accordance with applicable rules and regulatiorth@felevant stock exchanges.

RATINGS

The Notes have been rated "A+" by Standard & Poor’s

INTERESTS OF NATURAL AND LEGAL PERSONS INVOLVED IN THE ISSUE

Save as discussed in the section of the Base Ritospentitled Subscription and Sdleand in the
sections of this Prospectus entitleBotential Conflicts of Interest with the CalculaticAgent;
Calculations and Determinatiohsand 'Potential conflicts of interest due to the involesrnof the
Calculation Agent with the Credit Derivatives Detenations Committe€sn the section entitledRisk
Factors' and 'Potential Conflicts of Interest of the Calculatigkgent in the Credit Derivatives
Determinations Committees Rules Annex attachedttve® Annex C, so far as the Issuer is aware, no
person involved in the offer of the Notes has aerast material to the offer.

REASONS FOR THE OFFER, ESTIMATED NET PROCEEDS AND TOTAL EXPENSES

(0 Reasons for the offer: As set forth in the BRsespectus.
(i) Estimated net proceeds: USD 20,720,000 agafuihe 2009
(iii) Estimated total expenses: The estimated texplenses of the Issuer in relation

to the issuance and listing of the Notes is
approximately USD 25,000 (as of 22 June 2009).
EXPLANATION OF EFFECT ON VALUE OF INVESTMENT AND AS SOCIATED RISKS
AND OTHER INFORMATION CONCERNING THE UNDERLYING
The Notes have guaranteed principal protectionwéier, they will not pay the Additional Amount
unless a Credit Event Trigger occurs. Accordingly Credit Event Trigger does not occur, a holder
of a Note will receive only the principal amountitsf Note.
POST-ISSUANCE INFORMATION
The Issuer does not intend to provide any postisse information, except if required by any
applicable laws and regulations.
OPERATIONAL INFORMATION
Intended to be held in a manner which wouldNo
allow Eurosystem eligibility:
ISIN Code: XS0434647524
Common Code: 043464752
Relevant Clearing System(s) and the relevarEuroclear and Clearstream
identification number(s):
Delivery: Delivery against payment
The Agents appointed in respect of the Notefs set out in the Agency Agreement
are:
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PART C — OTHER APPLICABLE TERMS

1. Additional Amount Settlement Method

If a Credit Event Trigger occurs during the Cre@ibservation Period, you will receive on the tenth
Business Day following the Auction Settlement Dadbes Additional Amount based on the Auction Final
Price which will be determined as described in #ection Settlement Terms Annex For more
information about Auction Settlement, seefms Relating to Auction Settlememtthe Credit Annex and
the AuctionSettlement Terms Annex in these Final Terms.

If a DC Credit Event Announcement occurs with resge the Reference Entity, then the Calculation
Agent will deliver a Credit Event Notice and a Netiof Publicly Available Information to the Paying
Agent and a Credit Event Trigger will be deemedhdve occurred with respect to such Reference Entity
unless such Credit Event is "Restructuring” andstReeturing is indicated as an applicable CredieriEy

in which case the Calculation Agent may deliverhsuootices in its discretion and a Credit Event Geig
will be deemed to have occurred with respect tchdReference Entity only upon the delivery of such
notices by the Calculation Agent.

If a Credit Derivatives Determinations Committees haith respect to the Reference Entity, eitherng@
been convened to consider whether a Credit Evettit n@spect to such Reference Entity has occurned; o
(b) resolved not to determine whether a Credit Ewvéth respect to such Reference Entity has ocdyrre
the Calculation Agent may still determine that &dir Event has occurred and may deliver a CredénEv
Notice and Notice of Publicly Available Informatida the Paying Agent with respect thereto and aliCre
Event Trigger will be deemed to have occurred.

If a DC No Credit Event Announcement occurs withpect to the Reference Entity and a specific event,
the Calculation Agent magot deliver a Credit Event Notice and no Credit EVEngger will occur with
respect to such event.

If a Credit Event Trigger has occurred and (a) ppliaable Auction is held and, in the case of a Mbat
Mod R Restructuring, the Movement Option is not reised; (b) the relevant Credit Derivatives
Determinations Committee resolves not to determihether to hold an Auction; (c) the relevant Auntio
is cancelled; or (d) in the case of a Mod/Mod ModRé&structuring, the Credit Event Notice and Notife
Publicly Available Information are delivered to tRaying Agent after the Exercise Cut-off Date, then
Cash Settlement will apply. JPMorgan Chase Bamkisi sole discretion in its capacity as Calculatio
Agent, will determine the Cash Settlement Amoumegally based on available bid quotations, as of a
valuation date (chosen by JPMorgan Chase Bank isoie discretion in its capacity as CalculatioreAt),
obtained from various dealers in the Deliverabldigaltions (as selected by JPMorgan Chase Banisin it
sole discretion in its capacity as Calculation Agen

When determining the existence or occurrence of Rotential Credit Event or any Credit Event, the
Calculation Agent shall make such determinatioretasn the occurrence of an event whether or not the
occurrence of the relevant event arises directliyndirectly from or is subject to a defence baspdru (a)

any lack or alleged lack of authority or capacifyttie Reference Entity to enter into any Obligati¢in)

any actual or alleged unenforceability, illegalityjpossibility or invalidity with respect to any @dmtion;

(c) any applicable law, order, regulation, decreaatice, however described, or the promulgationoof
any change in, the interpretation by any courbutnal, regulatory authority or similar administvatior
judicial body with competent or apparent jurisdiatiof any applicable law, order, regulation, deavee
notice, however described; or (d) the impositionoofany change in any exchange controls, capital
restrictions or any other similar restrictions irspd by any monetary or other authority.

For more information on Credit Events, sd@etermination of a Credit Event Trigderin the Credit
Annex.

2. Additional Definitions
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The following terms shall have the following meagsn

"Additional Amount " means Principal Amoumhultipledby Protection Leveragmultipled by(1- Price).

"Additional Amount Following Credit Event" If a Credit Event Trigger has occurred, holdefshe
Notes will receive the Additional Amount, apportémhpro rata, on (a) the tenth Business Day following
the Auction Settlement Date if Auction Settlemeotwrs; or (b) the tenth Business Day following @ash
Settlement Date if Cash Settlement occurs (eitheh slate, theAdditional Amount Payment Date").

"Fallback Settlement Method means Cash Settlement, notwithstanding anythinthé contrary in the
Physical Settlement Matrix. The Fallback Settletridathod will apply in the limited circumstanceg se
forth at Article VI of the Credit Annex.

"Paying Agent' means The Bank of New York (Luxembourg) S.A.tersuccessors or assigns.

"Physical Settlement Matrix' means the most recent Credit Derivatives Physiettlement Matrix
published by the International Swaps and Derivatissociation, Inc. as of the Issue Date. For more
information, please se®hysical Settlement Mattin Annex B attached hereto.

"Price" is the Auction Final Price or the Final Price,agplicable.

"Principal Amount” means (a) from, and including, the Issue Datebtd, excluding, the Amendment
Date, USD 20,000,000 or (b) on and after the Amesrdridate, USD 15,000,000.

"Protection Leverag€ means (a) from, and including, the Issue Datebtd,excluding, the Amendment
Date, 115.00 per cent or (b) on and after the Anmend Date, 200.00 per cent.

"Reference Obligatiori means the 4% bonds of Swiss Re America Holdingp@@tion due June 29,
2015 with ISIN CH0012491335. The Reference Obiayatwill be deemed to be an Obligation and a
Deliverable Obligation for the determination of wimer a Credit Event has occurred with respect ¢ th
Reference Entity and for the determination of theaFPrice upon Cash Settlement, if applicableyjoled
that such determination is consistent with any meteation of the relevant Credit Derivatives
Determinations Committee. For more information@inligations, seeDetermination of Obligatiorisin
the Credit Annex (as defined below), and for marferimation on Deliverable Obligations in this cotite
see Terms Relating to Cash Settlenfantthe Credit Annex.

"Scheduled Credit Observation End Datémeans 13 June 2011.

"Settlement Daté means the tenth Business Day following eitherAbetion Settlement Date (if Auction
Settlement occurs) or the Cash Settlement Dat€gqigh Settlement occurs). The Settlement Date may
occur before, on or after the Scheduled MaturityeDdollowing a Credit Event Trigger, if you amgtided

to receive an Additional Amount, you may receivattAdditional Amount after the Scheduled Maturity
Date, depending on the timing of the Credit Everd the timing of the determination of the Additibna
Amount. SeeAdditional Amount Settlement Methabove.

"Settlement Method means Auction Settlement. For more informatian Auction Settlement, see
"Terms Relating to Auction Settlenieintthe Credit Annex.

"Trade Date' means 10 June 2009.

"Transaction Type' with respect to the Reference Entity is Europ€amporate. The Transaction Type
applies to the Reference Entity specified abovee @redit-related provisions of the Notes, inclgdiut

not limited to, the applicable Credit Events, Sattént Method, Obligation Category, Obligation
Characteristics, Deliverable Obligation Categoryd adeliverable Obligation Characteristics will be
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specified in the Physical Settlement Matrix in tt@umn applicable to the Transaction Type. Foremor
information, please see the Physical SettlementiMannex attached as Annex B to these Final Terms.
Notwithstanding anything to the contrary, (i) PdighCredit Event is not applicable to this Not#) {he
provisions with respect to Multiple Exercise in #exrtion entitled "Terms Relating to Restructuriimgthe
Credit Annex are not applicable to this Note, (iiile section entitled "Potential Postponement ef th
Maturity Date" is not applicable to this Note angl the section entitled "Credit-Linked Interest Hsions"

is not applicable to this Note.

ADDITIONALLY, ANY REFERENCE TO "EXTENSION DATE" IN THE CREDIT ANNEX
SHALL BE READ AS IF SUCH TERM REFERRED INSTEAD TO T HE "SCHEDULED CREDIT
EVENT OBSERVATION END DATE."

3. Incorporation of the Credit Annex and Determinaions

The Credit Annex is incorporated into, and formstpaf, the Final Terms and sets forth important
provisions relating to the contingent nature of didigation on the Issuer to pay principal and ries¢ on

the Notes. Unless otherwise defined herein, temsed in the Credit Annex shall have the meanings
ascribed to them elsewhere in these Final Ternwsth& extent any provision in the Credit Annex diotd
with any other provision in these Final Terms, phevision in these Final Terms will govern.
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ANNEX A

CREDIT ANNEX

This Credit Annex is incorporated into, and formertpof, the Final Terms and sets forth important
provisions relating to the contingent nature of di®igation on the Issuer with respect to notestifieates

or warrants (collectively, theSecurities') to pay principal and interest on the notes. &hd otherwise
defined herein, terms used in this Credit Annexl steve the meanings ascribed to them elsewhetban
Final Terms. To the extent any provision in thigdt Annex conflicts with any other provision et
Final Terms, the provision in the Final Terms witivern.

All calculations and determinations made by thedGkition Agent in relation to the Securities shialve
in the case of manifest error at the time the rafgwdetermination is made) be final and bindingtba
Holders of the Securities. The Calculation Agédrdlisnot be required to consult with any other yair
relation to any determination or calculation madethe Calculation Agent.

l. GENERAL DEFINITIONS
The following terms shall have the following megsias used in this Credit Annex:

"2005 Matrix Supplement means the 2005 Matrix Supplement to the 2003 I1SCr&dit Derivatives
Definitions as published by ISDA on 7 March 2005.

"Accreting Obligation" means any obligation (including without limitatica Convertible Obligation or an
Exchangeable Obligation), the terms of which exgyeprovide for an amount payable upon acceleration
equal to the original issue price (whether or ripiad to the face amount thereof) plus an additiemadunt

or amounts (on account of original issue discourdtber accruals of interest or principal not pdgain a
periodic basis) that will or may accrete, whethenot (A) payment of such additional amounts isjscth

to a contingency or determined by reference tormtida or index, or (B) periodic cash interest isaal
payable.

"Credit Event Trigger" is deemed to have occurred on the Event Detetinmdate with respect to a
Credit Event following the occurrence of such Crdtlient with respect to a Reference Entity durimng t
Credit Observation Period and the delivery of ad@r&vent Notice and a Notice of Publicly Available
Information by the Calculation Agent to the SedestAgent.

"Convertible Obligation" means any obligation that is convertible, in véhalr in part, into equity
securities (including options and warrants) of tissuer of such obligation or depositary receipts
representing those equity securities of the issafesuch obligation together with any other property
distributed to or made available to holders of éhegquity securities from time to time solely at tpion

of holders of such obligation or a trustee or samégent acting for the benefit only of holderssath
obligation (or the cash equivalent thereof, whethercash settlement option is that of the issuaf gor

for the benefit of) the holders of such obligation)

"DC Credit Event Announcement means, with respect to a Reference Entity, aip@nouncement by
ISDA that the relevant Credit Derivatives Deterntimas Committee has Resolved that (a) an event that
constitutes a Credit Event has occurred with resjpesuch Reference Entity (or an Obligation théread

(b) such event occurred on or after the Credit Eatkstop Date (determined by reference to Gregmwi
Mean Time (or, if the Transaction Type of the reletv Reference Entity is Japan Corporate or Japan
Sovereign (as such terms are defined in the 200&bMaupplement), Tokyo time)) and on or prior het
Extension Date (determined by reference to GredmMean Time (or, if the Transaction Type of the
relevant Reference Entity is Japan Corporate ocarl&overeign (as such terms are defined in the 2005
Matrix Supplement), Tokyo time)). A DC Credit E¥eAnnouncement will be deemed not to have
occurred with respect to the Securities unlesth@)Credit Event Resolution Request Date with retsfme
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such Credit Event occurred on or prior to the ehthe last day of the Notice Delivery Period (indilug
prior to the Trade Date) and (ii) the Trade Dateuns on or prior to the Auction Final Price Detamation
Date, the Auction Cancellation Date, or the datat tls 21 calendar days following the No Auction
Announcement Date, if any, as applicable.

"DC No Credit Event Announcement means, with respect to a Reference Entity, aip@inouncement
by ISDA that the relevant Credit Derivatives Detarations Committee has Resolved, following a Credit
Event Resolution Request Date, that the eventithite subject of the notice to ISDA resulting het
occurrence of such Credit Event Resolution RegDast does not constitute a Credit Event with resfmec
such Reference Entity (or an Obligation thereof).

"Due and Payable Amount means the amount that is due and payable unddrifaaccordance with the
terms of) a Deliverable Obligation on the Valuatibate, whether by reason of acceleration, maturity,
termination or otherwise (excluding sums in respéatefault interest, indemnities, tax gross-upg atiner
similar amounts).

"Exchangeable Obligatioti means any obligation that is exchangeable, inlevtos in part, for equity
securities (including options and warrants) of espe other than the issuer of such obligation @ogdiary

receipts representing those equity securities pémon other than the issuer of such obligatiorttoey

with any other property distributed to or made klde to holders of those equity securities frometito

time solely at the option of holders of such oltiiga or a trustee or similar agent acting for thendfit

only of holders of such obligation (or the cashieglent thereof, whether the cash settlement ogtidhat
of the issuer or of (or for the benefit of) the dwis of such obligation).

"Final List" means, with respect to an Auction, the final iEDeliverable Obligations for such Auction as
determined in accordance with Section 3.3(a) & Rhles.

"Governmental Authority” means anyde factoor de jure government (or any agency, instrumentality,
ministry or department thereof), court, tribunalanistrative or other governmental authority oy ather
entity (private or public) charged with the regidatof the financial markets (including the centrahk) of

a Reference Entity or of the jurisdiction of orgation of a Reference Entity.

"ISDA" means the International Swaps and Derivativesoéiation, Inc. (or any successor trade
organization thereto).

"July 2009 Supplemert means the 2009 ISDA Credit Derivatives Determiora Committees, Auction
Settlement and Restructuring Supplement to the 2808\ Credit Derivatives Definitions, published on
14 July 20089.

"Obligation Currency" means the currency or currencies in which and@alibn is denominated.

"Reference Entity' means the entity or entities specified as sucthése Final Terms. Any Successor(s)
to a Reference Entity either: (a) identified by ®alculation Agent pursuant to the definition otcEeissor
on or following the Trade Date; or (b) in respetwich ISDA publicly announces on or following the
Trade Date that the relevant Credit Derivativeseratnations Committee has Resolved, in respect of a
Succession Event Resolution Request Date, a Surdessccordance with the Rules shall, in each dase

a Reference Entity; provided that, where the relev@redit Derivatives Determinations Committee has
Resolved that there is more than one SuccessorReference Entity, the rights and obligations & th
Issuer and any holder of the Securities shall esttoed as if the Issuer had issued to such hthdesame
number of new Securities in exchange for each Naisting prior to such Succession Event with the
applicable Successors determined in accordance ththprovisions set forth afferms relating to the
determination of Successbtiselow.

"Relevant City Business Dayhas the meaning given to that term in the Rules.
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"Resolve, "Resolved, "Resolves and 'Resolving' has the meaning given to it in the Rules.

"Rules' means the Credit Derivatives Determinations Cotte@s Rules, as published by ISDA on its
website at www.isda.org (or any successor webiséeeto) from time to time and as amended from tione
time in accordance with the terms thereof.

"Securities Agent means the Paying Agent, the warrant agent otrttstee, as applicable.

"Sovereigri means any state, political subdivision or govegnimor any agency, instrumentality, ministry,
department or other authority (including, withomtiting the foregoing, the central bank) thereof.

"Sovereign Agency means any agency, instrumentality, ministry, d@pant or other authority
(including, without limiting the foregoing, the deal bank) of a Sovereign.

"Supranational Organization” means any entity or organization established hbsaty or other
arrangement between two or more Sovereigns or tiver8ign Agencies of two or more Sovereigns and
includes, without limiting the foregoing, the Imtetional Monetary Fund, European Central Bank,
International Bank for Reconstruction and Developmmand European Bank for Reconstruction and
Development.

"Transaction Type' means the transaction type specified in thesalHiarms.
Il CREDIT EVENTS

The payment of principal and interest on the Séiegris contingent upon the non-occurrence of ad@re
Event with respect to any Reference Entity.

"Bankruptcy" means a Reference Entity: (a) is dissolved (ottiem pursuant to a consolidation,
amalgamation or merger); (b) becomes insolvens aniable to pay its debts or fails or admits irtingiin

a judicial, regulatory or administrative proceedimgfiling its inability generally to pay its deb&s they
become due; (c) makes a general assignment, amamgeor composition with or for the benefit of its
creditors; (d) institutes or has instituted agaiitsa proceeding seeking a judgment of insolvency o
bankruptcy or any other relief under any bankrupdcyinsolvency law or other similar law affecting
creditors’ rights, or a petition is presented fisr winding-up or liquidation, and, in the case af &uch
proceeding or petition instituted or presented rgjdt, such proceeding or petition (i) result@ijudgment
of insolvency or bankruptcy or the entry of an arfibe relief or the making of an order for its wind-up

or liquidation or (ii) is not dismissed, dischargethyed or restrained in each case within thigtherdar
days of the institution or presentation thereoj, ffas a resolution passed for its winding-up, @ific
management or liquidation (other than pursuant ¢orssolidation, amalgamation or merger); (f) seaks
becomes subject to the appointment of an admitéstrgrovisional liquidator, conservator, receiver,
trustee, custodian or other similar official foroit for all or substantially all its assets; (g)ha secured
party take possession of all or substantially &l assets or has a distress, execution, attachment,
sequestration or other legal process levied, eatbar sued on or against all or substantiallytallssets
and such secured party maintains possession, oswaty process is not dismissed, discharged, stayed
restrained, in each case within thirty calendarsd&greafter; or (h) causes or is subject to ampnewith
respect to it which, under the applicable laws § @urisdiction, has an analogous effect to anytheaf
events specified in clauses (a) to (g) (inclusive).

"Credit Event" means the occurrence of one or more of the foligvevents (if such event is applicable
with respect to a Reference Entity): Bankruptcyilufa to Pay, Obligation Acceleration, Obligation
Default, Repudiation/Moratorium or Restructuringthe applicable Credit Events with respect to the
Securities will be set forth in the Physical Setttnt Matrix (see "Physical Settlement Matrix" ireth
Physical Settlement Matrix Annex in Annex B attatiereto). A Credit Event will occur whether ot no
such occurrence arises directly or indirectly fram,is subject to a defense based upon: (a) arkydac
alleged lack of authority or capacity of a Refersfmtity to enter into any Obligation or, as apgtie, an
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Underlying Obligor to enter into any Underlying @altion, (b) any actual or alleged unenforceabhility
illegality, impossibility or invalidity with respécto any Obligation or, as applicable, any Undewyi
Obligation, however described, (c) any applicaldev,| order, regulation, decree or notice, however
described, or the promulgation of, or any changethia interpretation by any court, tribunal, regoits
authority or similar administrative or judicial bpdwvith competent or apparent jurisdiction of any
applicable law, order, regulation, decree or notloewever described, or (d) the imposition of, ay a
change in, any exchange controls, capital regtristior any other similar restrictions imposed by an
monetary or other authority, however described.

"Default Requirement’ means the amount specified as being applicabla ®eference Entity or its
equivalent in the relevant Obligation Currency ibno such amount is specified, USD 10,000,000t®r i
equivalent in the relevant Obligation Currencyegither case, as of the occurrence of the CredihEve

"Failure to Pay' means, after the expiration of any applicabled8rReriod (after the satisfaction of any

conditions precedent to the commencement of suatesPeriod), the failure by a Reference Entity to
make, when and where due, any payments in an aggregmount of not less than the Payment
Requirement under one or more Obligations, in atamace with the terms of such Obligations at thestim

of such failure.

"Obligation Acceleration” means one or more Obligations in an aggregateuamaof not less than the
Default Requirement have become due and payablerdoéhey would otherwise have been due and
payable as a result of, or on the basis of, thaioence of a default, event of default or otherilsim
condition or event (however described), other thdailure to make any required payment in respéet o
Reference Entity under one or more Obligations.

"Obligation Default" means one or more Obligations in an aggregateuatmaf not less than the Default
Requirement have become capable of being declarecadd payable before they would otherwise have
been due and payable as a result of, or on the bfsihe occurrence of a default, event of defautbther
similar condition or event (however described),eotthan a failure to make any required payment, in
respect of a Reference Entity under one or morég@tobns.

"Payment Requirement means the amount specified as being applicable Reference Entity or its
equivalent in the relevant Obligation Currency ibmo such amount is specified, USD 1,000,000 sr it
equivalent in the relevant Obligation Currencyeither case, as of the occurrence of the relevaihirgé to
Pay or Potential Failure to Pay, as applicable.

"Repudiation/Moratorium " means the occurrence of both of the following rdse (a) an authorised
officer of a Reference Entity or a Governmentalutty (i) disaffirms, disclaims, repudiates ora€fs, in
whole or in part, or challenges the validity of ecor more Obligations in an aggregate amount ofewst
than the Default Requirement or (ii) declares opdses a moratorium, standstill, roll-over or deferr
whetherde factoor de jure with respect to one or more Obligations in anraggte amount of not less than
the Default Requirement and (b) a Failure to Payemined without regard to the Payment Requirement
or a Restructuring, determined without regard te efault Requirement, with respect to any such
Obligation occurs on or prior to the Repudiationfistorium Evaluation Date.

"Restructuring” means that, with respect to one or more Obligatiand in relation to an aggregate
amount of not less than the Default Requirement,care or more of the following events occurs iaf
that binds all holders of such Obligation, is adrdmetween a Reference Entity or a Governmental
Authority and a sufficient number of holders of Bu@bligation to bind all holders of the Obligationis
announced (or otherwise decreed) by a ReferendtyBnta Governmental Authority in a form that bind
all holders of such Obligation, and such event a$ expressly provided for under the terms of such
Obligation in effect as of the later of (a) the diteevent Backstop Date and (b) the date as of lwkigech
Obligation is issued or incurred:

0] a reduction in the rate or amount of interesgable or the amount of scheduled interest acgruals
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(ii)

(i)

(iv)

v)

a reduction in the amount of principal or piem payable at maturity or at scheduled redemption
dates;

a postponement or other deferral of a datelates for either (A) the payment or accrual oériest
or (B) the payment of principal or premium;

a change in the ranking in priority of paymeaftany Obligation, causing the Subordination of
such Obligation to any other Obligation; or

any change in the currency or composition of payment of interest or principal to any currency
which is not a Permitted Currency.Pérmitted Currency” means (A) the legal tender of any
Group of 7 country (or any country that becomeseaniver of the Group of 7 if such Group of 7
expands its membership) or (B) the legal tendearof country which, as of the date of such
change, is a member of the Organization of Econdbaoperation and Development and has a
local currency long-term debt rating of either "AAAr higher assigned to it by Standard &
Poor’s, a division of The McGraw-Hill CompaniescIn("S&P") or any successor to the rating
business thereof, "Aaa" or higher assigned to Mopdy’s Investors Service, Inc.Mloody's") or
any successor to the rating business thereof orA"Aér higher assigned to it by Fitch Ratings
("Fitch") or any successor to the rating business thereof.

Notwithstanding the provisions of the precedingtseoce, none of the following shall constitute a
Restructuring:

1)

(@)

3)

the payment in euros of interest or principatélation to an Obligation denominated in a curyen
of a Member State of the European Union that adoptbas adopted the single currency in
accordance with the Treaty establishing the Eunog@ammunity, as amended by the Treaty on
European Union;

the occurrence of, agreement to or announcenfesuty of the events described in the preceding
(i) to (v) above due to an administrative adjustmercounting adjustment or tax adjustment or
other technical adjustment occurring in the ordirarurse of business; and

the occurrence of, agreement to or announcenfesuty of the events described in the preceding
(i) to (v) above in circumstances where such ewm#s not directly or indirectly result from a
deterioration in the creditworthiness or financiahdition of a Reference Entity.

For the purposes of the "Restructuring” definitidhe term Obligation shall be deemed to include
Underlying Obligations for which a Reference Entity acting as provider of a Qualifying Affiliate
Guarantee or, if All Guarantees is specified adieqiple with respect to a Reference Entity, asaviger

or any Qualifying Guarantee. In the case of a Quaf) Guarantee and an Underlying Obligation,
references to a Reference Entity in the definibbiRestructuring” shall be deemed refer to the éthdng
Obligor and the reference to Reference Entity ie fireceding sentence shall continue to refer to a
Reference Entity.

Unless Multiple Holder Obligation is specified ast mpplicable with respect to a Reference Enthignt
notwithstanding anything to the contrary in theidiébn of Restructuring, the occurrence of, agreetrto
or announcement of any of the events describedbrpgragraph (i) to (v) of the definition theredial
not be a Restructuring unless the Obligation ipeesof any such events is a Multiple Holder Otliya

Article VIII entitled "Terms Relating to Restructurihdpelow details certain circumstances in which a
Credit Event Trigger may occur on more than onesion.

