SUBJECT TO COMPLETION, MAY 1, 2009

PRICING SUPPLEMENT NO. 174 DATED MAY , 2009
(TO PROSPECTUS AND PROSPECTUS SUPPLEMENT EACH DATED NOVEMBER 21, 2008)

JPMORGAN CHASE & CoO.

$

Buffer Notes Based Upon the S&P 500® Index
Due , 2010

$10.00 per Note

The notes are issued by JPMorgan Chase & Co.

The notes will mature on , 2010. We will not make any payments on the notes prior to maturity.

The notes are based upon the S&P 500® Index.

You will receive at maturity for each note you hold a maturity payment based on the percentage change in the

closing value of the S&P 500® Index from the date on which the notes are priced for initial sale to the public

(which we refer to as the pricing date) to November 2010 (which we refer to as the valuation date). The

maturlty payment may be greater than, equal to, or less than your initial investment in the notes.

If the ending value of the S&P 500© Index is greater than its starting value, at maturity you will receive for
each note you then hold the $10 principal amount per note plus a note return amount equal to the product of
(i) $10 and (ii) the percentage change in the closing value of the S&P 500® Index from the pricing date to the
valuation date (which we refer to as the index percentage change) and (iii) approximately 300% (to be
determined on the pricing date), subject to a maximum total return on the notes of approximately 21% to 25%
(approximately 14.00% to 16.67% per annum on a simple interest basis) (to be determined on the pricing date)
of the principal amount of the notes.

m  If the ending value of the S&P 500@ Index is less than or equal to 100% of its starting value but greater than
or equal to 90% of its starting value, the note return amount will be zero and at maturity you will receive for
each note you then hold the $10 principal amount per note.

m |f the ending value of the S&P 500® Index is less than 90% of its starting value (representing a decrease of
more than 10% from its starting value), at maturity you will receive for each note you then hold the $10
principal amount per note plus a note return amount equal to the product of (i) $10 and (ii) the sum of (a) the
index percentage change (which will be negative) and (b) 10%. Thus, if the ending value of the S&P 500® Index
is less than 90% of its starting value (regardless of the closing value of the S&P 500® Index at any other time
during the term of the notes), the maturity payment will be less than your initial investment of $10 per note
and your investment will result in a loss.

m  The notes are not principal-protected. At maturity you could receive an amount less than your initial investment in
the notes.

m  We intend to apply to list the notes on NYSE Arca, Inc. under the symbol “BJG."

Investing in the notes involves a number of risks. See "“Risk Factors Relating to the Notes' beginning on
page PS-6.

You may revoke your offer to purchase the notes at any time prior to the time at which we accept such offer by
notifying the applicable agent. We reserve the right to change the terms of, or reject any offer to purchase, the notes
prior to their issuance. In the event of any changes to the terms of the notes, we will notify you and you will be asked
to accept such changes in connection with your purchase. You may also choose to reject such changes in which case
we may reject your offer to purchase.

Neither the Securities and Exchange Commission nor any state securities commission has approved or disapproved of
the notes or passed upon the accuracy or the adequacy of this pricing supplement or the accompanying prospectus
supplement and prospectus. Any representation to the contrary is a criminal offense.

Price to Fees and
Public (1) Commissions (2) Proceeds to Us
Per
Offering of Notes Total Per Note Total Note Total Per Note
Buffer Notes Based Upon the S&P
5009 Index $ $10 $ $0.15 $ $9.85

M The price to the public includes the reimbursement of certain issuance costs and the cost of hedging our obligations under the
notes through one or more of our affiliates, which includes our affiliates' expected cost of providing such hedge as well as the profit
our affiliates expect to realize in consideration for assuming the risks inherent in providing such hedge. For additional related
information, please see “Use of Proceeds" in this pricing supplement.

