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JPMorgan Chase & Co.

270 Park Avenue

New York, New York 1001-2070
March 31, 2008

Dear fellow shareholder:

We are pleased to invite you to the annual meetfrgnareholders to be held on May 20, 2008, abffizes at One Chase Manhattan Plaza in
New York City. As we have done in the past, in #iddito considering the matters described in tlexyistatement, we will review maj
developments since our last shareholders’ meeting.

We hope that you will attend the meeting in perdan,even if you are planning to come, we strorgigourage you to designate the proxies
named on the proxy card to vote your shares. THimsure that your common stock is representetieameeting. The proxy statement
explains more about proxy voting. Please readréfally. We look forward to your participation.

Sincerely,

Oy, / e
James Dimol
Chairman and Chief Executive Offic

JPMorganChase )
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Notice of 2008 Annual Meeting
of Shareholders and Proxy Statement

Date: Tuesday, May 20, 20C

Time: 10:00 a.m

Place: Auditorium
One Chase Manhattan Plaza
(corner of Nassau and Liberty Streets)
New York, New York

Matters to be voted on:

. Election of director:

. Ratification of appointment of PricewaterhouseCaspé P as our independent registered public acéogriirm for 2008
. Approval of Amendment to 2005 Lo-Term Incentive Pla

. Reapproval of Key Executive Performance F

. Shareholder proposals, if they are introducedeantketinc

. Any other matters that may properly be brought teetbe meetin

By order of the Board of Directo

Anthony J. Horat
Secretary

March 31, 200¢

Please vote promptly.

If you attend the meeting in person, you will beexkto present photo identification, such as aedi$viicense. See “Attending the annual
meeting” on page 41.

Please note, if you hold your common stock in $tn@ene and do not provide voting instructions tanforoker, your shares will not be voted
on any proposal on which your broker does not lthseretionary authority to vote. Brokers do notdahscretionary authority to vote on the
Amendment to the 2005 Long-Term Incentive Plan,gReaval of the Key Executive Performance Plan &sdshareholder proposals.

Important Notice Regarding the Availability of Proxy Materials for the 2008 Annual Meeting of Sharehalers to be Held on May 20,
2008. Our 2008 Proxy Statement and Annual Report fahe year ended December 31, 2007, are availableé of charge on our Web
site at http://investor.shareholder.com/jpmorganchae/annual.cfm.
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Proxy statement

Your vote is very important. For this reason, tteail of Directors of JPMorgan Chase & Co. (JPMor@hase or the Firm) is requesting t
you allow your common stock to be representedeaatinual meeting by the proxies named on the praxy. This proxy statement is bei
sent to you in connection with this request andbes®n prepared for the Board by our managementpiidwy statement is being sent to our
shareholders on or about March 31, 2008.

Proposal 1 — Election of directors

Our Board of Directors has nominated 12 directorsefection at this annual meeting to hold officgilthe next annual meeting and the
election of their successors. All of the nomineesaurrently directors. Each has agreed to be namgiis proxy statement and to serve if
elected. All of the nominees are expected to attkad®008 annual meeting. All of the nominees fecton at the 2007 annual meeting
attended the meeting on May 15, 2007.

Although we know of no reason why any of the norase/ould not be able to serve, if any nominee &vaitable for election, the proxies
intend to vote your common stock for any substindminee proposed by the Board of Directors. TharBanay also choose to reduce the
number of directors to be elected, as permittedunBy-laws.

Information about the nominees

Unless stated otherwise, all of the nominees haea lsontinuously employed by their present empkf@armore than five years. The age
indicated in each nominee’s biography is as of [2@y2008, and all other biographical informatiomssof the date of this proxy statement.
Our directors are involved in various charitabld aammunity activities and we have listed a nundfehese below.

Predecessor institutions of JPMorgan Chase inddaidk One Corporation, J.P. Morgan & Co. Incorpatard The Chase Manhattan
Corporation.

Crandall C. Bowles, 60, Chairman of Springs Industies, Inc., home furnishings. Director since 2006.

Mrs. Bowles has been Chairman of Springs Industhies since 1998 and a member of its board si®d81From 1998 until 2006, she was
also Chief Executive Officer of Springs Industribg;. Subsequent to a spinoff and merger in 2006 v&as Co-Chairman and Co-CEO of
Springs Global Participacoes S.A., a textile hoaraighings company, until July 2007. She remaintherboard of Springs Global
Participacoes S.A. She is also a member of thedmfadlirectors of Deere & Company. Mrs. Bowles igraduate of Wellesley College and
earned an MBA from Columbia University. She serweshe boards of the African Wildlife Foundation¢l and the Maya Angelou Research
Center on Minority Health. She is a member of ThwsiBess Council, the Committee of 200, and thetS6atolina Climate, Energy and
Commerce Advisory Committee.

Stephen B. Burke, 49, President of Comcast Cable @mnunications, Inc., cable television. Director sine 2003.

Mr. Burke joined Comcast Cable as President in 189®r to 1998, he was with The Walt Disney Compliom 1986. Mr. Burke is a
graduate of Colgate University and received an MB¥n Harvard Business School. He had been a dire¢tBank One Corporation from
2003 until 2004. He is Vice Chairman of The Chil''s Hospital of Philadelphi:



David M. Cote, 55, Chairman and Chief Executive Ofter of Honeywell International Inc., diversified technology and manufacturing.
Director since July 2007.

Mr. Cote has been Chairman and Chief Executivec&ffof Honeywell International Inc. since July 20B2 joined Honeywell as President
and Chief Executive Officer in February 2002. Ptmjoining Honeywell, he served as Chairman, Feiessi and Chief Executive Officer of
TRW Inc., which he joined in 1999. Mr. Cote is adwate of the University of New Hampshire, whereamed a bachelor’s degree in
business administration. He received an honoraiig Doctor degree from Pepperdine University in 200

1
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James S. Crown, 54, President of Henry Crown and @apany, diversified investments. Director since 1991

Mr. Crown joined Henry Crown and Company in 198%/&® President and became President in 2003. Heda B.A. in 1976 from
Hampshire College and received his law degree &) I®m Stanford University Law School. He had beatirector of Bank One
Corporation from 1991 until 2004. Mr. Crown is aksdirector of General Dynamics Corporation anch®ae Corporation. He is Chairman
of the Board of Trustees for the University of Glgo and a trustee of the Museum of Science andtndand the Orchestral Association.

=
el
=

James Dimon, 52, Chairman and Chief Executive Offier of JPMorgan Chase. Director since 2000.

Mr. Dimon became Chairman of the Board on Decertte2006, and has been Chief Executive OfficerRmesident since December 31,
2005. He had been President and Chief Operatingedince JPMorgan Chase’s merger with Bank Ormpdation in July 2004. At Bank
One he had been Chairman and Chief Executive Q@fficee March 2000. Mr. Dimon is a graduate of $Whiversity and received an MBA
from Harvard Business School. He is a director loé Tollege Fund/UNCF and serves on the Board afdiirs of The Federal Reserve Bank
of New York, The National Center on Addiction angbStance Abuse, Harvard Business School and Cathlgss on the Board of Trustees
of New York University School of Medicine.

Ellen V. Futter, 58, President and Trustee of the ferican Museum of Natural History. Director since B97.

Ms. Futter became President of the American MuseliNatural History in November 1993, prior to whishe had been President of Barr
College since 1981. She graduated from Barnarce@elin 1971 and earned a J.D. from Columbia Lavo8dh 1974. She had been a
director of J.P. Morgan & Co. Incorporated from T@til 2000. Ms. Futter is also a director of Aman International Group, Inc. and
Consolidated Edison, Inc. She is a member of therdof Overseers and Managers of Memorial Sloanekiag Cancer Center, a Fellow of
the American Academy of Arts and Sciences and almeif the Council on Foreign Relations.




William H. Gray, lll, 66, Chairman of the Amani Gro up, consulting and advisory. Director since 1992.

Mr. Gray has been Chairman of the Amani Group siugust 2004. Mr. Gray was President and Chief Httee Officer of The College
Fund/UNCF (educational assistance) from 1991 tetitetired in 2004. He was a member of the UnitatkS House of Representatives from
1979 to 1991. Mr. Gray earned a B.A. degree froanklin & Marshall College and received a masteggrée in divinity from Drew
Theological Seminary and a master’s degree in ¢hhistory from Princeton Theological Seminary. Helbeen a director of The Chase
Manhattan Corporation from 1992 until 2000. Mr. Bimalso a director of Dell Computer CorporatiBfizer Inc., Prudential Financial, Inc.
and Visteon Corporation.

Laban P. Jackson, Jr., 65, Chairman and Chief Exedive Officer of Clear Creek Properties, Inc., realestate development. Director
since 1993.

Mr. Jackson has been Chairman of Clear Creek Riepeaince 1989. Mr. Jackson is a graduate of thieed States Military Academy. He
had been a director of Bank One Corporation fro@31@9ntil 2004. Mr. Jackson is also a director o€ Home Depot, Inc. He is a director of
Markey Cancer Foundation.

q -
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Robert I. Lipp, 69, Senior Advisor of JPMorgan Cha. Director since 2003.

Mr. Lipp became Senior Advisor in September 2008 hdd been Executive Chairman of the Board of ThP&l Travelers Companies, Inc.
(insurance) from April 2004 until September 2008 aras Chairman and Chief Executive Officer of itsdecessor company, Travelers
Property Casualty Corp., from December 2001 urpitil®2004. He received his undergraduate degrem fdlliams College, an MBA from
Harvard University and a J.D. from New York UnivgrsMr. Lipp had been a director of Bank One Cogimn from 2003 until 2004. He is
also a director of Accenture Ltd. and The Trave@ospanies, Inc. Mr. Lipp is Chairman of the ExéeiCommittee of Trustees of Williar
College and a director of the New York City Ballet.
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David C. Novak, 55, Chairman and Chief Executive Gicer of Yum! Brands, Inc., franchised restaurants.Director since 2001.

Prior to becoming Chairman in January 2001 and f@&iecutive Officer in January 2000, Mr. Novak wése Chairman and President of
Tricon Global Restaurants, Inc. (now known as Y@rdnds, Inc.) from June 1997 until January 200@uprPresident and Chief Executive
Officer, KFC and Pizza Hut, North America, subsiiia of PepsiCo, from August 1996 until June 138% President, KFC North Americe
subsidiary of PepsiCo, from 1994 until 1996. Heeieed a B.A. degree from the University of Missottte had been a director of Bank One
Corporation from 2001 until 2004. Mr. Novak is aksdirector of Yum! Brands Foundation and a direofahe Friends of the United Nations
World Food Program.

Lee R. Raymond, 69, Retired Chairman and Chief Exative Officer of Exxon Mobil Corporation, oil and gas. Director since 1987.

Mr. Raymond was Chairman of the Board and Chiefchtige Officer of Exxon Mobil from 1999 until hetheed in December 2005. He had
been Chairman of the Board and Chief Executived®ffof Exxon Corporation from 1993 until its merggth Mobil Oil Corporation in 199¢
having begun his career in 1963 with Exxon. Mr. Rapd graduated from the University of Wisconsinhwatbachelor degree in chemical
engineering in 1960 and received a Ph.D. in theesdistipline from the University of Minnesota inG® He was a director of J.P. Morgan &
Co. Incorporated from 1987 until 2000. He is Chaimof the National Petroleum Council, Vice Chairnsftthe Board of Trustees of the
American Enterprise Institute, a trustee of theddisin Alumni Research Foundation, a member oPtiesident’s Export Council, a Trustee
of the Mayo Clinic, and a member of the Innovation®edicine Leadership Council of UT Southwestitedical Center.

William C. Weldon, 59, Chairman and Chief ExecutiveOfficer of Johnson & Johnson, health care productsDirector since 2005.

Prior to becoming Chairman and Chief Executive €gffiof Johnson & Johnson in 2002, Mr. Weldon seag¥ice Chairman from 2001 and
Worldwide Chairman, Pharmaceuticals Group from 19®® 2001. Mr. Weldon served in a number of otbenior executive positions since
joining Johnson & Johnson in 1971. He is a grado&t@uinnipiac University. Mr. Weldon is Chairmafthe CEO Roundtable on Canc
Vice Chair of The Business Council and a membéhefSullivan Commission on Diversity in the Hedftofessions Workforce. Mr. Weldon
also serves on the Liberty Science Center Chairsnadvisory Council and as a member of the Boar@irabtees for Quinnipiac University.
He previously served as Chairman of the PharmamadRiesearch and Manufacturers of America (PhRMA).

Corporate governance
General

JPMorgan Chase is governed by a Board of Direetodsvarious committees of the Board that meet tiftout the year. Directors discharge
their responsibilities at Board and committee nmggtiand also through telephone contact and otmememications with the Chairman and
Chief Executive Officer (CEO) and others regardimatters of concern and interest to the Fi



Governance is a continuing focus at JPMorgan Clsaaeing with the Board of Directors and extendimgoughout the Firm. In this section
we describe some of our key governance practices.

Maijority voting for directors — In 2007, the Board amended the Firm’'s IBys to provide a majority voting standard for ¢ilee of directors
in uncontested elections, resignation by any incmbblirector who is not re-elected, and pluraligying in any election that is contested.

Presiding Director —In December 2006, the Board established the pasitid’residing Director. The Presiding Directorgides at executive
sessions of non-management directors and at Boeetimgs at which the Chairman is not present, asdire authority to call meetings of
non-management directors. The Presiding Directuliiies communication between the Chairman an@® @gd the non-management
directors, as appropriate, and performs such dtimetions as the Board directs. The Presiding Dareposition rotates semi-annually, with
the chair of the Compensation & Management Develgr@ommittee (Compensation Committee) serving fdamuary through June, and
the chair of the Corporate Governance & Nomina@agnmittee (Governance Committee) serving from #ulgugh December.