"Multiple Holder Obligation " means an Obligation that (i) at the time of thverg which constitutes a
Restructuring Credit Event is held by more thar¢hholders that are not affiliates of each other @h
with respect to which a percentage of holders (ddted pursuant to the terms of the Obligationras i
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effect on the date of such event) at least equsiktyg-six-and-two-thirds is required to consenthe event
which constitutes a Restructuring Credit Eventypted that any Obligation that is a Bond shall bemed
to satisfy the requirement in (ii) above.

. DETERMINATION OF A CREDIT EVENT TRIGGER
As soon as commercially reasonable following:
€)) a DC Credit Event Announcement; or

(b) the determination by the Calculation Agent tlaat event that constitutes a Credit Event has
occurred with respect to the relevant Referencetfnt Obligation thereof on or following the
Credit Event Backstop Date (unless the relevant€ierivatives Determinations Committee has
Resolved that such event does not constitute ait&eent for purposes of the Securities),

the Calculation Agent shall deliver a Credit Evélutice and a Notice of Publicly Available Infornmatito
the Securities Agent.

Notwithstanding the foregoing, if ISDA publicly aumces (including prior to the Trade Date) that,as
result of a DC Resolution of the relevant Creditribatives Determinations Committee, an event that
constitutes a Restructuring Credit Event for pugsosf a credit default swap has occurred with respe
the relevant Reference Entity or Obligation therdioé Calculation Agent may elect in its sole dision to
deliver a Credit Event Notice and a Notice of PdlliAvailable Information to the Securities Agesmd
only upon such delivery of such notices shall ad@event Trigger occur with respect to the Sedesit

If a DC No Credit Event Announcement occurs, thie@ation Agent shall not deliver any notices.

Following the occurrence of a Credit Event with pest to a Reference Entity during the Credit
Observation Period and the delivery of a Credit mvélotice and a Notice of Publicly Available
Information by the Calculation Agent to the SecesitAgent, a Credit Event Trigger is deemed toehav
occurred on the Event Determination Date with respe such Credit Event.

"Event Determination Daté' means, with respect to any Credit Event:

€) subject to paragraph (b) below, if neither a O@dit Event Announcement nor a DC No Credit
Event Announcement has occurred, the first datevbich both the Credit Event Notice and a
Notice of Publicly Available Information are deliesl by the Calculation Agent to the Securities
Agent and are effective during either:

0] the Notice Delivery Period; or

(ii) the period (l) from, and including, the date which ISDA publicly announces that the
relevant Credit Derivatives Determinations Comneitteas Resolved not to determine the
matters described in paragraphs (a) and (b) ofitffmition of Credit Event Resolution
Request Date to, and including, the date thatustéen calendar days thereafter (provided
that the relevant Credit Event Resolution Requedt@ccurred on or prior to the end of
the last day of the Notice Delivery Period (inclugliprior to the Trade Date)); or

(b) notwithstanding paragraph (a) above, if a DEditrEvent Announcement has occurred:
0] the Credit Event Resolution Request Date, if:
(A) either:
6
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0) "Auction Settlement" is specified as the apahite Settlement Method
with respect to the Reference Entity; or

({0)) the relevant Credit Event is a Restructuriaggd

(B) the Credit Event Notice and the Notice of PdlliAvailable Information are
delivered by the Calculation Agent to the Secuwsitiggent and are effective
during the Notice Delivery Period and prior to tredevant Exercise Cut-off
Date; or

(i) the first date on which the Credit Event Netiis delivered and is effective during: (1) the
Notice Delivery Period; or (ll) the period from,damcluding, the date on which ISDA
publicly announces the occurrence of the relevabt@edit Event Announcement to, and
including, the date that is fourteen calendar déwgseafter (provided that the relevant
Credit Event Resolution Request Date occurred gorior to the end of the last day of the
Notice Delivery Period (including prior to the TeaBate)), if either:

(A) "Auction Settlement" is not specified as thepligable Settlement Method with
respect to the Reference Entity; or

(B) if "Auction Settlement" is specified as the &pable Settlement Method with
respect to the Reference Entity, the Credit Eventiddé and the Notice of
Publicly Available Information are delivered by ti@alculation Agent to the
Securities Agent and are effective on a date thataier than the relevant
Exercise Cut-off Date,

provided that, in the case of paragraph (b), naiCiEevent Notice specifying a Restructuring as tingy
Credit Event has previously been delivered by thi@ation Agent to the Securities Agent: (x) uslése
Restructuring specified in such Credit Event Noigcalso the subject of the notice to ISDA resgjtim the
occurrence of the Credit Event Resolution RequedéeDor (y) unless, and to the extent that, therdise
Amount specified in any such Credit Event Noticeswess than the then outstanding principal amofint o
the Securities.

No Event Determination Date will occur, and any BEvBetermination Date previously determined with
respect to an event shall be deemed not to havereck; if, or to the extent that, prior to the AoatFinal
Price Determination Date or the Scheduled Matubigte, a DC No Credit Event Announcement occurs
with respect to the relevant Reference Entity oligaltion thereof.

If, in accordance with the provisions above, (dlpfeing the determination of a Event Determinat@ate,
such Event Determination Date is deemed (i) to lwoarred on a date that is different from the diage:
was originally determined to be the Event DeteritidmaDate or (ii) not to have occurred or (b) a &ve
Determination Date is deemed to have occurred paar preceding Interest Payment Date, if any, the
Calculation Agent will determine (A) such adjustriighto this Credit Annex (including any adjustmamnt
payment amounts) as may be required to achievaraasf practicable the same economic position of
holders of the Securities as would have prevailed & Event Determination Date not occurred on such
deemed date of occurrence and (B) the effective dasuch adjustment(s), including any reductianthée
Settlement Amount necessary to reflect the fadtahaEvent Determination Date may have occurrear pri
to a preceding Interest Payment Date, if any.

"Exercise Cut-off Daté¢' means, with respect to a Credit Event:
€) if such Credit Event is not a Restructuring {fosuch Credit Event is a Restructuring, such
Restructuring has occurred for which neither "Regttrring Maturity Limitation and Fully

Transferable Obligation" nor "Modified RestructugirMaturity Limitation and Conditionally
Transferable Obligation" in accordance with the $itgl Settlement Matrix), either:
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@ the Relevant City Business Day prior to the o Final Price Determination Date, if
any;

(ii) the Relevant City Business Day prior to thecfian Cancellation Date, if any; or
(iii) the date that is 21 calendar days followihg No Auction Announcement Date, if any,

as applicable; or

(b) if such Credit Event is a Restructuring for @hieither "Restructuring Maturity Limitation and
Fully Transferable Obligation" or "Modified Resttudng Maturity Limitation and Conditionally
Transferable Obligation" is specified as applicaisieaccordance with the Physical Settlement
Matrix and:

0] the relevant Credit Derivatives Determinatiddemmittee has Resolved that Transaction
Auction Settlement Terms and/or Parallel AuctiortlSment Terms may be published,
the date that is five Relevant City Business Dagseach case following the date on
which ISDA publishes the Final List applicable tack Credit Derivatives Auction
Settlement Terms in accordance with the Rules; or

(i) a No Auction Announcement Date occurs pursuantlause (a) of the definition of No
Auction Announcement Date, the date that is 21nchle days following such No Auction
Announcement Date.

"Credit Derivatives Determinations Committee$ means the committees established by ISDA for
purposes of reaching certain DC Resolutions in eotion with Credit Derivative Transactions, as more
fully described in the Rules. For more informatiabout the operation of the Credit Derivatives
Determinations Committees, se€rédit Derivatives Determinations Committéés Annex C to these
Final Terms.

"Credit Event Backstop Date means (a) for purposes of any event that cornetita Credit Event (or with
respect to Repudiation/Moratorium, the event dbéscri in clause (b) of the definition of
Repudiation/Moratorium), as determined by DC Retsahy the date that is 60 calendar days prior o th
Credit Event Resolution Request Date or (b) otheewihe date that is 60 calendar days prior t@#nker

of (i) the first date on which both the Credit Evé&lotice and the Notice of Publicly Available Infoation
are delivered by the Calculation Agent to the SiiesrAgent and are effective during the Noticeilderiy
Period and (ii) in circumstances where (A) the d¢bodls to convening a Credit Derivatives Determio@as
Committee to Resolve the matters described in ela@a$ and (b) of the definition of Credit Event
Resolution Request Date are satisfied in accordanttethe Rules, (B) the relevant Credit Derivasve
Determinations Committee has Resolved not to detersuch matters and (C) the Credit Event Notiak an
the Notice of Publicly Available Information arelidered by the Calculation Agent to the Securidggent
and are effective not more than fourteen calendgs @fter the day on which ISDA publicly announces
that the relevant Credit Derivatives Determinati@mnmittee has Resolved not to determine such reatte
the Credit Event Resolution Request Date. The iCiedent Backstop Date shall not be subject to
adjustment in accordance with any Business Day €ution.

"Credit Event Resolution Request Daté means, with respect to a notice to ISDA, delideria
accordance with the Rules, requesting that a CEitvatives Determinations Committee be convermed t
Resolve:

€) whether an event that constitutes a Credit Ev@s occurred with respect to the relevant
Reference Entity or Obligation thereof; and

(b) if the relevant Credit Derivatives Determinatio Committee Resolves that such event has
occurred, the date of the occurrence of such event,
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the date, as publicly announced by ISDA, that #levant Credit Derivatives Determinations Committee
Resolves to be the first date on which such notiees effective and on which the relevant Credit
Derivatives Determinations Committee was in possassn accordance with the Rules, of Publicly
Available Information with respect to the DC Redulns referred to in clauses (a) and (b) above.

"Credit Observation Period' means the period from and including the CredieBackstop Date to and
including the Extension Date.

"Credit Event Notice" means an irrevocable notice from the Calculadgent (which may be in writing
(including by facsimile and/or email) and/or byetghone) to the Securities Agent that describesediCr
Event that occurred on or after the Credit EventiBtop Date (determined by reference to Greenwich
Mean Time (or, if the Transaction Type of the reletv Reference Entity is Japan Corporate or Japan
Sovereign (as such terms are defined in the 200&bMaupplement), Tokyo time)) and on or prior het
Extension Date (determined by reference to GredmMean Time (or, if the Transaction Type of the
relevant Reference Entity is Japan Corporate ocarl&overeign (as such terms are defined in the 2005
Matrix Supplement), Tokyo time)). A Credit Evenbfite must contain a description in reasonableildeta
of the facts relevant to the determination thatrad@ Event has occurred. The Credit Event thahés
subject of the Credit Event Notice need not beioaiig on the date the Credit Event Notice is dffec

"DC Resolutior has the meaning given to that term in the Rules.

"Notice Delivery Period' means the period from and including the TradeeDatand including the date
that is fourteen calendar days after the ExtenBiate.

"Notice of Publicly Available Information" means an irrevocable notice from the Calculatgent to
the Securities Agent that cites Publicly Availaltdormation confirming the occurrence of the Credit
Event or Potential Repudiation/Moratorium, as amgilie, described in the Credit Event Notice or
Repudiation/Moratorium Extension Notice. In relatito a Repudiation/Moratorium Credit Event, the
Notice of Publicly Available Information must citBublicly Available Information confirming the
occurrence of both clauses (i) and (ii) of the nidbn of Repudiation/Moratorium. The notice giverust
contain a copy, or a description in reasonableildetathe relevant Publicly Available Informationlf a
Credit Event Notice or Repudiation/Moratorium Exdgm Notice, as applicable, contains Publicly
Available Information, such Credit Event NoticeRepudiation/Moratorium Extension Notice will alse b
deemed to be a Notice of Publicly Available Infotiba. The Notice of Publicly Available Information
must be delivered by the Calculation Agent to teeusities Agent such that it is effective duringaf the
periods specified in clause (a) of the definitidric@ent Determination Date.

"Public Source$ means each of Bloomberg Service, Dow Jones Tel&arvice, Reuter Monitor Money
Rates Services, Dow Jones News Wire, The Wall Siim&nal, New York Times, Nihon Keizai Shinbun,
Asahi Shinbun, Yomiuri Shinbun, Financial Times, Tabune, Les Echos and The Australian Financial
Review (and successor publications), the main sgsjycof business news in the country in which a
Reference Entity is organized and any other intenally recognized published or electronically
displayed news sources.

"Publicly Available Information " means information that, in the sole discretionthef Calculation Agent,
reasonably confirms any of the facts relevant @ dbtermination that the Credit Event has occuared
which (a) has been published in or on not less thanPublic Sources, regardless of whether theaiead
user thereof pays a fee to obtain such informatoyided that, if the Calculation Agent or anyits
Affiliates is cited as the sole source of such iinfation, then such information shall not be deetoebe
Publicly Available Information unless such partyitr Affiliate is acting in its capacity as trustdiscal
agent, administrative agent, clearing agent, pagigent, facility agent or agent bank for an Oblaat(b)
is information received from or published by (iRaference Entity that is not a party to this tratisa (or
a Sovereign Agency in respect of a Reference Ettigy is a Sovereign) or (ii) a trustee, fiscal rige
administrative agent, clearing agent, paying agfatjity agent or agent bank for an Obligation) (&
information contained in any petition or filing titating a proceeding described in Section (d) lod t
Bankruptcy definition against or by a Referenceitigrtr (d) is information contained in any ordeecdee,
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notice or filing, however described, of or filedtkvia court, tribunal, exchange, regulatory autlyooit
similar administrative, regulatory or judicial body

In the event that the Calculation Agent is (a) bk source of information in its capacity as easffiscal
agent, administrative agent, clearing agent, pagiggnt, facility agent or agent bank for the Ollya
with respect to which a Credit Event has occurrad é) a holder of such Obligation, the Calculation
Agent shall also provide the Securities Agent diftzate signed by a Managing Director (or other
substantively equivalent title) of the Calculatidgent, which shall certify the occurrence of a Gréyent
with respect to such Obligation.

Any party receiving Publicly Available Informatianay assume that such information has been disclosed
to it without violating any law, agreement or urstanding regarding the confidentiality of such
information and that the party delivering such infiation has not taken any action or entered intp an
agreement or understanding with a Reference Eatitgny Affiliate of a Reference Entity that would b
breached by, or would prevent, the disclosure ohsoformation to the party receiving such inforioat

Publicly Available Information need not state (&g tpercentage of Voting Shares owned, directly or
indirectly, by a Reference Entity and (b) that seclkeurrence (i) equals or exceeds any default hiotds

(ii) is the result of exceeding any applicable @&eriod or (iii) has met the subjective critepadfied in
certain Credit Events.

V. POTENTIAL POSTPONEMENT OF THE MATURITY DATE

In certain circumstances, the Maturity Date of thecurities may be postponed to allow the Calcutatio
Agent to determine whether a Credit Event has aecuand, if so, to determine the Settlement Amotint
the Securities. The terms related to PotentialURédion/Moratorium shall be applicable to the Setes
only if "Repudiation/Moratorium" is applicable witlespect to a Reference Entity.

"Potential Credit Event' means a Potential Failure to Pay, a PotentialuRiggion/Moratorium or if a
Credit Event Resolution Request Date has occumeldttze Credit Derivatives Determinations Committee
has not made its determination, such event willéemed to be a Potential Credit Event.

"Potential Failure to Pay' means the failure by a Reference Entity to makeen and where due, any
payments in an aggregate amount of not less tleRalgment Requirement under one or more Obligations
without regard to any grace period or any condgiprecedent to the commencement of any grace period
applicable to such Obligations, in accordance withterms of such Obligations at the time of saluffe.

"Potential Repudiation/Moratorium” means the occurrence of an event described imselda) of the
definition of Repudiation/Moratorium.

"Extension Daté means the latest of (a) the Scheduled Credit @batien End Date, (b) the Grace Period
Extension Date if (i) Grace Period Extension iscHped as applicable with respect to a Referenctgn
(ii) the Credit Event that is the subject of theedit Event Notice or the notice to ISDA resultingthe
occurrence of the Credit Event Resolution RequedéPas applicable, is a Failure to Pay that ocafies

the Scheduled Credit Observation End Date (detertnby reference to Greenwich Mean Time (or, if the
Transaction Type of the relevant Reference Engityaipan Corporate or Japan Sovereign (as such asems
defined in the 2005 Matrix Supplement), Tokyo tijnayd (iii) the Potential Failure to Pay with resp®
such Failure to Pay occurs on or prior to the Saleet Credit Observation End Date (determined by
reference to Greenwich Mean Time (or, if the Tratisa Type of the relevant Reference Entity is Japa
Corporate or Japan Sovereign (as such terms areedeh the 2005 Matrix Supplement), Tokyo timé&y),

the Repudiation/Moratorium Evaluation Date if (ietCredit Event that is the subject of the Creditri
Notice or the notice to ISDA resulting in the oageurce of the Credit Event Resolution Request Dage,
applicable, is a Repudiation/Moratorium for whidte tevent described in clause (b) of the definitidn
Repudiation/Moratorium occurs after the Schedulesld€ Observation End Date (determined by reference
to Greenwich Mean Time (or, if the Transaction Tyffe¢he relevant Reference Entity is Japan Corporat
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or Japan Sovereign (as such terms are definedeirR@®5 Matrix Supplement), Tokyo time)), (ii) the
Potential Repudiation/Moratorium with respect talsiRepudiation/Moratorium occurs on or prior to the
Scheduled Credit Observation End Date (determinedeference to Greenwich Mean Time (or, if the
Transaction Type of the relevant Reference Engityaipan Corporate or Japan Sovereign (as such &sems
defined in the 2005 Matrix Supplement), Tokyo tijnahd (iii) the Repudiation/Moratorium Extension
Condition is satisfied and (d) if a Credit EventsBeition Request Date has occurred and the Credit
Derivatives Determinations Committee has not méslelétermination on or prior to the Scheduled Gredi
Observation End Date, the earliest of: (i) the d#téhe DC Credit Event Announcement; (ii) the date
the DC No Credit Event Announcement; and (iii) #@th calendar day following the Credit Event
Resolution Request Date, if the Credit Derivativesterminations Committee has not made its
determination on or prior to such date.

"Grace Period' means:

(a) subject to clauses (b) and (c), the applicgiee period with respect to payments under the
relevant Obligation under the terms of such Obimyain effect as of the date as of which such
Obligation is issued or incurred;

(b) if Grace Period Extension is applicable witkpect to a Reference Entity, a Potential Failure to
Pay has occurred on or prior to the Scheduled €@bservation End Date (determined by
reference to Greenwich Mean Time (or, if the Tratisa Type of the relevant Reference Entity is
Japan Corporate or Japan Sovereign (as such teendefined in the 2005 Matrix Supplement),
Tokyo time)) and the applicable grace period canbgtits terms, expire on or prior to the
Scheduled Credit Observation End Date (determiyecterence to Greenwich Mean Time (or, if
the Transaction Type of the relevant Referencet¥igiJapan Corporate or Japan Sovereign (as
such terms are defined in the 2005 Matrix Supplémdmkyo time)), the Grace Period shall be
deemed to be the lesser of such grace period &tyldhlendar days; and

(c) if, as of the date as of which an Obligationsisued or incurred, no grace period with respect t
payments or a grace period with respect to paymeitess than three Grace Period Business
Days is applicable under the terms of such Obligata Grace Period of three Grace Period
Business Days shall be deemed to apply to suchg@tdin; provided that unless Grace Period
Extension is applicable with respect to a Referdfiity, such deemed Grace Period shall expire
no later than the Scheduled Credit Observation [Eate.

"Grace Period Business Ddymeans a day on which commercial banks and foreigiange markets are
generally open to settle payments in the placelasgs and on the days specified for that purpoghan
relevant Obligation and if a place or places are sw specified, in the jurisdiction of the currenafy
denomination of the relevant Obligation.

"Grace Period Extension Daté means, if (a) Grace Period Extension is specifisdapplicable with
respect to a Reference Entity and (b) a Potentidufe to Pay has occurred on or prior to the Salest
Credit Observation End Date (determined by refezetocGreenwich Mean Time (or, if the Transaction
Type of the relevant Reference Entity is Japan Q@e or Japan Sovereign (as such terms are ddfined
the 2005 Matrix Supplement), Tokyo time)), the dduzt is the number of days in the Grace Periogr aft
the date of such Potential Failure to Pay.

If Grace Period Extension is not specified as applie with respect to a Reference Entity, GracéoBer
Extension shall not apply to the Securities. )fGrace Period Extension is specified as applicalilb
respect to a Reference Entity, (ii) a Potentialufaito Pay occurs on or prior to the ScheduleddiCre
Observation End Date (determined by reference ge@wrich Mean Time (or, if the Transaction Type of
the relevant Reference Entity is Japan Corporatlapan Sovereign (as such terms are defined i2(bg
Matrix Supplement), Tokyo time)) and (iii) an Evddétermination Date in respect of that Failure &y P
does not occur on or prior to the last day of tldidé Delivery Period, (including prior to the Teabate),
the Maturity Date will be the later of the SchedlulMaturity Date and the third Business Day aftar th
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Grace Period Extension Date (even if a Failuredg &ccurs after the Scheduled Credit Observatiath En
Date).

If (i) Grace Period Extension is specified as aggilie with respect to a Reference Entity, (ii) aeihtal
Failure to Pay occurs on or prior to the Sched@eetit Observation End Date (determined by refezdnc
Greenwich Mean Time (or, if the Transaction Typelef relevant Reference Entity is Japan Corporate o
Japan Sovereign (as such terms are defined in @G& Ratrix Supplement), Tokyo time)) and (iii) a
Potential Failure to Pay results in a Credit EvVErigger after the Scheduled Credit Observation Batk,

but on or prior to the Extension Date, the Matulitste will be the third Business Day following the
Auction Final Price Determination Date or the Vaioa Date, as applicable, with respect to a Refazen
Entity.

"Repudiation/Moratorium Evaluation Date" means, if a Potential Repudiation/Moratorium ascon or
prior to the Scheduled Credit Observation End Oidetermined by reference to Greenwich Mean Time
(or, if the Transaction Type of a Reference Erityapan Corporate or Japan Sovereign (as suchk ssem
defined in the 2005 Matrix Supplement), Tokyo tine)) if the Obligations to which such Potential
Repudiation/Moratorium relates include Bonds, theedhat is the later of (A) the date that is 6@sdatter
the date of such Potential Repudiation/Moratoriumd éB) the first payment date under any such Bond
after the date of such Potential Repudiation/Maraito (or, if later, the expiration date of any apable
Grace Period in respect of such payment date) d@hdf (the Obligations to which such Potential
Repudiation/Moratorium relates do not include Bonilie date that is 60 days after the date of such
Potential Repudiation/Moratorium, provided that,either case, the Repudiation/Moratorium Evaluation
Date shall occur no later than the Scheduled CreOibservation End Date unless the
Repudiation/Moratorium Extension Condition is J#id.

If (i) Repudiation/Moratorium is specified as a @iteEvent with respect to a Reference Entity, (i
Repudiation/Moratorium Extension Condition is daid and (iii) an Event Determination Date in respe
of that Repudiation/Moratorium does not occur orpoor to the final day of the Notice Delivery Rai

the Maturity Date will be the later of the SchedlulMaturity Date and the third Business Day aftar th
Repudiation/Moratorium Evaluation Date (even if apRdiation/Moratorium occurs after the Scheduled
Credit Observation End Date).

If (i) Repudiation/Moratorium is specified as a @iteEvent with respect to a Reference Entity, (i
Repudiation/Moratorium Extension Condition is daid and (iii) a Potential Repudiation/Moratorium
results in a Credit Event Trigger after the ScheduCredit Observation End Date, but on or prioth®
Extension Date, the Maturity Date will be the thiBdisiness Days following the Auction Final Price
Determination Date or the Valuation Date, as ajpplie, with respect to a Reference Entity.

"Repudiation/Moratorium Extension Condition" will be satisfied: (i) if ISDA publicly announces
pursuant to a valid request that was deliveredcooadance with the Rules and effectively receivacdp
prior to the date that is fourteen calendar dayer dhe Scheduled Credit Observation End Date, ttet
relevant Credit Derivatives Determinations Comnmeitieas Resolved that an event that constitutes a
Potential Repudiation/Moratorium has occurred wiBpect to an Obligation of the relevant Reference
Entity and that such event occurred on or priathto Scheduled Credit Observation End Date (detexnin
by reference to Greenwich Mean Time (or, if thenBaction Type of the relevant Reference Entity is
Japan Corporate or Japan Sovereign (as such teamiefined in the 2005 Matrix Supplement), Tokyo
time)) or (i) otherwise, by the delivery by the I@aation Agent to the Securities Agent of a
Repudiation/Moratorium Extension Notice and a Netaf Publicly Available Information that are each
effective on or prior to the date that is fourtemtendar days after the Scheduled Credit Observ&iw
Date. In all cases, the Repudiation/Moratoriumeagion Condition will be deemed not to have been
satisfied, or capable of being satisfied, if, orthe extent that, ISDA publicly announces, pursutana
valid request that was delivered in accordance trithRules and effectively received on or prioithe
date that is fourteen calendar days after the SdbddCredit Observation End Date, that the releGretit
Derivatives Determinations Committee has ResolMsat either (A) an event does not constitutes a
Potential Repudiation/Moratorium with respect toG@iligation of the relevant Reference Entity or €B)
event that constitutes a Potential Repudiation/Moiam has occurred with respect to an Obligatibthe
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relevant Reference Entity but that such event gecuafter the Scheduled Credit Observation End Date
(determined by reference to Greenwich Mean Timei{dhe Transaction Type of the relevant Reference
Entity is Japan Corporate or Japan Sovereign (els ®ims are defined in the 2005 Matrix Supplement)

Tokyo time)).

"Repudiation/Moratorium Extension Notice' means an irrevocable notice (which may be in ingit
(including by facsimile and/or email) and/or byetghone) from the Calculation Agent to the Secuitie
Agent that describes a Potential Repudiation/Maeiaite that occurred on or prior to the Scheduledd@re
Observation End Date (determined by reference we@wrich Mean Time (or, if the Transaction Type of
the relevant Reference Entity is Japan Corporatlapan Sovereign (as such terms are defined ip00g
Matrix Supplement), Tokyo time)). A Repudiation/Mtorium Extension Notice must contain a
description in reasonable detail of the facts mhtvto the determination that a Potential
Repudiation/Moratorium has occurred and indicate ttate of the occurrence. The Potential
Repudiation/Moratorium that is the subject of thepRdiation/Moratorium Extension Notice need not be
continuing on the date the Repudiation/MoratoriuxteBsion Notice is effective.