@ J.P.Morgan Securities Inc., which we refer to as JPMSI, acting as agent for JPMorgan Chase & Co., will receive a commission and will
use all of that commission to allow selling concessions to Citigroup Global Markets Inc., which we refer to as Citigroup Global Markets,
that will depend on market conditions on the pricing date. In no event will the commission received by JPMSI and the selling
concessions to be allowed to Citigroup Global Markets, exceed $0.15 per note. See “Plan of Distribution” in this pricing supplement.

The notes are not bank deposits and are not insured by the Federal Deposit Insurance Corporation or any other
governmental agency, nor are they obligations of, or guaranteed by, a bank. The notes are not guaranteed under the
Federal Deposit Insurance Corporation’s Temporary Liquidity Guarantee Program.

We expect to deliver the notes in book entry form only through the facilities of The Depository Trust Company on or
about , 2009

Investment Products Not FDIC insured May Lose Value No Bank Guarantee |
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SUMMARY INFORMATION — Q&A

What Are the Notes?

The Buffer Notes Based Upon the S&P 500% Index, or the notes, are equity index-linked investments that
offer a potential return at maturity based on an enhanced upside participation in any increase in the closing value
of the S&P 500%® Index during the term of the notes, subject to a maximum total return, while also providing full
protection against a decline of 10% or less in the closing value of the S&P 500® Index and limited protection
against a decline of more than 10% in the closing value of the S&P 500® Index. The notes are not principal
protected and do not pay periodic interest. The return on the notes, if any, is based upon the S&P 500® Index
(which we also refer to as the underlying index).

At maturity you will receive for each note you hold a maturity payment, which may be greater than, equal
to, or less than your initial investment in the notes, based on the percentage change in the closing value of the
S&P 5009 Index from the pricing date to the valuation date. We refer to the percentage change in the closing
value of the S&P 5009 Index from the pricing date to the valuation date as the index percentage change. If the
ending value of the S&P 500® Index is greater than its starting value, the maturity payment will equal the $10
principal amount per note plus a note return amount equal to the product of (i) $10 and (ii) the index percentage
change and (iii) approximately 300% (to be determined on the pricing date), subject to a maximum total return
on the notes of approximately 21% to 25% (approximately 14.00% to 16.67% per annum on a simple interest
basis) (to be determined on the pricing date) of the principal amount of the notes. If the ending value of the
S&P 500® Index is less than or equal to 100% of its starting value but greater than or equal to 90% of its starting
value, the note return amount will be zero and the maturity payment will equal the $10 principal amount per note.
If the ending value of the S&P 500® Index is less than 90% of its starting value (representing a decrease of more
than 10% from its starting value), the maturity payment will equal the $10 principal amount per note plus a note
return amount equal to the product of (i) $10 and (ii) the sum of (a) the index percentage change (which will be
negative) and (b) 10%. Thus, if the ending value of the S&P 500® Index is less than 90% of its starting value
(regardless of the closing value of the S&P 500® Index at any other time during the term of the notes), the
maturity payment will be less than your initial investment in the notes and your investment in the notes will
result in a loss.

Because the maximum total return over the term of the notes is limited to approximately 21% to 25%
(approximately 14.00% to 16.67% per annum on a simple interest basis) (to be determined on the pricing date) of
the principal amount of the notes, in no circumstance will the payment you receive at maturity be more than
approximately $12.10 to $12.50 per note (to be determined on the pricing date).

The notes will mature on , 2010 and do not provide for earlier redemption by you or by us. The notes
are a series of unsecured senior debt securities issued by us. The notes will rank equally with all of our other
unsecured and unsubordinated debt, and any payments due under the notes will rank equally with all of our other
unsecured and unsubordinated debt. The return of the principal amount of your investment at maturity is not
guaranteed.

Each note represents a principal amount of $10. You may transfer the notes only in units of $10 and integral
multiples of $10. You will not have the right to receive physical certificates evidencing your ownership except
under limited circumstances. Instead, we will issue the notes in the form of a global certificate, which will be
held by The Depository Trust Company or its nominee. Direct and indirect participants in DTC will record
beneficial ownership of the notes by individual investors. You should refer to the sections “Description of Notes
— Forms of Notes,” “The Depositary” and “Series E Securities Offered on a Global Basis” in the accompanying
prospectus supplement and the section “Forms of Securities — Global Securities” in the accompanying
prospectus.