Non-management director meetings Non-management directors generally meet in exeewbssion as part of each regularly scheduled
Board meeting, with discussion led by the Presidbirgctor.

Corporate Governance Principles of the Board The Board of Directors first adopted Corporate Gogace Principles in 1997, and has
revised them periodically since then to reflectlewmy best practices and regulatory requiremeniduding the New York Stock Exchange
(NYSE) corporate governance listing standards. Chiporate Governance Principles of the Board (QagoGovernance Principles)
establish a framework for the governance of thenFirthe Corporate Governance Principles can be foanour Web site at
www.jpmorganchase.com under Governance.
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Code of Conduct and Code of Ethics for Finance Prefsionals JJPMorgan Chase has a Code of Conduct that seftsti@rtguiding
principles and rules of behavior by which we opexair company and conduct our daily business withcastomers, vendors and
shareholders and with our fellow employees. TheeGafdConduct applies to all directors and employ#dke Firm. In addition, the Firm has
a Code of Ethics for Finance Professionals thaliepmo the Chairman and CEO, Chief Financial @iffilCFO) and Chief Accounting Offic

of the Firm and to all other professionals seniing finance, accounting, corporate treasury, taxwestor relations role. The purpose of the
Code of Ethics for Finance Professionals is to prtenmonest and ethical conduct and compliance théhaw, particularly as related to the
maintenance of the Firm’s financial books and rds@nd the preparation of its financial statemertie. Code of Conduct and Code of Ethics
for Financial Professionals can be found on our \8iebat www.jpmorganchase.com under Governance.

Political contributions and legislative lobbying —The Board-approved policy regarding political cdnitions and legislative lobbying
activities, the JPMorgan Chase & Co. Political Citmitions Statement, is posted on our corporate ®iteb The Firm also posts on its Web
site an annual report of contributions made byPiktical Action Committees.

Bonus recoupment -The Board’s policy on bonus recoupment in the eeéatrestatement of financial results is statetthiwithe Corporate
Governance Principles which are available on the'Bicorporate Web site.

Policy on director nomination process -The Board’'s Governance Committee is responsiblevatuating and recommending to the Board
proposed nominees for election to the Board of &nes. As part of its process, the Committee vathsider director candidates recommen
for consideration by members of the Board, by manmant and by shareholders. Shareholders wishirectommend to the Governance
Committee a candidate for director should writéh® Secretary at: JPMorgan Chase & Co., Officdnef3ecretary, 277 Park Avenue, New
York, New York 10172.

David. M. Cote, who joined the Board in July 20@/as identified by management as a possible caredfdatonsideration as a director and
was recommended by the Governance Committee tBdhed.

It is the policy of the Governance Committee ttatdidates recommended by shareholders will be deresd in the same manner as other
candidates and there are no additional procedusbargholder must undertake in order for the cotemto consider such shareholder
recommendations. As stated in the Corporate GowemRrinciples, in general the Board wishes torfzadhe needs for professional
knowledge, business expertise, varied industry kedge, financial expertise, and CEO-level busimeasagement experience. The Board
also strives to ensure diversity of representadimong its members. The Governance Committee &tes tato account criteria applicable to
Board committees.

Board communications —Shareholders and interested parties who wish tteacbany Board members or committee chairs, thsiding
Director, or the non-management directors as agynmay mail correspondence to: JPMorgan Chase &Atention (name of Board
member(s)), Office of the Secretary, 277 Park AeeiNew York, New York 10172.

Documents available -As noted above, the Corporate Governance Pringi@lede of Conduct and Code of Ethics for Finanadd3sionals,
as well as the charters of our principal committeas be found on our Web site at www.jpmorgancicase under Governance. These
documents will also be made available to any stddeln who requests them by writing to the SecregaryPMorgan Chase & Co., Office of
the Secretary, 277 Park Avenue, New York, New YID&k72.

Director independence

Pursuant to the corporate governance listing staisda the NYSE, a majority of the Board of Dirastdand each member of the Audit,
Compensation and Governance Committees) must lepémdlent. The Board of Directors may determingecttir to be independent if the
director has no disqualifying relationship as dedirin the NYSE corporate governance rules anceiBtbard has affirmatively determined t
the director has no material relationship with JiPd4m Chase, either directly or as a partner, sloddeh officer or employee of an
organization that has a relationship with JPMorGaase. In connection with the assessment of direadependence, the Board determined
that the relationships set forth in Appendix A enenaterial. Criteria respecting director indepermemay also be found in the Corporate
Governance Principles on our Web site at www.jpranodpase.com under Governance.

The Board of Directors reviewed the relationshipsaueen the Firm and each director and determirgdintaccordance with the NYSE
corporate governance listing standards and thegmtience standards of the Firm, each non-managetinectior (Crandall C. Bowles,
Stephen B. Burke, David M. Cote, James S. CrowenEY. Futter, William H. Gray, I, Laban P. Jacks Jr., David C. Novak, Lee R.
Raymond and William C. Weldon) has only immater@ationships with JPMorgan Chase and accordingbhes an independent director
under these standards. Three directors who ratirbthy 2007, John H. Biggs, John W. Kessler anch&id A. Manoogian, had only
immaterial relationships with JPMorgan Chase amb@atingly, each was an independent director. Thezeadditional objective tests for
independence in the NYSE rules and each of the dalinectors meets (and in the case of the retinetbrs met) these objective tests for
independence as well. Under the NYSE rules, atdireznployed by the Firm cannot be deemed to Hadependent director, and
consequently, James Dimon and Robert I. Lipp aténgependent directors of JPMorgan Chase.
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In making its determinations concerning directaidpendence, the Board considered the followingaetions between the Firm and each
director, the director’s immediate family membensl any such person’s principal business affiliagic@xtensions of credit made by bank
subsidiaries of the Firm; financial products and/ees provided by subsidiaries of the Firm; busgransactions for property or services
contracted for by subsidiaries of the Firm; andrithble contributions made by the Firm, directlytlrough its Foundation, to any non-profit
organization of which a director is employed a®#iter. In particular, the Board considered: finedtors Futter and Jackson, extensions of
credit provided to them; for directors Burke, CaZeown, Futter, Jackson, Novak, Raymond and Weldod,retired directors Biggs, Kessler
and Manoogian, credit cards issued to them and itheiediate family members; for director Bowlestemsions of credit and other financial
services provided to Springs Industries, Inc.;dimector Burke, extensions of credit and otherriitial services provided to Comcast Cable
Communications, Inc.; for director Cote, extensiofsredit and other financial services providedHtmeywell International Inc.; for director
Crown, extensions of credit and other financiaV®es provided to Henry Crown and Company and oftrexvn family owned entities; for
director Futter, extensions of credit and otheafficial services provided to the American MuseurNatiural History; for retired director
Manoogian, extensions of credit and other finansta/ices provided to Masco Corporation; for divediovak, extensions of credit and other
financial services provided to Yum! Brands, Inamddor director Weldon, extensions of credit andgeotfinancial services provided to
Johnson & Johnson. The Board also considered tloeviag business relationships: for director Cqiarchases of building safety and
security equipment and maintenance services fromeloell International Inc.; for director Crown,eabe of office space and a lease of r
space from subsidiaries of two companies in whichGtown and members of his immediate family handirect ownership interests; and
charitable contributions to charitable organizagiarhere the following directors and retired diresteerved as an officer or trustee: Biggs,
Crown, Futter, Manoogian, Raymond and Weldon.

Committees of the Board

The Board has five principal committees. The chateach committee can be found on our Web sitevwat.jpmorganchase.com under
Governance. Each member of the Audit CommitteeCihimpensation & Management Development Committektlae Corporate
Governance & Nominating Committee has been deterthioy the Board to be independent for purposelseoNfY SE corporate governance
listing standards and within the meaning of redafet of the Securities and Exchange Commission JSEC

Audit Committee — provides oversight of the independent registerddipaccounting firm’s qualifications and independe; the
performance of the internal audit function and thfate independent registered public accounting;fand management’s responsibilities to
assure that there is in place an effective systetomrols reasonably designed to safeguard thetgiasd income of the Firm, assure the
integrity of the Firm’s financial statements, andintain compliance with the Firm'ethical standards, policies, plans and procedareswitr
laws and regulations. The Board of Directors hderd@ned that Mrs. Bowles and Mr. Jackson are aatitmittee financial experts as
defined by the SEC.

Compensation & Management Development Committee reviews and approves the Fisncompensation and benefit programs; ensure
competitiveness of these programs; and adviseBdhed on the development of and succession foekegutives. Information on the
Committee’s processes and procedures for consideraft executive compensation are addressed i€tmpensation Discussion and
Analysis at page 9.

Corporate Governance & Nominating Committee -exercises general oversight with respect to thegmnce of the Board of Directors,
including reviewing the qualifications of nomindes election to the Board and making recommendatiorthe Board regarding director
compensation.

Public Responsibility Committee —reviews and considers the Firm’s position and jicaston charitable contributions, community
development, legislation, protection of the envimamt, shareholder proposals involving issues ofipititerest and public responsibility and
other similar issues as to which JPMorgan Chasg¢e®to the community at large, and provides guiddano management and the Board as
appropriate.

Risk Policy Committee —provides oversight of the CEQ’s and senior manage¢meesponsibilities to assess and manage the'$-aradit
risk, market risk, interest rate risk, investmasikrliquidity risk, reputational risk, and fiduciarisk.

5
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Director meeting attendance
The following table summarizes the membership efRloard and each of its committees, and the nuwitiénes each met during 2007:

Compensation Corporate
Governance
&

Management & Public Risk
Director Audit Development Nominating Responsibility Policy
Crandall C. Bowle: Membe Member
Stephen B. Burk Member Member
David M. Cote Member Membe
James S. Crow Member Chair
James Dimol
Ellen V. Futter Member Membe
William H. Gray, llI Membe Chair
Laban P. Jackson, . Chair Member
Robert I. Lipp Member Membe
David C. Novak Member Chair
Lee R. Raymoni Chair Member
William C. Weldon Member Member
Number of meetings in 20( 11 6 3 4 7

During 2007, the Board met nine times; each direatiended 75% or more of the total meetings oBbard and the committees on which he
or she served.

Director compensation

Annual compensation -The Board believes it is desirable that a signifigaortion of director compensation be linked te Eirm’s common
stock, and the Board’s total compensation incliagggoximately one-third cash and two-thirds stoakdal compensation. In 2007, each non-
management director received an annual cash rewii$55,000 and an annual grant, made when amemployee incentive compensation
was paid, of deferred stock units valued at $1WMDthe date of grant.

Each deferred stock unit represents the rightd¢eive one share of the Firm’s common stock andldivil equivalents payable in deferred
stock units for any dividends paid. Deferred stonks have no voting rights. In January of the yianediately following a director’s
termination of service, deferred stock units asgrifiuted in shares of the Firm’s common stockithez a lump sum or in annual installments
for up to 15 years as elected by the director.

From 2003 to 2007, the annual grant made to eaclmmamagement director was in the form of commookségjuivalents payable in cash. In
September 2007, previous grants of common stocikalgnts for all active non-management directorsansmnverted into deferred stock
units.

Each director who is a member of the Audit Comreitteceives an additional annual cash retainer @f08D. Each chair of a board commi
receives an additional fee of $15,000 per yeardars who are officers of the Firm do not receing fees for their service as directors.

The following table summarizes annual compensdtionon-management directors.

Compensation Amount

Board retaine $ 75,00(
Committee chair retaine 15,00(
Audit committee member retain 10,00(
Deferred stock unit grai 170,00(

Stock ownership guidelines -As stated in the Corporate Governance Principliescibrs pledge that, for as long as they senay; thill
retain all shares of the Firm’s common stock pusekeon the open market or received pursuant toskeiice as a board member.
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Deferred compensation -Each year non-management directors may elect & déifor part of their cash compensation. A div€stright to
receive future payments under any deferred comgiensarrangement is an unsecured claim against d§aaChase’s general assets. Cash
amounts may be deferred into various investmenivatgnts, including deferred stock units. Uponrestient, deferred cash compensation
deferred into stock units will be distributed inck; all other deferred cash compensation will is¢ridbuted in cash. Compensation that was
paid in common stock in prior years and that mayeHzeen deferred is distributable only in commantistvhen the director retires from the
Board. Deferred compensation will be distribute@itmer a lump sum or in annual installments fotaf5 years as elected by the director
commencing in January of the year following thedior’s retirement from the Board.

Reimbursements and insurance Fhe Firm reimburses directors for their expensemimection with their board service. We also ey t
premiums on directors’ and officers’ liability insunce policies and on travel accident insuranciipslcovering directors as well as
employees of the Firm.

2007 Director compensation table Fhe following table shows the compensation expeffisedach director in 2007.

Changein pension
value and non-
qualified deferred

2007 Stock compensation
Fees earned or

Name paid in cash ($) award () (W@ earnings ($) @ Total (3)

John H. Biggs? $ 35417 $ 170,00¢( $ 0 $205,41°
Crandall C. Bowle: 85,00( 170,00( 0 255,00(
Stephen B. Burk 75,00( 170,00( 0 245,00(
David M. Cote® 37,50( 0 0 37,50(
James S. Crow 90,00( 170,00( 0 260,00(
Ellen V. Futter 75,00( 170,00( 0 245,00(
William H. Gray, llI 96,66 170,00( 2,59¢ 269,26
Laban P. Jackson, . 100,00( 170,00( 0 270,00(
John W. Kesslef) 31,25( 170,00( 0 201,25(
Robert I. Lipp® 0 0 0 0
Richard A. Manoogiaff) 35,41% 170,00( 0 205,41
David C. Novak 90,00( 170,00( 0 260,00(
Lee R. Raymon 90,00( 170,00( 0 260,00(
William C. Weldon 75,00( 170,00( 0 245,00(

1 Amounts recognized for financial statement repgrparposes during 2007 in accordance with SFAS 1#8Rlividend equivalents al
changes in market value of the Firm’s common stmtlnnual awards of common stock equivalents gaainden 2003 to 2006 were as
follows: Mr. Biggs: $(53,028); Mr. Burke: $(15,582ir. Crown: $(15,582); Ms. Futter: $(38,429); MBray: $(38,429); Mr. Jackson:
$(15,582); Mr. Kessler: $(35,222); Mr. Lipp: $(84)0Mr. Manoogian: $(35,222); Mr. Novak: $(15,58R)r. Raymond: $(38,429); and
Mr. Weldon: $(7,478).