V. DETERMINATION OF OBLIGATIONS

Credit Events (other than Bankruptcy) each occuhwespect to Obligations. Obligations' are any
obligations of a Reference Entity (either diredatlyas a provider of any Qualifying Affiliated Guartae
or, if All Guarantees is specified as applicablehmiespect to a Reference Entity, as a providearof
Qualifying Guarantee) that either, as of the datéhe event that constitutes the Credit Event wiscine
subject of the Credit Event Notice or the noticdS®A resulting in the occurrence of the Credit Bve
Resolution Request Date, as applicable, are (a)Rb&erence Obligation in respect of a ReferencétyEnt
or (b) obligations of a Reference Entity that aréhw the applicable Obligation Category and satisfie
applicable Obligation Characteristics with respeot a Reference Entity; provided, however that if an
Excluded Obligation is specified with respect tReference Entity, such Excluded Obligation shallb®
an Obligation for the purposes of this definitiofror the avoidance of doubt, unless a DC CreditriEve
Announcement has occurred with respect to a Refer&ntity, the determination of whether an obligati
constitutes an "Obligation" shall be made by thdcGkation Agent in its sole discretion.

"Reference Obligatiori means each obligation specified as such or gpa tlescribed with respect to a
Reference Entity (if any are so specified or déat) and any Substitute Reference Obligation.

"Substitute Reference Obligatioti means one or more obligations of a ReferencetyE(gither directly or

as provider of a Qualifying Affiliate Guarantee dfr All Guarantees is specified as applicable tahsu
Reference Entity, as provider of any Qualifying @Gumee) that will replace one or more Reference
Obligations identified by the relevant Credit Datives Determinations Committee. If the relevaredit
Derivatives Determinations Committee has not identi a Substitute Reference Obligation, the
Calculation Agent, in its sole and absolute disorgtwill identify a Substitute Reference Obligatiin
accordance with the following provisions.

(a) In the event that (i) the Reference Obligatspecified for a Reference Entity is redeemed in
whole or (ii) in the opinion of the Calculation Age(A) the aggregate amounts due under the
Reference Obligation have been materially redugetetiemption or otherwise (other than due to
any scheduled redemption, amortisation or prepayshefB) the Reference Obligation is an
Underlying Obligation with a Qualifying GuaranteeaReference Entity and, other than due to
the existence or occurrence of a Credit Event,Qhalifying Guarantee is no longer a valid and
binding obligation of a Reference Entity enforceall accordance with its terms or (C) for any
other reason, other than due to the existence ourmmnce of a Credit Event, the Reference
Obligation is no longer an obligation of a Refererentity, the Calculation Agent may, at any
time after such event identify an Obligation tolagge the Reference Obligation.

(b) Any Substitute Reference Obligation shall beQdtigation that (i) ranks pari passu in prioritfy o
payment with the ranking in priority of payment edch of the Substitute Reference Obligation
and such Reference Obligation (with the rankingpmnority of payment of such Reference
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Obligation being determined as of the date as dthvthe Reference Obligation was issued or
incurred and not reflecting any change to suchirank priority of payment after such date), (ii)
preserves the economic equivalent as closely astipahle as determined by the Calculation
Agent of the delivery and payment obligations unither Securities and (iii) is an obligation of the
relevant Reference Entity (either directly or ie tbase of a Reference Entity in respect of which
"All Guarantees" is specified as not being appliealvith respect to a Reference Entity, as
provider of a Qualifying Affiliate Guarantee or, the case of a Reference Entity in respect of
which "All Guarantees" is specified as being amdle with respect to a Reference Entity, as
provider of a Qualifying Guarantee). The Obligatidentified by the Calculation Agent shall,
without further action, replace the Reference Ghilan. The Reference Obligation for any
Successor shall be deemed to be the "Referencgdiibh” from the Succession Date.

(c) For the purposes of identification of a RefeeerObligation, any change in the Reference
Obligation's CUSIP or ISIN number or other simildentifier will not, in and of itself, convert
such Reference Obligation into a different Obligati

"Qualifying Affiliate Guarantee" means a Qualifying Guarantee provided by a RefareEntity in
respect of an Underlying Obligation of a Downstreaffiliate of a Reference Entity.

"Qualifying Guarantee" means an arrangement evidenced by a writtenuim&nt pursuant to which a
Reference Entity irrevocably agrees (by guaranfggagment or equivalent legal arrangement) to ghy a
amounts due under an obligation (théntlerlying Obligation™) for which another party is the obligor (the
"Underlying Obligor"). Qualifying Guarantees shall exclude any areamgnt (i) structured as a surety
bond, financial guarantee insurance policy, letfecredit or equivalent legal arrangement or (iiyguant

to the terms of which the payment obligations oReference Entity can be discharged, reduced or
otherwise altered or assigned (other than by oijperaif law) as a result of the occurrence or non-
occurrence of an event or circumstance (other gagiment). The benefit of a Qualifying Guaranteesimu
be capable of being delivered together with thévdg) of the Underlying Obligation.

"Downstream Affiliate" means an entity whose outstanding Voting Shamre wat the date of issuance of
the Qualifying Guarantee, more than 50 per cenhealydirectly or indirectly, by a Reference Entity.

"Affiliate " means, in relation to any person, any entity calgd, directly or indirectly, by the person, any
entity that controls, directly or indirectly, theeygon or any entity directly or indirectly undernomon
control with the person. For this purpose "contiadlany entity or person means ownership of a nitgjof
the voting power of the entity or person.

"Voting Shares' shall mean those shares or other interests the¢ hthe power to elect the board of
directors or similar governing body of an entity.

"Obligation Category' means Payment, Borrowed Money, Reference ObtigatOnly, Bond, Loan, or
Bond or Loan, only one of which shall be specifigth respect to a Reference Entity; and:

(a) "Payment’ means any obligation (whether present or futwentingent or otherwise) for the
payment or repayment of money, including withontitation, "Borrowed Money";

(b) "Borrowed Money' means any obligation (excluding an obligation ema revolving credit
arrangement for which there are no outstandingaighdrawings in respect of principal) for the
payment or repayment of borrowed money (which tehall include, without limitation, deposits
and reimbursement obligations arising from drawipgssuant to letters of credit);

(c) "Reference Obligations Only means any obligation that is a Reference Obligatinly and no
Obligation Characteristics shall be applicable &dRence Obligations Only;
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(d) "Bond" means any obligation of a type included in thefiBwed Money" Obligation Category
that is in the form of, or represented by, a borate (other than Securities delivered pursuant to
Loans), certificated debt security or other delstusiéy and shall not include any other type of
"Borrowed Money";

(e) "Loan" means any obligation of a type included in thef®wed Money" Obligation Category
that is documented by a term loan agreement, raxglloan agreement or other similar credit
agreement and shall not include any other typd&offowed Money"; and

® "Bond or Loan" means any obligation that is either a Bond opari.

"Obligation Characteristics' means any one or more of Not Subordinated, Sigélc@urrency - Standard
Specified Currencies, Not Sovereign Lender, Not Bstic Currency, Not Domestic Law, Listed and Not
Domestic Issuance, each as defined below:

(a) 0] "Not Subordinated' means an obligation that is not SubordinatedApthie Reference
Obligation in priority of payment or (B) if no Refnce Obligation is specified with
respect to the relevant Reference Entity, any umslibated Borrowed Money obligation
of a Reference Entity; provided that, if any of thents set forth under clause (a) of the
definition of Substitute Reference Obligation haxwred with respect to all of the
Reference Obligations or if clause (d) of the d&éin of Substitute Reference Obligation
is applicable with respect to the Reference Olbgaieach, in each case, Rrlor
Reference Obligatiort) and no Substitute Reference Obligation has hidentified for
any of the Prior Reference Obligations at the tiofighe determination of whether an
obligation satisfies the "Not Subordinated" Obligat Characteristic or Deliverable
Obligation Characteristic, as applicable, "Not Sdlimated" shall mean an obligation that
would not have been Subordinated to the most senich Prior Reference Obligation in
priority of payment. For purposes of determiningettter an obligation satisfies the "Not
Subordinated" Obligation Characteristic or Delin#ea Obligation Characteristic, the
ranking in priority of payment of the Reference iQation or each Prior Reference
Obligation, as applicable, shall be determined fishe date on which the relevant
Reference Obligation or Prior Reference Obligatamapplicable, was issued or incurred,
and shall not reflect any change to such rankingriority of payment after such date.

(ii) "Subordination" means, with respect to an obligation (ti8ubordinated Obligation")
and another obligation of a Reference Entity toaotsuch obligation is being compared
(the "Senior Obligation"), a contractual, trust or similar arrangementvidtimg that (i)
upon the liquidation, dissolution, reorganizationvwanding up of a Reference Entity,
claims of the holders of the Senior Obligation va# satisfied prior to the claims of the
holders of the Subordinated Obligation or (ii) ti@ders of the Subordinated Obligation
will not be entitled to receive or retain paymeinsrespect of their claims against a
Reference Entity at any time that a Reference ¥i#titn payment arrears or is otherwise
in default under the Senior Obligation. "Subordéaitwill be construed accordingly. For
purposes of determining whether Subordination sxist whether an obligation is
Subordinated with respect to another obligationwaich it is being compared, the
existence of preferred creditors arising by operatf law or of collateral, credit support
or other credit enhancement arrangements shabentaken into account.

(b) "Specified Currency - Standard Specified Currenciésmeans an obligation that is payable in
any of the lawful currencies of Canada, Japan, Zanand, the United Kingdom and the United
States of America or the euro (or any successaeray to any of the aforementioned currencies)
or any currency specified in addition thereto wigkpect to a Reference Entity.

(c) "Not Sovereign Lendel means any obligation that is not primarily owed & Sovereign or
Supranational Organisation including, without liatibn, obligations generally referred to as
"Paris Club debt".
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(d) "Not Domestic Currency' means any obligation that is payable in any qwyeother than the
Domestic Currency. Domestic Currency' means the currency specified as such with redpeat
Reference Entity and any successor currency. lfcaoency is so specified, the Domestic
Currency shall be the lawful currency and any sssgecurrency of the jurisdiction in which the
relevant Reference Entity is organised. In no esball Domestic Currency include any successor
currency if such successor currency is the lawfutency of any of Canada, Japan, Switzerland,
the United Kingdom or the United States of Amecahe euro (or any successor currency to any
such currency).

(e) "Not Domestic Law' means any obligation that is not governed bylélwes of the jurisdiction of
organisation of a Reference Entity.

)] "Listed" means an obligation that is quoted, listed orir@dly purchased and sold on an
exchange.
(9) "Not Domestic Issuancémeans any obligation other than an obligation thas, at the time the

relevant obligation was issued (or reissued, asdlse may be) or incurred, intended to be offered
for sale primarily in the domestic market of a Refee Entity. Any obligation that is registered or
qualified for sale outside the domestic market &eference Entity (regardless of whether such
obligation is also registered or qualified for saf¢hin the domestic market of a Reference Entity)
shall be deemed not to be intended for sale priynarthe domestic market of a Reference Entity.

VI. TERMS RELATING TO AUCTION SETTLEMENT

If a Credit Event Trigger occurs with respect tiRaference Entity, "Auction Settlement” is specifiedhe
Settlement Method with respect to a ReferenceyEatitl an Event Determination Date occurs on or Iprio
to the Auction Final Price Determination Date (suRleference Entity, anAlction-Settled Entity"), the
Calculation Agent shall determine the Auction FiRaice in accordance with the provisions below.

One or more credit default swap settlement auctioy occur with respect to a Credit Event and an
Auction-Settled Entity, in accordance with the Ryeach, a CDS Auction"). Subject to the provisions of
Article VIII "Terms Relating to Restructuring” belp the relevant CDS Auction for the purposes of
determining the Auction Final Price applicable tetAuction-Settled Entity will be the CDS Auctidrere
the Deliverable Obligation Terms are substantiatgntical to the Deliverable Obligation Provision$
the Securities, as determined by the CalculatioenAgn its sole discretion.

Without prejudice to the foregoing, but without tication of settlement, the Securities shall bélegtas if
"Cash Settlement" were specified as the Settleietiiod with respect to a Reference Entity if: () a
Auction Cancellation Date occurs; (b) a No AuctiBnnouncement Date occurs and in circumstances
where such No Auction Announcement Date occursupatgo paragraph (b) of the definition thereofe th
Movement Option has not been exercised; (c) an ttDetermination Date was determined pursuant to
paragraph (a) of the definition of Event DeterminatDate and no Credit Event Resolution RequeseDat
occurred on or prior to the date falling three Busss Days after such Event Determination Datea(d)
Event Determination Date was determined pursuantpavagraph (b)(ii) of the definition of Event
Determination Date; or () where the Deliverableli@ation Terms in respect of all CDS Auctions acg n
substantially identical to the Deliverable Obligati Provisions, as determined by the Calculationrige

its sole discretion.

For more information about Auction Settlement, 'S&dction Settlement Terms" in Annex D to these IFina
Terms. For more information about a Restructurigdit Event, see "Terms Relating to Restructuring"
below.

"Auction" has the meaning set forth in the Transaction ibacBettlement Terms for the CDS Auction in
respect of any Auction-Settled Entity, where théi@eable Obligation Terms are substantially ideatito
the Deliverable Obligation Provisions, as determibg the Calculation Agent in its sole discretion.
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"Auction Cancellation Date' has the meaning set forth in the Transaction iducBettlement Terms.
"Auction Covered Transactiorl' has the meaning set forth in the Transaction idacBettlement Terms.
"Auction Final Price" has the meaning set forth in the Transaction iducBettlement Terms.

"Auction Final Price Determination Date' has the meaning set forth in the Transaction ibuact
Settlement Terms.

"Credit Derivatives Auction Settlement Term$ means any Credit Derivatives Auction Settlemeeaitriis
published by ISDA, in accordance with the Ruledpan of which will be published by ISDA on its
website at www.isda.org (or any successor wehls@éeeto) from time to time and as may be amended fro
time to time in accordance with the Rules.

"Deliverable Obligation Provisions means the provisions of the Securities that sghfthe criteria for
establishing what obligations may constitute Delide Obligations that are either the Reference
Obligation or within the applicable Deliverable @fation Category and satisfy the Deliverable Ollma
Characteristics applicable with respect to theviaalé Reference Entity.

"Deliverable Obligation Terms' means the set of criteria determined by the seie\Credit Derivatives
Determinations Committee to apply in respect of pasticular CDS Auction.

"No Auction Announcement Daté means, with respect to a Credit Event, the datevbich ISDA first
publicly announces that: (a) no Transaction Aucti®ettlement Terms and, if applicable, no Parallel
Auction Settlement Terms will be published; (b)ldaling the occurrence of a Restructuring with respe
to Securities for which either "Restructuring Métyrimitation and Fully Transferable Obligation't o
"Modified Restructuring Maturity Limitation and Cditionally Transferable Obligation" is specified as
applicable only, no Transaction Auction Settlem@mrms will be published, but Parallel Auction
Settlement Terms will be published; or (c) the vatg Credit Derivatives Determinations Committes ha
Resolved that no Auction will be held following dqy public announcement by ISDA to the contrary.

"Parallel Auction Settlement Term$ means, following the occurrence of a Restructymivith respect to
Securities for which either "Restructuring Maturitymitation and Fully Transferable Obligation" or
"Modified Restructuring Maturity Limitation and Cditionally Transferable Obligation" is specified as
applicable, any Credit Derivatives Auction Settlem&erms published by ISDA with respect to such
Restructuring in accordance with the Rules, andnfioich the Deliverable Obligation Terms are the sam
as the Deliverable Obligation Provisions applicatuethe Securities and for which a credit derivativ
transaction incorporating the Deliverable Obligati®rovisions would not be an Auction Covered
Transaction.

"Transaction Auction Settlement Term$ means, with respect to an Auction-Settled Engither (i) the
Credit Derivatives Auction Settlement Terms for @hhia credit derivative transaction incorporating th
Deliverable Obligation Provisions would be an AagatiCovered Transaction or (ii) if the Notice to
Exercise Movement Option has been effectively éeéd by the Calculation Agent to the warrant agent,
the relevant Parallel Auction Settlement Terms tatuld apply in accordance with the exercise of
Movement Option.

If a Credit Event Trigger occurs with respect tRaference Entity and the Credit Event is a Mod/ModM

R Restructuring, several concurrent but separatetians may occur with respect to such Mod/ModMod R
Restructuring and such Reference Entity, as deterdhby the relevant Credit Derivatives Determinasio
Committee. In such cases, if Auction Settlemeapjdicable, the Calculation Agent will determinaigh
Auction (if any) will be applicable to the Secwe#ti For more information, see Article VIII "Terms
Relating to Restructuring" below.

VILI. TERMS RELATING TO CASH SETTLEMENT
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If a Credit Event Trigger occurs with respect tdRaference Entity and "Cash Settlement" is specid®d
the Settlement Method with respect to a Referentigytor "Cash Settlement" is deemed to be appleab
in accordance with the "Terms Relating to Auctioetti®ment" above, the Calculation Agent will
determine, in its sole and absolute discretion, el Price with respect to a Reference Entity amy
business day from and including the Event DetertionaDate to and including the 125th Business Day
following the Event Determination Date; providedwever, that if certain pricing difficulties ariséhe
Calculation Agent may delay the determination efEmnal Price for an additional 20 Business Daysc{s
determination date, theValuation Date"). The determination of the Final Price shall be madii¢h
respect to one or more Deliverable Obligations stld by the Calculation Agent in its sole and abtol
discretion that are either the Reference Obligation within the applicable Deliverable Obligation
Category and satisfy the Deliverable Obligation @deristics applicablewith respect to a Reference
Entity.

"Final Price" means the highest of bid quotations (expresseatl @ercentage) for the relevant Deliverable
Obligation in an outstanding principal amount oreDand Payable Amounts equal to the Quotation
Amount, determined on the Valuation Date by thecGlation Agent in its sole discretion. If no quitas

are obtained, the Final Price will be determinedh®syCalculation Agent in good faith and a comnadhgi
reasonable manner (which may be zero).

"Excluded Deliverable Obligatioi' means any obligation of a Reference Entity spetifis such or of a
type described with respect to a Reference Entity.

"Quotation Amount" means any amount not greater than the then aggremtstanding notional amount
of the Securities, as selected in the sole dismredf the Calculation Agent.

"Deliverable Obligation" means (a) each obligation of a Reference Entitycdbed by the Deliverable
Obligation Category specified as being applicabith wespect to a Reference Entity, and having exch
the Deliverable Obligation Characteristics, if aaggcified as being applicable with respect to eiRace
Entity, in each case, as of the Valuation Date @mdhe Reference Obligation; provided, howevet tha
an Excluded Deliverable Obligation is specified hwitespect to a Reference Entity, such Excluded
Deliverable Obligation shall not be an Obligatian the purposes of this definition.

"Deliverable Obligation Category’ means one of Payment, Borrowed Money, Referenbkg&ions
Only, Bond, Loan, or Bond or Loan (each as defiabdve), except that, for the purpose of determining
Deliverable Obligations, Reference Obligations Oslyall be amended to state that no Deliverable
Obligation Characteristics shall be applicable &elRence Obligations Only.

"Deliverable Obligation Characteristics means any one or more of Not Subordinated, Sieecif
Currency, Not Sovereign Lender, Not Domestic CwyeNot Domestic Law, Listed, Not Contingent, Not
Domestic Issuance, Assignable Loan, Consent Retjlioan, Direct Loan Participation, Transferable,
Maximum Maturity, Accelerated or Matured and NotaBsr, each as defined above or otherwise defined
below:

(a) "Not Contingent' means any obligation having as of the ValuatiateDand all times thereafter
an outstanding principal balance that pursuanh¢otérms of such obligation may not be reduced
as a result of the occurrence or non-occurren@avent or circumstance (other than payment).
A Convertible Obligation, an Exchangeable Obligatand an Accreting Obligation shall satisfy
the "Not Contingent" Deliverable Obligation Chaexditic if such Convertible Obligation,
Exchangeable Obligation or Accreting Obligation esthise meets the requirements of the
preceding sentence so long as, in the case of ae@iyie Obligation or an Exchangeable
Obligation, the right (i) to convert or exchangeclswbligation or (ii) to require the issuer to
purchase or redeem such obligation (if the issasrdxercised or may exercise the right to pay the
purchase or redemption price, in whole or in pargquity Securities) has not been exercised (or
such exercise has been effectively rescinded) onefore the Valuation Date. If a Deliverable
Obligation is a Convertible Obligation or an Excbeable Obligation, then Deliverable
Obligation may be included as a Deliverable Obilaabnly if the rights referred to in clauses (i)
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(b)

(©)

(d)

(€)

(f)

(9)

(h)

and (ii) above have not been exercised (or suchceseehas been effectively rescinded) on or
before the Valuation Date.

"Assignable Loart means a Loan that is capable of being assignetheated to, at a minimum,
commercial banks or financial institutions (irresipee of their jurisdiction of organisation) that
are not then a lender or a member of the relevamdihg syndicate, without the consent of a
Reference Entity or the guarantor, if any, of suoln (or the consent of the applicable borrower
if a Reference Entity is guaranteeing such Loargrgragent;

"Consent Required Loai means a Loan that is, as of the Valuation Dat@able of being
assigned or novated with the consent of a ReferEnti¢y or the guarantor, if any, of such Loan
(or the consent of the relevant borrower if a Rerfee Entity is guaranteeing such Loan) or any
agent;

"Direct Loan Participation” means a Loan in respect of which, pursuant toagigipation
agreement, is capable of creating or procuringctieation of, a contractual right in favour of the
Holders that provides the Holders with recoursthoparticipation seller over a specified share in
any payments due under the relevant Loan whiclrezeived by such participation seller, any
such agreement to be entered into between the ot either (i) the Issuer (to the extent the
Issuer is then a lender or a member of the relel@miing syndicate) or (i) a Qualifying
Participation Seller (if any) (to the extent suchalifying Participation Seller is then a lenderaor
member of the relevant lending syndicate);

"Transferable” means an obligation that is transferable to tngtinal investors without any
contractual, statutory or regulatory restrictioroypded that none of the following shall be
considered contractual, statutory or regulatoryric®ns:

0] contractual, statutory or regulatory restricsothat provide for eligibility for resale
pursuant to Rule 144A or Regulation S promulgatedeu the United States Securities
Act of 1933, as amended (and any contractual, tstgtuor regulatory restrictions
promulgated under the laws of any jurisdiction hgva similar effect in relation to the
eligibility for resale of an obligation); or

(i) restrictions on permitted investments such statutory or regulatory investment
restrictions on insurance companies and pensiossfun

and if specified as being applicable to a DeliveraBbligation Category, the Transferable
Deliverable Obligation Characteristic shall be @gaddle only in respect of obligations within that
Deliverable Obligation Category that are not Loans.

"Maximum Maturity " means an obligation that has a remaining mattiritsn the Valuation Date
of not greater than the period specified with respe a Reference Entity or, if no such period is
specified, 30 years.

"Accelerated or Matured' means an obligation under which the total amauwméd, whether at
maturity, by reason of acceleration, upon termoratr otherwise (other than amounts in respect of
default interest, indemnities, tax gross-ups arterosimilar amounts), is, or on or prior to the
Valuation Date will be, due and payable in fullaacordance with the terms of such obligation, or
would have been but for, and without regard to, &imytation imposed under any applicable
insolvency laws.

"Not Bearer' means any obligation that is not a bearer instminunless interests with respect to

such bearer instrument are cleared via the Eunoslesiem, Clearstream International or any other
internationally recognised clearing system.
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VIIl.  TERMS RELATING TO RESTRUCTURING

If a Credit Event Trigger occurs with respect tRaference Entity and the Credit Event is "Restmirgu,

the following provisions will apply. In respectaReference Entity for which Restructuring is aqaidle
and either "Restructuring Maturity Limitation andully Transferable Obligation'(such Restructuring
Credit Event, aMod R Restructuring”) or "Modified Restructuring Maturity Limitationral Conditionally
Transferable Obligation" (such Restructuring Creé#fivent, ModMod R Restructuring”, and together
with Mod R Restructuring, aMod/ModMod R Restructuring) is specified as applicable, several
concurrent but separate auctions may occur wittpees to such Mod/ModMod R Restructuring and such
Reference Entity, as determined by the relevantdi€rBerivatives Determinations Committee. To
determine whether "Restructuring Maturity Limitati@and Fully Transferable Obligation" or "Modified
Restructuring Maturity Limitation and Conditionalljransferable Obligation” is specified as applioabl
with respect to the Reference Entity, see the BhalySettlement Matrix. Upon the occurrence of such
Mod/ModMod R Restructuring, depending on the SdeddMaturity Date of the Securities, the relevant
Auction for the purposes of determining the Auctiéinal Price will be the CDS Auction where the
Deliverable Obligation Terms are substantially itieal to the Deliverable Obligation Provisions dfet
Securities, as determined by the Calculation Agenits sole discretion. Deliverable Obligations kwit
similar maturity dates will be grouped together aifichere are sufficient Deliverable Obligationss a
determined by the Rules, CDS Auctions will be Hetdeach group of Deliverable Obligations. The
Calculation agent will determine which CDS Auctisrapplicable to the Securities, if any, and thet#an
Final Price determined in such CDS Auction willdggplicable to the Securities. In the event thaORS
Auction is held with respect to the set of DelildeaObligation Terms that pertain to the Securititse
Calculation Agent may exercise the Movement Opfsee below). If the Calculation Agent does not or
cannot exercise the Movement Option, the Secustiai be settled as if "Cash Settlement" were ifipdc
as the Settlement Method with respect to a ReferEntity.

If a Restructuring Credit Event occurs that is ad¥lod/ModMod R Restructuring, an Auction will bédhe
in accordance with the provisions in accordancéwiite "Terms Relating to Auction Settlement" above.

If "Restructuring Maturity Limitation and Fully Tresferable Obligation” is specified as applicableao
Reference Entity and Restructuring is the only @rédent specified in a Credit Event Notice delaby
the Calculation Agent, then any Deliverable Obligatmust also be an obligation which (i) is a Fully
Transferable Obligation and (ii) has a final matyridate not later than the applicable Restructuring
Maturity Limitation Date.

"Fully Transferable Obligation" means a Deliverable Obligation that is eitherriBfarable, in the case of
Bonds, or capable of being assigned or novatedlt&ligible Transferees without the consent of any
person being required, in the case of any DeliMer@bligation other than Bonds. Any requirement tha
notification of novation, assignment or transferaoDeliverable Obligation be provided to a trusfessal
agent, administrative agent, clearing agent or rgayagent for a Deliverable Obligation shall not be
considered to be a requirement for consent for guep of this definition. For purposes of deterngnin
whether a Deliverable Obligation satisfies the mements of the definition of Fully Transferable
Obligation, such determination shall be made asth® Valuation Date or Auction Final Price
Determination Date, as applicable, for the releReterence Entity, taking into account only thergrof
the Deliverable Obligation and any related transfeconsent documents which have been obtainetidby t
Calculation Agent.