Will I Receive Interest on the Notes?

No. We will not make any periodic payments of interest on the notes. In addition, you will not be entitled to
receive dividend payments or other distributions, if any, made on the stocks included in the S&P 500® Index.
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What Will I Receive at Maturity of the Notes?

At maturity you will receive for each note an amount in cash equal to $10 plus a note return amount, which
may be positive, zero or negative. Because the note return amount may be negative, the maturity payment could
be less than the $10 principal amount per note and your investment could result in a loss.

How is the Index Percentage Change Calculated?
The index percentage change will equal the following fraction:

ending value — starting value
starting value

The starting value will equal the closing value of the S&P 500® Index on the pricing date.
The ending value will equal the closing value of the S&P 500® Index on the valuation date.

The closing value of the S&P 500% Index on any index business day will equal the closing value of the
S&P 500® Index or any successor index thereto (as described under “Description of the Notes — Discontinuation
of the S&P 500% Index; Alteration of Method of Calculation) published following the regular official weekday
close of trading on that index business day. In certain circumstances, the “closing value of the S&P 500® Index”
will be based on the alternative calculation of the S&P 500® Index described under “Description of the Notes —
Discontinuation of the S&P 500® Index; Alteration of Method of Calculation.”

How Will the Note Return Amount Be Calculated?

The calculation of the note return amount depends on whether the index percentage change is positive, zero
or negative:

e If the index percentage change is positive, the note return amount will be positive and will equal:

$10 x index percentage change x upside participation rate,
subject to the maximum total return on the notes.

The upside participation rate will equal approximately 300% (to be determined on the pricing date).
Because the maximum total return on the notes is limited to approximately 21% to 25% (approximately
14.00% to 16.67% per annum on a simple interest basis) (to be determined on the pricing date) of the
principal amount of the notes, in no circumstance will the amount you receive at maturity exceed
approximately $12.10 to $12.50 (to be determined on the pricing date) per note.

e If the index percentage change is from and including 0% to and including —10%, the note return
amount will be zero.

e If the index percentage change is less than —10%, the note return amount will be negative and will
equal:

$10 x (index percentage change + 10%)

Thus, if the closing value of the S&P 500% Index decreases by more than 10%, the index percentage
change and the note return amount will be negative and the amount you receive at maturity will be less
than $10 per note and could be as low as $1 per $10 note.

For more specific information about the note return amount, the index percentage change, the determination
of an index business day and the effect of a market disruption event on the determination of the note return
amount and the index percentage change, please see “Description of the Notes — Note Return Amount” in this
pricing supplement.
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Is There a Possibility of Loss of Principal?

Yes. If the ending value of the S&P 500® Index is less than 90% of its starting value, at maturity you will
receive less than the $10 principal amount per note. This will be true even if the closing value of the S&P 500®
Index exceeded its starting value at one or more times over the term of the notes.

Where Can I Find Examples of Hypothetical Maturity Payments?

For examples setting forth hypothetical maturity payments, see “Description of the Notes — What You
Could Receive at Maturity — Hypothetical Examples” in this pricing supplement.

Who Publishes the S&P 500® Index and What Does It Measure?

We have derived all information contained in this product supplement regarding the S&P 500® Index,
including, without limitation, its make-up, method of calculation and changes in its components, from publicly
available information. The S&P 500® Index was developed by Standard & Poor’s, a division of The McGraw-
Hill Companies, Inc. (“S&P”) and is calculated, maintained and published by S&P. The S&P 5009 Index is
intended to provide a performance benchmark for the U.S. equity markets. For further information on the
S&P 500® Index, including its makeup, method of calculation and changes in its components, see “Description
of the S&P 500® Index” in this pricing supplement.

Please note that an investment in the notes does not entitle you to any dividends, voting rights or any other
ownership or other interest in respect of the stocks of the companies included in the S&P 500® Index.