2 The aggregate number of option awards and stockdswautstanding at December 31, 2007, for eacleotidirector is included in the
Security ownership of directors and executive effictable on page 8 under the columns “Options/S&scisable within 60 daysind
“Additional underlying stock units,” respectivelxll such awards are vested. Messrs. Biggs, KessldrManoogian retired from the
Board on May 14, 2007, and as of that date thddihgs were as follows: Mr. Biggs, 19,791 stock edga Mr. Kessler, 22,058 option
awards and 31,344 stock awards; and Mr. Manoodib/880 option awards and 19,287 stock awards.

8 Amounts shown are earnings during 2007 in exce420% of the applicable federal rate on deferredmensation balances where the
rate of return is not calculated in the same @& @imilar manner as earnings on hypothetical irnests available under the Firm’s
qualified plans. These investments were made i©200

4 Messrs. Biggs, Kessler and Manoogian retired in [2@97 on the eve of the 2007 annual meeting. Mte @@ned the Board in July
2007.

5 As Senior Advisor, Mr. Lipp does not receive dim@atompensation but instead is paid a base sal&yQa,000 and is eligible for a
discretionary annual incentive compensation awlardanuary 2007, Mr. Lipp was granted stock apputern rights covering 500,000
shares of JPMorgan Chase common stock with anisggudce of $48.25 per share to be settled eptineshares, with a 10-year term
exercisable in three equal installments on the timee anniversaries of the grant date. The agdeagyant date fair value of this grant to
Mr. Lipp was $5,960,000. In addition, Mr. Lipp réeed a cash award of $1,625,000 and 18,135 restirstiock units valued at $875,(
that vests in two equal annual installments begigtivo years after the grant date. At Decembe@8@y, Mr. Lipp had 1,002,640
option awards and 30,818 stock awards outstandinghich 12,683 stock awards were fully vested emtipt has been deferred under
deferred compensation plan arrangements.
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Security ownership of directors and executive offiers

The following table shows the number of sharesoofimon stock and common stock equivalents bendficiained as of December 31, 20
including shares that could have been acquiredm@@ days of that date through the exercise afkstptions, by each director, the executive
officers named in the Summary compensation talble adl directors and executive officers as a graogether with additional underlying
stock units as described in note 3 to the tabldessnotherwise indicated, each of the named indalgland each member of the group has
voting power and sole investment power with respeshares owned. The number of shares benefigalhed, as that term is defined by
Rule 13d-3 under the Securities Exchange Act o188 all directors and executive officers as augrtotals approximately 1% of our
outstanding common stock as of December 31, 2GH director and named executive officer indivithualvns less than 1% of our
outstanding common stock.

Beneficial ownership
Options/SARs
exercisable within Total beneficial

Additional
underlying stock

Common

Name stock (#) V@ 60 days (#) ownership (#) units (#) © Total (#)
Steven D. Blacl 122,88: 1,282,30! 1,405,19: 573,24! 1,978,43
Crandall C. Bowle: 4,00( 0 4,00( 5,90: 9,90t
Stephen B. Burk 6,84( 2,64( 9,48( 24,817 34,297
Michael J. Cavanag 93,75t 320,56¢ 414,32: 123,24 537,56!
David M. Cote 14,00( 0 14,00( 84: 14,84:
James S. Crown 11,161,5629 29,07 11,190,63 72,86¢ 11,263,50
James Dimol 3,734,011 4,681,52 8,415,53 594,94. 9,010,48
Ellen V. Futter 951 11,92( 12,87: 38,74« 51,61t
William H. Gray, llI 0 11,92( 11,92( 57,80: 69,72:
Laban P. Jackson, . 15,37: 44,877 60,24¢ 48,04( 108,28
Robert I. Lipp 48,42( 502,63¢ 551,05¢ 30,81¢ 581,87
David C. Novak 39,12¢ 11,88( 51,00¢ 32,10¢ 83,11«
Lee R. Raymoni 1,85( 11,92( 13,77( 119,58t 133,35t
James E. Stale 215,08: 956,92t 1,172,00 214,98 1,386,98!
William C. Weldon 1,07z 0 1,07z 13,41 14,48¢
William T. Winters 317,71 3,050,83: 3,368,54! 686,66. 4,055,20!
All directors and executive officers as a group ff&2rsons 17,469,56 15,225,15 32,694,72 4,115,921  36,810,64
1 Shares owned outright, except as otherwise noted.
2 Includes shares pledged as security, includingeshiaeld by brokers in margin loan accounts whethaot there are loans outstanding,

as follows: Mr. Crown, 10,263,231 shares; Mr. Nova& 480 shares; and all directors and executiffeeo$ as a group, 10,301,711

shares.

8 Amounts include for directors and executive off&seshares or deferred stock units, receipt of whahbeen deferred under deferred
compensation plan arrangements. For officers, atsalso include restricted stock units and shatebatable under the JPMorgan
Chase 401(k) Savings Plan.

4 Includes 113,898 shares Mr. Crown owns individyd@l287,063 shares owned by partnerships of whichQvbwn is a partner;
1,547,123 shares owned by a partnership whosegparitmclude a corporation of which Mr. Crown isigedtor, officer and shareholder,
and a trust of which Mr. Crown is a beneficiarysélincluded are 204,605 shares owned by trusthimhwr. Crown is a co-trustee
and beneficiary; and 8,873 shares owned by Mr. @ieapouse. Mr. Crown disclaims beneficial owngusifithe shares held by the
various persons and entities described above ekmetite shares he owns individually and, with exgpgo shares owned by entities,
except to the extent of his interest in such eiti
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Compensation Discussion and Analysis
Summary

The business results discussed in the Manageniaistsission and Analysis (MD&A) section of our 208i@nual Report, along with the
discussion of our strategies and challenges, atering point for how the Compensation & Managenizgvelopment Committee (the
Compensation Committee) ultimately decided to camp& our CEO, CFO and other Named Executive Qfidgach of the Named
Executive Officers is a member of the Operating @uttee, the Firm’s most senior management committEsmbers of our Operating
Committee are the executive officers of the Firrd artlude Mr. Dimon, the CEOs of our six major mesises and the heads of principal
functional areas.

As evidenced by the MD&A, there are many factoet the weigh in determining compensation, especially firm and industry as complex
as ours. The benefits of our business mix andegfies, including attention to the balance shegitalananagement and risk management,

became more apparent over the course of the ybardiVersified nature of our business across maltipographies and the six core oper:

units helped us weather a difficult operating emmment and allowed us to produce balanced, positiselts relative to our peers.

The Compensation Committee and Board considerenidoer of qualitative and quantitative factors itedaining 2007 compensation,
including quality of earnings, progress on key gitowitiatives, improvements in systems and tecbgg| and market leadership positions.

Summarized below are some of the key quantitaticeofs considered:

. The Firm reported a second consecutive year ofdegarnings and revent

. Income from continuing operations increased by $illibn (13%) to $15.4 billion

. Total net revenue grew $9.4 billion (15%) to $74i4on.

. Tier 1 capital ratio remained strong at 8.¢

. Results were achieved even as credit reservesimaeased by $2.3 billion to more than $10.1 hili

. Total shareholder return (TSR) over the last 3 yeas 23.6% compared to an average 16.4% for tteecomnpetitors listed in the table
on page 12. However, more recent TSR comparisdalisdte better absolute and relative performancaagte same group, with TSR
over the last 2 years of 16.9% versus 2.3% analindeof 6.9% versus a 20.8% decline for these aditgys in 2007

Our primary compensation element is an annual ineeaward that is delivered in a mix of cash aqdiy. The Compensation Committee
believes that because the amount of total incetivepensation awarded is based on several intelgpatéormance criteria, a significant set
of performance requirements is already embeddéukientire incentive amount. Once the incentivewam decided, what remains is
determining the mix between cash and equity aw&idsity awards are granted in lieu of cash totltevtalue of incentive compensation to
Firm’s long-term performance and stock price anddd the risk of forfeiture if the executive does remain with the company.

Also, the Compensation Committee looks for susthperformance at the highest levels and acrosspteufactors. In light of the
performance results achieved in 2007, the Compiems@bmmittee believes that the overall level aihpensation was appropriate and well
aligned with both the short- and longer-term parfance of the Firm.

Compensation program

Shareholders should expect the Firm to use its eosgtion resources wisely and resourcefully toddoihg-term value creation. We believe
that our compensation philosophy and program apgprase consistent with this expectation. The si&oésur compensation program shc
be measured by the long-term performance of JPMo@iese since the program is intended to reinfstromg and sustainable financial
performance, operational discipline and shareholdkre creation.

Elements of executive compensation

The key components of our executive compensatiogram operate in concert to deliver the appropieatel of total compensation. We
believe that the mix of cash and equity compensatitd the balance of current and long-term incesthelp achieve the Firm’s objectives.
Current compensation includes base salary andatte mortion of annual incentive compensation. Ltergy compensation includes the eq
portion of annual incentive compensation and ampope equity awards. The Firm minimizes the us@@efquisites and generally does not
provide dues for private clubs, car allowancesrfirial planning, tax gross-ups and similar exeeupigrquisites. The CEO is required to use
Firm aircraft and automobiles whenever feasiblebisginess and personal travel and the Firm augnogéimes security measures for the CEO.
A list of the compensation and benefits elementheyg relate to senior executives of the Firm i in the following table.

9



Table of Contents

Compensation element
Base salary

Annual incentive compensation

Periodic equity awards

Deferred compensation

Pension and retirement

Health and Welfare benefits

Severance plan

Philosophy and approach

Description Other features
On average less than 5% of total compensation© Reviewed annually and subject to increase if,
members of the Operating Committee. among other reasons, the executive acquires

material additional responsibilities, or the market

Provides a measure of certainty and predictakitit X
changes substantially.

meet certain living and other financial commitme

Performance based incentive which can vary 50% of the RSU portion of the award vests on the
significantly from year to year. second anniversary of the grant and 50% vests on

The cash portion is paid and the equity portion is the third anniversary of the grant.

awarded in January following the performance ye&hares received upon vesting are subject to the

The equity portion is awarded in the form of RSUs75% retention requirement described at page 13.

determined by a formula representing a portion of
the entire incentive award — for 2007, RSUs for the
Operating Committee represented at least 50% of
their incentive awarc

Periodically the Firm grants special equity awanl Become exercisable ratably on each of the firg
select senior officers to reward and encourage  anniversaries of grant and must be held for at leas
leadership, including awards in 2007 made in the 5 years after the grant.

form of stock appreciation rights to be settled in

Shares received upon exercise are subject to the
shares only.

75% retention requirement described at page

Senior executives can voluntarily defer up to the Beginning in 2005 a lifetime $10,000,000 cap on
lesser of 90% of their annual cash incentive or  future cash deferrals was instituted.

$1,000,000. Deferred amounts are credited to various unfunded

hypothetical investment options, generally index
funds, at the executi’s election

Firm-wide qualified cash balance pens_ion plan b Incentive awards not eligible for pension credits.
on first $225,000 of base salary only (in 2007). Officers with a base salary and cash incentives

Non-qualified excess pension plan based on bas equal to or greater than $250,000, including all
salary in excess of $225,000 up to $1 million. Operating Committee members, receive no Firm
Voluntary 401(K) plan matching contribution in the 401(k) plan.

Paid in lump sum or annuity following retireme

Firm-wide benefits such as life insurance, medicalNo special programs for senior executi\

and dental coverage, and disability insurance. In medical and dental plans, the higher the

employee’s compensation, the higher the
employe’s portion of the premiun

Firm-wide severance pay plan providing up to 65 Continued eligibility for certain welfare plan
weeks of base salary, based on years of service benefits during severance pay period.

Benefits paid in periodic installments following
termination of employment, contingent on releas
claims and restrictive covenan

Our longterm success as a premier financial services fepedds in large measure on the talents of our grego Our compensation syst
plays a significant role in our ability to attranttain and motivate the highest quality workfoftle principal underpinnings of that system
are an acute focus on performance, shareholdemadigt, a sensitivity to the relevant market placel a long-term orientation.

Performance —For senior level employees, a significant portibea@mpensation should be, and is, variable, andritre seeks real
differentiation in compensation among our most@eamployees based on their accomplishments.

As a general matter, in assessing performancepwsider:

. Performance of the individual employee, the reléViae of business, and the Firm as a wh

. Performance that is based on measurable and sst@iancial results through the business cy

. Performance that is both relative and absolutthaheach year’s performance is compared notgustit own prior performance or
achievement of current goals, but also to apprtglyi@hosen comparison companies that competarilesimarkets and provide simil
financial products and services. Those comparisompanies are disclosed below under the discus$ionraelevant market plac
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The performance criteria we use include a robusbfsguantitative and qualitative factors focusedfioancial performance, management
effectiveness, growth, people development andaisitfol management. While specific factors willfeiffrom business to business and
function to function, among the most important éastthat commonly apply are:

Quantitative criteria

. Operating earnings . Investing for growth — business expansiod technology
. Credit and risk management . Improving client satisfaction

. Revenue growth . Executing other major projects

. Expense management . Improving operational efficiency

. Contribution across business lines . Capital and liquidity management

. Return on capite

Qualitative criteria

. Quality of earnings . Building an inclusive culture

. Establishing, refining and executing Idegn strategic plans . Thinking beyond your own business

. Achieving and maintaining market leadgpghsitions in key . Maintaining compliance and controls
businesses

. Protecting the integrity and reputatiortted Firm
. lé;téaecrgng, developing and retaining higkffective and diverse Supporting the Firm’s values
. Supporting and strengthening the commemitve serve

. Executing acquisition integration tasks worldwide

The Compensation Committee considers these faictdosal. While our approach is disciplined, itnist formulaic. We rely on our business
judgment to determine the most appropriate compiemsto recognize the contributions and potentfadur leaders. In view of the wic
variety and complexity of factors considered inmection with its evaluation of the Firm, businesd andividual executive performance, the
Compensation Committee does not find it useful, dmels not attempt, to rank or otherwise assigrivelaveight to these factors. Executive
performance must be sustained at the highest levelsmultiple time periods, and superior perforoeamust be achieved across multiple
factors to be considered outstanding. In considetie factors described above, individual membétsedCompensation Committee and the
Board of Directors may have given different weightifferent factors.