"Restructuring Maturity Limitation Date " means, with respect to a Deliverable Obligatidhe
Limitation Date occurring on or immediately follovg the Scheduled Maturity Date, provided that, in
circumstances where the Scheduled Maturity Datatés than the 2.5-year Limitation Date, at leas¢ o
Enabling Obligation exists. Notwithstanding theefgoing, if the final maturity date of the Restrred
Bond or Loan with the latest final maturity dateasfy Restructured Bond or Loan occurs prior to2le
year Limitation Date (such Restructured Bond orn,ca'Latest Maturity Restructured Bond or Loan")
and the Scheduled Maturity Date occurs prior to fimal maturity date of such Latest Maturity
Restructured Bond or Loan, then the Restructurirguikity Limitation Date will be the final maturityate

of such Latest Maturity Restructured Bond or Lo&n.the event that the Scheduled Maturity Dateistl
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than: (i)(A) the final maturity date of the Latddaturity Restructured Bond or Loan, if any; or (B 2.5-
year Limitation Date, and, in either case, no EimgbObligation exists; or (ii) the 20-year Limitati Date,
the Restructuring Maturity Limitation Date will blee Scheduled Maturity Date.

"Restructured Bond or Loan' means an Obligation which is a Bond or Loan andeispect of which a
Restructuring that is the subject of a Credit E\notice has occurred.

"Restructuring Date" means, with respect to a Restructured Bond ornlLdhe date on which a
Restructuring is legally effective in accordancehwihe terms of the documentation governing such
Restructuring.
"Eligible Transfere€' means:
(@ any

0] bank or other financial institution;

(i) insurance or reinsurance company;

(i) mutual fund, unit trust or similar collectivievestment vehicle (other than an entity specified
in clause (a)(i) below); and

(iv)  registered or licensed broker or dealer (othan a natural person or proprietorship),
provided, however, in each case that such enti#ydtal assets of at least USD 500,000,000.
(b) an Affiliate of an entity specified in the pesling clause (a);
(c) each of a corporation, partnership, propridtigr,sorganization, trust or other entity:

() that is an investment vehicle (including, witholimitation, any hedge fund, issuer of
collateralized debt obligations, commercial papanduit or other special purpose vehicle)
that (1) has total assets of at least USD 100,000¢0 (2) is one of a group of investment
vehicles under common control or management hawinghe aggregate, total assets of at
least USD 100,000,000;

(i)  that has total assets of at least USD 500 @Q®, or

(i)  the obligations of which under an agreemecntract or transaction are guaranteed or
otherwise supported by a letter of credit or kedpwapport or other agreement by an entity
described in clauses (a), (b), (c)(ii) or (d) détdefinition; and

(d) a Sovereign, Sovereign Agency or Supranati@mghnization.
All references in this definition to USD includeueplent amounts in other currencies.

If "Modified Restructuring Maturity Limitation an@onditionally Transferable Obligation” is specified
applicable to a Reference Entity and Restructuiilyghe only Credit Event specified in a Credit Bven
Notice delivered by the Calculation Agent, then &wsliverable Obligation must also be an obligation
which (i) is a Conditionally Transferable Obligaticand (ii) has a final maturity date not later théme
applicable Modified Restructuring Maturity Limitati Date.

"Conditionally Transferable Obligation" means a Deliverable Obligation that is eitherriBfarable, in
the case of Bonds, or capable of being assignedbated to all Modified Eligible Transferees withdle
consent of any person being required, in the chaayDeliverable Obligation other than Bonds, jxied,
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however, that a Deliverable Obligation other thaanés will be a Conditionally Transferable Obligatio
notwithstanding that consent of a Reference Emtityhe guarantor, if any, of a Deliverable Obligati
other than Bonds (or the consent of the relevarigab if a Reference Entity is guaranteeing such
Deliverable Obligation) or any agent is required $och novation, assignment or transfer so lonthas
terms of such Deliverable Obligation provide thatls consent may not be unreasonably withheld or
delayed. Any requirement that notification of nawat assignment or transfer of a Deliverable Ohiaya

be provided to a trustee, fiscal agent, adminis&agent, clearing agent or paying agent for avieedble
Obligation shall not be considered to be a requérgnior consent for purposes of this definitionr Fo
purposes of determining whether a Deliverable Gliign satisfies the requirements of the definitain
Conditionally Transferable Obligation, such deteration shall be made as of the Valuation Date or
Auction Final Price Determination Date, as appliealior the relevant Reference Entity, taking into
account only the terms of the Deliverable Obligatamd any related transfer or consent documentshwhi
have been obtained by the Calculation Agent.

"Modified Restructuring Maturity Limitation Date " means, with respect to a Deliverable Obligatibe,
Limitation Date occurring on or immediately follovg the Scheduled Maturity Date, provided that, in
circumstances where the Scheduled Maturity Datatés than the 2.5-year Limitation Date, at least o
Enabling Obligation exists. With respect to Setesi for which "Modified Restructuring Maturity
Limitation and Conditionally Transferable Obligatfois specified as applicable and for which the
Scheduled Maturity Date is later than the 2.5-yaanitation Date and prior to the 5-year Limitatidate,

a Restructured Bond or Loan will not constituteEarabling Obligation. Notwithstanding the foregaiiify
the Scheduled Maturity Date is either (i) on omptio the 2.5-year Limitation Date or (ii) laterath the
2.5-year Limitation Date and on or prior to the éay Limitation Date and no Enabling Obligation &xis
the Modified Restructuring Maturity Limitation Dateill be the 5-year Limitation Date in the caseeof
Restructured Bond or Loan only. Subject to thedoing, in the event that the Scheduled MaturitieDs
later than (A) the 2.5-year Limitation Date andEmabling Obligation exists or (B) the 20-year Liatibn
Date, the Modified Restructuring Maturity Limitatidate will be the Scheduled Maturity Date.

"Modified Eligible Transferee" means any bank, financial institution or othetitgrwhich is regularly
engaged in or established for the purpose of malingchasing or investing in loans, securities atigbr
financial assets.

The following definitions shall apply in respecttbé general terms relating to Restructuring Matyri
Limitation Date and Modified Restructuring Maturitymitation Date

"Enabling Obligation" means an outstanding Deliverable Obligation tfiptis a Fully Transferable
Obligation or a Conditionally Transferable Obligatj as applicable, and (ii) has a final maturitgeda
occurring on or prior to the Scheduled Maturity ®and following the Limitation Date immediately
preceding the Scheduled Maturity Date (or, in aimstances where the Scheduled Maturity Date occurs
prior to the 2.5-year Limitation Date, followingehinal maturity date of the Latest Maturity Restured
Bond or Loan, if any).

"Limitation Date" means the first of March 20, June 20, Septemifeor2December 20 in any year to
occur on or immediately following the date thatose of the following numbers of years after the
Restructuring Date: 2.5 years (tH&5-year Limitation Date"), 5 years (the 5-year Limitation Date"),

7.5 years, 10 years, 12.5 years, 15 years, or a6syghe 20-year Limitation Date"), as applicable.
Limitation Dates shall not be subject to adjustmenticcordance with any Business Day Convention
unless the Final Terms specify that Limitation Bateill be adjusted in accordance with a specified
Business Day Convention.

"Restructured Bond or Loan' means an Obligation that is a Bond or Loan andespect of which the
relevant Restructuring has occurred.

"Restructuring Date" means the date on which a Restructuring is lgggffective in accordance with the
terms of the documentation governing such Restrungfu
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The following definitions apply with respect to tlevement Option:

"Movement Option" means, upon the occurrence of a RestructuringdiCevent with respect to a
Reference Entity in respect of which either "Redtiting Maturity Limitation and Fully Transferable
Obligation" or "Modified Restructuring Maturity Liitation and Conditionally Transferable Obligatias"
specified as applicable, and with respect to whidto Auction Announcement Date has occurred putsuan
to paragraph (b) of the definition of No Auction #ouncement Date, the option of the Calculation Agen
acting in its sole discretion, by delivering to Becurities Agent an effective Notice to Exercisevigiment
Option on or prior to the Movement Option Cut-ofate, to apply, for purposes of settlement, the IRRhra
Auction Settlement Terms, if any, for purposes bfcl the Permissible Deliverable Obligations areeno
limited than the Deliverable Obligations which wowdtherwise be applicable (provided that if moranth
one such set of Parallel Auction Settlement Termespaiblished, the Parallel Auction Settlement Terms
specifying the greatest number of such Permis&eléverable Obligations shall apply). If the Cdktion
Agent does not deliver an effective Notice to Eidviovement Option on or prior to the Movement
Option Cut-off Date, the Restructuring Credit Evemitl be settled in accordance with the Fallback
Settlement Method.

"Movement Option Cut-off Date' means the date that is four Relevant City Busiri@ays following the
relevant Exercise Cut-off Date.

"Notice to Exercise Movement Optioh means, upon the occurrence of such Restruct@ieglit Event
with respect to a Reference Entity for which (abhei "Restructuring Maturity Limitation and Fully
Transferable Obligation" or "Modified Restructuridgturity Limitation and Conditionally Transferable
Obligation" is specified as applicable and (b) thellback Settlement Method would otherwise be
applicable because a No Auction Announcement Dasedecurred (and, in circumstances where such No
Auction Announcement Date occurs pursuant to pagdygr(b) of the definition of No Auction
Announcement Date, the Calculation Agent has neta@sed the Movement Option), an irrevocable notice
from the Calculation Agent to the Securities Agdnatt (i) specifies the Parallel Auction Settlem&atms
applicable with respect to such Restructuring GrEslent in accordance with the definition of Moverhe
Option and (ii) is effective on or prior to the Mament Option Cut-off Date.

"Permissible Deliverable Obligations has the meaning set forth in the relevant Cr&#tivatives
Auction Settlement Terms, being either all or tloetipn of the Deliverable Obligations included dret
Final List pursuant to the Deliverable Obligatioaris that are applicable to that Auction.

In respect of a Reference Entity for which eithieestructuring Maturity Limitation and Fully Transéble
Obligation” or "Modified Restructuring Maturity Litation and Conditionally Transferable Obligatiors'
specified as applicable (determined in accordandth whe Physical Settlement Matrix), a Credit Event
Trigger may occur with respect to one or more Regtrring Credit Events on one or more occasions
(such multiple occurrencesMultiple Exercise”). If a Restructuring Credit Event occurs thatriet a
Mod/ModMod R Restructuring, a Credit Event Triggélt occur only once and the provisions with regpec
to Multiple Exercise below will not apply.

If a Mod/ModMod R Restructuring occurs, the follogvprovisions will apply:

€)) If the first Credit Event Trigger with respett the Securities is not with respect to a
Mod/ModMod R Restructuring, no further Credit Eva@inigger may occur.

(b) If (i) the first Credit Event Trigger with respt to the Securities is a Mod/ModMod R
Restructuring and (ii) the Exercise Amount is l&ssn the outstanding principal amount of the
Securities immediately prior to the relevant Créglient Trigger, additional Credit Event Triggers
may occur as set forth below under "Exercise Ambunt
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If a Credit Event Trigger occurs and Mod/ModMod RsRucturing is the only Credit Event specified in
the Credit Event Notice Exercise Amount' shall mean the amount determined by the Calanatigent,
in its sole discretion, with respect to all the @@ees then outstanding, and:

1)

(2)

3)

if on any day an Exercise Amount is less thiaa then outstanding principal amount of the
Securities, the rights and obligations of the partshall, with effect from the date such Credit
Event Notice is effective, be construed as if edole held by each Noteholder was divided into
two classes of Securities, one of which represaniso rata share of an outstanding principal
amount equal to the Exercise Amount and will bélestfpursuant to the Settlement Method and
the other of which representspso rata share of an outstanding principal amount equah&
principal amount outstanding prior to such Crediei Noticeminusthe Exercise Amount and
will continue in effect with such modifications giced as the Calculation Agent determines in its
sole discretion to preserve the economic effectheftwo classes of Securities considered in the
aggregate;

the Exercise Amount in connection with a CrdeMent Trigger with respect to a Credit Event
other than a Mod/ModMod R Restructuring must beatdo the then outstanding principal
amount of the Securities (and not a portion thgrewfd

the Exercise Amount in connection with a Cregitent Notice describing a Mod/ModMod R
Restructuring must be an aggregate principal amthattis at least U.S.$1,000,000, or an integral
multiple thereof, or the entire then outstandiniggpal amount of the Securities.

The aggregate of all Exercise Amounts with resgecthe Securities over time will not exceed the
outstanding principal amount of the Securities.

The Calculation Agent will give reasonable notideamy Exercise Amounts to the Securities Agent,
provided that the failure to provide such noticdl wot preclude a partial exercise as otherwiserioiex
for in this section.

IX.

MERGER BETWEEN REFERENCE ENTITY AND ISSUER OR G UARANTOR

Notwithstanding any other provision herein, in tent that a Succession Event occurs with respeat t
Reference Entity (theAffected Reference Entity”), and the Issuer (or Guarantor, as the case mayib
the sole Successor to that Reference Entity, then:

(@)

(b)

()

(d)

the Issuer (or Guarantor, as the case may b#)net be treated as a Successor nor will it be
deemed to be a Reference Entity;

the Calculation Agent will select a new enfitye "Replacement Successor”) that is organized
within a jurisdiction within the Transaction Typehish would be applicable to the Issuer (or
Guarantor, as the case may be) and is of a simolabetter credit quality than the Issuer (or
Guarantor, as the case may be), as measured by &&P by Moody's credit ratings at the
Succession Date;

the Replacement Successor will be deemed to:

(0 replace the Issuer (or Guarantor, as the casaynbe) as a Successor to the Affected
Reference Entity; and

(i) be a Reference Entity;

the Replacement Successor determined in acooedwith the foregoing will be deemed to be a
Reference Entity on and with effect from the Swsioedate and the provisions relating to Credit
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Events will apply with respect to a Credit Eventurting in relation to that entity on or after that
Succession Date; and

(e) the Calculation Agent, will notify the Secw#tiAgent of the Replacement Successor as soon as
reasonably practicable following the determinatiointhe same (the date of such notification will
be referred to as theNotification Date").

X. TERMS RELATING TO THE DETERMINATION OF SUCCESSOR S

In addition to the provisions set out in "Mergertlween Reference Entity and Issuer" above, a Referen
Entity may be subject to a Succession Event.

If a Reference Entity (theDtiginal Reference Entity") is subject to a Succession Event and as a result
that Succession Event there would be one or morzeSsors, the Calculation Agent will notify the
Securities Agent of the applicable Successor(oas as reasonably practicable after such Successio
Event (the date such natification is effective, tNetification Date"); provided that the Calculation Agent
will not send such notice if, at such time, eit(ey ISDA has publicly announced that the condititms
convening a Credit Derivatives Determinations Cotteri to Resolve the matters described in the
definition of Successor, and in clause (a) and sta(b)(A) of the definition of Succession EvenbRé&sen
Request Date are satisfied in accordance with tbe®R(until such time, if any, as ISDA subsequently
publicly announces that the relevant Credit Derives Determinations Committee has Resolved which
entity or entities are determined to be the Suamésgsor has Resolved not to determine a Successdh)
ISDA has publicly announced that the relevant GrBdirivatives Determinations Committee has Resolved
that no event that constitutes a Succession Evastokcurred. Neither the Issuer nor the Calculatio
Agent will be liable for failure by the Securitiégent or the clearing system to provide noticehe t
Noteholder of the occurrence of a Succession Eaauhthe identity of the Successor(s). For the dasmie

of doubt, the Original Reference Entity will begélie for selection to be a Reference Entity of ohthe
New Securities if it is one of the Successors.

Each Successor determined in accordance with tregéing will be deemed to be a Reference Entity on
and with effect from the Succession Date and tlwigions relating to Credit Events will apply with
respect to a Credit Event occurring in relationstach entity or entities on or after that Succesfate.

In making any selections pursuant to the foregginayisions, the Calculation Agent, will act in #sle
and absolute discretion. The Calculation Agent &l entitled to act in the economic interest dfiei the
Issuer or the Noteholder without further consuttator consents being required.

"Succession Everitmeans (a) with respect to a Reference Entityithabt a Sovereign, an event such as a
merger, consolidation, amalgamation, transfer sesor liabilities, demerger, spin-off or othemigar
event in which one entity succeeds to the obligatiof another entity, whether by operation of law o
pursuant to any agreement or (b) with respectRef@rence Entity that is a Sovereign, an event agcn
annexation, unification, secession, partition, alison, consolidation, reconstitution or other ew¢hat
results in any direct or indirect successor(s) uohsReference Entity. Notwithstanding the foregoin
"Succession Event" shall not include an eventn(ivhich the holders of obligations of a Referencditiz
exchange such obligations for the obligations afther entity, unless such exchange occurs in cdiomec
with a merger, consolidation, amalgamation, transfeassets or liabilities, demerger, spin off ¢ner
similar event or (ii) with respect to which the #lg effective date (or, in the case of a Referehoéty
that is a Sovereign, the date of occurrence) hasroed prior to the Succession Event Backstop Date
applicable to the Securities (determined by refegeto Greenwich Mean Time (or, if the Transactigpd

of the relevant Reference Entity is Japan Corpooatdapan Sovereign (as such terms are defineldein t
2005 Matrix Supplement), Tokyo time)).

A Credit Event Trigger may occur:
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Q) on or after the Succession Date, in the case ®ficcessor irrespective of whether and when the
Notification Date has occurred; and

(2) on or before the Succession Date, in the cheedOriginal Reference Entity.
"Succession Datemeans the legally effective date of the SuccesBieent.

"Succession Event Backstop Datemeans (a) for purposes of any event that consita Succession
Event with respect to a Reference Entity as detezthby DC Resolution, the date that is 90 caleddss
prior to the Succession Event Resolution Requetd [etermined by reference to Greenwich Mean Time
(or, if the Transaction Type of the relevant RefieeEntity is Japan Corporate or Japan Soveregaueh
terms are defined in the 2005 Matrix Supplementkyb time)) or (b) otherwise, the date that is 90
calendar days prior to the earlier of (i) the datewhich the Succession Event Notice is effectivé @) in
circumstances where (A) the conditions to converan@redit Derivatives Determinations Committee to
Resolve the matters described clauses (a) and (b aefinition of Succession Event Resolution ey
Date are satisfied in accordance with the Rule9, t(i2 relevant Credit Derivatives Determinations
Committee has Resolved not to determine such rsaitat (C) the Succession Event Notice is delivesed
the Calculation Agent to the Securities Agent notenthan fourteen calendar days after the day aohwh
ISDA publicly announces that the relevant Creditilives Determinations Committee has Resolved not
to determine such matters, the Succession EvemiiRies Request Date. The Succession Event Backstop
Date shall not be subject to adjustment in accarelavith any Business Day Convention.

"Succession Event Resolution Request Dateneans, with respect to a notice to ISDA, delidera
accordance with the Rules, requesting that a CEglitvatives Determinations Committee be convermed t
Resolve:

(a) whether an event that constitutes a Succedsi@mt has occurred with respect to the relevant
Reference Entity; and

(b) if the relevant Credit Derivatives Determinao Committee Resolves that such event has
occurred, (A) with respect to a Reference Entittis not a Sovereign, the legally effective date
of such event or (B) with respect to a ReferencéitfEthat is a Sovereign, the date of the
occurrence of such event,

the date, as publicly announced by ISDA, that #levant Credit Derivatives Determinations Committee
Resolves to be the date on which such notice éctbe.

"Succession Event Noticemeans an irrevocable notice from the Calculathgent (which may be in
writing (including by facsimile and/or email) andfoy telephone) to the Securities Agent that dessria
Succession Event that occurred on or after the&asten Event Backstop Date applicable to the Saesiri
(determined by reference to Greenwich Mean Timei{dhe Transaction Type of the relevant Reference
Entity is Japan Corporate or Japan Sovereign (els ®ums are defined in the 2005 Matrix Supplement)
Tokyo time)), provided that a Succession Event téotvill be deemed to be delivered to the Securities
Agent and each Noteholder if ISDA publicly annowoa or following the Trade Date that the relevant
Credit Derivatives Determinations Committee hasiidied by DC Resolution, in respect of a Succeassio
Event Resolution Request Date, one or more Successmespect of a Reference Entity.

A Succession Event Notice must contain a descriptio reasonable detail of the facts relevant to the
determination, of (i) whether a Succession Everst becurred and (ii) if relevant, the identity ofyan
Successor(s).

"Successdl means in relation to a Reference Entity, eacktyeint respect of which: (a) in accordance with
the definition of "Successor", the Calculation Agdatermines to be a Successor to such Referertitg En
for and in respect of which it notifies the SedadtAgent; or (b) ISDA publicly announces on oldaling
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the Trade Date that the relevant Credit Derivatbeterminations Committee has Resolved, in respleat
Succession Event Resolution Request Date, to Baiecéssor” in respect of such Reference Entity.

For the purposes of any DC Resolution by a Credériiatives Determinations Committee or
determination by the Calculation Agent, as the caag be, in respect of a Succession Event, a Ssmces
will be, in relation to a Reference Entity:

(a) that is not a Sovereign, the entity or entjtitany, determined as set forth below:

(i) if one entity directly or indirectly succeeds seventy-five per cent or more of the Relevant
Obligations of a Reference Entity by way of a Sgst@n Event, that entity will be the sole
Successor;

(ii) if only one entity directly or indirectly sueeds to more than twenty-five per cent. (but less
than seventy-five per cent.) of the Relevant Olliges of a Reference Entity by way of a
Succession Event, and not more than twenty-fiveceat. of the Relevant Obligations of a
Reference Entity remain with a Reference Entitye #ntity that succeeds to more than
twenty-five per cent. of the Relevant Obligation e the sole Successor;

(iii) if more than one entity each directly or ingictly succeeds to more than twenty-five per cent
of the Relevant Obligations of a Reference Entigyvmy of a Succession Event, and not
more than twenty-five per cent. of the Relevanti@ilons of a Reference Entity remain with
a Reference Entity, the entities that succeed teri@mn twenty-five per cent. of the Relevant
Obligations will each be a Successor;

(iv) if one or more entities each directly or iretitly succeeds to more than twenty-five per cent.
of the Relevant Obligations of a Reference Entigyway of a Succession Event, and more
than twenty-five per cent. of the Relevant Obligas of a Reference Entity remain with a
Reference Entity, each such entity and a ReferEntigy will each be a Successor;

(v) if one or more entities directly or indirectbyicceed to a portion of the Relevant Obligations
of a Reference Entity by way of a Succession Evieat,no entity succeeds to more than
twenty-five per cent. of the Relevant Obligatiorfsao Reference Entity and a Reference
Entity continues to exist, there will be no Sucoesand a Reference Entity will not be
changed in any way as a result of the SuccessientEand

(vi) if one or more entities directly or indirectbucceed to a portion of the Relevant Obligations
of a Reference Entity by way of a Succession Evleuat,no entity succeeds to more than
twenty-five per cent. of the Relevant Obligatiorfsao Reference Entity and a Reference
Entity ceases to exist, the entity which succeadshe greatest percentage of Relevant
Obligations (or, if two or more entities succeed do equal percentage of Relevant
Obligations, the entity from among those entitidsol succeeds to the greatest percentage of
obligations of a Reference Entity) will be the s8lgccessor; and

(b) that is a Sovereign Reference Entity, eachyemthich becomes a direct or indirect successor to
such Reference Entity by way of Succession Everdspective of whether any such successor
assumes any of the obligations of such ReferentigyEn

Where, pursuant to paragraph (a)(iii) or (iv) abawere than one Successor has been identifiedjghts
and obligations of the Issuer and any holder ofSkeurities shall be construed as if the Issuerisgmded
to such holder the same number of new Securities {tlew Securitie$) in exchange for each Note
existing prior to such Succession Event as thexeSaccessors, with the following terms:

(a) each Successor will be the sole ReferenceyHntithe purposes of the applicable New Securities
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(b)

(c)

(d)

XI.

(@)

(b)

(©)

(d)

XIl.

in respect of each New Security, the outstapg@ifincipal amount will be the outstanding prindipa
amount of the original Security divided by the n@mbf Successors;

all other terms and conditions of the origihite will be replicated in each New Security except
to the extent that modification is required, asedmined by the Calculation Agent in its sole and
absolute discretion, to preserve the economic &sffet the original Note in the New Securities
(considered in the aggregate); and

no party will be required to issue or take otsteps to evidence the New Securities.
CREDIT-LINKED INTEREST PROVISIONS

Interest will accrue on the Securities for epeniod from (and including) one Interest Payment
Date to (but excluding) the following Interest Panh Date (each, arrterest Period"), except
that: (i) the initial Interest Period will commenoa and include the Issue Date; and (ii) the final
Interest Period will end on, and exclude, the eatlto occur of: (A) the Scheduled Maturity Date;
(B) the Interest Payment Date immediately precedliegfinal Event Determination Date; (C) the
Optional Redemption Date, if any, (D) if a Poteh@aedit Event occurs and subsequently results
in a Credit Event Trigger, the Interest PaymenteDiatmediately preceding the date that the
Potential Credit Event occurs.

If the Calculation Agent determines, in itsesdiscretion, that a Potential Credit Event existor
prior to the Scheduled Credit Observation End Dtte, accrual of Interest will be suspended
starting from and including the Interest PaymenteDenmediately preceding the date on which
such Potential Credit Event, as the case may keired. If a Credit Event subsequently occurs,
no further Interest will accrue to you beyond theetest Payment Date immediately preceding the
date on which such Potential Credit Event occurred.

If the Potential Credit Event is cured or othise determined not to be a Credit Event, the
suspended Interest will be paid on: (i) if the Rt Credit Event is cured or otherwise
determined not to be a Credit Event prior to thbeSlcled Maturity Date, the earlier of the fifth
Business Day following such cure or determinatiothe following Interest Payment Date; or (ii)
if the Potential Credit Event is cured or otherwiktermined not to be a Credit Event on or after
the Scheduled Maturity Date, the fifth Business Oalowing the date of cure or as soon
thereafter as practicable, but no further amouiitdoe payable in respect of the delay in payment.
The suspended Interest will be determined by thEuCsion Agent based on the applicable
Interest Rate.

No interest will accrue after the Scheduled Wi#g Date even if the repayment of the Securities
occurs after the Scheduled Maturity Date due totarRial Credit Event.