How Has the S&P 5009 Index Performed Historically?

We have provided a table showing the closing value of the S&P 500® Index on the last index business day
of each month from January 2004 to March 2009 and a graph showing the closing values of the S&P 500® Index
on each index business day from January 2, 2004 to April 29, 2009. You can find the table and the graph in the
section “Description of the S&P 500® Index — Historical Data on the S&P 500® Index” in this pricing
supplement. We have provided this historical information to help you evaluate the behavior of the S&P
500% Index in recent years. However, past performance is not indicative of how the S&P 500® Index will
perform in the future. You should also refer to the section “Risk Factors — The Historical Performance of the
S&P 500% Index Is Not an Indication of the Future Performance of the S&P 500® Index™ in this pricing
supplement.

What Are the U.S. Federal Income Tax Consequences of Investing in the Notes?

You should review carefully the section entitled “Certain U.S. Federal Income Tax Consequences” in this
pricing supplement no. 174. Subject to the limitations described therein, and based on certain factual
representations received from us, in the opinion of our special tax counsel, Davis Polk & Wardwell, your notes
should be treated as “open transactions” for U.S. federal income tax purposes. Assuming this characterization is
respected, the gain or loss on your notes should be treated as long-term capital gain or loss if you hold your notes
for more than a year, whether or not you are an initial purchaser of notes at the issue price. However, the Internal
Revenue Service (the “IRS”) or a court may not respect this characterization or treatment of the notes, in which
case the timing and character of any income or loss on the notes could be significantly and adversely affected. In
addition, on December 7, 2007, Treasury and the IRS released a notice requesting comments on the U.S. federal
income tax treatment of “prepaid forward contracts” and similar instruments, such as the notes. The notice
focuses in particular on whether to require holders of these instruments to accrue income over the term of their
investment. It also asks for comments on a number of related topics, including the character of income or loss
with respect to these instruments; the relevance of factors such as the nature of the underlying property to which
the instruments are linked; the degree, if any, to which income (including any mandated accruals) realized by
Non-U.S. Holders should be subject to withholding tax; and whether these instruments are or should be subject to
the “constructive ownership” regime, which very generally can operate to recharacterize certain long-term capital
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gain as ordinary income that is subject to an interest charge. While the notice requests comments on appropriate
transition rules and effective dates, any Treasury regulations or other guidance promulgated after consideration
of these issues could materially and adversely affect the tax consequences of an investment in the notes, possibly
with retroactive effect. Both U.S. and Non-U.S. Holders should consult their tax advisers regarding the U.S.
federal income tax consequences of an investment in the notes, including possible alternative treatments and the
issues presented by this notice.

Will the Notes Be Listed on a Stock Exchange?

There is currently no secondary market for the notes. We intend to apply to list the notes on NYSE Arca,
Inc. (the “NYSE Arca”) under the symbol “BJG”, but the listing may not be approved or, even if approved, the
notes may be delisted. JPMSI may, but will not be obligated, to make a market in the notes. We are not required
to maintain any listing of the notes on the NYSE Arca or any other securities exchange. Even if a secondary
market for the notes does develop, it may not be liquid and may not continue for the term of the notes. If the
secondary market for the notes is limited, there may be few buyers should you choose to sell your notes prior to
maturity and this may reduce the price you receive. You should be aware that a listing of the notes on an
exchange does not guarantee that a liquid trading market will be available for the notes. You should be prepared
to hold your notes to maturity.

What Is the Role of JPMSI?

JMPSI will be the agent for the offering and sale of the notes and will receive a commission for activities
and services provided in connection with the offering. JPMSI and/or other of its broker-dealer affiliates may buy
and sell the notes to create a secondary market for holders of the notes and may engage in other activities
described in the section “Plan of Distribution” in this pricing supplement. However, neither JPMSI nor any of
these affiliates will be obligated to engage in any market-making activities in connection with the offering of
notes, or continue such activities once it has started them. JPMSI will also act as calculation agent for the notes.
Potential conflicts of interest may exist between JPMSI and you as holder of the notes.