Shareholder-alignment -We believe that an ownership stake in the Firm hkghs our employees’ interests with those ofghareholders.
Our compensation programs are designed to anntdelilyer a meaningful portion of total compensatioequity to employees who can have
the greatest impact on the bottom line and to emeahe significance to our most senior employé&#secequity portion of their compensation
to strengthen their alignment with shareholderdl@f@an Chase pays a larger portion of our executrapensation in equity-based long-
term incentives when compared to many in our compargroup companies. Employees whose incentivepeosation is $20,000 receive
10% in the form of RSUs. The percentage awarddRiSAds increases as compensation increases. Thataathalignment to shareholder
interests is deliberate and focuses executiveidetivand decisions on those areas that increaselstider value. We further believe that
competitive, annual equity awards subject to mydtr vesting and termination/forfeiture provisi@ffectively emphasize the long-term view
of our business and bolster the retention of opitédent.

Relevant market place “We operate in a very competitive market for tal®vi& use comparison groups, or benchmarking, to ngteted
market practices and trends, to evaluate the cativeeess of our programs and to assess the eftigief these programs. Each of our lines
of business operates under our overall compensktarework, but uses compensation programs ap@tiepo its competitive environment.
Given the diversity of our businesses, our glolparations and the complexity of the products amdices we provide, our comparison group
is also diverse, global and complex. As a resiiét, Gompensation Committee reviews actual compemskvels, generally from public data,
for companies that either directly compete witifarsbusiness and/or talent or are global orgaromatwith similar scope, size or other
characteristics to JPMorgan Chase. The Compensatamittee did not engage the services of a congi@msconsultant in 2007.
Comparative compensation data was provided to trep@nsation Committee by the Executive Compensatiitrof Corporate Human
Resources.
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Accordingly, our businesses generally benchmarknagdirect business competitors, while functiosi@as benchmark against a blend of
financial services and large, globally integratedibesses. We view benchmarking as important famalerstanding of the market, but we
market factors to inform, not override, our focuspay for performance. Each element of executivepensation is combined for comparison
purposes using a total compensation approachhbufdmpensation Committee does not attempt to namy particular compang’approac!

to delivering compensation. Assessments are theke metween comparison company compensation andrg@N€hase’s total
compensation with an additional assessment of auofrcompensation between base salary, annualinashtives and long-term incentives
(annual and periodic grants). Because we view gecwive officers as highly talented executivesatdag of rotating among the leadership
positions of our businesses and key functions, la@ @ace importance on the internal pay relatiggshmong members of our Operating
Committee.

The core comparison companies are:

CEOQO, Treasury
CFO and Retail &
Functional I nvestment Financial Commercial Securities
Asset Card
Company Staff Bank Management Services Services Banking Services
American Expres v v
Bank of Americe 4 v v v v v v
Citi v v v v v v v
Goldman Sach v v v
Lehman Brother v v v
Merrill Lynch 4 v v
Morgan Stanle v v v
Wachovia 4 v v v
Wells Fargc 4 v v v

Additional comparison companies are:

CEO, CFO and Functional Staff: Bear Stearns, C&diitse, Deutsche Bank and UBS. For functional fiesdalso review relevant positions
at the following large multinational companies: @afy General Electric, HP, IBM, Johnson & Johndderck, 3M, Procter & Gamble, Time
Warner and Walt Disney.

Investment Bank: Bear Stearns, Credit Suisse, PeatBank and UBS.

Asset Management: Credit Suisse, Deutsche BankJ&®& We also review Alliance Capital, Blackrockt&aVance, Franklin Templeton
Investments, Legg Mason, Federated Investors, Nortfirust, Nuveen Investments, Putnam Investm&uatsoders, T. Rowe Price, US Tr
and Wellington Management.

Retail Financial Services: Countrywide Financiall &dashington Mutual.

Card Services: Capital One, Discover, HSBC and \ivigsbn Mutual.

Commercial Banking: Fifth Third, Key Corp. and Sungt.

Treasury & Securities Services: ABN Amro, Bank aiNYork Mellon, State Street and Northern Trust.

Long-term orientation — We strive for a long-term orientation both in thaymve assess performance and in the way we steuctur
compensation. The aim of our compensation progeamsolicies is to motivate all employees at JPMaorghase to attain strong and
sustained performance, both on an absolute antiveelzasis. We achieve this through processesauid that are clear, transparent and
effective at driving behaviors that expand the Heptd breadth of our positive impact on clientsr @aal is to significantly differentiate
executive compensation through the annual compiensatocess and through periodic equity awardpp@priately recognize outstanding
performance.

Certain features of our compensation programsaageted to help us achieve individual objectives, ather elements help us achieve
multiple objectives simultaneously. Our vestingipas for stock awards generally provide that onrests after two years and the balance
vests after three years. As a result of these ayardployees share the same interest in the Fiom{sterm success as other shareholders
we believe that such ownership is a positive faittaetaining key employees. We also use thesaifeato focus executives across all line
business on longer-term strategy and the ovemlilteof the Firm, particularly at more senior lewehere executives can have a greater
influence on our long-term success.
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Compensation review processes

Compensation of Operating Committee members depawtdsnly on how they as individuals perform, bisbaon how the Firm as a whole
performs. We assess their specific performancedbasehort-, medium- and longer-term objectivelotad to specific lines of business and
functional areas.

Our disciplined compensation processes involvaiasef reviews and assessments by successive leglanagement within lines of
business, the Operating Committee, the CEO, thepeéasation Committee and the Board of Directors. TBE® presents his assessment of
individual performance and a recommended set ofpemsation actions for the other Operating Commitieenbers to the Compensation
Committee for their consideration. The CEO doesmake any recommendation regarding his own compiensd he Compensation
Committee discusses the CEO’s compensation entitgheir independent executive session and sedkBdard ratification of their
determinations. No member of the Operating Committher than the CEO has a role in making a recardat®n to the Compensation
Committee as to the compensation of any membédreoOfperating Committee.

Compensation governance practices

The Firm and Compensation Committee also rely berojovernance practices summarized below in sgelppropriate decisions and
shareholder aligned outcomes.

Authorities and responsibilities —In addition to approving compensation for Operatt@mmittee members, the Compensation Committee
approves the formula, pool calculation and perfaroeegoals for the Key Executive Performance Plargsired by Section 162(m) of the
Internal Revenue Code (KEPP), reviews line of bessrtotal incentive accruals versus performanaaigiimout the year, approves final
aggregate incentive funding, and approves totaitgguants under the Firm’s long-term incentiverptnd the terms and conditions for each
type of award. The Compensation Committee has diddgauthority to the Director Human Resourcegltoinister the compensation and
benefits programs. The Director Human Resourcel, eaincurrence of an Operating Committee membey, aparove awards under the
Firm’s long-term incentive plan to prospective Biend to current officers who are not Section Tg@fs for retention purposes.

Bonus recoupment policy -in 2006, we formalized a bonus recoupment poli@t #nables us to recover previous incentives aid t
executives in the event those incentives weredheltr of misconduct that leads to a material restant of financial information. This policy
can be found on our Web site at www.jpmorganchaseunder Governance.

Deductibility of executive compensation 0 maintain flexibility in compensating executivificers, the Compensation Committee does not
require all compensation to be awarded in a taxud#le manner, but it is their intent to do sdhe fullest extent possible and consistent
with overall corporate goals. To that end, shardéis have approved KEPP, which covers all execufffigers, including the Named
Executive Officers, and their annual cash incentiwards and RSUs are delivered under the plan.

A proposal has been included on page 30 of theymstatement recommending reapproval of KEPP.

Equity grant practices —Equity grants are awarded as part of the annuapeosation process, as periodic long-term awardsamaurt of
employment offers for new hires. In each casegthat price is the average of the high and thepddees of JPMorgan Chase common stock
on the grant date. Grants made as part of the &noogensation process are generally awarded madprafter earnings are released and
generally in the form of RSUs. RSUs carry no votiigits; however, dividend equivalents are paidinits at the time actual dividends are
paid on shares of JPMorgan Chase common stockk 8giimns granted by Bank One in 2002 and eantieluded a feature that provided for
the issuance of restorative options that will remiaieffect until expiration of the original optiofhe Firm no longer grants options with
restoration rights. The Firm prohibits repricingstéck options and SARs.

A proposal has been included on page 26 of theymtatement recommending an amendment to the 260§-Lerm Incentive Plan to
extend the term and increase the number of shaadlslale under the plan.

Continued equity ownership —Our policies require share ownership for directord executive officers and encourage continued oshine
for others. Senior executives are expected to kstiadnd maintain a significant level of direct avship. Mr. Dimon and other members of
the Operating Committee and the Executive Comm{ieeanagement committee of 48 senior executiwasribludes members of the
Operating Committee) are required to retain attlé&% of the shares they receive from equity-baseards, including options, after
deduction for option exercise costs and taxesafudry 2008, certain executives received more 508h of their incentive compensation in
the form of RSUs. The retention requirement will apply to the excess over 50% when such RSUs vest.

Shareholdings of directors and executive officeessiiown in the table at page 8.
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Compensation of the Named Executive Officers

Overview of performance —The Compensation Committee reviewed 2007 performagainst results for previous years and deterntimed
we performed well on key operating metrics. Ouuaktesults compared to our 2006 and 2005 resnlseweral metrics were as follows:

(dollars in millions except per share data)

Business Performance metric 2007 2006 2005
Firm -wide Net Revenut $ 71,37: $ 61,99¢ $ 54,24¢
Net Income® $ 15,36¢ $ 13,64¢ $ 8,25¢
EPS (Fully Dilutedy® $4.38/shar $3.82/shar $2.32/shar
ROE - GW®®@ 21% 20% 13%
Tier 1 Capital Ratic 8.4% 8.7% 8.5%
Investment Bank Net Revenut $ 18,17( $ 18,83: $ 15,11(
Net Income $ 3,13¢ $ 3,67¢ $ 3,67¢
ROE 15% 18% 18%
Asset Management Net Revenut $ 8,63 $ 6,78 $ 5,664
Net Income $ 1,96¢ $ 1,40¢ $ 1,21¢
ROE 51% 40% 51%
Pretax Margir 36% 33% 33%
Retail Financial Services Net Revenut $ 17,47¢ $ 14,82t $ 14,83(
Net Income $ 3,03t $ 3,21¢ $ 3,427
ROE 19% 22% 26%
Card Services Net Revenut $ 15,23t $ 14,74¢ $ 15,36¢
Net Income $ 2,91¢ $ 3,20¢ $ 1,907
ROE 21% 23% 16%
Commercial Banking Net Revenut $ 4,10: $  3,80C $ 3,48t
Net Income $ 1,13¢ $ 1,01C $ 951
ROE 17% 18% 28%
Treasury & Securities Services Net Revenut $ 6,94t $ 6,10¢ $ 5,53¢
Net Income $ 1,397 $ 1,09( $ 867
ROE 47% 48% 57%
Pretax Margir 32% 28% 24%

Note:All data presented on a reported basis except&od Services which is presented on a managed |
1 From continuing operations.
2 Return on equity net of goodwiill.

Compensation actions -The following table shows salary in 2007 and aniuzéntive compensation awarded in January 2008067
performance which reflects the Compensation Coregiiitview of its annual compensation actions f@720'he table also shows periodic
equity awards granted in January 2008 that areragpiom annual compensation. The Summary comfpiengable (SCT) required by the
SEC is at page 16.

Annual and periodic compensation

Periodic

Annual compensation equity awards
I ncentive compensation Change
from prior Special
Name and principal position Year  Salary ($) W Cash ($) RSUs ($) Total ($) year (%) SARs (#) @

James Dimon 2007 $1,000,000 $14,500,00 $14,500,00 $30,000,00 11% 2,000,00!
Chairman and CE( 200¢ 1,000,00¢f 13,000,00 13,000,00 27,000,00 0
Michael J. Cavanagh 2007 500,00( 3,750,001 3,750,001 8,000,001 23 300,00(
Chief Financial Officel 200¢ 500,00( 3,000,001 3,000,001 6,500,001 200,00(
Steven D. Black 2007 400,00( 4,900,000 14,700,000  20,000,00 5) 400,00(
Ca-CEO Investment Ban 200¢ 400,00 10,300,00 10,300,00 21,000,00 0
James E. Stale) 2007 400,00( 8,800,001 8,800,001 18,000,00 64 400,00(
CEO Asset Manageme 200¢ 400,00( 5,300,001 5,300,001 11,000,00 0
William T. Winters ® 2007 564,37¢ 4,900,000 14,700,00 20,164,37 5) 400,00(
Ca-CEO Investment Ban 200¢ 519,15 10,300,00 10,300,000 21,119,15 0

1 The base salaries for Messrs. Black and Staley inereased from $400,000 to $500,000 effective &atyr 1, 2008, based on the
Compensation Committee’s internal equity revievDgierating Committee salaries.
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2 The Compensation Committee awarded special Stogkefmtion Rights (SARs) to the CEO, CFO and olf@med Executive Officel
effective January 22, 2008, at a grant price of &3%hich were not part of regular annual compeoasaf he terms of the SARs are
described under Periodic equity awards on page 16.