INTERPRETATION OF PROVISIONS

The following provisions shall apply with respeztcertain determinations made by the Calculatioetg

(@)

(b)

If the Obligation Characteristic "Listed" is exjified as being applicable with respect to a
Reference Entity, the Securities shall be constragdhough Listed had been specified as an
Obligation Characteristic only with respect to Benand shall only be relevant if Bonds are
covered by the selected Obligation Category;

If (i) either of the Deliverable Obligation Qtaateristics "Listed" or "Not Bearer" is specifiad
being applicable with respect to a Reference Entitg Securities shall be construed as though
such Deliverable Obligation Characteristic had bepecified as a Deliverable Obligation
Characteristic only with respect to Bonds and sbaly be relevant if Bonds are covered by the
selected Deliverable Obligation Category; (ii) thHeeliverable Obligation Characteristic

28

0033351-0002070 NY:9968966.5



()

(d)

X1,

"Transferable" is specified as being applicablehwitspect to a Reference Entity, the Securities
shall be construed as though such Deliverable @tilig Characteristic had been specified as a
Deliverable Obligation Characteristic only with pest to Deliverable Obligations that are not
Loans (and shall only be relevant to the extentabigations other than Loans are covered by the
selected Deliverable Obligation Category); or @i)y of the Deliverable Obligation
Characteristics "Assignable Loan", "Consent Reguit@an" or "Direct Loan Participation" is
specified as being applicable with respect to aeReite Entity, the Securities shall be construed
as though such Deliverable Obligation Characteristad been specified as a Deliverable
Obligation Characteristic only with respect to Leaand shall only be relevant if Loans are
covered by the selected Deliverable Obligation Gartg

If, in respect of a Reference Entity, any ohyfment", "Borrowed Money", "Loan" or "Bond or
Loan" is specified as the "Deliverable Obligatioat€yory" with respect to a Reference Entity and
more than one of "Assignable Loan", "Consent Regliroan" and "Direct Loan Participation”
are specified as Deliverable Obligation Charadiessas being applicable with respect to a
Reference Entity, the Deliverable Obligations maglude any Loan that satisfies any one of such
Deliverable Obligation Characteristics specifiedd aneed not satisfy all such Deliverable
Obligation Characteristics;

In the event that an Obligation or DeliveraBleligation is a Qualifying Guarantee, the following
will apply:

0] For the purposes of the application of "ObligatCategory" and "Deliverable Obligation
Category"”, the Qualifying Guarantee shall be deemeedatisfy the same category or
categories as those that describe the Underlyirdg&ion;

(ii) For the purposes of the application of the i@dion Characteristics or the Deliverable
Obligation Characteristics, both the Qualifying Gargee and the Underlying Obligation
must satisfy on the relevant date each of the ealplié Obligation Characteristics or
Deliverable Obligation Characteristics if any, gfied with respect to a Reference Entity
from the following list: "Not Subordinated", "Stamdl Specified Currency”, "Not
Sovereign Lender", "Not Domestic Currency" and "N@dbdmestic Law". For these
purposes, unless otherwise specified with respeet Reference Entity, (A) the lawful
currency of any of Canada, Japan, SwitzerlandUthieed Kingdom or the United States
of America or the euro shall not be a Domestic €y and (B) the laws of England and
the laws of the State of New York shall not be ari@stic Law;

(iii) For the purposes of the application of theli@dtion Characteristics or the Deliverable
Obligation Characteristics, only the Underlying f@htion must satisfy on the relevant
date each of the applicable Obligation Characiesisbor the Deliverable Obligation
Characteristics, if any, specified with respectt®eference Entity, from the following
list: "Listed", "Not Contingent", "Not Domestic lsance", "Assignable Loan", "Consent
Required Loan", "Direct Loan Participation”, "Trémble", "Maximum Maturity",
"Accelerated or Matured" and “"Not Bearer";

(iv) For the purposes of the application of the i@dtion Characteristics or the Deliverable
Obligation Characteristics to an Underlying Obligat references to a Reference Entity
shall be deemed to refer to the Underlying Obligoig

(v) The terms "outstanding principal balance" abdi¢ and Payable Amount” when used in
connection with Qualifying Guarantees are to berjmteted to be the then "outstanding
principal balance" or "Due and Payable Amount", agplicable, of the Underlying
Obligation which is supported by a Qualifying Guaee.

ADDITIONAL PROVISIONS FOR LPN REFERENCE ENTIT IES
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Notwithstanding anything to the contrary in thise@it Annex, the following provisions shall applythwi
respect to a Reference Entity if either: (a) "Adudial Provisions for LPN Reference Entities (OctoBge
2006)" is specified as "aaplicable" in the Physic&ttlement Matrix in the column applicable to the
relevant Transaction Type; or (b) these provisi@me otherwise specified as being applicable to such
Reference Entity in the Final Terms.

(@)

(b)

(©)

(d)

(e)

provisions relating to Multiple Holder Obligationilisbe deemed not to apply with respect to any
Reference Obligation (and any Underlying Loan);

each Reference Obligation will be an Obligationtwithstanding anything to the contrary in this
Credit Annex including, but not limited to, the dion of "Obligation", and in particular,
notwithstanding that the obligation is not an oalign of the Reference Entity;

each Reference Obligation will be a Deliverable i@dilon notwithstanding anything to the
contrary in this Credit Annex including, but nomited to, the definition of "Deliverable
Obligation" and in particular, notwithstanding thie obligation is not an obligation of the
Reference Entity.

For the avoidance of doubt with respect to any LR8&ference Obligation that specifies an
Underlying Loan or an Underlying Finance Instrumehé outstanding principal balance shall be
determined by reference to the Underlying Loan ndétlying Finance Instrument (as applicable)
relating to such LPN Reference Obligation.

The Not Subordinated Obligation Characteristic Betiverable Obligation Characteristic shall be
construed as if no Reference Obligation was sptifi respect of the Reference Entity;

the definition of Reference Obligation shall beadet! and the following substituted therefor:

" Reference Obligatioi means, as of the Issue Date, each of the oligatisted as a Reference
Obligation of the Reference Entity in the Final eror set forth on the relevant LPN Reference
Obligations List (each aMarkit Published LPN Reference Obligation'), as published by
Markit Group Limited, or any successor thereto, ahhiist is as of the Issue Date available at
http://www.markit.com/marketing/services.php, anydditional LPN and each Additional
Obligation."; and

the following additional definitions shall apply:

"Additional LPN" means any bond issued in the form of a loan gpetion note (al’PN") by

an entity (the PN Issuer") for the sole purpose of providing funds for theN Issuer to: (i)
finance a loan to the Reference Entity (thénderlying Loan") or (ii) provide finance to the
Reference Entity by way of a deposit, loan or oBerowed Money instrument (th&hderlying
Finance Instrument"); provided that: (A) either (X) in the event tlihere is an Underlying Loan
with respect to such LPN the Underlying Loan sassthe Obligation Characteristics specified in
respect of the Reference Entity or (y) in the evbat there is an Underlying Finance Instrument
with respect to such LPN the Underlying Financdrimaent satisfies the Not Subordinated, Not
Domestic Law and Not Domestic Currency Obligatiomaacteristics; (B) the LPN satisfies the
following Deliverable Obligation Characteristicstahsferable, Not Bearer, Specified Currency —
Standard Specified Currencies, Not Domestic Lawt Nomestic Issuance; and (C) the LPN
Issuer has, as of the issue date of such obligajoanted a First Ranking Interest over or in
respect of certain of its rights in relation to ttedevant Underlying Loan or Underlying Finance
Instrument (as applicable) for the benefit of tidlrs of the LPNs.

"Additional Obligation" means each of the obligations listed as an Aaidii Obligation of the
Reference Entity in the Final Terms or each Maekiblished LPN Reference Obligation.

"First Ranking Interest” means a charge, security interest (or other tfpeterest having similar
effect) (for the purposes of this definition, amtédrest”), which is expressed as being "first
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ranking”, “first priority", or similar (First Ranking") in the document creating such Interest
(notwithstanding that such Interest may not betFRanking under any insolvency laws of any
related insolvency jurisdiction of the LPN Issuer).

"LPN Reference Obligatiof means each Reference Obligation other than anglitiddal
Obligation.

For the avoidance of doubt, any change to the issfiean LPN Reference Obligation in
accordance with its terms shall not prevent suchN LReference Obligation constituting a
Reference Obligation.

Each LPN Reference Obligation is issued for the gmirpose of providing funds for the LPN
Issuer to finance a loan to the Reference Enfitgr the purposes of this Credit Annex, each such
loan shall be an Underlying Loan.
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ANNEX B
PHYSICAL SETTLEMENT MATRIX ANNEX

This Annex sets forth a summary of certain provisiof the Physical Settlement Matrix. Capitalized
terms used but not defined in this summary havertéaning specified in the Final Terms.

With respect to the Notes, th@Hysical Settlement MatriX' shall mean the "Credit Derivatives Physical
Settlement Matrix" as most recently amended anglsugented as of the Issue Date of the Notes. Arcop
of the relevant Physical Settlement Matrix withpest to the Notes may also be inspected at theesff
the Issuer and is also currently available at:

(a) for any Corporate Reference Entity:

http://www.jpmorgan.com/directdoc/credit_derivaBv@hysical_settlement_matrix_corporates_4_8 09.pd
f; and

(b) for any Sovereign Reference Entity:

http://www.jpmorgan.com/directdoc/credit_derivaBv@hysical_settlement_matrix_sovereigns_4_8 09.pd
f.

References to "Confirmation" in the relevant PhgkBettlement Matrix shall be interpreted to mdasé
Final Terms for the purposes of the Notes.

These Final Terms specify, in respect of each Rafar Entity, a "Transaction Type" that is includethe
relevant Physical Settlement Matrix and, accordinginless specified otherwise in these Final Terms,
certain terms set out in the Physical SettlementriMavith respect to such specified Transaction §8yp
shall be deemed to apply to that Reference Ertitytfe purposes of the Notes.

In respect of each Reference Entity for which an$estion Type is specified in these Final Terms, th
relevant Physical Settlement Matrix will specifiyter alia, the applicable:

€) Business Days;

(b) Calculation Agent City;

(c) Whether "All Guarantees" is applicable or ngplicable to the Reference Entity;

(d) Credit Events (including whether "Grace Periedension”, "Restructuring Maturity Limitation
and Fully Transferable Obligation”, "Modified Rastturing Maturity Limitation and
Conditionally Transferable Obligation" and "MultpHolder Obligation" are applicable or not
applicable to the Reference Entity);

(e) Obligation Category;

® Obligation Characteristics;

(9) Settlement Method;

(h) Deliverable Obligation Category; and

0] Deliverable Obligation Characteristics.
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Notwithstanding anything to the contrary in theseaF Terms and the Physical Settlement Matrix, the
"Fallback Settlement Method" will be Cash Settletmas described in the Credit Annex attached hexsto
Annex A.

Material terms and conditions of the Notes can onlybe ascertained by reviewing the relevant
Physical Settlement Matrix, together with the termsset forth in the Credit Annex attached hereto as
Annex A. Prospective investors and Noteholders argrongly advised to obtain a copy of the relevant
Physical Settlement Matrix and to review the appliable provisions thereof specified in paragraphs
(a) through (i) above as such provisions relate ta Reference Entity of a particular Transaction

Type.
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ANNEX C ANNEX
CREDIT DERIVATIVES DETERMINATIONS COMMITTEES

In making certain determinations with respect ® Notes, the Calculation Agent shall be obligetbtiow

the DC Resolutions of the Credit Derivatives Defeations Committees. This Annex sets forth a
summary of the Credit Derivatives Determinationsndttees Rules, as published by ISDA on its website
at www.isda.org (or any successor website theffedo) time to time and as amended from time to time
accordance with the terms thereof (tfeules'), as they exist as of the date of these FinahiBer This
summary is not intended to be exhaustive and potisgeinvestors should also read the Rules, andhrea
their own views prior to making any investment dems. A copy of the Rules published by ISDA as of
18 December 2009 may be inspected at the officisedfssuer and is available at:

http://www.jpmorgan.com/directdoc/credit_deriv_darations_committees_rules 12 18 09.pdf

Capitalized terms used but not defined in this samyrhave the meaning specified in these Final Tenms
the Rules, as applicable.

Establishment of the Credit Derivatives Determinatons Committees

In accordance with the Rules, a Credit Derivatideserminations Committee has been formed for eéch o
the regions of (a) the Americas, (b) Asia Ex-Jafah,Australia-New Zealand, (d) Europe, Middle East
and Africa and (e) Japan. As of the Issue Date Qhlculation Agent (or one of its Affiliates) isvating
member on each of the Credit Derivatives DeternonatCommittees. Sedbtential conflicts of interest
due to the involvement of the Calculation Agenhwie Credit Derivatives Determinations Committdas
the section of the Prospectus entitldgisk Factors for additional information regarding conflicts of
interest. The Credit Derivatives DeterminationsrBattees will act in accordance with the Rules wiiltl
make determinations that are relevant for Crediividéve Transactions that incorporate, or are deatio
incorporate, the 2009 ISDA Credit Derivatives Detgrations Committees, Auction Settlement and
Restructuring Supplement to the 2003 ISDA Creditiives Definitions (published on 14 July 2008) a
published by ISDA (the July 2009 Supplemernt). ISDA will serve as the secretary of each Credi
Derivatives Determinations Committee and will pemfo administrative duties and make certain
determinations as provided for under the Rules.

Decision-making Process of the Credit Derivatives &erminations Committees

Each DC Resolution by a Credit Derivatives Deteations Committee will apply to Credit Derivative
Transactions that incorporate, or are deemed torfiacate, the July 2009 Supplement and for whieh th
relevant provisions are not materially inconsistesith the provisions with respect to which the Gred
Derivatives Determinations Committee bases itsrd@tetion. As a result, except for pursuant to the
terms of the Notes, determinations by the Credii\éves Determinations Committees are not otheewi
applicable to the Noteholders. Furthermore, thtititions on the Credit Derivatives Determinations
Committees owe no duty to the Noteholders. Unbdertérms of the Notes, certain determinations ky th
Credit Derivatives Determinations Committees wél linding on the Noteholders. The Credit Derivediv
Determinations Committees shall have no abilitameend the terms of the Notes. The Credit Derieativ
Determinations Committees will be able to make wheigations without action or knowledge by the
Noteholders.

A Credit Derivatives Determinations Committee wii# convened upon referral of (i) a question to ISDA
by an identified eligible market participant ane #igreement of at least one of the voting membfettseo
relevant Credit Derivatives Determinations Comnreitte deliberate the question, or (ii) a questioiSioA

by an unidentified eligible market participant aheé agreement of at least two of the voting membérs
the relevant Credit Derivatives Determinations Cattee to deliberate the question. ISDA will congen
the Credit Derivatives Determinations Committee tfog region to which the referred question relasss,
determined in accordance with the Rules. Any p#ota transaction that incorporates, or is deemed t
incorporate, the July 2009 Supplement may refer uestipn to ISDA for a Credit Derivatives
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Determinations Committee to consider. Thereforbingling determination may be made with respect to
the Notes without any action by the Noteholderge $loteholders will not be able to refer questions to
the Credit Derivatives Determinations Committeeshigir capacity as holders of the Notés the section

of the Prospectus entitledRIsk Factors for additional information regarding the lack bfoteholder
involvement in determinations made by the Creditigives Determinations Committees.

Once a question is referred to a Credit Derivateterminations Committee, a DC Resolution mayltesu
quickly, as a binding vote usually must occur withwo business days of the first meeting held with
respect to such question unless the timeframe tendgd by agreement of at least 80% of the voting
members participating in a vote held in accordanith the Rules. In addition, voting members of the
Credit Derivatives Determinations Committees arpiied to participate in each binding vote, subgady

to limited abstention rights. Notices of questiomderred to the Credit Derivatives Determinations
Committees, meetings held to deliberate such questnd the results of binding votes will be putdib

on the ISDA website and neither the Issuer, the@ation Agent nor any of their respective Affikat
shall be obliged to inform the Noteholders of sutformation (other than as expressly provided iesth
Final Terms). Noteholders shall therefore be rasitde for obtaining such information. Seddteholders
shall be responsible for obtaining information rite to deliberations of the Credit Derivatives
Determinations Committeesn the section of the Prospectus entitledisk Factor$ for additional
information.

The Credit Derivatives Determinations Committeesehghe ability to make determinations that may
materially affect the Noteholders. The Credit Datives Determinations Committees will be able taken

a broad range of determinations in accordance thiéh Rules that may be relevant to the Notes and
materially affect the Noteholders. For each of ge@eral types of questions discussed below, tlegiCr
Derivatives Determinations Committees may deterngtamponent questions that arise under the 2003
ISDA Credit Derivatives Definitions, as supplemeahtby the July 2009 Supplement (th€rédit
Derivatives Definitions'), or the Rules and that are related to the inifigestion referred. Since the terms
governing the credit-linked elements of the Notes substantially similar to the Credit Derivatives
Definitions, such determinations may affect theadtatiders, as further described below.

Credit Events

The Credit Derivatives Determinations Committeel bé able to determine whether a Credit Event has
occurred and the date of such Credit Event. Reblgtestions that are also within the scope of tresliC
Derivatives Determinations Committees are whether Repudiation/Moratorium Extension Condition is
satisfied or whether a Potential Failure to PayadPotential Repudiation/Moratorium has occurred. |
addition, the Credit Derivatives Determinations Quoittees will also determine, where necessary, vdreth
the required Publicly Available Information has bg@ovided. Each of these determinations, othan th
whether the required Publicly Available Informatibas been provided, requires the agreement ofat le
80% of the voting members participating in a bigdirote held in accordance with the Rules in order t
avoid the referral of the question to the exterratiew process, as described further below. The
determination of whether the required Publicly Azbie Information has been provided requires the
agreement of at least a majority of the voting merslparticipating in a binding vote held in accorca
with the Rules and is not eligible for externaliesv. Each of these determinations may affect wéretihe
Calculation Agent is entitled to deliver a Creditet Notice and therefore whether a Credit Everggar

will occur under the Notes. To the extent that @redit Derivatives Determinations Committee Reeslv
that a Credit Event has occurred with respect Reference Entity on or after the Credit Event Bamks
Date, the Calculation Agent shall deliver a Crdglient Notice in respect of the Notes. Notwithstagd
the scope of the Credit Derivatives Determinati@asnmittees, the Calculation Agent may still declare
Credit Event and deliver a Credit Event Notice eifenCredit Derivatives Determinations Committesesh
not Resolved that a Credit Event has occurred, igeav that a Credit Derivatives Determinations
Committee has not Resolved that a Credit Evenhbasccurred.

Auctions
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Once a Credit Derivatives Determinations Committae Resolved that a Credit Event has occurred, such
Credit Derivatives Determinations Committee mayed®ine to hold one or more auctions in order tdeset
affected transactions. Such determination requinesagreement of at least a majority of the voting
members participating in a binding vote held incaxdance with the Rules and is not eligible for exié
review. For each auction that is held, the CrBditivatives Determinations Committee will publistset

of Credit Derivatives Auction Settlement Terms (forther information about the Credit Derivatives
Auction Settlement Terms, seAlUction Settlement Terthat Annex D to these Final Terms). In order to
publish the set of Credit Derivatives Auction Samtient Terms, the Credit Derivatives Determinations
Committee will make several related determinatiomsluding the auction date, whether certain ingtins
can act as a Participating Bidder in the auctichthie supplemental terms that are detailed in Sdbedto
the form of Credit Derivatives Auction Settlemenerihs as published by ISDA on its website at
www.isda.org (or any successor website theretanftome to time and as amended from time to time.
Each of these determinations requires the agreeofeat least a majority of the voting dealer mersber
participating in a binding vote held in accordandgéh the Rules and is not eligible for external ieav.
The Credit Derivatives Determinations Committee radgo decide to further amend the form of Credit
Derivatives Auction Settlement Terms for a parécuduction and may decide whether a public comment
period is necessary in order to effect such an dment. Any such amendment to the form of Credit
Derivatives Auction Settlement Terms for a particiduction will require the agreement of at led@$o&f

the voting members participating in a binding vio&d in accordance with the Rules and is not dkgior
external review. Since, following a Credit Evemigfer, the Final Redemption Amount of the Note wi
be calculated based upon the Auction Final Priderdened for the Reference Entity, any decisiorioas
whether an auction will be held and as to the tesfreuch an auction may influence the ultimate vecp

of the Noteholders under the Notes.

If a Credit Derivatives Determinations Committee sBlges to hold an auction to settle affected
transactions, the auction date will be the thirdibess day immediately preceding the 30th caleddsr
after the relevant Credit Event Resolution RequRste, unless at least a majority of the voting eleal
members participating in a binding vote held inaxdeance with the Rules decide otherwise. The @®ce
for compiling the list of Deliverable Obligationdescribed further below, is designed to be comglate
ten calendar days, subject to extensions for retedeadlines falling on non-business days, delagslting
from questions being referred to external review arodifications to the timeline by at least 80%tHud
voting members participating in a binding vote heldaccordance with the Rules. Under the Notes, th
Settlement Date will be the third Business Daydwihg the Auction Settlement Date (as defined im th
relevant set of Credit Derivatives Auction Settlem&erms).

Deliverable Obligations

Following a DC Resolution to publish a set of Ctdderivatives Auction Settlement Terms, the Credit
Derivatives Determinations Committee will determihe Deliverable Obligations for such set of Credit
Derivatives Auction Settlement Terms in accordanith the procedures detailed in the Rules. Theali€re
Derivatives Determinations Committee will first denine the terms that will apply to such set ofdiire
Derivatives Auction Settlement Terms for purposésletermining Deliverable Obligations and then will
compile an initial list of potential Deliverable @dmtions. The initial set of terms to apply te@ecific set

of Credit Derivatives Auction Settlement Terms dhd inclusion of potential Deliverable Obligatioos

an initial list require the agreement of at leashaority of the voting members participating imiading
vote held in accordance with the Rules and areshigible for external review. Any party to a tracsion
that incorporates, or is deemed to incorporate, tbly 2009 Supplement may propose additional
Deliverable Obligations to be considered or chaethe potential Deliverable Obligations includedtioe

list compiled by the Credit Derivatives Determioatt Committee. For each proposed or challenged
potential Deliverable Obligation, the Credit Detivas Determinations Committee will decide whether
such potential Deliverable Obligation is a Delivd@eaObligation for purposes of the relevant se€Coddit
Derivatives Auction Settlement Terms, a determarathat requires the agreement of at least 80%ef t
voting members participating in a binding vote heldaccordance with the Rules in order to avoid the
referral of the question to the external reviewcess, as described further below. Such partidsbwil
required to bear the related costs if their progoBeliverable Obligation is Resolved not to be a
Deliverable Obligation or if their challenge isimiately unsuccessful. The Deliverable Obligatidimast

0033351-0002070 NY:9968966.5



are included in any auction may affect the Auctitnal Price determined by such auction and henee th
ultimate recovery of the Noteholders under the Klote

Succession Events

The Credit Derivatives Determinations Committeell e able to determine whether a Succession Event
has occurred and the relevant date of such Suocedsvent. In addition, the Credit Derivatives
Determinations Committees will also determine ttentity of the Successor(s) in accordance with the
Rules. For a Reference Entity that is not a Sagerehe Credit Derivatives Determinations Comnditte
will determine the Relevant Obligation(s) of thefé&ence Entity, the outstanding principal balantary
Relevant Obligation(s) and the proportion of théeRant Obligation(s) to which each purported Susces
succeeds in order to determine the identity ofShecessor(s). Each of these determinations rexthiee
agreement of at least 80% of the voting memberScgaating in a binding vote held in accordancehwit
the Rules in order to avoid the referral of thedfiom to the external review process, as describeter
below, except for the actual identification of theccessor(s) for a Reference Entity that is natveign
(which only requires a majority and is not eligilide external review). The Calculation Agent wilie the
relevant DC Resolutions of the Credit Derivativest@®minations Committees in order to determine
Successor(s) to the Reference Entity.

Other Questions

The Credit Derivatives Determinations Committeel laé able to determine whether circumstances have
occurred that require a Substitute Reference Ofdigdo be identified and, if so, the appropriatd&itute
Reference Obligation. In addition, the Credit Datives Determinations Committees will be able to
determine whether an entity that acts as sell@ratection under one or more transactions (sudtyettie
"Relevant Sellef) or a Reference Entity has consolidated or anméjad with, or merged into, or
transferred all or substantially all its assetshe, Reference Entity or the Relevant Seller, adiegble, or
that the Relevant Seller and the Affected RefereBo#éity have become Affiliates. Each of these
determinations requires the agreement of at le@f4t & the voting members participating in a binduage
held in accordance with the Rules in order to aubigl referral of the question to the external revie
process, as described further below. The Calcumatigent may follow such DC Resolutions in making
the equivalent determinations with respect to tléehl.

The Credit Derivatives Determinations Committeeb k¢ able to determine other referred questioas th
are relevant to the credit derivatives market aghale and are not merely a matter of bilateral ulisp
Such questions require the agreement of at le&st&Qdhe voting members participating in a bindiroge
held in accordance with the Rules for each Creditiatives Determinations Committee implicated Iy t
relevant question, as determined in accordancetiwtRules, in order to avoid the possible refesfahe
guestion to the external review process, as destribrther below. In cases where the requiredngoti
threshold is not satisfied, the question will biened to the external review process if at leastagority of
the voting members participating in a binding viogdd in accordance with the Rules agree. Any qudda
given by the Credit Derivatives Determinations Catteas with respect to questions of interpretatibn
the Credit Derivatives Definitions are likely toflience the Calculation Agent in interpreting eclént
provisions under the Notes.

Any of the above questions can be submitted toCireslit Derivatives Determinations Committees by an
unidentified eligible market participant for deldagon. The relevant Credit Derivatives Determioas
Committee(s) will deliberate such question uponafeement of at least two of the voting membertbef
relevant Credit Derivatives Determinations Comnaitte deliberate the question. Once the deliberatio
on such question have commenced, the relevantt@edivatives Determinations Committee will proceed
in accordance with the procedures described abatrerespect to the relevant question category, @ixce
that the identity of the eligible market participavho submitted the question will not be revealedhe
members of the Credit Derivatives Determinationsn@uttees or the general public.

External Review
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As described immediately above, certain questiaidberated by the Credit Derivatives Determinations
Committees are subject to an external review pitdbe required threshold is not met during tiding
vote held with respect to such question. For sgabstions, if at least 80% of the voting members
participating in a binding vote held in accordanegih the Rules fail to agree, the question will be
automatically referred to the external review pesce Questions that are not eligible for extereaiaw
often require only a simple majority of participagi voting members to agree in order to reach a DC
Resolution.

Questions referred to external review will be cdaséd by a panel of three independent individudls w
will be selected by either the relevant Credit RDatives Determinations Committee or by ISDA at i@amd
The default duration of the external review procéskich can be modified by the relevant Credit
Derivatives Determinations Committee in accordanith the Rules) is twelve business days from the
referral of the question and contemplates the p¢adiboth written submissions and oral argumefihy
member of ISDA may provide written submissionstte eéxternal reviewers, which will be made available
to the public on the ISDA website, and the condnsieached in accordance with the external review
process will be binding on the Noteholders. Irtanses where the vote of the relevant Credit Déviga
Determinations Committee was less than or equadQth, the decision of a majority of the external
reviewers will be determinative. However, in imgtas where the vote of the relevant Credit Denvesti
Determinations Committee was between 60% and 80%rae external reviewers must agree in order to
overturn the vote of the Credit Derivatives Deterations Committee.

Noteholders should be aware that the external werie may not consider new information that was not
available to the relevant Credit Derivatives Det@ations Committee at the time of the binding vatsl
qguestions may be returned to the Credit Derivatideserminations Committee for another vote if new
information becomes available. In addition, if tixternal reviewers fail to arrive at a decision dmy
reason, the entire process will be repeated. PAesalt, the external review process may be elougiate
certain situations, leaving questions that may nalhe affect the Noteholders unresolved for a pdrof
time.