Can You Tell Me More About the Effect of Your Affiliates’ Hedging Activity?

We, through our affiliates or others, may hedge some or all of our anticipated exposure in connection with
the notes by taking positions in the S&P 500® Index, the equity securities underlying the S&P 500® Index, or
instruments the value of which is derived from the S&P 500® Index or the equity securities underlying the S&P
500® Index. While we cannot predict an outcome, such hedging activity or other hedging and investment
activities of ours could potentially increase the value of the S&P 500® Index as well as the starting value and,
therefore, effectively establish a higher value that the S&P 500® Index must achieve for you to obtain a positive
return on your investment or avoid a loss of principal at maturity. From time to time, prior to maturity of the
notes, we may pursue a dynamic hedging strategy that may involve taking long or short positions in the S&P
500® Index, the equity securities underlying the S&P 5009 Index, or instruments the value of which is derived
from the S&P 500® Index or the equity securities underlying the S&P 500® Index. Although we have no reason
to believe that any of these activities will have a material impact on the value of the S&P 500® Index or the value
of the notes, we cannot assure you that these activities will not have such an effect. You should refer to “Risk
Factors Relating to the Notes — The Price at Which You Will Be Able to Sell Your Notes Prior to Maturity Will
Depend on a Number of Factors and May Be Substantially Less Than the Amount You Originally Invest” and
“Use of Proceeds” in this pricing supplement.

Does ERISA Impose Any Limitations on Purchases of the Notes?

Client accounts over which JPMorgan Chase & Co. or its affiliates have investment discretion or otherwise
act as fiduciary are not permitted to purchase the Notes, either directly or indirectly. This includes employee
benefit plans that are subject to the Employment Retirement Income Security Act of 1974, as amended
(“ERISA”), individual retirement accounts and every other client account over which JPMorgan Chase & Co. or
its affiliates have investment discretion or act as fiduciary.
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Each purchaser or holder of the notes or any interest therein will be deemed to have represented by its
purchase or holding of the notes that (a) its purchase and holding of the notes is not made on behalf of or with
“plan assets” of any Plan (as defined in “Benefit Plan Investor Considerations” in this pricing supplement) or
(b) its purchase and holding of the notes will not result in a non-exempt prohibited transaction under Section 406
of ERISA or Section 4975 of the Internal Revenue Code of 1986, as amended. You should refer to “Benefit Plan
Investor Considerations” in this pricing supplement.

Are There Any Risks Associated with My Investment?

Yes, the notes are subject to a number of risks. Please refer to the section “Risk Factors Relating to the
Notes” in this pricing supplement.
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RISK FACTORS RELATING TO THE NOTES

Because the terms of the notes differ from those of conventional debt securities in that the maturity payment
will be based on the percentage change in the closing value of the S&P 500® Index from the pricing date to the
valuation date, an investment in the notes entails significant risks not associated with similar investments in
conventional debt securities, including, among other things, fluctuations in the closing value of the S&P 500%
Index and other events that are difficult to predict and beyond our control.

The Notes Are Not Principal-Protected. You Will Receive Less than Your Initial Investment at Maturity if
the Closing Value of the S&P 500® Index Declines By More than 10% from the Pricing Date to the
Valuation Date

The amount payable at maturity will depend on the percentage change in the closing value of the S&P 500®
Index from the pricing date to the valuation date. If the closing value of the S&P 500® Index on the valuation
date has declined more than 10% from its closing value on the pricing date, the amount you receive for each note
will be less than the $10 you paid for each note and could be as low as $1 per $10 note. This will be true even if
the closing value of the S&P 500® Index exceeds its starting value at one or more times during the term of the
notes.

The Notes are Subject to the Credit Risk of JPMorgan Chase & Co.