3 Mr. Winters is located in London and his annuaasals designated as £282,400, paid monthly. Taed#d applicable spot rate used to
convert Mr. Winterssalary to U.S. dollars on the twelve monthly palyadaltes in 2007 was 1.999 and in 2006 was 1.838 dalars pe
pound sterling respectively.

The above table is presented to show how the Comption Committee viewed compensation actions, butdiffers substantially from
the SCT required by the SEC and is not a substitutéor the information required by the SCT on page 16

The SCT shows compensation information in a fonregtired by the SEC. One major difference betwherSICT and this 2007 table is that
the Stock awards and Option awards columns in @iE i@port the expense recognized for financiakstaint reporting purposes with respect
to 2007 in accordance with SFAS 123R and applicS8BE rules. The above table includes for 2007 gaquints made in January 2008 for
the 2007 performance year but excludes grants mma2i@07 for performance years prior to that. Thé S@h the other hand, includes all or
part of equity grants made in a number of diffengdrs based on the amounts we expensed for agoguirposes during 2007. Also, due to
the Firm’s adoption of SFAS 123R on January 1, 28@6 accounting treatment of equity awards vaigsstantially among our Named
Executive Officers, depending upon their eligilyifior vesting of equity awards as described in 1®te the SCT.

CEO compensation -Mr. Dimon’s performance for 2007 was reviewed avaleated by the Compensation Committee and thedBasr
described below. These reviews focused on a nuofhmiteria, both quantitative and qualitative,linting several key quantitative criteria
highlighted in the table on page 11.

The Compensation Committee also reviewed our pmdace relative to the comparison group, as indicatepage 12, over one, two and
three-year time frames. The Compensation Commitbeeluded that we had achieved strong performaglaéive to the financial services
companies in the comparison group in the curreat gad two-year time frames that represented Mndbis tenure as CEO.

The Compensation Committee considered our secamgecative year of a record level of earnings andmae, particularly in a difficult
environment while building credit reserves by $2ilBon to $10.1 billion and maintaining a stronge1 capital ratio of 8.4%. Additionally,
the Compensation Committee focused on the facwtbatontinued to invest in all businesses. In @fdito the investments noted below in
our Investment Bank and Asset Management businestes investments included adding more than 2p@¥8onal bankers and opening
new branch offices in Retail Financial Servicesrkating and reward programs in Card Services, ni#aes inside and outside the United
States in Commercial Banking and business acquisitand enhancements of technology in Treasurycur8ies Services. The
Compensation Committee also noted Mr. Dimon’s chasention to risk management. He continues tdfghkyl lead the Firm through a very
challenging financial and credit environment antancted the Firm's leadership with the hiring of @O of Card Services and the Chief
Risk Officer.

As a result of this performance, the Board appramednnual incentive of $29 million for Mr. DimdFhis incentive, in addition to his salary,
produced total annual compensation of $30 millishich represents an 11% increase from 2006. (Setabie above for the Compensation
Committee’s view of annual compensation actionsdiffdrences from the Summary compensation table.)

Other Named Executive Officers’ compensation -As the CFO of the Firm, Mr. Cavanagh’s incentivenpensation for 2007 was affected
by the Firm’s overall attainment of the financiasults described above, including record revenodsearnings for the second consecutive
year. The Compensation Committee also recognizedohe in ensuring that necessary discipline wadane to assist the lines of busines
planning and achieving their financial objectivas well as the significant role he played with ezgfgo the Firm’s management of risk,
financial controls and compliance. The Firm maimé¢ai a strong capital ratio and strong liquidityothghout the year. As a result of these
considerations, Mr. Cavanagh’s 2007 compensatioreased 23% from 2006.

Messrs. Black and Winters are co-heads of the tmest Bank, and their compensation is based updpédhformance of their business unit
as well as upon the overall performance of the Firhe financial performance of the Investment Bdeklined slightly from the prior year
with revenues down 4% and net income down 15%. IRefar the year included the effect of mark-dovamsleveraged loans and subprime
mortgage assets. However, the Investment Bankhaldaoecord advisory fees and record results irdfirReome and equity markets.
Additionally, good progress was made on three kegsof focus in 2007 which will continue as a ®ou2008: growth initiatives including
build-out of commodities, emerging markets and Aared managing the business with discipline. Them@ansation Committee concluded
that the overall performance of the Investment Baak quite good on a relative basis in a diffiemlvironment, but satisfactory on an
absolute basis. Considering the balance of botblatesand relative financial performance and pregmn key initiatives, Messrs. Blaskanc
Winters’ compensation was reduced by 5% from 2@86¢flected in the table above). Also, for all hhens of the senior management team
in the Investment Bank, including Messrs. Black &idters, the percentage of incentive compensatiwarded as RSUs rather than cash
increased to 75% from 50% for this year’s grarihtwease the proportion of their compensation diye=d to the Firm’'s share price
performance.
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Mr. Staley is head of our Asset Management busjraess his compensation is also based upon therpsafe of his business unit as well as
upon the overall performance of the Firm. The firiahperformance of the Asset Management unit ietlrecord net income and revenue,
increasing by 40% and 27%, respectively, from theryear. Assets under management grew by 18%exsubstantially by new inflows.
Additionally, Mr. Staley oversaw significant investnts in the business, including the addition afrd®®00 client advisors, the establishment
of more than 100 new funds, and the continued esiparoutside the United States, including Chinaaldée exceeded the business target

of a 35% pretax margin. These results reflectedifsdgnt increases from 2006. Additionally, the Guensation Committee believed that the
performance in 2007 reflected the successful ei@tof business planning and development that eledmover a period of years. As a result,
Mr. Staley received a 64% increase in total comatms from 2006 (as reflected in the table above).

For each of Messrs. Black, Staley and WintersQbmpensation Committee also considered comparedingensation data and desired to
move their compensation closer to the level of g@ypetitors.

Periodic equity awards —In January 2008, the Named Executive Officers veevarded periodic equity awards in the form of steettled
SARs which were separate from annual compensatidraee intended to further motivate the executtegfecus on the Firm’s long-term
success by providing greater ownership opportuanty to reinforce the partnerships that will helpdurce that success. SARs were awarded
rather than RSUs to provide a compensation oppitytbased solely on increases in the share prara the date of grant.

Mr. Dimon was awarded 2,000,000 special SARs tfehat part of his regular annual compensationvaitichot be awarded on a regularly
recurring basis. In making this special grant,Bloard considered the importance of Mr. Dimon’s garihg, long-term stewardship in
realizing the Firm’s potential as a premier finahanstitution and the extremely competitive enaimeent for leadership talent. These are the
first options awarded to Mr. Dimon since he becaheeFirm’s CEO at the start of 2006. The termdefdrant are distinct from, and more
restrictive than, other equity grants regularly edea by the Firm. These options, which have a tar-yerm, will become exercisable no
earlier than January 22, 2013, or five years dlftereffective date of January 22, 2008 (the Effecbate). Moreover, the number of options
that will become exercisable (ranging anywhere frame to the full 2,000,000 options granted) amir thxercisability date or dates will be
determined by the Compensation Committee, suljectification by the Board, based on an assessaig¢he performance of Mr. Dimon
and the Firm. That assessment will be made by trepgénsation Committee in the year prior to thé fifhniversary of the Effective Date,
relying on such factors that in its sole discretioa Compensation Committee deems appropriate r&mgaining options not deemed
exercisable will be canceled.

Messrs. Cavanagh, Black, Staley and Winters weerdad a periodic equity award in the form of SARskown in the above table. These
SARs will become exercisable 20% per year ovefitleeyear period from the date of grant. All shaoksained upon exercise must be held
until the fifth year and thereafter become subjedhe Firm’s 75% retention requirement.

Executive compensation tables
The following tables and related narratives presiemcompensation for our Named Executive Offigerthe format specified by the SEC.

I. Summary compensation table (SCT)

Changein
pension value
and nonqualified
deferred All other

Name and principal Stock awards Option awards compensation compensation

position Year _Salary(s) _Bonus(® W ® 3 % @O earnings () ®©® Total ($)

James Dimon 2007 $1,000,001 $14,500,00 $10,666,68 $ 1,243,05! $ 31,20: $ 356,33( $27,797,27
Chairman and CE( 200¢ 1,000,00¢ 13,000,00 7,165,70! 17,353,32 46,44 487,85¢ 39,053,32
Michael J. Cavanagh 2007 500,00t 3,750,001 2,183,371 1,846,95: 6,017 — 8,286,33!
Chief Financial Office 200¢ 500,00( 3,000,001 1,407,36!  2,221,76! 23,38( — 7,152,50!
Steven D. Black 2007 400,00 4,900,001 14,637,59 912,42t 14,43¢ —  20,864,45
Cc-CEO Investment Ban 200¢ 400,00 10,300,00 17,499,60 1,416,56. 18,97 —  29,635,14
James E. Stale) 2007 400,00 8,800,000  6,795,97 651,73: 99,85: — 16,747,56.
CEO Asset Manageme 200¢ 400,00 5,300,000  9,447,54 940,99. 179,06( — 16,267,59
William T. Winters © 2007 564,37¢ 4,900,000 14,631,76 912,42t 190,77¢ —  21,199,34
Cc-CEO Investment Ban 200¢ 519,15( 10,300,00 17,626,69 1,722,34! 160,36: —  30,328,55
1 Includes amounts awarded, whether paid or defewkedaward annual cash incentives under a sharahajgieoved plan designed to

permit JPMorgan Chase to deduct the compensatidn Piae plan allows the Compensation Committee tsunbisl discretion, which th
Compensation Committee uses consistently in estdbfj compensation following the completion ofscéil year. Accordingly, we
report amounts paid under this plan as “bonus”restdnon-equity incentive compensation”.
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2 The Firm’s accounting for employee stock-basedritiges is described in Note 10 to the Firm's finahstatements in the 2007 Annual
Report, including how the Firm recognizes compeaosagxpense pursuant to SFAS 123R for equity awgraisted to employees
eligible for continued vesting under specific agd aervice or servicelated provisions (full career eligible employe&gnerally, suc
expenses will be recognized over an award'’s stsgedce period for employees who are not so ekgibt from the grant date until the
eligibility date for employees who will become digible before the end of the stated service perkaat full career eligible employees,
the Firm accrues during the performance year thimeted cost of stock awards expected to be graattéte next January grant date.

3 Includes the following amounts recognized for regige options issued in 2006 to Messrs. Dimon @adanagh under options
originally granted under Bank One programs in 280& earlier: Mr. Dimon, $10,772,495 and $2,893 fa8 4 total of $13,665,582; al
Mr. Cavanagh, $133,240 and $579,805 for a tot&l7df3,045. The issuance of such options did notire@®oard approval and was not
discretionary, but was as a result of their exeroispreviously granted options with restoratiomre. Stock options granted by Bank
One in 2002 and earlier included a feature thatigeml for the issuance of options, called resteeatiptions, upon exercise of the
original option and upon later exercise of thearsive options. The restorative feature allowsantee who exercises a stock option
during the grantee’s employment, and who pays xleecése price with shares of the Fisrtommon stock held for at least six month
receive a restorative option to purchase the numbsghares of common stock used to pay the exepeise and, for new options gran
in 2001 and 2002, tax withholding obligations rethto the option exercise. Restorative options imecexercisable six months after
issuance. The expiration date of a restorativeoaps the expiration date of the original stockimpto which it relates, and the exercise
price, is equal to the closing price of the Firrnanmon stock on the date prior to the date th@ratte option is issued. Restorative
options enable the holder to exercise an optiohewktaining after the exercise the same potegéal as if the original option had been
held to maturity. The total number of shares isawadker an option with a restorative feature nexeeeds the number covered by the
original grant.

4 For 2007, amounts shown include the aggregate ehiartpe actuarial present value of the accumulbgfits under all defined
benefit and actuarial pension plans (including sapental plans) from December 31, 2006, to Decer@be2007: Mr. Dimon, $31,20
Mr. Cavanagh, $6,017; Mr. Black, $14,435; Mr. S§ak99,852; and Mr. Winters, $10,238. Amounts shalso include earnings duri
2007 in excess of 120% of the applicable fedettal oa deferred compensation balances where thefrad¢urn is not calculated in the
same or in a similar manner as earnings on hypotiétvestments available under the Firm’s quadifplans: Mr. Winters, $180,540.
For 2006, amounts shown include the aggregate ehiartpe actuarial present value of the accumulagggkfits under all defined
benefit and actuarial pension plans (including seipental plans) from December 31, 2005, to Decer8beR006: Mr. Dimon, $46,44
Mr. Cavanagh, $23,380; Mr. Black, $18,974; Mr. 8y$179,060; and Mr. Winters, $42,653. Amounts shalgo include earnings
during 2006 in excess of 120% of the applicablefadrate on deferred compensation balances whernete of return is not calculated
in the same or in a similar manner as earningsypothetical investments available under the Firqualified plans: Mr. Winters,
$117,709.