The Composition of the Credit Derivatives Determindions Committees

Each Credit Derivatives Determinations Committeeamposed of fifteen voting members and three non-
voting consultative members. Ten of the voting rhera are dealer institutions, with eight servingpas

all regions and two potentially varying by regionThe other five voting members are non-dealer
institutions that serve across all regions. Thiedgmon-voting consultative members consist of deser
institution and one non-dealer institution thatvseacross all regions and one dealer instituti@n tould
potentially vary by region. For the first compamit of the Credit Derivatives Determinations Conegs
only, an additional non-voting dealer institutio@shbeen selected to serve across all regions.

Noteholders will have no role in the compositiontioé Credit Derivatives Determinations Committees.
Separate criteria applies with respect to the seleof dealer and non-dealer institutions to sesaethe
Credit Derivatives Determinations Committees arel Noteholders will have no role in establishingtsuc
criteria. In addition, the composition of the Ctederivatives Determinations Committees will chang
from time to time in accordance with the Rulestresterm of an institution may expire or an ingign
may be required to be replaced. The Noteholdelishave no control over the process for selecting
institutions to participate on the Credit DerivasvDeterminations Committees and, to the extentighed

for in the Notes, will be subject to the determioias made by such selected institutions in accarelavith
the Rules.

Ability of the Calculation Agent or its Affiliateso influence the Credit Derivatives Determinations
Committees

As of the Issue Date, the Calculation Agent (or ohés Affiliates) is a voting member on each bét
Credit Derivatives Determinations Committees. Utls capacity, it may take certain actions that may
influence the process and outcome of decisionshefQGredit Derivatives Determinations Committees,
including (without limitation): (a) agreeing to dwtrate a question referred to ISDA, (b) voting tbe
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resolution of any question being deliberated byrad@ Derivatives Determinations Committee and (c)
advocating a certain position during the extermafiew process. In addition, as a party to transast
which incorporate, or are deemed to incorporate,Jily 2009 Supplement, the Calculation Agent may
refer a question to ISDA for a Credit Derivativesterminations Committee to deliberate. In deciding
whether to take any such action, the Calculatioeridor its Affiliate) shall be under no obligatidn
consider the interests of any Noteholder. Seeténtial conflicts of interest of the Calculatidwgent
below for additional information.

Potential Conflicts of Interest of the Calculatidgent

Since, as of the Issue Date, the Calculation Agembne of its Affiliates) is a voting member oncheof
the Credit Derivatives Determinations Committeed @sna party to transactions which incorporatearer
deemed to incorporate, the July 2009 Supplememhaly take certain actions which may influence the
process and outcome of decisions of the CreditMagvies Determinations Committees. Sadility of the
Calculation Agent or its Affiliates to influenceetiCredit Derivatives Determinations Committeabove

for additional information. Such action may be ebe to the interests of the Noteholders and msultre
in an economic benefit accruing to the Calculatigent. In taking any action relating to the Credit
Derivatives Determinations Committees or performamy duty under the Rules, the Calculation Agent
shall have no obligation to consider the intere$the Noteholders and may ignore any conflictraéiest
arising due to its responsibilities under the Notes

Noteholders will have no recourse against either ithstitutions serving on the Credit Derivatives
Determinations Committees or the external reviewetsstitutions serving on the Credit Derivatives
Determinations Committees and the external revisyamong others, disclaim any duty of care or ligbi
arising in connection with the performance of daitie the provision of advice under the Rules, ekaep
the case of gross negligence, fraud or wilful mimghact. Furthermore, the institutions on the Credit
Derivatives Determinations Committees do not owg @duty to the Noteholders and the Noteholders will
be prevented from pursuing claims with respecttmas taken by such institutions under the Rules.

Noteholders should also be aware that institutisessing on the Credit Derivatives Determinations
Committees have no duty to research or verify tlaesity of information on which a specific
determination is based. In addition, the Creditizives Determinations Committees are not obéidab
follow previous determinations and, therefore, dotdach a conflicting determination for a similet ef
facts.

Noteholders shall be responsible for obtaining rimfation relating to deliberations of the Credit
Derivatives Determinations Committees. Notices mpfestions referred to the Credit Derivatives
Determinations Committees, meetings held to dediteesuch questions and the results of binding votes
will be published on the ISDA website and neithlee issuer, the Calculation Agent nor any of their
respective Affiliates shall be obliged to infornetNoteholders of such information (other than geessly
provided in these Final Terms). Failure by the éWolders to be aware of information relating to
deliberations of a Credit Derivatives Determinaid@ommittee will have no effect under the Finalrmgr
and Noteholders are solely responsible for obtgiainy such information.

Amendments to the Rules

The Rules may be amended from time to time withtbet consent or input of the Noteholders and the
powers of the Credit Derivatives Determinations @uttees may be expanded or modified as a result.
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ANNEX D

AUCTION SETTLEMENT TERMS

If a Credit Event Trigger occurs with respect t&k@ference Entity and Auction Settlement applies, th
Settlement Amount with respect to the Notes willdadculated based on the Auction Final Price fahsu
Reference Entity (if any). This Annex containsuansnary of certain provisions of the Credit Derivas
Auction Settlement Terms, as published by the hagonal Swaps and Derivatives Association, Inc.
("ISDA™ on March 12, 2009 as Annex B to the 2009 ISDA&Y Derivatives Determinations Committees
and Auction Settlement Supplement to the 2003 ISDr&dit Derivatives Definitions (theForm of
Auction Settlement Terms) and is qualified by reference to the detailedvBions thereof. The
following does not purport to be complete and peasipe investors must refer to the Form of Auction
Settlement Terms for detailed information regardihg auction methodology set forth therein (the
"Auction Methodology"). The Auction and the Auction Methodology appbycredit default swaps on the
Reference Entity and do not apply specificallylte Notes; however, if a Credit Event Trigger ocamd

an Auction is held, the Calculation Agent will appghe Auction Final Price to the Notes. Sde&rms
Relating to the Auction Settlemeéiri the Credit Annex attached hereto as AnnexAAcopy of the Form

of Auction Settlement Terms may be inspected abffiees of the Issuer and is also currently avddaat:

http://www.jpmorgan.com/directdoc/form_of_creditridatives auction_settlement terms_4_8_09.pdf

Noteholders should be aware that this summaryefirm of Auction Settlement Terms is accurate only
as of the date of these Final Terms and such Fdruation Settlement Terms may be amended in
accordance with the Rules (as defined below) attemg (and from time to time) at a later date witho
consultation with the Noteholders. At any timeeafthe date of these Final Terms, the latest Fofm o
Auction Settlement Terms will be available on tf&DA website at www.isda.org (or any successor
website thereto). Further, notwithstanding the fhat the Form of Auction Settlement Terms (as ey
amended from time to time) appears on the ISDA webshe Credit Derivatives Determinations
Committees have the power to amend the form of iCi2drivatives Auction Settlement Terms for a
particular auction and this summary may therefase e accurate in all cases (for further informatio
about the Credit Derivatives Auction Settlement mgr see Credit Derivatives Determinations
Committeesat Annex C of these Final Terms).

Capitalized terms used but not defined in this samynhave the meaning specified in the Final Ter.
times of day in this summary refer to such timellaw York City.

Publication of Credit Derivatives Auction Settlemen Terms

Pursuant to the Credit Derivatives Determinationsn@ittees Rules, as published by ISDA on its websit
at www.isda.org (or any successor website theffedo) time to time and as amended from time to time
accordance with the terms thereof (tHeules'), a Credit Derivatives Determinations Committeaym
determine that a Credit Event has occurred in i#spka Reference Entity (such entity, afffected
Reference Entity") and that one or more auctions will be held iderto settle affected transactions
referencing such Affected Reference Entity basezhugn Auction Final Price determined accordingrio a
auction procedure set forth in the Form of Auct8eitlement Terms (each, afwdction"). If an Auction is

to be held, the Credit Derivatives Determinationsnnittee will publish Credit Derivatives Auction
Settlement Terms in respect of the relevant AfiédReference Entity, based upon the Form of Auction
Settlement Terms. In doing so, the Credit DerixegtiDeterminations Committee will make severaltegla
determinations, including the Auction Date, thetiegrating Bidders and the supplemental terms #nat
detailed in Schedule 1 to the Form of Auction 8etiént Terms. The Credit Derivatives Determinations
Committee may also amend the Form of Auction Seglet Terms for a particular auction and may
determine that a public comment period is necesgargrder to effect such an amendment if such
amendment is not contemplated by the Rules.
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Certain matters regarding Auctions following a Restucturing Credit Event

Following the occurrence of a Credit Event, all ielable Obligations of the affected Reference tignti
tend to trade at the same price. However, in tle@teof a Restructuring Credit Event, bonds wigharter
remaining maturity tend to trade at a higher ptiten bonds with a longer-dated maturity. If eithe
"Restructuring Maturity Limitation and Fully Tramsible Obligation" (Mod R") or "Modified
Restructuring Maturity Limitation and Conditionallyansferable Obligation" Mlod Mod R") is specified
as applicable with respect to a Reference Entigy tbertain maturity limitations in the Mod R and d/o
Mod R provisions will apply to limit the maturityf @eliverable Obligations based on the maturitythed
Securities.

In cases where settlement of a Credit Derivativan$action is triggered by Buyer, and Mod R (being
market standard for Credit Derivative Transactimferencing North American corporate entities taclh
Restructuring is applicable) or Mod Mod R (beingrkes standard for Credit Derivative Transactions
referencing European corporate entities) is appl&aany obligation which Buyer wishes to Deliver t
Seller must not only constitute a Deliverable Odign but must also satisfy additional requiremexgtgo
transferability (for Mod R, being a Fully Transfela Obligation and for Mod Mod R, being a
Conditionally Transferable Obligation) and as tofihal maturity date.

(a) Pursuant to Mod R, Deliverable Obligations mustehavfinal maturity date not later than the
applicable Restructuring Maturity Limitation Dat&his date is the earlier of:

0] 30 months following the Restructuring Date; and

(i) the latest final maturity date of any RestructuBshd or Loan, provided, however, that
the Restructuring Maturity Limitation Date shalltrim® earlier than the Scheduled Credit
Observation End Date or later than 30 months fdhowthe Scheduled Credit
Observation End Date and if it would otherwise loe it shall be deemed to be the
Scheduled Credit Observation End Date or 30 mofatfsving the Scheduled Maturity
Date, as the case may be.

(b) Pursuant to Mod Mod R, Deliverable Obligations mheste a final maturity date not later than the
applicable Modified Restructuring Maturity Limitati Date. This date is the later of:

0] the Scheduled Maturity Date; and

(i) 60 months following the Restructuring Date in tlase of a Restructured Bond or Loan,
or 30 months in the case of all other Deliverabldigations.

Following the determination by a relevant Credit rib&tives Determinations Committee that a
Restructuring Credit Event has occurred in respéet Reference Entity for which either Mod R or Mod
Mod R is specified, the Credit Derivatives Deteratiaons Committee will compile a Final List of
Deliverable Obligations and, for each maturity betckeach, a Maturity Bucket "), the range of swap
maturity dates of credit derivative swap transatiassigned to each Maturity Bucket. Broadly sipepk
eight separate Maturity Buckets have been estadi$tr credit default swap transactions for whicbdvi
or Mod Mod R is applicable. The first seven sucatiity Buckets will each encompass a maturityqueri
that ends, respectively, 2.5 years, 5 years, 7atsyd0 years, 12.5 years, 15 years or 20 yedosviog the
Restructuring Date; and the eighth Maturity Buokédt encompass a maturity period ending after 2@rge
following the Restructuring Date (each such endlate, a Maturity Bucket End Date"). The Maturity
Bucket to which the Securities will be notionallgssigned” will the one in which the Scheduled Mgtur
Date is expected to fall.

Deliverable Obligations which are Fully Transferlor Conditionally Transferable, as the case may be
and which have a final maturity date on or priothe relevant Maturity Bucket End Date for the Maju
Bucket to which the Securities are assigned will bdiverable Obligations for the purposes of the
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Maturity Bucket to which the Securities are assijaed for those Maturity Buckets with later Matyrit
Bucket End Dates, if any.

Following the publication of the Final List, themeay be no Auctions held for certain Maturity Bucket
either because: (a) there are no Deliverable Ofidiga that are not common between such bucketsavith
shorter-dated bucket; or (b) the Credit Derivatii@sterminations Committee has determined that an
Auction for such buckets are not warranted for eeassuch as there being a limited notional volure o
credit derivative transactions with maturities ifadl within such buckets. If at least 300 creditiigive
transactions are triggered after a RestructuriregiCEvent determination with respect to a giveriumty
bucket and five or more credit derivative dealeesgarties to such transactions (or, otherwisthefCredit
Derivatives Determinations Committee so determiras)Auction will be held for such maturity bucket.

Where there are no Deliverable Obligations thatsdaturity Buckets do not share with a shorter-date
Maturity Bucket, the relevant Auction for the pusgs of the Securities will be the next earlier Miatu
Bucket that does not suffer from the same lack @fi@rable Obligations.

If no Auction is to be held for the Maturity Buckedrresponding to the Scheduled Maturity Date ef th
Securities, the Calculation Agent may, in its sdilcretion, determine that the Auction Final Psteuld
be determined pursuant to another Auction, in retspéthe next earlier Maturity Bucket for which an
Auction is being held, by exercising the Movemeption. The Auction will take place no earlier thsir
business days following the relevant Exercise GuibDate. If the Calculation Agent does not exegdise
Movement Option, the Securities will be settlecatordance with the Cash Settlement Method.

Auction Methodology

Determining the Auction Currency Rate

On the Auction Currency Fixing Date, the Administra will determine the rate of conversion (eaah, a
"Auction Currency Rate") as between the Relevant Currency and the cuyrehdenomination of each
Deliverable Obligation (each, &&levant Pairing") by reference to a Currency Rate Source or, é¢hsu
Currency Rate Source is unavailable, by seekingmadket rates of conversion from Participating Eidd
(determined by each such Participating Bidder icoanmercially reasonable manner) for each such
Relevant Pairing. If rates of conversion are sodgim Participating Bidders and more than threehsu
rates are obtained by the Administrators, the AuctCurrency Rate will be the arithmetic mean ofhsuc
rates, without regard to the rates having the lEghed lowest values. If exactly three rates &tained,
the Auction Currency Rate will be the rate remagnaiter disregarding the rates having the highadt a
lowest values. For this purpose, if more than m@te has the same highest or lowest value, therobne
such rates shall be disregarded. If fewer thagetmates are obtained, it will be deemed that thetidn
Currency Rate cannot be determined for such Retdrainng.

Initial Bidding Period

During the Initial Bidding Period, Participatingd®iers will submit to the Administrators: (a) Initiarket
Bids; (b) Initial Market Offers; (c) Dealer Physic8ettlement Requests; and (d) Customer Physical
Settlement Requests (to the extent received frastomers).

Initial Market Bids and Initial Market Offers ar@rh quotations, expressed as percentages, to enter
credit derivative transactions in respect of thdefted Reference Entity on terms equivalent to the
Representative Auction-Settled Transaction.

The Initial Market Bid and Initial Market Offer sabitted by each Participating Bidder must differ oy

more than the Maximum Initial Market Bid-Offer Spreof par and must be an integral multiple of the
Relevant Pricing Increment. The Initial Market Bidist be less than the Initial Market Offer.
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Dealer Physical Settlement Requests and Customgidah Settlement Requests are firm commitments,
submitted by a Participating Bidder, on its own dé&lor on behalf of a customer, as applicable,ntee
into a Representative Auction-Settled Transaciioeach case, as seller (in which case, such ctmemt

will be a 'Physical Settlement Buy Requeb} or buyer (in which case, such commitment will &e
"Physical Settlement Sell Reque$t Each Dealer Physical Settlement Request mestdthe best of
such Participating Bidder's knowledge and beliethe same direction as, and not in excess ofaiket
Position. Each Customer Physical Settlement Request be, to the best of the relevant customer's
knowledge and belief (aggregated with all Custormbysical Settlement Requests submitted by such
customer), in the same direction as, and not iesxof, its Market Position.

If the Administrators do not receive valid InitiMarket Bids and Initial Market Offers from at least
minimum number of Participating Bidders (as deteedi by the Credit Derivatives Determinations
Committee and specified in the Credit Derivativescion Settlement Terms in respect of the relevant
Affected Reference Entity), the timeline will bejasted and the Initial Bidding Period extended hvilie
Auction recommencing at such time(s) specified bg Administrators, otherwise it will proceed as
follows.

Determination of Open Interest, Initial Market Malpt and Adjustment Amounts

The Administrators will calculate the Open Intereste Initial Market Midpoint and any Adjustment
Amounts in respect of the Auction.

The Open Interest is the difference between allsRlay Settlement Sell Requests and all Physical
Settlement Buy Requests.

To determine the Initial Market Midpoint, the Adristrators will: (a) sort the Initial Market Bids in
descending order and the Initial Market Offers stemding order, identifying non-tradeable markets f
which bids are lower than offers; (b) sort non-tralole markets in terms of tightness of spread lmtwe
Initial Market Bid and Initial Market Offer; and Yadentify that half of the non-tradeable markeithvthe
tightest spreads. The Initial Market Midpoint istekrmined as the arithmetic mean of the Initial kéar
Bids and Initial Market Offers contained in thefrafl non-tradeable markets with the tightest spsead

Any Participating Bidder whose Initial Market Bid mitial Market Offer forms part of a tradeable ket
will be required to make a payment to ISDA on th&d Business Day after the Auction Final Price
Determination Date (amAdjustment Amount"), calculated in accordance with the Auction Metblogy.
Any payments of Adjustment Amounts shall be usedSIDA to defray any costs related to any auction
that ISDA has coordinated, or that ISDA will in theure coordinate, for purposes of settlementreflit
derivative transactions.

If for any reason no single Initial Market Midpoican be determined, the procedure set out abovebmay
repeated.

At or prior to the Initial Bidding Information Pubhtion Time on any day on which the Initial Bidgdin
Period has successfully concluded, the Administsaoublish the Open Interest, the Initial Market
Midpoint and the details of any Adjustment Amouintsespect of the Auction.

If the Open Interest is zero, the Auction FinakBmwill be the Initial Market Midpoint.

Submission of Limit Order Submissions

In the event that the Open Interest does not ergral, a subsequent bidding period will be commenced
during the Initial Bidding Period which: (a) if tt@pen Interest is an offer to sell Deliverable @ations,
Participating Bidders submit Limit Bids; or (b) ihe Open Interest is a bid to purchase Deliverable
Obligations, Limit Offers, in each case, on beladi€ustomers and for their own account.
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Matching bids and offers

If the Open Interest is a bid to purchase Delivierabbligations, the Administrators will match thepéh
Interest against all Initial Market Offers and Liriffers, as further described in the Auction Metblogy.
If the Open Interest is an offer to sell Deliveml®bligations, the Administrators will match the ébp
Interest against all Initial Market Bids and Lir&iids, as further described in the Auction Methodglo

€) Auction Final Price when the Open Interest is Hed

The Auction Final Price will be the price assoadiateith the matched market that is the highest
offer or the lowest bid, as applicable, providedtttfa) if the Open Interest is an offer to seltlan
the price associated with the lowest matched bichase than the Cap Amount higher than the
Initial Market Midpoint, then the Auction Final & will be the Initial Market Midpoint plus the
Cap Amount; and (b) if the Open Interest is a loigptirchase and the price associated with the
highest offer is more than the Cap Amount lowemthiae Initial Market Midpoint, then the
Auction Final Price will be the Initial market Midpit minus the Cap Amount.

(b) Auction Final Price when the Open Interest is Mt Filled

If, once all the Initial Market Bids and Limit Bidsr Initial Market Offers and Limit Offers, as
applicable, have been matched to the Open Intgrastof the Open Interest remains, the Auction
Final Price will be: (a) if the Open Interest ibid to purchase Deliverable Obligations, the gneate
of (i) 100% and (ii) the highest Limit Offer or trdl Market Offer received; or (b) if the Open
Interest is an offer to sell Deliverable Obligasomero.

100 per cent. Cap to Auction Final Price

In all cases, if the Auction Final Price determiqroisuant to the Auction Methodology is greatenth@0
per cent., then the Auction Final Price will be nuheel to be 100 per cent.

Publication of Auction Final Price

At or prior to the Subsequent Bidding Informationblcation Time on any day on which the subsequent
bidding period has successfully concluded, the Adstiators will publish on their websites: (a) the
Auction Final Price; (b) the names of the Partitiigh Bidders who submitted bids, offers, valid Deral
Physical Settlement Requests and valid Customesi€diySettlement Requests, together with the detéil

all such bids and offers submitted by each; andhgdetails and size of all matched trades.

Execution of Trades Formed in the Auction

Each Participating Bidder whose Limit Bid or Inittarket Bid (or Limit Offer or Initial Market Offeif
applicable) is matched against the Open Interest,emch Participating Bidder that submitted a Qusto
Physical Settlement Request or Dealer PhysicaleBstht Request, is deemed to have entered into a
Representative Auction-Settled Transaction, and eastomer that submitted such a Limit Bid, Limit
Offer, or Physical Settlement Request is deemebatee entered into a Representative Auction-Settled
Transaction with the dealer through whom the custosubmitted such bid or offer. Accordingly, each
such Participating Bidder or customer that is &éesalf Deliverable Obligations pursuant to a trémiened

in the auction must deliver to the buyer to whorotsBRarticipating Bidder or customer has been matehe
Notice of Physical Settlement indicating the Delalde Obligations that it will deliver, and such
Deliverable Obligations will be sold to the buyer éxchange for payment of the relevant Auction
Settlement Amount.

Timing of Auction Settlement Provisions
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If an Auction is held in respect of an Affected Beice Entity, it is expected that the relevanttidmc
Date will occur on the third Business Day immediaterior to the 30th calendar day after which the
relevant Credit Derivatives Determinations Commaitteeceived the request from an eligible market
participant (endorsed by a member of the relevaetiCDerivatives Determinations Committee) to heso
whether a Credit Event has occurred with respestth Reference Entity.

In respect of an Affected Reference Entity for vwhan Auction is held, the Auction Settlement Datt w
occur on a Business Day following the Auction FiRalce Determination Date, as determined by the
Credit Derivatives Determinations Committee andcdjeel in the Credit Derivatives Auction Settlement
Terms in respect of the relevant Affected RefereBoéty. By way of example, in recent ISDA CDS
Auction Protocols (prior to the publication of tH2009 ISDA Credit Derivatives Determinations
Committees, Auction Settlement and Restructuringpfement to the 2003 ISDA Credit Derivatives
Definitions) this has been approximately five Besis Days following the relevant Auction Final Price
Determination Date. The Settlement Date of theellatill occur on the third Business Day followirgpt
Auction Settlement Date.

The expected timeline is illustrated in the diagria@ow. Noteholders should be aware that the d@gdec
timeline is subject to amendment (and may be stulbjeacceleration or delay) upon agreement byastle
80 per cent. (by number) of the voting members hedf televant Credit Derivatives Determinations
Committee.

Auction Timeline

N
Credit Derivatives \ >

Determinations Committee

1 Vd
|
considers guestion ! -
Convene Credit Derivatives i

Determinations Committee*

ISDA’ = Secretary’ - _
determines relevant

Transaction Type

Eligible market participant requests
meeting in writing, endorsed by a voting member
of the Credit Derivatives Determinations Committee

Credit
Event

* If a binding vote was not held by email.
** Can be amended by majority vote of the Credit Derivatives Determinations Committee.

*** This assumes that the Auction Final Price is determined on the Auction Date (see “Delayed Auction Provisions” and “Auction
Cancellation”). Where "X" is a number of Business Days determined by the Credit Derivatives Determinations Committee and
specified in the Credit Derivatives Auction Settlement Terms in respect of the relevant Affected Reference Entity.

Timeline subject to amendment by 80% vote of the Credit Derivatives Determinations Committee .

Delayed Auction Provisions
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The Auction timing may be adjusted under the rai¢¥allowing circumstances: (a) the occurrence of a
event or news the occurrence of which two or maagi@&pating Bidders consider has or could have a
material effect on the Auction Final Price; (b)tlie Administrators are unable to determine an Awcti
Currency Rate on the Auction Currency Fixing Datéhwespect to each Relevant Pairing; (c) if the
Auction Methodology does not result in an Auctiangt Price for any reason (including, but not lieait

to, the failure to receive the minimum number dfd/énitial Market Bids and Initial Market Offerspr (d)
any combination of (a), (b) and (c).

Auction Cancellation

If an Auction Final Price has not been determinadop prior to: (a) the fifth Business Day followirtige
Auction Date, in the events described in clause(d}l) of "Delayed Auction Provisions" above; bj the
second Business Day following the Auction Datethie@ events described in clause (b) or (c) of "Deday
Auction Provisions" above, then the Auction will teemed to have been cancelled and the Administrato
and ISDA will announce the occurrence of such cletten on their respective websites.

Ability of the Issuer or its Affiliates to influence the outcome of the Auction

As of the date of these Final Terms, the Calcutafigent (or one of its Affiliates) is a leading tkran the
credit derivatives market. There is a high prolighihat the Calculation Agent (or one of its Aifites)
would act as a Participating Bidder in any Auctioeld with respect to the Reference Entity. In such
capacity, it may take certain actions which mayufice the Auction Final Price including (without
limitation): (a) providing rates of conversion tetdrmine the Auction Currency Rate; (b) submittimigial
Market Bids, Initial Market Offers and Dealer Phoadi Settlement Requests; and (c) submitting liniitsB
and Limit Offers. In deciding whether to take auch action (or whether to act as a Participatiityl®

in any Auction), the Calculation Agent (or its Aiffite) shall be under no obligation to consider the
interests of any Noteholder.

Certain Definitions

"Administrators" means both Markit Group Limited and Creditex Séms Corp., acting together, or
such other entities as may be appointed to pertbmrole of the Administrators by ISDA from time to
time.

"Auction Covered Transaction$ means all credit derivative transactions refemggncthe Affected
Reference Entity which satisfy the criteria setlidn the Credit Derivatives Auction Settlement ifierin
respect of the relevant Affected Reference Entitgjuding in respect of the provisions in such dred
derivative transactions that set forth the critefta establishing what obligations may constitute
Deliverable Obligations (or, in the case of a cseitled credit derivative transaction, the prowvisitherein
that set forth the criteria for establishing whhligations may be valued to determine a final grice

"Auction Currency Fixing Date" means, with respect to a relevant TransactioreTiypluded in: (a) the
Americas, the business day prior to the AuctioneDand (b) any other region, two business days poio
the Auction Date; and in each case as determindgdebZredit Derivatives Determinations Committed an
specified in the Credit Derivatives Auction Settiath Terms in respect of the relevant Affected Rafee
Entity.

"Auction Date" means the date on which the relevant Auction bélheld, as determined by the Credit
Derivatives Determinations Committee and specifiethe Credit Derivatives Auction Settlement Terms
in respect of the relevant Affected Reference kntit

"Auction Final Price Determination Date' means the day, if any, on which the Auction Finat®is
determined.
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"Auction Settlement Daté means a Business Day following the Auction FiRgte Determination Date,
as determined by the Credit Derivatives DetermamgtiCommittee and specified in the Credit Derivegiv
Auction Settlement Terms in respect of the relevsffacted Reference Entity.