The notes are subject to the credit risk of JPMorgan Chase & Co. and our credit ratings and credit spreads
may adversely affect the market value of the notes. Investors are dependent on JPMorgan Chase & Co.’s ability
to pay all amounts due on the notes at maturity, and therefore investors are subject to our credit risk and to
changes in the market’s view of our creditworthiness. Any decline in our credit ratings or increase in the credit
spreads charged by the market for taking our credit risk is likely to adversely affect the value of the notes.

You Will Not Receive Any Periodic Payments on the Notes

You will not receive any periodic payments of interest or any other periodic payments on the notes. In
addition, you will not be entitled to receive dividend payments or other distributions, if any, made on the stocks
included in the S&P 500® Index.

The Inclusion in the Original Issue Price of the Agent’s Commission and the Estimated Cost of Hedging
Our Obligations under the Notes Through One or More of Our Affiliates is Likely to Adversely Affect the
Value of the Notes Prior to Maturity

While the payment at maturity, if any, will be based on the full principal amount of your notes, the original
issue price of the notes includes JPMSI’s commission, the reimbursement of certain issuance costs and the
estimated cost of hedging our obligations under the notes through one or more of our affiliates. The estimated
cost of hedging includes the profit our affiliates expect to realize in consideration for assuming the risks inherent
in providing such hedge. As a result, assuming no change in market conditions or any other relevant factors, the
price, if any, at which JPMSI will be willing to purchase notes from you in secondary market transactions, if at
all, will likely be lower than the original issue price. In addition, any such prices may differ from values
determined by pricing models used by JPMSI, as a result of such compensation or other transaction costs.

You Will Not Have any Rights in the Stocks Included in the S&P 500® Index

You will have no voting or other rights with respect to shares of the stocks included in the S&P 500® Index
as a holder of a note.

The Appreciation of Your Investment in the Notes Will Be Limited

Because the maximum return on the notes is limited to approximately 21% to 25% (approximately 14.00%
to 16.67% per annum on a simple interest basis) (to be determined on the pricing date) of the principal amount of
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the notes, the notes may provide less opportunity for appreciation than an investment in an instrument directly
linked to the S&P 500® Index. If the ending value of the S&P 500® Index exceeds its starting value by more than
approximately 21% to 25% (to be determined on the pricing date), the appreciation on an investment in the notes
will be less than the appreciation on an investment in the underlying stocks of the S&P 500® Index or an
investment in an instrument that is directly linked to the S&P 500® Index but is not subject to the maximum total
return.

The Ending Value May Be Less Than the Closing Value of the S&P 5009 Index at the Maturity Date of the
Notes or at Other Times During the Term of the Notes

Because the ending value is calculated based on the closing value of the S&P 500® Index on the valuation
date, the closing value of the S&P 500® Index at the maturity date or at other times during the term of the notes,
including dates near the valuation date, could be higher than the ending value. This difference could be
particularly large if there is a significant increase in the closing value of the S&P 500® Index after the valuation
date, or if there is a significant decrease in the closing value of the S&P 500® Index around the time of the
valuation date, or if there is significant volatility in the closing values of the S&P 500® Index during the term of
the notes (especially on dates near the valuation date). If the closing values of the S&P 500® Index increase or
remain relatively constant during the initial term of the notes and then decrease below the starting value, the
ending value may be significantly less than if it were calculated on a date earlier than the valuation date. Under
these circumstances, you may receive a lower payment at maturity than you would have received if you had
invested in the S&P 500® Index, the equity securities underlying the S&P 500® Index or contracts relating to the
S&P 5009 Index for which there is an active secondary market.

Prior to Maturity, the Value of the Notes will be Influenced by Many Unpredictable Factors

Many economic and market factors will influence the value of the notes. We expect that, generally, the
closing value of the S&P 500% Index on any day will affect the value of the notes more than any other single
factor. However, you should not expect the value of the notes in the secondary market to vary in proportion to
changes in the closing value of the S&P 500% Index. The value of the notes will be affected by a number of other
factors that may either offset or magnify each other, including:

 the expected volatility in the S&P 5009 Index;
e the time to maturity of the notes;
 the dividend rate on the equity securities underlying the S&P 500® Index;

e interest and yield rates in the market generally as well as in the markets of the equity securities
composing the S&P 5009 Index;

e economic, financial, political, regulatory or judicial events that affect the equity securities included in
the S&P 500® Index or stock markets generally and which may affect the closing value of the S&P
500® Index on the valuation date;

e our creditworthiness, including actual or anticipated downgrades in our credit ratings.