5 The following table describes each component ofAthether compensation column:

All other compensation

Personal use
Personal use Security
Name of aircraft ($) of cars ($) protection ($) Other ($) Total ($)
James Dimol $ 211,18. $ 68,01¢ $ 74,96¢ $2,168 $356,33(

In connection with the merger with Bank One Corfiora certain executives residing in Chicago retedaheir place of business to
New York, including Mr. Dimon. Mr. Dimon and hisrfaly resided in Chicago at the time of the mergatt planned to keep Chicago as
their home while their children completed high smhdr. Dimon also continued to work in Chicagoatpon of his time. The family
relocated to New York during 2007. Although thenfripelieves that most of Mr. Dimon'’s travel betwégricago and New York would
properly be characterized as business, all of fligiits have been treated as personal commutatidr$a 15,843 is included in the ab
table for such flights. The Firm does not reimbuesees associated with imputed income arising bth@personal use of company
aircraft or cars.
Incremental costs are determined as follows:
- Aircraft; operating cost per flight hour for th@craft type used developed by an independentarée source, including fuel, fuel
additives and lubricants; landing and parking feesyw expenses; small supplies and catering; mante labor and parts; engine
restoration costs; and a maintenance service plan.
- Cars: annual lease valuation of the assignedaremjal insurance premiums; fuel expense; estin@iadal maintenance; and annual
driver compensation, including salary, overtimenddiés and bonus. The resulting total is allocdietiveen personal and business use
based on mileage.
- Security: direct expenditures by the Firm.
- Other: includes $1,098 for the cost of life insurapremiums paid by the Firm; this amount is faibéife insurance coverage equa
one times salary. Also includes $1,067 for the ofston-business meals based on the estimateatosmparable meals in local
restaurants.

6 Mr. Winters is located in London and his annuaasals designated as £282,400, paid monthly. Taed#d applicable spot rate used to
convert Mr. Winterssalary to U.S. dollars on the twelve monthly palyadaltes in 2007 was 1.999 and in 2006 was 1.838 dalars pe
pound sterling respectively.
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II. 2007 Grants of plan-based award$?

The following table shows grants of plan-based dwaiuring 2007. The only such grants made to tima'§iNamed Executive Officers were
stock awards in the form of RSUs granted on JanLi@yp007, related to 2006 performance.

Stock awards Option awards

Number of

shares of Numbq of .

stock or securities Exercise

Approval underlying price Grant date fair

Name Grant date date units® @ options (#) ($/sh) value ($)
James Dimoil 1/18/200° 1/16/200° 269,43: 0 N/A  $13,000,00
Michael J. Cavanag 1/18/200° 1/16/200° 62,17, 0 N/A 3,000,001
Steven D. Blacl 1/18/200° 1/16/200° 213,47. 0 N/A  10,300,00
James E. Stale 1/18/200° 1/16/200° 109,84! 0 N/A 5,300,00!
William T. Winters 1/18/200° 1/16/200° 213,47. 0 N/A  10,300,00

1 This table reflects the same information as waslinproxy statement dated March 30, 2007, as itideseh our practice to include in this
table grants of plan-based awards made in Janoagspect of the prior year’s performance. Effectianuary 22, 2008, the
Compensation Committee granted RSU awards as pémt @007 annual incentive compensation and stetted SARs as part of a
special grant of periodic equity awards. Becaussedtawards were granted in 2008, they do not ajipdais table, which is required to
include only awards actually granted during 2007eSe awards are reflected in the “Annual and pericempensation” table on page

14.

2 The RSUs vest in two equal installments on Jani@r2009 and 2010. Each restricted stock unit sgpres the right to receive one
share of common stock on the vesting date and nefenential dividend equivalents, payable in casjual to any dividends paid during
the vesting period. RSUs have no voting rights.

[ll. Outstanding equity awards at fiscal year-end D07

The following table shows the number of sharedheffirm’s common stock underlying (i) exercisalie anexercisable stock options and

SARs and (ii) RSUs that have not yet vested helthbyFirm’s Named Executive Officers on DecemberZID7.

Option awards Stock awards
Number of Number of
securities securities Market value
underlyjng underlyjng '\;u;nrtgo?f ofAsharesor
unexercised unexercised . ) ; units of stock
options. # options: # @(Oglc?ge ex?)iprtgtjir;n Option grant Unt';;togl :/%Ck that have not Stock award
Name exercisable @ unexercisable O price ($) date date @ not vested (#) vested ($) @ grant date @
James Dimon 660,00 — $29.962: 8/15/200¢  8/15/2003® —
641,15t — 28.863¢ 3/27/201(  4/23/2001®) —
462,00( — 31.219° 4/16/201. 4/16/2002© —
1,223,33 — 30.060¢  3/27/201( 7/21/2003® —
231,72! — 42.620( 2/9/201: 4/20/200€® —
862,83! — 42.620( 3/27/201(  4/20/200€® 321,96: 1/19/200€@
300,24( 300,24: 37.470( 1/20/201! 1/20/200E@ 269,43: 1/18/2007@
Total awards (# 4,381,28! 300,24 591,39: $25,814,34
Market value of in-the-
money options ($ $43,864,40 $ 1,855,48
Michael J. Cavanagh 99,00( —  $29.962. 8/15/200¢  8/15/2003@ —
53,35( — 23.106: 5/1/201( 5/1/2000© —
13,20( — 31.219° 4/16/201. 4/16/2002© —
34,80: — 39.170( 5/1/201( 11/15/2004®) —
43,54: — 45.380(  4/16/201. 5/1/2006® —
10,00¢ — 45.380( 5/1/201( 5/1/2006® —
— 200,000 37.470( 1/20/201' 1/20/200&€) 16,34 1/20/2005@
— 250,000 34.780( 10/20/201! 10/20/200%© 44,71¢ 1/19/200€@
— 200,000 46.790( 10/19/201¢ 10/19/200¢€) 62,17, 1/18/2007@
Total awards (# 253,90: 650,00( 123,24 $ 5,379,51.
Market value of in-the-
money options ($ $2,771,12 $ 3,453,50
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Name
Steven D. Black

Total awards (#
Market value of in-the-
money options ($

James E. Staley

Total awards (#
Market value of in-the-
money options ($

William T. Winters

Total awards (#
Market value of in-the-
money options ($

Option awards Stock awards
Number of Number of
securities securities Market value
underlyjng underlying '\;u;nrzgo?f of_shares or
unexercised Unexercised . ) : units of stock
options: # options: # @(Og?c?ge a?air)rtla(tjir:)n Option grant untlk:ZtO;\ :/%Ck that have not Stock award
exercisable®  unexercisable @ price ($) date date (@ not vested (#) vested ($) @ grant date @
120,95¢ —  $49.604. 4/27/201( 4/27/200C0 —
29,28t — 51.220C 1/18/201. 1/18/20019 —
292,85! — 51.220( 1/18/201: 1/18/2001@ —
162,82: — 36.850( 1/17/201. 1/17/2002% —
142,87 — 36.850( 1/17/201. 1/17/2002M™ —
304,52° — 21.870C 2/12/201: 2/12/2002@ 45,30: 1/20/2005@
228,97¢ — 39.960( 2/11/201: 2/11/20049 130,57- 1/19/200€@
— 350,000 34.780( 10/20/201! 10/20/200&® 213,47. 1/18/2007@
1,282,30! 350,00( 389,34¢ $16,995,08
$ 9,556,290 $ 3,104,50
1,88: — $35.388¢ 7/15/200¢ 7/16/199€ —
90,61 — 35.388t  7/15/200¢ 7/16/199¢&@ —
90¢€ — 36.680¢ 7/19/200¢ 7/20/199¢™ —
126,77 — 36.680¢  7/19/200¢  7/20/199¢@ —
1,817 — 36.680¢  7/19/200¢ 7/20/199¢% —
92,50( — 36.452° 12/12/200¢ 12/13/199¢® —
106,74 — 51.220( 1/18/201: 1/18/2001@ —
175,71< — 51.220( 1/18/201: 1/18/20019 —
76,32« — 36.850( 1/17/201: 1/17/2002®™ —
152,26 — 21.870C 2/12/201: 2/12/2002@ 32,69: 1/20/2005@
131,38. — 39.960( 2/11/201: 2/11/20049 72,44 1/19/200€@
— 250,000 34.780( 10/20/201! 10/20/200&® 109,84! 1/18/2007@
956,92¢ 250,00( 214,98( $ 9,383,87
$ 6,652,55 $ 2,217,50i
1,88( — $35.388¢ 7/15/200¢ 7/16/199€ —
109,12( — 35.388t  7/15/200¢ 7/16/199¢&@ —
370,00( — 34.652: 1/19/200¢ 1/20/199¢@ —
544 — 36.680¢ 7/19/200¢  7/20/199¢M —
276,95t — 36.680¢  7/19/200¢ 7/20/199¢© —
320,22¢ — 51.220C 1/18/201: 1/18/2001® —
109,61! — 51.220( 1/18/201: 1/18/2001@ —
292,85! — 51.220( 1/18/201: 1/18/2001@ —
666,74: — 44.995( 7/2/201: 7/2/200:® —
187,28 — 36.850( 1/17/201. 1/17/2002M —
347,73 — 21.870( 2/12/201: 2/12/20039 44,83¢ 1/20/2005@
367,86¢ — 39.960( 2/11/201 2/11/2004@ 130,57 1/19/200€@
— 350,00( 34.780( 10/20/201! 10/20/200%€ 213,47. 1/18/2007@
3,050,83. 350,00( 388,88. $16,974,69
$16,384,86. $ 3,104,50

1 Value based on $43.65, the closing price per shfaoer common stock on December 31, 2007.
2 The awards set forth in the table have the follgniasting schedule:
@ 3 equal installments in years 1, 2 and 3
®  Restorative options (but not the original granivtich they relate) vest 100% after 6 months



(©)
(d)
(e)
®
(9
(h)
0]
(0]

5 equal installments in years 1, 2, 3, 4 and 5

2 equal installments in years 2 and 3

3 equal installments in years 3, 4 and 5

4 equal installments in years 1, 2, 3 and 4

100% after 5 years

100% after 1 year

2 equal installments in years 1 and 2

100% after 6 years; were subject to acceleratetingelsased on performance criteria
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I\VV. 2007 Option exercises and stock vested table

The following table shows the number of shares meduand the value realized on (i) the exercisstofk options and (ii) the vesting of RS
during 2007 for each of the Firm’s Named Execu®féicers.

The option exercises by Mr. Staley were of optisciseduled to expire in 2007. With respect to stoekrds, vestings relate to grants made in
prior years that vested with the passage of timeh§rants were previously reported in earlier pretatements for those persons who were
Named Executive Officers at the time of grant. @h@unts shown as vested for Mr. Winters were defleand are reflected in Table VI, 2(
Non-qualified deferred compensation.

Option awards Stock awards
Number of Number of
shares acquired Value shares acquired Value

realized on realized on
Name on exercise (#) exercise ($) on vesting (#) vesting ($)
James Dimol — — 99,757 $4,826,08
Michael J. Cavanag — — 31,08( 1,534,88!
Steven D. Blacl — — 95,97¢ 4,824,86.
James E. Stale 92,50 $2,152,25: 54,59( 2,744,23!
William T. Winters — — 106,14¢ 5,336,06!

V. 2007 Pension benefits

The table below quantifies the retirement benefigsected to be paid to our Named Executive Officeder the Firm’s current retirement
plans and plans closed to new participants. Thegaf the plans are described below the table. &yongnts were made under these plans
during 2007.

Number of years of Present value of
Name Plan name credited service (#) accumulated benefit ($)
James Dimol Retirement Plai 7 $ 48,44
Excess Retirement Pl: 7 181,28
Michael J. Cavanag Retirement Pla 7 41,71¢
Excess Retirement Pl: 7 85,587
Steven D. Blacl Retirement Plau 7 56,91
Excess Retirement Pl: 7 37,397
James E. Stale Retirement Pla 28 306,00:
Excess Retirement Pl: 28 63,54¢
Executive Retirement Ple 5 491,23(
William T. Winters Retirement Plal 24 203,86:
Excess Retirement Pl: 24 79,22:

Retirement Plan —This is a qualified noncontributory U.S. definedbft pension plan that provides benefits to sulisthy all U.S.
employees. The plan employs a cash balance formmullag form of pay and interest credits, to deiamthe benefits to be provided at
retirement, based upon eligible salary and yeasenfice. The valuation method and all materialiaggions used to calculate the amounts
above are consistent with those reflected in Ndtet@e Firm’s financial statements in the 2007 dalrReport. Employees begin to accrue
plan benefits after completing one year of sendee benefits generally vest after five years ofise. Pay credits are equal to a percenta
base salary up to the limit permitted under IRSuk&gpns ($225,000 in 2007), based on years oficefeurrently 3% to 9%, with certain
formulas preserved from heritage company plangdbul4%). Interest credits generally equal thédydm one-year treasury bills plus one
percent (subject to a minimum of 4.5%). Accountibaks include the value of benefits earned under peritage company plans, if any.
Benefits are payable as an actuarially equivaléatirhe annuity with survivorship rights (if mardgor optionally under a variety of other
payment forms, including a single-sum distributids.of December 31, 2007, the Named Executive &ffiavere earning the following pay
credit percentages: Mr. Dimon, 4%; Mr. Cavanagh; ¥ Black, 4%; Mr. Staley, 10%; and Mr. WinteB%p.

Excess Retirement Plan The purpose of this non-qualified plan is to offenefits to participants in the Retirement Planeurtde same
terms and conditions as the Retirement Plan, igicteng base salary in excess of IRS limits u@iamillion.

Executive Retirement Plan —This plan is closed to new participants. This naatdied plan was intended to enhance long-terrarfaial
security to key members of the executive team. Bsrare equal to a fixed dollar amount crediteddach year of participation based on
salary grade. Benefits are payable as a lifetinmaigy with survivorship rights (if married). Parifi@ation was contingent upon the employee
entering into an agreement to obtain life insuraméth the Firm as beneficiary following retiremeBenefits are paid unreduced at age 60 to
participants who terminate on or after age 55 witleast five years of service.
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Present value of accumulated benefits Present values in the 2007 Pension benefits tablbased on certain assumptions, some of which
are disclosed in Note 9 to the 2007 Annual Reg@ay. assumptions include a 6.60% discount rate, ®® Zombined white-collar mortality
projected to 2015, 5.25% cash balance interesttorgdate, and lump sums calculated using a 5.9@igsest rate and IRS mortality. We
assumed benefits would commence at normal retiredata or unreduced retirement date, if earliend®iés paid from the Retirement Plan
prior to age 62 were assumed to be paid as singieeistributions; benefits paid on or after agen@2e assumed to be paid either as single-
sum distributions (with probability of 66.7%) ofdiannuities (with probability of 33.3%). Benefitem the Excess Retirement Plan are paid
as single-sum distributions. Benefits from the Esie Retirement Plan were assumed to be paideaardinuities. No death or other
separation from service was assumed prior to reérd date.