"Business Day means a day on which commercial banks and foreighange markets are generally open
to settle payments in, if the Transaction Typehef televant Affected Reference Entity is included(a)
the Americas, New York; and (b) otherwise, London.

"Cap Amount" means the percentage that is equal to one halieoMaximum Initial Market Bid-Offer
Spread (rounded to the nearest Relevant Pricingment).

"Currency Rate Sourcé means the mid-point rate of conversion publishgdVM/Reuters at 4:00 p.m.
(London time), or any successor rate source apdrtwethe relevant Credit Derivatives Determinations
Committee.

"“Initial Bidding Information Publication Time " has the meaning determined by the Credit Derivative
Determinations Committee and specified in the GrBérivatives Auction Settlement Terms in respect o
the relevant Affected Reference Entity.

"Initial Bidding Period " means the period initially determined by the Gré&krivatives Determinations
Committee and specified in the Credit Derivativescion Settlement Terms in respect of the relevant
Affected Reference Entity, as such period may kereled by the Administratorster alia, to preserve
the integrity of an Auction.

"Market Position" means, with respect to a Participating Biddecustomer, as applicable, the aggregate
amount of Deliverable Obligations that the relevBatticipating Bidder or customer, as applicableuld
have to buy or sell in order to obtain an identits#t profile after the Auction Settlement Date gared to

its risk profile prior to the Auction Settlement @awith respect to all Auction Covered Transactions
(excluding those Auction Covered Transactions fdriclw the trade date is the Auction Final Price
Determination Date) and all Auction-Linked Casht®dtTransactions to which such Participating Bigde

or any affiliate of such Participating Bidder, gsphlicable, or such customer, or any affiliate othsu
customer, as applicable, is a party and to whigrewther party is an Auction Party, such risk peab be
determined without regard to whether the origin@nsactions were documented as cash settled or
physically settled transactions.

"Maximum Initial Market Bid-Offer Spread " means the percentage determined by the Credit
Derivatives Determinations Committee and specifiethe Credit Derivatives Auction Settlement Terms
in respect of the relevant Affected Reference kntit

"Participating Bidders" means the institutions that will act as partitipg bidders in the Auction.

"Relevant Pricing Increment' has the meaning determined by the Credit DerreatiDeterminations
Committee and specified in the Credit Derivativescion Settlement Terms in respect of the relevant
Affected Reference Entity.

"Representative Auction-Settled Transactiohh means an hypothetical single-name, physicallyleskt
credit default swap transaction referencing theeétéd Reference Entity with the standard termsifipec
in the Form of Auction Settlement Terms.

"Subsequent Bidding Information Publication Timé' has the meaning determined by the Credit
Derivatives Determinations Committee and specifiethe Credit Derivatives Auction Settlement Terms
in respect of the relevant Affected Reference kntit
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ANNEX E

SUPPLEMENTS TO THE BASE PROSPECTUS

The Base Prospectus dated 14 May 2009 has beelesgped by the following Supplements:

Supplement

Supplement No.

Supplement No.

Supplement No.

Supplement No.

Supplement No.

Supplement No.

Supplement No.

Supplement No.

Supplement No.

Supplement No.

Supplement No.

Supplement No.

10

11

12

Description Date

In respect of the unaudited Cadesteld Financial Statements ofl2 June 2009
JPMorgan Chase Bank N.A. for the quarter ended atcM
2009 and the 01 June 2009 Form 8-K of JPMorgan €€&aS0.

In respect of the 17 June 200&nMK of JPMorgan Chase & 23 July 2009
Co. and the 16 July 2009 Form 8-K of JPMorgan Cla€®.

In respect of the Form 10-Q of dRjdn Chase & Co. for the 28 August 2009
quarter ended 30 June 2009 and the Interim Finb8tagements
of JPMSP for the six month period ending 30 Jur20

In respect of the unaudited Cadesteld Financial Statements ofLO0 September 2009
JPMorgan Chase Bank N.A. for the quarter endedu@é 2009.

In respect of the 14 October 2208ings press release Form 8t9 October 2009
K of JPMorgan Chase & Co. and amending the Exeeutiv
Officers of JPMorgan Chase & Co. and JPMorgan CBast,
N.A.

In respect of (i) certain chartigehe General Conditions, Share8 October 2009
Linked Provisions, Index Linked Provisions and FXnhked
Provisions, (i) the replacement of the Commoditinked
Provisions and Form of Final Terms for SecuritigBeo than
German Securities, (iii) the inclusion of the Lowecise Price
Warrant Provisions and (iv) the inclusion of new IER
provisions and changes to the current ERISA prowmsi

In respect of the Form 10-Q of dRjdn Chase & Co. for the 17 November 2009
quarter ended 30 September 2009

In respect of the unaudited Cadesteld Financial Statements oflL December 2009
JPMorgan Chase Bank, N.A. for the quarter endefefiember
2009

In respect of the 15 January Fatth 8-K of JPMorgan Chase21 January 2010
& Co. containing the earnings press release fogtteater ended
31 December 2009

In respect of the Annual ReportForm 10-K of JPMorgan 4 March 2010
Chase & Co. for the year ended 31 December 2009

In respect of the audited codatdd financial statements of
JPMorgan Chase Bank, N.A. for the three years eded
December 2009, the Proxy Statement on Scheduleoi4A
JPMorgan Chase & Co. dated 31 March 2010 and tmai&in
Report of JPMSP for the year ended 31 December 2009

In respect of the Current Repoiform 8-K of JPMorgan
Chase & Co. dated 14 April 2010 containing the i@s1press
release of JPMorgan Chase & Co. for the quartee@3d
March 2010

8 April 2010

19 April 2010
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GENERAL INFORMATION
1. Authorisation

The issuance of Notes by JPMorgan Chase & Co. uh@eProgramme was authorised
pursuant to resolutions of the Borrowings CommitteédPMorgan Chase & Co. dated 7
May 2009.

2. Significant or Material Change

Save as disclosed in the Base Prospectus, inclutimgnformation incorporated by
reference into this Base Prospectus, there has meenaterial adverse change in the
prospects of the Issuer since 31 December 2008.

Save as disclosed in the Base Prospectus, inclutimgnformation incorporated by

reference into this Base Prospectus, there hasrmesignificant change in the financial

or trading position of the Issuer and its subsidsataken as a whole since 31 March
2009.

3. Litigation

The following summary of certain significant legabceedings has been extracted from
the JPMorgan Chase & Co. March 2010 Form 10-Q.

Bear Stearns Shareholder Litigation and Relatedtbtat Various shareholders of Bear
Stearns have commenced purported class actionssag@ar Stearns and certain of its
former officers and/or directors on behalf of afrgons who purchased or otherwise
acquired common stock of Bear Stearns between térbeer 2006 and 14 March 2008
(the "Class Period). During the Class Period, Bear Stearns had kewiel5 and 120
million common shares outstanding, and the pricthe$e securities declined from a high
of $172.61 to low of $30 at the end of the peribde actions, originally commenced in
several U.S. federal courts, allege that the defetsdissued materially false and
misleading statements regarding Bear Stearns' éssend financial results and that, as a
result of those false statements, Bear Stearngnoonstock traded at artificially inflated
prices during the Class Period. In connection Witse allegations, the complaints assert
claims for violations of Sections 10(b) and 20(A}he U.S. Securities Exchange Act of
1934, as amended (th&xXchange Act). Separately, several individual shareholders of
Bear Stearns have commenced or threatened to carenahitration proceedings and
lawsuits asserting claims similar to those in th&pve class actions.

In addition, Bear Stearns and certain of its forofficers and/or directors have also been
named as defendants in a number of purported @etisns commenced in the U.S.
District Court for the Southern District of New Yoseeking to represent the interests of
participants in the Bear Stearns Employee Stock édship Plan ESOP") during the
time period of December 2006 to March 2008. Thed®rmrs allege that defendants
breached their fiduciary duties to plaintiffs andie other participants and beneficiaries
of the ESOP by (a) failing to manage prudently B®0OP's investment in Bear Stearns
securities; (b) failing to communicate fully anccarately about the risks of the ESOP's
investment in Bear Stearns stock; (c) failing twidvor address alleged conflicts of
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interest; and (d) failing to monitor those who nged and administered the ESOP. In
connection with these allegations, each plaintgseaats claims for violations under
various sections of the U.S. Employee Retiremeotrme Security Act ERISA™) and
seeks reimbursement to the ESOP for all lossegyynapecified amount of monetary
damages and imposition of a constructive trust.

Bear Stearns, former members of Bear Stearns' BafaRrectors and certain of Bear
Stearns' former executive officers have also beened as defendants in two purported
shareholder derivative suits, subsequently cors@d into one action, pending in the
U.S. District Court for the Southern District of We¥ork. Plaintiffs are asserting claims
for breach of fiduciary duty, violations of U.Sdfral securities laws, waste of corporate
assets and gross mismanagement, unjust enrichmamise of control and
indemnification and contribution in connection witte losses sustained by Bear Stearns
as a result of its purchases of sub-prime loanscarndin repurchases of its own common
stock. Certain individual defendants are also aelfetp have sold their holdings of Bear
Stearns common stock while in possession of matesiapublic information. Plaintiffs
seek compensatory damages in an unspecified amsndhtan order directing Bear
Stearns to improve its corporate governance praesdiPlaintiffs later filed a second
amended complaint asserting, for the first timerppued class action claims for
violation of Section 10(b) of the Exchange Act,vesll as new allegations concerning
events that took place in March 2008.

All of the above-described actions filed in U.Sddeal courts were ordered transferred
and joined for pre-trial purposes before the U.8triat Court for the Southern District
of New York. Motions to dismiss have been filedlie purported securities class action,
the shareholders' derivative action and the ERI&/R.

Bear Stearns Merger LitigatiorSeven putative class actions (five that were cenuad

in New York and two that were commenced in Delayavere consolidated in New
York State Court in Manhattan under the captiorrdnBear Stearns Litigation. Bear
Stearns, as well as its former directors and ceuéits former executive officers, were
named as defendants. JPMorgan Chase & Co. washalsed as a defendant. The
actions allege, among other things, that the iddiai defendants breached their fiduciary
duties and obligations to Bear Stearns' sharehwloleragreeing to the proposed merger.
JPMorgan Chase was alleged to have aided and @lle¢tealleged breaches of fiduciary
duty; breached its fiduciary duty as controllingas#holder/controlling entity; tortiously
interfered with the Bear Stearns shareholdershygotights; and to have been unjustly
enriched. In December 2008, the court granted sugnjoalgment in favour of all the
defendants. Plaintiffs did not file an appeal amalmatter is concluded.

Bear Stearns Hedge Fund MatteBear Stearns, certain current or former subsetiasf
Bear Stearns, including Bear Stearns Asset Managenhec. (‘BSAM") and Bear
Stearns & Co. Inc., and certain current or formeaBStearns employees are named
defendants (collectively theBear Stearns defendant§y in multiple civil actions and
arbitrations relating to alleged losses of morentha billion resulting from the failure of
the Bear Stearns High Grade Structured Credit i@ Master Fund, Ltd. (théligh
Grade Fund") and the Bear Stearns High Grade Structured C&dategies Enhanced
Leverage Master Fund, Ltd. (theErthanced Leverage Funt) (collectively, the
"Funds"). BSAM served as investment manager for bothhef Funds, which were
organised such that there were U.S. and Caymandisl&eeder funds" that invested
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substantially all their assets, directly or indihgcin the Funds. The Funds are in
liquidation.

There are five civil actions pending in the U.Sstidct Court for the Southern District of
New York relating to the Funds. Three of these omstiinvolve derivative lawsuits
brought on behalf of purchasers of partnershiprésts in the two U.S. feeder funds.
Plaintiffs in these actions allege that the Be@a8tis defendants mismanaged the Funds
and made material misrepresentations to and/othelithinformation from investors in
the funds. These actions seek, among other thinmggpecified compensatory damages
based on alleged investor losses. A fourth actlmought by the Joint Voluntary
Liguidators of the Cayman Islands feeder funds, emalllegations similar to those
asserted in the derivative lawsuits related to thé&. feeder funds, and seeks
compensatory and punitive damages. A motion to idsror alternatively to stay is
pending in one of the derivative suits relatingotte of the U.S. feeder funds. In the
remaining three cases, motions to dismiss have gesried in part and denied in part,
and discovery is ongoing. The fifth action was lgfatuby Bank of America and Banc of
America Securities LLC (togetheBbfA") alleging breach of contract and fraud in
connection with a May 2007 $4 billion securitisatidknown as a "CDO-squared", for
which BSAM served as collateral manager. This sgsation was composed of certain
collateralised debt obligation@DO") holdings that were purchased by BofA from the
High Grade Fund and the Enhanced Leverage Funeénbahts' motion to dismiss in this
action was largely denied; an amended complaintfilsds and discovery is ongoing in
this case as well.

Ralph Cioffi and Matthew Tannin, the portfolio mgeas for the Funds, were tried on
criminal charges of securities fraud and conspitacgommit securities and wire fraud
brought by the U.S. Attorney's Office for the East®istrict of New York. The U.S.
Attorney's Office contended, among other thingsat ti€ioffi and Tannin made
misrepresentations concerning the Funds' perforeyarospects and liquidity, as well as
their personal investments in the Funds. On 10 khinex 2009, after a fiveweek trial, the
jury found Cioffi and Tannin not guilty of all chges submitted to the jury. The SEC is
proceeding with its action against Cioffi and Tamni

Municipal Derivatives Investigations and Litigatioihe U.S. Department of Justice's
Antitrust Division and the SEC have been invesigatlPMorgan Chase and Bear
Stearns for possible antitrust and securities timta in connection with the bidding or
sale of guaranteed investment contracts and desgato municipal issuers. A group of
state attorneys general and the U.S. Office of Goenptroller of the Currency (the

"OCC") have opened investigations into the same unohgrlgonduct. JPMorgan Chase
has been cooperating with all of these investigatidhe Philadelphia Office of the SEC
provided notice to J.P. Morgan Securities IndPfSI") that it intends to recommend

that the SEC bring civil charges in connection with investigations. JPMSI has
responded to that notice, as well as to a sepaatiee that that Philadelphia Office

provided to Bear, Stearns & Co. Inc.

Purported class action lawsuits and individual cati (the Municipal Derivatives
Actions”) have been filed against JPMorgan Chase and B#earns, as well as
numerous other providers and brokers, allegingrastiviolations in the reportedly $100
billion to $300 billion annual market for financiaistruments related to municipal bond
offerings referred to collectively as "municipalridatives." The Municipal Derivatives
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Actions have been consolidated in the U.S. Distdourt for the Southern District of
New York. The court denied in part and granted ant plefendants' motions to dismiss
the purported class and individual actions, pemngjttertain claims to proceed against
JPMorgan Chase and others under U.S. federal alithr@ia state antitrust laws and
under the California false claims act.

As previously reported, following public reports IPMSI's settlement with the SEC in
connection with certain Jefferson County, Alabamthe ( "County") warrant
underwritings and related swap transactions, then@ofiled a complaint against
JPMorgan Chase and several other defendants i@itbeit Court of Jefferson County,
Alabama. The suit alleges that JPMorgan Chase paygl@ents to certain third parties in
exchange for which it was chosen to underwrite ntbee $3 billion in warrants issued
by the County and chosen as the counterparty ftaioeswaps executed by the County.
In its complaint, Jefferson County alleges that dRMn Chase concealed these third
party payments and that, but for this concealmiret, County would not have entered
into the transactions. The County further alledes the transactions increased the risks
of its capital structure and that, following thenshmrade of certain insurers that insured
the warrants, the County's interest obligationgeased and the principal due on a
portion of its outstanding warrants was acceleraiPidlorgan Chase moved to dismiss.

A putative class action was filed on behalf of sevatepayers against JPMorgan Chase
and Bear Stearns and numerous other defendantsd s substantially the same
conduct described above (th&Vilson Action"). Defendants moved to dismiss the
claims. The plaintiff in the Wilson Action recentlijed a sixth amended complaint. The
court has ordered that defendants file briefs pgpsut of their motion to dismiss.

An insurance company that guaranteed the paymemirafipal and interest on warrants

issued by the County has also filed an action agdiiMorgan Chase and others in New
York state court asserting that defendants fraudiylenisled it into issuing the insurance

coverage, based upon substantially the same allegadluct described above and other
alleged non-disclosures. Plaintiff claims thatni$ured an aggregate principal amount of
nearly $1.2 billion in warrants, and seeks unspatifiamages in excess of $400 million,
as well as unspecified punitive damages.

The Alabama Public Schools and College AuthorikRSCA") brought a declaratory
judgment action in the U.S. District Court for tRerthern District of Alabama claiming
that certain interest rate swaption transactioriered into with JPMorgan Chase Bank,
N.A. are void on the grounds that the APSCA pusust did not have the authority to
enter into transactions or, alternatively, are abid at the APSCA's option because of its
alleged inability to issue refunding bonds in relato the swaption. Following the denial
of its motion to dismiss the action, JPMorgan ChBaek, N.A. answered the complaint
and filed a counterclaim seeking the amounts dugemurthe Swaption transactions.
Discovery is under way.

Interchange LitigationA group of merchants have filed a series of [ngatlass action
complaints in several U.S. federal courts. The damfs allege that Visa and
MasterCard, as well as certain other

banks and their respective bank holding compami@sspired to set the price of credit
card interchange fees, enacted respective asswcrales in violation of Section 1 of the
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Sherman Antitrust Act (the Sherman Act), and engaged in tying/bundling and
exclusive dealing. The complaint seeks unspecifi@shages and injunctive relief based
on the theory that interchange would be lower émielated but for the challenged
conduct. Based on publicly available estimatesa\4ad MasterCard branded payment
cards generated approximately $40 billion of ibarme industry-wide in 2009. All
cases have been consolidated in the U.S. Distocirtor the Eastern District of New
York for pretrial proceedings. The amended constéid class action complaint extended
the claims beyond credit to debit cards. Defendéled a motion to dismiss all claims
that predated January 2004. The Court granted tdtiomto dismiss those claims.

Plaintiffs then filed a second amended consolidatieds action complaint. The basic
theories of the complaint remain the same, andndiefiets again filed motions to dismiss.
The Court has not yet ruled on the motions. Fastaliery has closed, and expert
discovery in the case is ongoing. The plaintiffsvendiled a motion seeking class
certification, and the defendants have opposedntmdion. The Court has not yet ruled
on the class certification motion.

In addition to the consolidated class action coinplaplaintiffs filed supplemental
complaints challenging the MasterCard and Visaiahipublic offerings (the IPO
Complaints”). With respect to MasterCard, plaintiffs alledeat the offering violated
Section 7 of the U.S. Clayton Antitrust Act and t8ec 1 of the Sherman Act and that the
offering was a fraudulent conveyance. With respecthe Visa IPO, plaintiffs are
challenging the Visa IPO on antitrust theories lelrao those articulated in the
MasterCard IPO pleading. Defendants have filed onstito dismiss the IPO Complaints.
The Court has not yet ruled on those motions.

Mortgage-Backed Securities LitigatiodPMorgan Chase and affiliates, heritage-Bear
Stearns and affiliates and heritage-Washington Muéaffiliates have been named as
defendants in a number of cases relating to varioles they played in mortgage-backed
securities (MBS") offerings. These cases are generally purporiedscaction suits,
actions by individual purchasers of securities,aotions by insurance companies that
guaranteed payments of principal and interest fartiqular tranches. Although the
allegations vary by lawsuit, these cases genesadlipge that the offering documents for
dozens of securitisation trusts in the aggregateentban $140 billion of securities
contained material misrepresentations and omissinokiding statements regarding the
underwriting standards pursuant to which the uyilegimortgage loans were issued, the
ratings given to the tranches by rating agencied, the appraisal standards that were
used.

Purported class actions are pending against JPMdChase, heritage-Bear Stearns, and
certain of their affiliates and current and formeemployees in the U.S. District Courts for
the Eastern and Southern Districts of New York.dbefants have moved to dismiss the
action pending against heritage Bear Stearns emtitind certain of their former
employees. Heritage Washington Mutual affiliategshington Mutual.

Asset Acceptance Corp. and Washington Mutual Clagitap., are defendants, along
with certain former officers or directors of Waghion Mutual Asset Acceptance Corp.,
in two now-consolidated purported class action €gmnding in the Western District of
Washington. In addition to allegations as to maygganderwriting standards and ratings,
plaintiffs in these cases allege that defendantedfao disclose Washington Mutual
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Bank's alleged coercion of or collusion with appahivendors to inflate appraisal
valuations of the loans in the pools. Defendant®hmoved to dismiss. In addition to the
purported class actions, certain JPMorgan Chasitiesnand several heritage Bear
Stearns entities are defendants in actions filedstate courts in Pennsylvania and
Washington brought by the Federal Home Loan Bafik#l(B") of Pittsburgh and
Seattle, respectively. These actions relate to &acleral Home Loan Bank's purchases
of certificates in MBS offerings. Defendants movedlismiss the complaint brought by
the FHLB of Pittsburgh. Defendants removed theoactty FHLB Seattle to federal
court, where it was consolidated with 10 other taeth lawsuits by that FHLB against
other financial services firms. FHLB of Seattle lmsved to remand the consolidated
cases back to state court. Two additional and alistiidentical suits have been filed in
California state court by the Federal Home LoankBainSan Francisco against various
financial services firms, including certain hergagear Stearns entities.

EMC Mortgage Corporation EMC"), a subsidiary of JPMorgan Chase, is a defenigant
four pending actions commenced by bond insurersgharanteed payment on certain
classes of MBS offerings sponsored by EMC. Two bé tactions, commenced
respectively by Ambac Assurance Corporation anct8&wnGuarantee, Inc.§yncord’),

are pending in the U.S. District Court for the $muh District of New York and involve
five securitisations sponsored by EMC. The thirticecwas commenced by Syncora,
seeking access to certain loan files. The fourtls Wead by CIFG Assurance North
America, Inc. in state court in Texas, and involees securitisation sponsored by EMC.
In each action, plaintiffs claim the underlying ngaige loans had origination defects that
purportedly violate certain representations andavdies given by EMC to plaintiffs and
that EMC has breached the relevant agreements &etwee parties by failing to
repurchase allegedly defective mortgage loans. Batbn seeks unspecified damages
and an order compelling EMC to repurchase thosesloa

An action is pending in the U.S. District Court fime Southern District of New York
brought on behalf of purchasers of certificatesiggsby various MBS securitisations
sponsored by affiliates of IndyMac Bancorpn@fyMac Trusts"). JPMSI, along with
numerous other underwriters and individuals, is @dras a defendant, both in its own
capacity and as successor to Bear Stearns & Co.Time defendants have moved to
dismiss. JPMorgan Chase and JPMSI are defendaatsantion pending in state court in
Pennsylvania brought by FHLB-Pittsburgh, relatiadts purchase of a certificate issued
by one IndyMac Trust. Defendants have moved to idsndPMorgan Chase, as alleged
successor to Bear Stearns & Co. Inc., and otheremwnders, along with certain
individuals, are defendants in an action pendingtate court in California brought by
MBIA Insurance Corp. (MBIA ") relating to certain certificates issued by thiedyMac
trusts, as to two of which Bear Stearns was an nwrder, and as to which MBIA
provided guaranty insurance policies. MBIA purpda$e subrogated to the rights of the
certificate holders, and seeks recovery of surhastpaid and will pay pursuant to those
policies.

A heritage-Bear Stearns subsidiary is a defendara purported class action that is
pending in U.S. federal court in New Mexico agaiastumber of financial institutions

that served as depositors and/or underwritersefoMBS offerings issued by Thornburg
Mortgage, a bankrupt mortgage originator.
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JPMorgan Chase and certain other heritage enhia@s been sued in other purported
class actions for their roles an underwriter oras#pr of third party MBS offerings but,
other than the matters described in the above tamagpaphs, JPMorgan Chase is
indemnified in these other litigations.

Auction-Rate Securities Investigations and LitigatiBeginning in March 2008, several
regulatory authorities initiated investigations af number of industry participants,
including JPMorgan Chase, concerning possible statd federal securities law
violations in connection with the sale of auctideraecurities. The market for many such
securities had frozen and a significant numberuztians for those securities began to
fail in February 2008. JPMorgan Chase, on behalits#if and affiliates, agreed to a
settlement in principle with the New York Attorn&eneral's Office which provided,
among other things, that JPMorgan Chase would @bf@urchase at par certain auction-
rate securities purchased from JPMSI, Chase InwsgtrServices Corp. and Bear,
Stearns & Co. Inc. by individual investors, chasti and small- to medium-sized
businesses. JPMorgan Chase also agreed to a sivedyasimilar settlement in principle
with the Office of Financial Regulation for the ®&taf Florida and the North American
Securities Administrator Association NASAA") Task Force, which agreed to
recommend approval of the settlement to all remairsitates, Puerto Rico and the U.S.
Virgin Islands. JPMorgan Chase finalized the setlst agreements with the New York
Attorney General's Office and the Office of FinahdRegulation for the State of Florida.
The settlement agreements provide for the paymiepemalties totalling $25 million to
all states. JPMorgan Chase is currently in the gg®of finalising consent agreements
with NASAA's member states. More than 30 of thesasent agreements have been
finalised to date.

JPMorgan Chase is also the subject of a putaticeries class action in the U.S.
District Court for the Southern District of New Yorand a number of individual
arbitrations and lawsuits in various forums, brdudly institutional and individual
investors that together allege damages of more $280 million, relating to JPMorgan
Chase's sales of auction-rate securities. Oneraistiorought by an issuer of auction-rate
securities. The actions generally allege that J@sioIChase and other firms manipulated
the market for auction-rate securities by placindsbat auctions that affected these
securities' clearing rates or otherwise suppottedatictions without properly disclosing
these activities. Some actions also allege thataigdh Chase misrepresented that
auction-rate securities were short-term instrumerR&intiffs filed an amended
consolidated complaint, which JPMorgan Chase maweatismiss. JPMorgan Chase also
filed a motion to transfer and coordinate before Southern District five other purported
auction-rate securities class actions. The Soutl¥strict subsequently denied the
motion to dismiss the purported securities classomacwith leave to re-file upon
resolution of the transfer motion.