Some or all of these factors will influence the price you will receive if you choose to sell your notes prior to
maturity. The impact of any of the factors set forth above may enhance or offset some or all of any change
resulting from another factor or factors. You may have to sell your notes at a substantial discount from the
principal amount if the ending value is at, below or not sufficiently above the starting value.

You cannot predict the future performance of the S&P 500% Index based on its historical performance. The
closing value of the S&P 500® Index may decrease such that you may not receive any return of your investment.
If the index percentage change is less than —10%, you will lose some of your investment at maturity. There can
be no assurance that the closing value of the S&P 500® Index will not decrease so that at maturity, you do not
lose some or most of your investment.
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The Historical Performance of the S&P 500® Index Is Not an Indication of the Future Performance of the
S&P 500® Index

The historical performance of the S&P 500® Index, which is included in this pricing supplement, should not
be taken as an indication of the future performance of the S&P 500® Index during the term of the notes. Changes
in the closing value of the S&P 5009 Index will affect the trading price of the notes, but it is impossible to
predict whether the closing value of the S&P 500® Index will fall or rise.

Your Return on the Notes Will Not Reflect the Return You Would Realize if You Actually Owned the
Stocks Included in the S&P 5009 Index

Your return on the notes will not reflect the return you would realize if you actually owned the stocks
included in the S&P 500® Index because S&P calculates the closing value of the S&P 500® Index by reference to
the prices of the stocks included in the S&P 500%® Index without taking into consideration the value of any
dividends paid on those stocks. As a result, the return on the notes may be less than the return you would realize
if you actually owned the stocks included in the S&P 500% Index even if its ending value is greater than its
starting value. In addition, the maximum total return over the term of the notes is limited to approximately 21%
to 25% (approximately 14.00% to 16.67% per annum on a simple interest basis) (to be determined on the pricing
date) of the principal amount of the notes, whereas there would be no limit on the return you would realize if you
actually owned the stocks included in the S&P 500® Index.

You May Not Be Able To Sell Your Notes If an Active Trading Market for the Notes Does Not Develop

There is currently no secondary market for the notes. JPMSI may, but is not obligated, to make a market in
the notes. Even if a secondary market does develop, it may not be liquid and may not continue for the term of the
notes. If the secondary market for the notes is limited, there may be few buyers should you choose to sell your
notes prior to maturity and this may reduce the price you receive.

The Market Value of the Notes May Be Affected by Purchases and Sales of the Stocks Included in the S&P
500% Index or Related Derivative Instruments by JPMSI and its Affiliates

JPMSI and its affiliates may from time to time buy or sell the stocks included in the S&P 500® Index or
derivative instruments relating to such stocks or the S&P 500® Index for their own accounts in connection with
their normal business practices. These transactions could affect the value of the stocks included in the S&P 500%
Index and thus, the closing value of the S&P 500® Index and the market value of the notes.

We or Our Affiliates may have Adverse Economic Interests to the Holders of the Notes

JPMSI and other affiliates of ours trade the equity securities underlying the S&P 500® Index and other
financial instruments related to the S&P 500® Index and its component securities on a regular basis, for their
accounts and for other accounts under their management. JPMSI and these affiliates may also issue or underwrite
or assist unaffiliated entities in the issuance or underwriting of other securities or financial instruments linked to
the S&P 500® Index. To the extent that we or one of our affiliates serves as issuer, agent or underwriter for such
securities or financial instruments, our or their interests with respect to such products may be adverse to those of
the holders of the notes. Any of these trading activities could potentially affect the closing value of the S&P 500®
Index and, accordingly, could affect the value of the notes and the amount, if any, payable to you at maturity.