VI. 2007 Non-qualified deferred compensation

The Deferred Compensation Plan allows eligibleipi@dnts to defer their annual cash compensaticardsvon a before-tax basis up to a
maximum of $1 million. A lifetime $10 million cappalies to deferrals of cash made after Decembe2@d5. No deferral elections have bt
permitted relative to equity awards since March2()6; elections prior to that date continue thio2608.

Adggregate earnings

conlfr)? gfjltjftl)\;\es in contr iiltjrtr;:)ns in (loss) in last fiscal vwﬁ%g(]irrzgv?z;lesl baJAagngé:g azti tI(;st
Name last fiscal year ($) last fiscal year ($) year ($) @ distributions ($) fiscal year end ($)
James Dimol $ — $ — $ 6,77¢ $ — $ 130,94(
Michael J. Cavanag — — 4,107 — 56,15¢
Steven D. Blacl — — (595,36 — 8,027,07:
James E. Stale 7,44¢ — 17,39¢ — 369,38
William T. Winters 6,436,714 — 885,764 — 39,849,60 ®

1 The Deferred Compensation Plan allows participemtiirect their deferrals among several investneboices, including JPMorgan
Chase common stock; a proprietary multi-strategy fuan interest income fund and the JPMorgan Cgeseral account of Prudential
Insurance Company of America; and Hartford fundieked to fixed income, bond, balanced, S&P 500s8U2000 and international
portfolios. In addition, there are balances in deeérmvestment choices from heritage company plaaisare no longer open to new
deferrals including: Deferred Supplemental Inconeaéit/Deferred Income Benefit Award (DSIB/DIBA)flation Protection Annuity
(IPA); and a private equity alternative.

Investment returns in 2007 for the following invesnt choices were: Short-Term Fixed Income, 4.58%rest Income, 5.78%;
Lehman Brothers Aggregate Bond Index, 7.15%; BadrRortfolio, 6.46%; S&P 500 Index, 5.47%; Rus2600 Index, (1.58)%;
International, 117.41%; Multi-Strategy I, 11.64%#d JPMorgan Chase stock, including dividend edgimis, (6.86)%.

Investment returns for the following investmenticles, which are closed to new participants andatgarmit new deferrals, are
dependent upon the years in which a participaectid deferrals into such investment choices. ©&fNtamed Executive Officers only
Mr. Winters had balances in these investment csaecel his rates of return were: DSIB/DIBA, 8.21%yé&e Equity, 22.03%; and IP.
7.81%.

The Supplemental Savings and Investment Plan (SSBPheritage plan applicable to former Bank Om@leyees which is closed to
new participants and does not permit new defertafanctions similarly to the Deferred CompensatRlan. Investment returns in 2007
for SSIP investment choices were: Short-Term Fixedme, 5.46%; Mid Cap Growth, 17.35%; Small Caerigl, 6.07%; and
International Small Cap, 0.76%.

Beginning with deferrals credited January 2005tipaants were required to elect to receive disttidn of the deferral balance
beginning either following retirement or terminatior in a specific year but no earlier than theogdcanniversary of the date the
deferral would otherwise have been paid. If reteator termination were elected, payments will canoe during the calendar year
following retirement or termination. Participantayrelect the distribution to be lump sum or annstaliment for a maximum of 15
years. With respect to deferrals made after Dece®he2005, account balances are automatically @sia lump sum in the year
following termination if employment terminates famy reason other than retirement or disability.

2 Includes $5,336,060 from 2004 and 2005 restrictecksunit awards which vested in 2007 (as showhaible 1V, 2007 Option exercis
and stock vested table) when the election to deéermade prior to March 15, 2006. Of such amouh, 30,000 had previously been
reported in the Summary compensation table. Beggnan that date, no new deferral elections have peemitted relative to equity
awards.

3 Includes Mr. Winters’ interest in DSIB/DIBA. Had MWinters commenced payment of his DSIB/DIBA benafiyear end 2007, he
would have been entitled to an annual annuity 6f1$660 for fifteen years.

VII. 2007 Potential payments upon termination or clange-in-control

The employment agreement between Mr. Dimon andritme, which was entered in connection with the 2é@¥ger of JPMorgan Chase and
Bank One Corporation, expired on May 15, 2007.dditon, the Firm’s executive severance policy weaminated effective June 30, 2007.
All of the Named Executive Officers are “at willfriployees of the Firm. They do not have employmentracts or change of control
agreements and do not have benefits or equity anhed are triggered or accelerated upon a chaingntrol.

All of the Named Executive Officers are now covevedler the Firm’s broad-based U.S. Severance Ray BEenefits under the Severance
Pay Plan are based on an employee’s base salagearide on termination of employment, and the plavides for continued eligibility
under certain of the Fir's employee welfare plans (such as medical, denthlife insurance) ¢
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employee rates during the severance pay pericatidition, in the event of termination by the Firon feasons other than cause, Named
Executive Officers may be considered, at the dtgoreof the Firm, for a cash payment in lieu ofaamual bonus, taking into consideration all
circumstances the Firm deems relevant, includiegcttcumstances of the executive’s leaving andeitegutive’s contributions to the Firm
over his or her career. Severance benefits anduaety discretionary payment are subject to executi@release in favor of the Firm and
certain post-termination employment and other iegins that remain in effect for at least one yaféer termination.

The following table describes and quantifies thedfiés and compensation to which the Named Exeeudifficers would have been entitled
under existing plans and arrangements if their egrpent had terminated on December 31, 2007, bas#lteér compensation and service on
that date. The amounts shown in the table do rdudie other payments and benefits available gdyaoasalaried employees upon
termination of employment, such as accrued vacat#yn distributions from the 401(k), pension anteded compensation plans, or any
death, disability or post-retirement welfare betsedivailable under broad-based employee plansnfaymation on the pension and deferred
compensation plans, see Table V, 2007 Pension ikeastl Table VI, 2007 Non-qualified deferred comgrion. The following table shows
the value of unvested RSUs and stock options arf@sSAat would vest on the executive’s terminatibaroployment or continue to vest
following termination, based on the closing prié@or common stock on December 31, 2007. (On apare basis, for RSUs this is the ve
of the underlying share on that date, regardlesBeofemaining vesting period, and for stock opiand SARs it is the stock price minus the
grant price.)

Acceleration/Continuation
of equity awards

Name Termination reason Severance ($) Option awards ($) Stock awards ($)
James Dimol Involuntary without caus $ 461,53t $ 1,85548  $25,814,34
Disability — 1,855,48 25,814,34
Death — 1,855,48 25,814,34
Resignatior — — —
Michael J. Cavanag Involuntary without caus 230,76 1,679,501 5,379,511
Disability — 1,679,501 5,379,51.
Death — 1,679,50i 5,379,511
Resignatior — — 713,54°
Steven D. Blacl Involuntary without caus 230,76 620,90( 16,995,08
Disability — 1,241,80i 16,995,08
Death — 1,241,80i 16,995,08
Resignatior — — 16,995,08
James E. Stale Involuntary without caus 605,76¢ 443,50( 9,383,87
Disability — 887,00( 9,383,87
Death — 887,00( 9,383,87
Resignatior — — 9,383,87
William T. Winters Involuntary without caus 567,30¢ 620,90( 16,974,69
Disability — 1,241,80i 16,974,69
Death — 1,241,80i 16,974,69
Resignatior — — 16,974,69

Additional information about our directors and exeautive officers
Section 16(a) beneficial ownership reporting compdince

Our directors and executive officers filed repavith the SEC indicating the number of shares of @ags of our equity securities they owned
when they became a director or executive officet, after that, any changes in their ownership ofemuity securities. They must also
provide us with copies of these reports. Thesertgawe required by Section 16(a) of the Securifieshange Act of 1934. We have reviewed
the copies of the reports that we have receivedaaiitbn representations from the individuals regdito file the reports. Based on this
review, we believe that during 2007 each of ouvediors and executive officers has complied withliapble reporting requirements for
transactions in our equity securities.

Policies and procedures for approval of related pesons transactions

The Firm has adopted a written Transactions wittated Persons Policy (Policy) which sets forthFiiren’s policies and procedures for
reviewing and approving transactions with relatetspns, basically its directors, executive officéf% shareholders, and their immediate
family members. The transactions covered by th&poiclude any financial transaction, arrangenmmielationship in which the Firm is a
participant, the related person has or will hadérect or indirect material interest and the aggtegamount involved will or may be expected
to exceed $120,000 in any fiscal year.
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After becoming aware of any transaction which maysbbject to the Policy, the related person isireduo report all relevant facts with
respect to the transaction to the General Courigked-irm. Upon determination by the General Celitisat a transaction requires review
under the Policy, the material facts respectingtiesaction and the related person’s interedtértriansaction are provided, in the case of
directors, to the Governance Committee and, ircétse of executive officers and 5% shareholderhigd®udit Committee.

The transaction is then reviewed by the applicablamittee, which then determines whether approvaatification of the transaction shall
granted. In reviewing a transaction, the applicabl@mittee considers facts and circumstances whadnsiders relevant to its determinati
Material facts may include management’s assessai¢hé commercial reasonableness of the transadtiermateriality of the related
person’s direct or indirect interest in the tratga whether the transaction may involve an actmahe appearance of a conflict of interest,
and, if the transaction involves a director, th@att of the transaction on the director’s indepeide

Certain types of transactions are pre-approveddéor@ance with the terms of the Policy. These mheltransactions in the ordinary course of
business involving financial products and servipes/ided by, or to, the Firm, including loans, po®d such transactions are in compliance
with the Sarbanes-Oxley Act, Federal Reserve BBagllation O and other applicable laws and reqarati

Transactions with directors and executive officers

Our directors and executive officers and their irdiage family members were customers of, or hadsaetions with, JPMorgan Chase or our
banking or other subsidiaries in the ordinary cewfbusiness during 2007. Additional transactioray be expected to take place in the
future. Any outstanding loans to directors, exeabfficers and their immediate family members, anyg transactions involving other
financial products and services provided by thenFSuch as banking, brokerage, investment and fiabadvisory products and services to
such persons were made in the ordinary coursesifiéss, on substantially the same terms, includitegest rates and collateral (where
applicable), as those prevailing at the time fanparable transactions with persons not relateded-trm, and did not involve more than
normal risk of collectibility or present other uaéaable features.

In December 2005 and in November 2007, approxim&@€00 JPMorgan Chase employees were given arrtopjty to invest on an
unleveraged, after-tax basis in limited partnershiyat invest in the private equity investments enlagl One Equity Partners (OEP), a
subsidiary of the Firm. The Firm’s executive offiseexcept for Messrs. Dimon and Cavanagh, wereigied this investment opportunity. A
similar investment opportunity was made availalyl@8ank One. All investments made by such partnpsshre made over a mujtear perioc

on a pro rata basis with all private equity investits made by OEP, in the same class of securitgé®m@ substantially the same terms and
conditions. Accordingly, such partnerships exeroisaliscretion over whether or not to participatei dispose of any particular investment.
Distributions, consisting of return of capital amglized gain, to the Firm’s executive officers wheested in such partnerships that exceeded
$120,000 in 2007 were: Steven D. Black, $199,118hkkl J. Cavanagh, $166,356 (from the Bank Ongrpro); Jay Mandelbaum,

$376,812; and Charles W. Scharf, $1,535,626.

In 2002 and earlier, the Firm offered eligible eaygles the opportunity to co-invest in investmendsienby JPMorgan Partners. Employee-
investors purchased common equity interests orftantax basis in annually-formed limited partnepsh(JPMP Partnerships), each of which
invested in the general pool of private equity stweents made by JPMorgan Partners during the lgedinited partnership was formed. E
year the Firm made a preferred capital contribusittmgside the employ-investors equal to three times the amount of ahpivested in the
JPMP Partnership by the employiegestors, in consideration for which the Firm iiges a specified fixed rate of return. Executivéoefrs of
the Firm for which the sum exceeded in the aggee§a20,000 of (i) the outstanding balances as aEBwber 31, 2007, of the aggregate
preferred equity contributions made by the FirmiiMP Partnerships and (ii) distributions, consgsthreturn of capital and realized gain,
made in 2007 by JPMP Partnerships were: Ina R. Ddastributions of $205,040.

Mr. Bradley and Mr. Winters have outstanding loangered into in 2000 from a J.P. Morgan & Co. Ipooated co-investment partnership
(JPM Co. Partnership). Mr. Bradlesybutstanding balance at December 31, 2007, wak @&, of which $48,558 is a recourse loan payi
June 2010 and $102,492 is a non-recourse loan [eayabune 2015. Mr. Winters’ outstanding balancBecember 31, 2007, was $258,112,
all of which is a non-recourse loan payable in 20&5. The interest rate on these loans is LIBQR fB0 basis points, reset quarterly.
Distributions, consisting of return of capital amglized gain, to Mr. Bradley and Mr. Winters frone JPM Co. Partnership in 2007 were
$10,663 and $31,989, respectively.

An adult son of director David M. Cote has been leiygd by the Firm as an analyst in the InvestmatkBsince June 2005. He does not
share a household with Mr. Cote and is not an d@rexofficer. In 2007, the son received compensatib$175,000. The Firm is providing
compensation and benefits to the son in accordaitbehe Firm’s employment and compensation prastigpplicable to employees holding
comparable positions.