Additionally, JPMorgan Chase was named in two jngadntitrust class actions in the
U.S. District Court for the Southern District of WeYork, which actions allege that
JPMorgan Chase, in collusion with numerous othearfcial institution defendants,
entered into an unlawful conspiracy in violation

of Section 1 of the Sherman Act. Specifically, tdoenplaints allege that defendants acted
collusively to maintain and stabilise the auctiatersecurities market and similarly acted
collusively in withdrawing their support for thedion-rate securities market in February
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2008. On 26 January 2010, the District Court disedsboth actions. The appeal is
currently pending in the Second Circuit Court ofp@pls. City of Milan Litigation and
Criminal Investigation. In January 2009, the CifyMilan, Italy (the 'City") issued civil
proceedings against (among others) JPMorgan Chasé, BN.A. and J.P. Morgan
Securities Ltd. in the District Court of Milan. Theoceedings relate to (a) a bond issue
by the City in June 2005 (th&6nd") and (b) an associated swap transaction, which wa
subsequently restructured on a number of occasbmiween 2005 and 2007 (the
"Swap'). The City seeks damages and/or other remediesnstgJPMorgan Chase
(among others) on the grounds of alleged "frauduter deceitful acts" and alleged
breach of advisory obligations by JPMorgan Chas®(a others) in connection with the
Swap and the Bond, together with related swap acims with other counterparties.
The civil proceedings continue and no trial date haen set as yet. JPMorgan Chase
Bank, N.A. filed a challenge to the Italian Supre@wurt's jurisdiction over it. In January
2009, JPMorgan Chase Bank, N.A. also received mendtom the Prosecutor at the
Court of Milan placing it and certain current aratnier JPMorgan Chase personnel
under investigation in connection with the abovansactions. Since April 2009,
JPMorgan Chase Bank, N.A. has been contestingtaohatent order obtained by the
Prosecutor, purportedly to freeze assets potensalbject to confiscation in the event of
a conviction. The original Euro 92 million attachmhénas been reduced to Euro 44.9
million, and JPMorgan Chase Bank, N.A.'s applicatior a further reduction remains
pending. The judge has directed four current anehdo JPMorgan Chase personnel and
JPMorgan Chase Bank, N.A. (as well as other indizisl and three other banks) to go
forward to a full trial starting in May 2010. Altbgh JPMorgan Chase is not charged
with any crime and does not face criminal liabilifyone or more of its employees were
found guilty, JPMorgan Chase could be subject tmiatrative sanctions, including
restrictions on its ability to conduct business$tatly and monetary penalties.

Physical Segregation of Assets in U.K. Affilial®Morgan Chase discovered in July
2009 that one of its U.K. affiliates was not holglicertain client money in a segregated
trust status account with JPMorgan Chase Bank, &sAequired by the rules of the U.K.

Financial Services Authority (the=SA"). JPMorgan Chase took immediate action to
rectify the error and to notify the FSA. The matierbeing reviewed by the FSA's

Enforcement Division.

Washington Mutual Litigations. Subsequent to JPMar@hase's acquisition from the
U.S. Federal Deposit Insurance CorporatidrDIC") of substantially all of the assets
and certain specified liabilities of Washington Mailt Bank, Henderson Nevada
("Washington Mutual Bank"), in September 2008, Washington Mutual Bank'sspar
holding company, Washington Mutual, IncWMI ") and its wholly-owned subsidiary,
WMI Investment Corp. (together, thBé&btors') both commenced voluntary cases under
Chapter 11 of Title 11 of the U.S. Code in the WB&nkruptcy Court for the District of
Delaware (the Bankruptcy Cas€'). In the Bankruptcy Case, the Debtors have asdert
rights and interests in certain assets. The admetdispute include principally the
following: (a) approximately $4 billion in secugs contributed by WMI to Washington
Mutual Bank; (b) the right to tax refunds arisingrh overpayments attributable to
operations of Washington Mutual Bank and its subsies; (c) ownership of and other
rights in approximately $4 billion that WMI contendre deposit accounts at Washington
Mutual Bank and one of its subsidiaries; and (dhemship of and rights in various other
contracts and other assets (collectively, Disputed Assets).
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JPMorgan Chase commenced an adversary proceedithg iBankruptcy Case against
the Debtors and (for interpleader purposes only HEDIC seeking a declaratory
judgment and other relief determining JPMorgan Elsategal title to and beneficial
interest in the Disputed Assets. Discovery is undgrin the JPMorgan Chase adversary
proceeding.

The Debtors commenced a separate adversary prageedhe Bankruptcy Case against
JPMorgan Chase, seeking turnover of the same Bdnbih purported deposit funds and
recovery for alleged unjust enrichment for failuceturn over the funds. The Debtors
have moved for summary judgment in the turnovecgeding. Discovery is under way
in the turnover proceeding.

In both JPMorgan Chase's adversary proceeding landDébtors' turnover proceeding,
JPMorgan Chase and the FDIC have argued that thier@atcy Court lacks jurisdiction
to adjudicate certain claims. JPMorgan Chase mowdthve the adversary proceedings
transferred to U.S. District Court for the Distriof Columbia and to withdraw
jurisdiction from the Bankruptcy Court to the DistrCourt. That motion is fully briefed.
In addition, JPMorgan Chase and the FDIC filed papéth the U.S. District Court for
the District of Delaware appealing the Bankruptcpuf's rulings rejecting the
jurisdictional arguments, and that appeal is fulisefed. JPMorgan Chase is also
appealing a separate Bankruptcy Court decisionitngldn part, that the Bankruptcy
Court could proceed with certain matters while fingt appeal is pending. Briefing on
that appeal is under way.

The Debtors submitted claims substantially simitathose submitted in the Bankruptcy
Court in the FDIC receivership for, among othengjsi, ownership of certain Disputed
Assets, as well as claims challenging the termshef agreement pursuant to which
substantially all of the assets of Washington Mui@ank were sold by the FDIC to

JPMorgan Chase. The FDIC, as receiver, disallolwedebtors' claims and the Debtors
filed an action against the FDIC in the U.S. D@dtiCourt for the District of Columbia

challenging the FDIC's disallowance of the Debtolaims, claiming ownership of the

Disputed Assets, and seeking money damages fronFEHE. JPMorgan Chase has
intervened in the action. In January 2010, ther@isCourt stayed the action pending
developments in the Bankruptcy Court and orderedpdrties to submit a joint status
report every 120 days. In connection with the sthg,District Court denied WMI's and

the FDIC's motions to dismiss without prejudice.

In addition, the Debtors moved in the Bankruptcyu@oto take discovery from
JPMorgan Chase purportedly related to a litigatoiginally filed in the 122nd State
District Court of Galveston County, Texas (th€ekXas Actiorl). JPMorgan Chase
opposed the motion, but the Bankruptcy Court omlletieat the discovery proceed.
Debtors are also seeking related discovery fronouarthird parties, including several
government agencies. Plaintiffs in the Texas Actioacertain holders of

WMI common stock and the debt of WMI and Washingttutual Bank who have sued
JPMorgan Chase for unspecified damages alleging IRMorgan Chase acquired
substantially all of the assets of Washington Mukenk from the FDIC at an allegedly
too low price. The FDIC intervened in the Texasiéat had it removed to the U.S.
District Court for the Southern District of Texasd then the FDIC and JPMorgan Chase
moved to have the Texas Action dismissed or traresfe The Court transferred the
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Texas Action to the District of Columbia. Plainsifhave moved to have the FDIC
dismissed as a party and to remand the actiongastidte court, or, in the alternative,
dismissed for lack of subject matter jurisdictid®Morgan Chase and the FDIC have
moved to have the entire action dismissed. In ApBiLO, in the previously disclosed

Texas Action, the U.S. District Court for the Distrof Columbia granted JPMorgan

Chase's motion to dismiss the complaint, grantedRDIC's parallel motion to dismiss

the complaint and denied plaintiffs' motion to dissnthe FDIC as a party and to remand
the case to Texas state court.

Other proceedings related to Washington Mutuallsriaalso pending before the U.S.
District Court for the District of Columbia include lawsuit brought by Deutsche Bank
National Trust Company against the FDIC allegingaoh of various mortgage
securitisation agreements and alleged violationeofain representations and warranties
given by certain WMI subsidiaries in connectionhwihose securitisation agreements.
JPMorgan Chase has not been named a party to thisdbe Bank litigation, but the
complaint includes assertions that JPMorgan Chasehave assumed certain liabilities.

On 12 March 2010, at a hearing for the previousbcldsed Bankruptcy Case, the
Debtors announced on the record that they had edaahsettlement with JPMorgan
Chase and FDIC that, subject to documentation, dvoegolve the previously disclosed
disputes. On 26 March 2010, the Debtors filed & RBted Proposed Disclosure Statement,
together with a proposed global settlement agree(ties 'Proposed Global Settlement
Agreement’), by and among Debtors, JPMorgan Chase, and th&C,Fwhich
incorporated the terms of the announced settleni2gibtors disclosed that while the
provisions of the Proposed Global Settlement Agexgnwere agreed to by WMI,
JPMorgan Chase and significant creditor groups bfiV¥he FDIC has not agreed to all
of the provisions contained in the Proposed Gldkettlement Agreement. Settlement
discussions are ongoing among the parties. Itetean if those discussions will result in
adherence to the terms contained in the ProposeblaGEettlement Agreement or any
settlement at all. While these discussions are ioggahe previously disclosed appeals
and motion to withdraw the reference pending bettwe U.S. District Court for the
District of Delaware have been stayed. Likewiseg #®tay of the action Debtors
commenced against the FDIC in the U.S. Districti€ar the District of Columbia also
remains in place.

Securities Lending LitigationJPMorgan Chase Bank N.A. has been named as a
defendant in four putative class actions asseHERESA and non-ERISA claims pending

in the U.S. District Court for the Southern Distraf New York related to JPMorgan
Chase's securities lending business. Three of #@melipg actions relate to losses of
plaintiffs' money (i.e., cash collateral for setes loan transactions) in medium-term
notes of a structured investment vehicle known igsn® Finance Inc. Sigmd’). The
fourth action concerns losses of money investddcehman Brothers medium-term notes,
as well as asset-backed securities offered by ather issuers. JPMorgan Chase has
moved to dismiss the claims regarding Lehman Brstimedium-term notes and the
asset-backed securities.

Investment Management LitigatioRour cases have been filed claiming that investme
portfolios managed by JPMorgan Investment Managéeneo. ("JPMIM ") were

inappropriately invested in securities backed dypsine residential real estate collateral.
Plaintiffs claim that JPMIM and related defendaants liable for the loss in market value
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of these securities. The first case was filed by Ndines One, Inc. in U.S. federal court
in New York. The Southern District Court grantedVl®'s motion to dismiss nine of
plaintiff's ten causes of action. Five of the claimere dismissed without prejudice to
plaintiff's right to replead. The remaining fouaichs were dismissed with prejudice. The
second case, filed by Assured Guaranty (U.K.) invNeork state court, was dismissed
and Assured has appealed the court's decisionhdnthird case, filed by Ambac
Assurance UK Limited in New York state court, theu@ granted JPMIM's motion to
dismiss in March 2010, and plaintiff has filed aio® of appeal. The fourth case was
filed by CMMF LLP in New York state court in Decerb2009; the Court granted
JPMIM's motion to dismiss the claims, other thaairok for breach of contract and
misrepresentation. Both CMMF and JPMIM have filetices of appeal.

Lehman Brothers Bankruptcy Proceedings March 2010, the Examiner appointed by
the Bankruptcy Court presiding over the Chaptebadkruptcy proceedings of Lehman
Brothers Holdings Inc {BHI ") and several of its subsidiaries (collectivelyehman™)
released a report as to his investigation into Lafimfailure and related matters. The
Examiner concluded that one common law claim pa@bytcould be asserted against
JPMorgan Chase for contributing to Lehman's fajltimeugh he characterised the claim
as "not strong." The Examiner also opined thatagertash and securities collateral
provided by LBHI to JPMorgan Chase in the weeks dawgs preceding LBHI's demise
potentially could be challenged under the Bankmnyode's fraudulent conveyance or
preference provisions, though JPMorgan Chase ith@fview that its right to such
collateral is protected by the Bankruptcy Code'fe darbor provisions. In addition,
JPMorgan Chase may also face claims in the ligidgiroceeding pending before the
same Bankruptcy Court under the U.S. Securitiegdtor Protection Act SIPA") for
LBHI's U.S. broker-dealer subsidiary, Lehman Broshiec. (LBI"). The SIPA Trustee
has advised JPMorgan Chase that certain of theiseswand cash pledged as collateral
for JPMorgan Chase's claims against LBl may beooost property free from any
security interest in favour of JPMorgan Chase.

Enron Litigation JPMorgan Chase and certain of its officers anetttirs are involved in
several lawsuits that together seek damages of thare $1.6 billion arising out of its
banking relationships with Enron Corp. and its slibses ('Enron"). A number of
actions and other proceedings against JPMorganeCiege been resolved, including a
class action lawsuit captioned Newby v. Enron Carmd adversary proceedings brought
by Enron's bankruptcy estate. The remaining Enetaite¢d actions include individual
actions by Enron investors, creditors and countégsa

The remaining litigation also includes a suit agaiitPMorgan Chase alleging, in relevant
part, breach of contract and breach of fiduciarty daased upon JPMorgan Chase's role
as Indenture Trustee in connection with an indentagreement between JPMorgan
Chase and Enron. The case has been dismissed.riin2Bp0, the New York Court of
Appeals affirmed the order dismissing the action.

A putative class action on behalf of JPMorgan Chexsployees who participated in
JPMorgan Chase's 401(k) plan asserted claims uBB¢BA for alleged breaches of
fiduciary duties and negligence by JPMorgan Chdsedirectors and named officers.
JPMorgan Chase moved for judgment on the pleadingsthe district court granted the
motion in March 2010. Plaintiffs have appealed.
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IPO Allocation Litigation JPMorgan Chase and certain of its securities idiales,
including Bear Stearns, were named, along with moageother firms in the securities
industry, as defendants in a large number of pugtatiass action lawsuits filed in the
U.S. District Court for the Southern District of WeYork alleging improprieties in
connection with the allocation of securities inigas public offerings, including some
offerings for which a JPMorgan Chase entity serasdan underwriter. They also claim
violations of securities laws arising from allegedterial misstatements and omissions in
registration statements and prospectuses for tiial ipublic offerings (TPOs") and
alleged market manipulation with respect to aftekmia transactions in the offered
securities. Antitrust lawsuits based on similaregditions have been dismissed with
prejudice. A settlement was reached in the seearitiases, which the District Court
approved; JPMorgan Chase's share of the settleiseapproximately $62 million.
Appeals have been filed in the U.S. Court of Appdal the Second Circuit seeking
reversal of the decision approving the settlement.

In addition to the various cases, proceedings anakstigations discussed above,
JPMorgan Chase & Co. and its subsidiaries are naasedefendants or otherwise
involved in a number of other legal actions andegomental proceedings arising in
connection with their businesses. JPMorgan Chasgevbs it has meritorious defences to
the claims asserted against it in its currentlystautding litigations, investigations and
proceedings and it intends to defend itself vigehpun all such matters. Additional

actions, investigations or proceedings may beaitgitl from time to time in the future.

In view of the inherent difficulty of predicting ¢houtcome of legal matters, particularly
where the claimants seek very large or indeterraidatmages, or where the cases present
novel legal theories, involve a large number otiparor are in early stages of discovery,
JPMorgan Chase cannot state with confidence whatetrentual outcome of these
pending matters will be, what the timing of therolite resolution of these matters will
be or what the eventual loss, fines, penaltiesrgract related to each pending matter
may be. JPMorgan Chase believes, based upon tsntunowledge, after consultation
with counsel and after taking into account its eatrlitigation reserves, that the legal
actions, proceedings and investigations currenélgdmng against it should not have a
material adverse effect on JPMorgan Chase's calagetl financial condition. However,
in light of the uncertainties involved in such peedings, actions and investigations,
there is no assurance that the ultimate resolufaiiese matters will not significantly
exceed the reserves currently accrued by JPMorpaseC as a result, the outcome of a
particular matter may be material to JPMorgan Chasgerating results for a particular
period, depending on, among other factors, the alizée loss or liability imposed and
the level of JPMorgan Chase's income for that perio

Save as disclosed in the section entitl@8Morgan Chase & Co. — Litigatiérin the
Base Prospectus as updated by the disclosure athevéssuer is not and has not been
involved in any governmental, legal or arbitratiproceedings relating to claims or
amounts that are material during the 12 month pegading on the date of this
Prospectus which may have, or have had in the rquast, significant effects on the
financial position or profitability of the Issueon so far as the Issuer is aware, are any
such governmental, legal or arbitration proceedpegrding or threatened.
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Documents on Display

The following documents, or copies thereof, will &eailable, during normal business
hours on any weekday (Saturdays and public holigegepted), for inspection at the
office of the office of the Paying Agent in Luxembg:

(@)

(b)
(c)

(d)

(e)

(f)
(9)

(h)

the JPMorgan Chase & Co. 2008 Form 10-K AnmRegort and the JPMorgan
Chase & Co. 2007 Form 10-K Annual Report,;

the Restated Certificate of Incorporation ofA@ilgan Chase & Co.;

a copy of this Base Prospectus, including aaguchents incorporated in this
Base Prospectus or any supplement to this Bas@détts (in addition to those
mentioned in (a));

any Final Terms relating to Securities which admitted to listing or trading on
or by any listing authority or stock exchange;

the Agency Agreement (which includes the forfnthe Bearer Global Notes, the
Bearer Definitive Notes, the Registered Global Npthe Registered Definitive
Notes, the Coupons, the Receipts, the Talons, tbbat Certificates and the
Global Warrants);

the Deed of Covenant;

all reports, letters, and other documents, hishbriinancial information,
valuations and statements prepared by any expénedssuer’s request any part
of which is included or referred to in the regitta document;

the historical financial information of thesiger or, in the case of a group, the
historical financial information of the issuer aitsl subsidiary undertakings for
each of the two financial years preceding the pakibn of the registration
document; and

any supplement or amendment to any of the faireg
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Index of Defined Terms

2.5-year Limitation Date ............ccccceeeenne. A-23
2005 Matrix Supplement...............cccccvveee A-1
20-year Limitation Date ...........cccceeeverene. A-23
5-year Limitation Date ...........cccceveveeennn. A-23
Accelerated or Matured ............c.ccoeuveenee A-20
Accreting Obligation ..............c..eueeeeeeeee. A-1
Additional AmouNt..........ccccoovvviieeee s e 29
Additional Amount Following Credit Event ....29
Additional Amount Payment Date ............. 29.
Additional LPN .......cccoocviiiiiec v A-31
Additional Obligation...............cceeeevviiceee. A-32
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Affected Reference Entity ................... A-T51
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AUCHION ..o A-17, D-1
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Auction Covered Transaction................. A:17
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Auction Currency Fixing Date .................. D-8
Auction Currency Rate ...........ccccvvvvviinnae. D-3
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Auction Final Price..........ccocevciiinnnnn, 10, A-17
Auction Final Price Determination DateA-17, D-8
Auction Methodology.......ccccccvvevieeeeeeennn. D-1
Auction Settlement Date.................ccuvueeen. D-8
Auction-SettledENtity ...........eeeeeeiiiiiiinnnnnn, A-17
BankruptCy ......ooooveviiiiiiiie e A-3
Bankruptcy Case.........coooviiiiiiiiiiiiieeeeeeees 39
Base Prospectus.........ccccoeeveeiiviiinsieeeeeemeeennnn, 1
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Bear Stearns defendants.................c.ceeeee. 33

BOFA . 34
BONd ..ooiiiiiiiiiieee e A-15, 39
Bond OF LOAN .......oiiiiiiieeeiiiiiicee e v A-15
Borrowed MONEY ........cceeveeeeiieiiiiiiiceeeen A-15
BSAM ...t 33
BUSINESS DAy .....ccceeiiiiiiiiieieeeeee e D-8
Cap AMOUNT.......oiiiiiiiiici e e D-8
CDOiiiie ettt 34
CDS AUCHION ..ooeiiiiiiieeeesiiiieee e A-17
ClItY e e 39
Class Period.......ccoccvvveveiiiiiiiiie e 32
Conditionally Transferable Obligation ........ A-22
Consent Required Loan ..........ccccceeeee e A-19
Convertible Obligation .............ccceeeeeeeeeeen. A-1
COUNLY .. 35
Credit ANNEX ..ocovviiiiieeeiei e 15
Credit Derivatives Auction Settlement

TeIMS oo e A-17
Credit Derivatives Definitions....................C-2
Credit DerivativeDeterminations

COMMILEEES ...t A-8
Credit EVeNt ... e A-4
Credit Event Backstop Date...................e- A8
Credit Event NOtICe ...........uvuveeeiiieiiiiaee. A-9
Credit Event Resolution Request Date .......... A-9
Credit Event Trigger....cococcvvveeeeeeeeeesiceeee. A-1
Credit Observation Period ....................... A-9
CSSF ittt 1
Currency Rate Source.........cccevvveiiiieeeenn. D-8
DC Credit Event Announcement................. 1A-
DC No Credit Event Announcement............. A-2
DC ReSoIUtioN .....eeeiiiiiiiieiieeei e A-9
(D=1 0] (0] ¢TSI 39



Default Requirement ............ccccccvvvvvvvmnnnas A-4
Deliverable Obligation ....................cc.e. A-19
Deliverable Obligation Category............... 18
Deliverable Obligation Characteristics........ -1
Deliverable Obligation Provisions.............-1K
Deliverable Obligation Terms ................ A:18
Direct Loan Participation ........................ A-20
Disputed ASSEtS .....uvvveieeiiieiieeeeeeee e, 40
Domestic CUMeNCY ......ccvvveeeeeeeieiiiiiiieeeans A-16
Downstream Affiliate ..........ccccooevvreiri o A-14
Due and Payable Amount........................ A2
Eligible Transferee ..........cccccceeeeieii . A-22
EMC e 37
Enabling Obligation.............cccccvvviieeeeeen. A-23
Enhanced Leverage Fund .................... o33
ENMON oo 42
ERISA .o 33
ESOP ..ottt 32
Event Determination Date ...............c........ A-6
Exchange ACt ..., 32
Exchangeable Obligation...........ccccccceeeeee A-2
Excluded Deliverable Obligation ................ 18-
Exercise Amount ........ccccocveverieeessmenees A-24

Exercise Cut-off Date .............ccoeeeeevv . A-8

Extension Date .........cccccvverineeeinnen. 30, A-11
Failure to Pay........cccceeeeeee i e A-4
Fallback Settlement Method....................... 29
FDIC .. 39
FHLB ..o 37
Final List ... e A-2
Final Price.......ocooiviiiiee e A-19
First Ranking ........ccccooee e iccceeeeeanes A-32
First Ranking Interest .............cccvvvvvcenenn A-32
FICH .o A-5
Form of Auction Settlement Terms............... 1D-
FSA 39
Fully Transferable Obligation ................. A:21
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Governmental Authority ..........ccccvvvveeveee. A-2
Grace Period ........cccceeeviiiiiee e, A-11
Grace Period Business Day .................. A:11
Grace Period Extension Date.................. A:12
High Grade Fund ...........ccccciiiiiiiiiis 33
INdYMaC TIUSES......cccciieiiieiieeee s s e 37
Initial Bidding Information Publication

TIME i D-9
Initial Bidding Period .............cccvvvvvvieeenee. D-9
Interest Period.........ccccoviiiiieiiiicecennn, A-29
IPO Complaints ........coooeiiiiiiiiiiieit e 36
IPOS .o e 43
ISDA . A-2,D-1
[SSUBT ooiiiiiiiiiiii 1
JPMIM .o 42
JPMOrgan........ccccceeeeeiieee e 9,13
IPMSI Lo 34
JPMSL .. 2
July 2009 Supplement.................. 11, A-2,C-1
Latest Maturity Restructured Bond or Loan A-21
LBHI ...t 42
LBl 42
LeNMaN .....oooiiiiie e 42
Limitation Date.........cccocvveerveeeinrvcmmene. A-23
LISted .oeeiiiiiecee e A-16
LO@N ..ot A-15
London Stock Exchange.......... 1
LPN A-31
LPN ISSUET ... A-31
LPN Reference Obligation ..................... A-32
Market POSItION ........ccccvvvieieiiiiiccreeeeee D-9
Markets in Financial Instruments Directive..2...
Markit Published LPN Reference ObligationA-31
Maturity Bucket............ooooiiiiiiiieee D-2
Maturity Bucket End Date ................ovvvuee] D-3

Maximum Initial Market Bid-Offer Spread... D-9



MBIA L. 37
MBS .. 36
Mod MO R ... D-2
MO Rt D-2
Mod R Restructuring ...........ooooeeeuueens A-20
Mod/ModMod R Restructuring................... A-20
Modified Eligible Transferee................... A-23
Modified Restructuring Maturity Limitation
DAt ...ovviiiiiiiiiieeeeeeeee e A-23
ModMod R Restructuring....................... A:20
MOOAY'S ...t A-5
Movement Option.............cccccccvevvveve e A-24
Movement Option Cut-off Date .................. A-2
Multiple EXErcise ...........cooeeeecvvvivvnnnnnn. A-24
Multiple Holder Obligation ........................ A-6
Municipal Derivatives Actions....................34
NASAA L 38
NEeW SeCUIMtIeS...cccuvviiiiieieiiiiii e, A-28
No Auction Announcement Date ................ A-18
NOt Bearer ... A-20
Not Contingent ..........cceeveeeeeeeieeiieiiaiaee. A-19
Not Domestic CUIrency..........occeeuvvvvvnnns A-16
Not Domestic ISSUance .............eeeeeeenen A-16
NOt DOMESHIC LaW....evvereiiiiiiiiieeiiiiiieaas A-16
Not Sovereign Lender.................cceeeeees A-16
Not Subordinated.............cccooeeiiiiiiiinnen. A-15
NOTES ... 1
Notice Delivery Period ...........cccccveeveenenn. A-9
Notice of Publicly Available Information ..... A-9
Notice to Exercise Movement Option ......... A-24
Notification Date .........c.cccceevvivviiiees i e, A-26
Obligation Acceleration.............cccccvvveeeeen. A-4

Obligation Category ......ccccceeeveeeeeeee oo A-15

Obligation Characteristics ...................... A-15
Obligation CUIrency ...........eeeeeeeeriereeeaccee. A-2
Obligation Default............cccccviiiiiiiiaeeennn. A-4
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OCC .. ittt emmmmr s 34
Original Reference Entity ..............ccceveee A-26

Parallel Auction Settlement Terms............. 18-

Participating Bidders ...............cccceeee .. D-9

Paying Agent ... e 29
Payment......ccooooiviiiiii e, A-15
Payment Requirement............ccccvvvveeveeeen A-4
Permissible Deliverable Obligations ........... A-2
Permitted Currency..........cccccoeeeeviecnnnnnns A-5
Physical Settlement Buy Request ...........| D-4.
Physical Settlement Matrix................. 29, B-1
Physical Settlement Sell Request............] D:4
Potential Credit Event..................vvveeees A-10
Potential Failure to Pay......................... A-10
Potential Repudiation/Moratorium.............. A-1
PrICE i 29
Prior Reference Obligation..................... A-15
Programme ... 1
Proposed Global Settlement Agreement........... 41
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Repudiation/Moratorium Extension
Condition
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Settlement Method ...........ccccooviieiiiennnenn. 29
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SIPA 42
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