We or our affiliates may currently or from time to time engage in business with companies the equity
securities of which are included in the S&P 500® Index, including extending loans to, or making equity
investments in, or providing advisory services to them, including merger and acquisition advisory services. In the
course of this business, we or our affiliates may acquire non-public information about the companies, and we will
not disclose any such information to you. In addition, one or more of our affiliates may publish research reports
or otherwise express views about the companies the equity securities of which are included in the S&P 5009
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Index. Any prospective purchaser of notes should undertake an independent investigation of each company the
equity securities of which are included in the S&P 500® Index as in its judgment is appropriate to make an
informed decision with respect to an investment in the notes.

Additionally, we or one of our affiliates may serve as issuer, agent or underwriter for additional issuances of
notes with returns linked or related to changes in the closing value of the S&P 500% Index or the equity securities
that compose the S&P 500® Index. By introducing competing products into the marketplace in this manner, we
or one or more of our affiliates could adversely affect the value of the notes.

We may have hedged our obligations under the notes through certain affiliates or unaffiliated counterparties,
who would expect to make a profit on such hedge. Because hedging our obligations entails risk and may be
influenced by market forces beyond our or our affiliates’ control, such hedging may result in a profit that is more
or less than expected, or it may result in a loss.

JPMSI, one of our affiliates, will act as the calculation agent. The calculation agent will determine, among
other things, the starting value, the ending value, the index percentage change, the note return amount and the
amount, if any, that we will pay you at maturity. The calculation agent will also be responsible for determining
whether a market disruption event has occurred, whether the S&P 500® Index has been discontinued and whether
there has been a material change in the method of calculation of the S&P 500® Index. In performing these duties,
JPMSI may have interests adverse to the interests of the holders of the notes, which may affect your return on the
notes, particularly where JPMSI, as the calculation agent, is entitled to exercise discretion.

Market Disruptions may Adversely Affect your Return

The calculation agent mays, in its sole discretion, determine that the markets have been affected in a manner
that prevents it from properly determining the closing value of the S&P 500® Index on the valuation date or the
index percentage change or calculating the amount that we are required to pay you, if any, at maturity. These
events may include disruptions or suspensions of trading in the markets as a whole. If the calculation agent, in its
sole discretion, determines that any of these events prevents us or any of our affiliates from properly hedging our
obligations under the notes, it is possible that the valuation date and the maturity date will be postponed and your
return will be adversely affected. See “Description of the Notes — Market Disruption Events.”

You Will Have No Rights Against the Publisher of the S&P 500® Index or Any Issuer of Any Stock
Included in the S&P 500% Index

You will have no rights against the publisher of the S&P 500® Index, or any issuer of any stock included in
the S&P 500® Index, even though the amount you receive at maturity, if any, will depend on the weighted values
of the S&P 500® Index, and such values are based on the prices of the stocks included in the S&P 500® Index.
By investing in the notes you will not acquire any shares of stocks included in the S&P 500% Index and you will
not receive any dividends or other distributions, if any, with respect to stocks included in the S&P 500® Index.
The index publisher and the issuers of the stocks included in the S&P 500® Index are not in any way involved in
this offering and have no obligations relating to the notes or to the holders of the notes.

We are currently one of the companies that make up the S&P 500® Index, but, to our knowledge, we are
not currently affiliated with any other company the equity securities of which are included in the S&P
500® Index.

We are currently one of the companies that make up the S&P 500® Index, but, to our knowledge, we are not
currently affiliated with any other issuers the equity securities of which are included in the S&P 500® Index. As a
result, we will have no ability to control the actions of the issuers of such equity securities, including actions that
could affect the value of the equity securities included in the S&P 500® Index or your notes. None of the money
you pay us will go to the sponsor for the S&P 500® Index or any of the other issuers of the equity securities
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included in the S&P 500® Index and none of those issuers will be involved in the offering of the notes in any
way. Neither those issuers nor we will have any obligation to consider your interests as a holder of the n