Chase Bank USA, N.A. (Chase USA), the Fisraiedit card subsidiary, has engaged Brinsights td_provide marketing assistance for cr
card products. A sister of Heidi Miller, an exewgstofficer of the Firm, owns Brinsights LLC andses as its President. Chase USA paid
Brinsights LLC fees of approximately $59,000 fo0Z0and fees for 2008 are projected to exceed $020,0
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Compensation & Management Development Committee irtlocks and insider participation

The members of the Compensation Committee arel lmtepage 6. No member of the Compensation Comneriter ever was a JPMorgan
Chase officer or employee. No JPMorgan Chase execofficer is, or was during 2007, a member ofblo@rd of directors or compensation
committee (or other committee serving an equivdi@nttion) of another company that has, or hadndu#i007, an executive officer serving

a member of our Board or Compensation Committekeofthe members of the Committee, or their immeafamily members, were or may
have been customers of or had transactions withod@am Chase or our banking or other subsidiari¢isdrordinary course of business dut
2007. Additional transactions may be expectedke tdace in the future. Any outstanding loans ®directors and their immediate family
members, and any transactions involving other firerproducts and services provided by the Firmhaagbanking, brokerage, investment
and financial advisory products and services th f.erson were made in the ordinary course of basjren substantially the same terms,
including interest rates and collateral (where ipple), as those prevailing at the time for coraple transactions with persons not related to
the Firm, and did not involve more than normal $lcollectibility or present other unfavorable tfigas.

Compensation & Management Development Committee regt

The Compensation & Management Development Comntitasereviewed and discussed the Compensation Biscuand Analysis required
by Item 402(b) of Regulation S-K with management,drased on such review and discussions, the Caeamgcommended to the Board of
Directors that the Compensation Discussion and ysmabe included in this proxy statement. Datedfddarch 18, 2008

Compensation & Management Development Committee

Lee R. Raymond (Chairman)
Stephen B. Burke

David C. Novak

William C. Weldon

Audit Committee report

Three non-management directors comprise the Autliti@ittee of the Board of Directors of JPMorgan @hathe Committee operates under
a written charter adopted by the Board. The Boagidetermined that each member of our Committe@basaterial relationship with the
Firm under the Board’s director independence statsdand that each is independent under the listimgdards of the New York Stock
Exchange, where the Firm’s securities are listad,under the Securities and Exchange Commissitarglards relating to the independence
of audit committees.

Management is responsible for the Firm’s interraitols and the financial reporting process. PraenhouseCoopers LLP (PwC), the Fism’

independent registered public accounting firmeisponsible for performing an independent audifPdfildrgan Chase’s consolidated financial

statements and of the effectiveness of internalrobaver financial reporting in accordance withdding standards promulgated by the Public
Company Accounting Oversight Board. The Firm’siingd auditors are responsible for preparing an ahaudit plan and conducting internal

audits under the control of the General Auditorpvidhaccountable to the Audit Committee. The A@bimmittee’s responsibility is to

monitor and oversee these processes.

In this context, we met and held discussions withEirm’s management and internal auditors and RitC. Management represented to us
that JPMorgan Chase’s consolidated financial statésnwere prepared in accordance with accountiimgiptes generally accepted in the
United States of America. We reviewed and discuised@onsolidated financial statements with managgmand PwC. We also discussed
with PwC the matters required to be discussed ate8tent on Auditing Standards No. 61 (Communicatith Audit Committees).

PwC provided us the written disclosures and thterdeequired by Independence Standards Board ShiNta 1 (Independence Discussions
with Audit Committees), and we discussed with Pwé&rtindependence.

Based on our discussions with the Firm’s managemedtinternal auditors, and PwC, as well as ouerewf the representations of
management and PwC'’s report to us, we recommeiodih@ Board, and the Board has approved, inclutiagudited consolidated financial
statements in JPMorgan Chase’s Annual Report omHA®-K for the year ended December 31, 2007, fioigfiwith the Securities and
Exchange Commission. Subject to shareholder ratifin, we also approved the appointment of Pw(Padoigan Chase’s independent
registered public accounting firm for 2008.

We annually review our written charter and our ficaes. We have determined that our charter andipeacare consistent with the listing
standards of the New York Stock Exchange and theigipns of the Sarbanes-Oxley Act of 2002.

Dated as of February 20, 2008

Audit Committee

Laban P. Jackson, Jr. (Chairman)
Crandall C. Bowles
William H. Gray, llI
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Proposal 2 — Appointment of independent registeredublic accounting firm

The Audit Committee has appointed Pricewaterhouep@es LLP (PwC), 300 Madison Avenue, New York, Néark 10017, as the Firm’s
independent registered public accounting firm tditthe financial statements of JPMorgan Chaseitarglibsidiaries for the year ending
December 31, 2008. A resolution will be presentetie@ meeting to ratify their appointment. If tHeeeholders do not ratify the appointment
of PwC, the selection of the independent registerdaic accounting firm will be reconsidered by t#hedit Committee.

A member of PwC will be present at the annual nigetand will have the opportunity to make a state#naed be available to respond to
appropriate questions by shareholders.

The Board of Directors recommends that sharehold®es FOR ratification of the appointment of PrieggrhouseCoopers LLP as the Firm'’s
independent registered public accounting firm.

Fees paid to PricewaterhouseCoopers LLP
Aggregate fees for professional services rendered@Morgan Chase by PwC for the years ended DeseB®ih 2007 and 2006, were:

($in millions) 2007 2006
Audit @ $39.6 $38.c
Audit-related 15z 13
Tax 4.7 7.7
All other 0.0 _0cC
Total $59.7 $59.¢

@  The 2006 allocation of audit fees between the alneugit and services related to statutory/subsjdiaudits has been adjusted to
conform with the 2007 presentation.

Excluded from 2007 and 2006 amounts are Audit, Acelated, and Tax fees aggregating $15.9 milliod $13.2 million, respectively, paid
to PwC by private equity funds, commingled trustds and special purpose vehicles that are managedl/iszed by subsidiaries of JPMorgan
Chase but are not consolidated with the Firm.

Audit fees —Audit fees for the years ended December 31, 20872806, were $32.3 million and $30.0 million, restpeely, for the annual
audit and quarterly reviews of the consolidatedriitial statements and $7.5 million and $8.3 milli@spectively, for services related to
statutory/subsidiary audits, attestation reporggiired by statute or regulation, and comfort lstemd consents in respect of Securities and
Exchange Commission filings.

Audit-related fees —Audit-related fees are comprised of assurance elated services that are traditionally performedhgyindependent
registered public accounting firm. These servioetuide attest and agreegon procedures not required by statute or reguiativhich addre:
accounting, reporting and control matters. Theseéics are normally provided by PwC in connectidthwhe recurring audit engagement.

Tax fees —Tax fees for 2007 and 2006 were $3.2 million an® $dillion, respectively, for tax return complianaed $1.5 million and $2.8
million, respectively, for other tax services. Qtkex services includes tax advice regarding reubinsiness transactions primarily related to
private equity operations.

All other fees —JPMorgan Chase’s current policy restricts the dis&adC to Audit, Audit-related and Tax services only

Audit Committee pre-approval policies and procedurs

JPMorgan Chase’s policy on the use of PwC’s sesvE®@ot to engage its independent registered pablounting firm for services other
than Audit, Audit-related and Tax services.

The Audit Committee has adopted pre-approval precegifor services provided by the independent texgid public accounting firm that are
reviewed and ratified annually. These procedurgaire that the terms and fees for the annual Asglitice engagement be pre-approved by
the Audit Committee. In addition, for Audit, Audiélated and Tax services, the Audit Committee lmasapproved a list of these services and
a budget for fees related to such services, whieldacumented in the pre-approval policy. All resfseor applications for PwC Audit, Audit-
related and Tax services must be submitted to itine’$-Corporate Controller to determine if suchvéegs are included within the list of
services that have received Audit Committee pre-amd. All requests for Audit, Audit-related andxTservices not included in the pre-
approval policy and all fee amounts in excess efgpproved budgeted fee amounts must be specifigpflyoved by the Audit Committee.
addition, all requests for Audit, Audit-related ahalx services, irrespective of whether they ar¢herpre-approved list, in excess of $250,000
require specific approval by the Chairman of theliBCommittee. JPMorgan Chase’s pre-approval palimgs not provide for a de minimis
exception pursuant to which the requirement forgpproval may be waived.
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Proposal 3 — Approval of Amendment to 2005 Long-Ten Incentive Plan

JPMorgan Chase’s 2005 Long-Term Incentive PlanRtha) was approved by shareholders on May 17,.2085 Plan replaced three prior
stock compensation plans and provided for 275 omilihares to be issued over a five-year term. TBendlllion shares were the equivalent of
an authorization of approximately 1.5% of the tbetstanding shares of common stock each yearferyiars.

JPMorgan Chase is seeking shareholder approvahi¢éméthe Plan by:
. Extending the term of the Plan from May 16, 20104ay 31, 2013

. Authorizing a total of 350 million shares to beuisd during the Plan term. This is equivalent t@atorization of approximately 2% of
the outstanding shares of common stock each yeéivéoyears, commencing with approval of this ach@ent.

On March 16, 2008, JPMorgan Chase announced tissdquiring The Bear Stearns Companies Inc. (BBG)ccordance with the Plan,
shares granted by the Firm through assumptionrof, substitution for, outstanding awards grantgdBBC will not count against the

350 million share limit. The Plan is also proposethe amended so that shares granted as retemtadsby the Firm to employees of BSC
who become employees of the Firm will not countimgtathe share limit. No new grants will be madeemBSC equity plans upon the
completion of the acquisition.

The Plan will continue to be administered consistégth the current provision that during the Plamt, at least 80% of the awards made
under the Plan shall be subject to vesting (or@se) schedules so that such awards shall no{@ebecome exercisable) more rapidly than
ratably over three years, other than in circumsarstich as death, retirement, involuntary ternonadf employment, or if the award would
become vested (or exercisable) upon the achieveofigr@rformance objectives over a period of attleag year.

Reasons for amendment
The Board recommends that shareholders approyardpesed amendment for the following reasons:

. The Firm has created a compensation philosophypeartice intended to reinforce strong and sustééniiancial performance,
operational discipline and shareholder value apeaflhe Firm’'s approach to compensation is outlineithe Compensation Discussion
and Analysis that starts at page

. Compensation levels have been reasonable and dhgitie performance
. The mix of cash and equ-based compensation has been appropi

. Equity-based awards are a key component of our easgtion program and a prevalent feature of ourckeyparison companies’
compensation practices. A summary of the granbhjisif equity awards made by JPMorgan Chase fro@2 28rough 2007 is shown at
page 29 and in Appendix !

. In each of the last three years, total grants aftgdased awards have ranged from 1.6% to 2.08%vefage outstanding shares and
grants of restricted stock and RSUs have ranged 8% to 75% of total equity awards. Such granis) limited exceptions, are made
as part of the annual incentive process and reprgsants of stock in lieu of cas

. Equity-based awards will continue to be granteliein of cash as a significant and integral paimemployee’s total compensation and
as a mechanism to deliver longer-term incentiveschvsupports our ownership philosophy and alignpleyee and shareholder
interests

. Additionally, since the Plan was approved, the Hiams refined its compensation approach and steietsifollows

* Annual incentives awarded for performance have Isebiect to a single allocation table for all besis units, which produces the
split between cash bonuses and the value of RSldedad in lieu of cash bonuses at various incedivels. RSUs awarded since
the Plan was approved vest or become exercisabteth® years after grant and 50% three years aftart¢

* Toinstill a shareowner mentality among a largaceetage of employees, the Firm has further ine@#se emphasis on equity-
based incentives in lieu of cash incentives asqfargular annual compensation by establishingatirual incentive threshold for
receiving equity awards as $20,000. The Firm alseeiased the percentage of annual incentives adiaslequity for highly paid
executives and for Operating Committee memberss& kgecutives now receive at least 40% of incestigeequity-based awards
(at least 50% for Operating Committee membe

» The Firm now has approximately 180,000 eligible Eypes, up from approximately 168,000 in 2005, arwde than 26,700
employees received awards under the Plan in Jai2088§, up more than double the number of emplogeesving awards in
January 200t

e The Firm added periodic equity grants in the fofmrstock-settled SARs which are separate from ancompensation and are
intended to further motivate executives to focustenFirm’s long-term success by providing greatenership opportunity and to
reinforce the partnerships that will help produuat success. SARs that have been granted becomuisakée over a five-year
period and the net shares obtained upon exerciseletheld at least until the fifth year. Thereafter members of the Operating
Committee and the Executive Committee, such starealso subject to the Firm’'s 75% retention rexqugnt. The Firm has
granted these special SARs in each of the last years
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but it is generally not intended that recipientt weiceive awards each year. Mr. Dimon receive®gp&ARS in January 2008.
Other members of the Operating Committee receipedial SARs in October 2005 and in January 2008 Min Cavanagh also
received such SARs in October 20

If the proposed amendment is not approved by sbaders, the Plan will continue as approved on May2D05.

The following summary of the Plan sets forth itstenial terms. It is, however, a summary and is ifjedlin its entirety by reference to the
Plan, a copy of which is attached to this proxyesteent as Appendix B.

Summary of the Plan as proposed to be amended

Purpose. The Plan is designed to encourage employees anthaoagement members of the Board of Directors qoiee a proprietary and
vested interest in the growth and performance bfalgan Chase and its subsidiaries. The Plan alses¢o attract and retain individuals of
exceptional talent.

Participants. All of our approximately 180,000 employees areiblegto participate in the Plan as are non-managémembers of the Board
of Directors.

Administration. The Plan is to be administered by the Compens&@mnmittee of the Board of Directors, each of whemn “outside
director” for purposes of Section 162(m) of the €o8ubject to the provisions of the Plan, the Camspton Committee has complete control
over the administration of the Plan and has the aothority to:

. Construe, interpret and implement the Plan andvedird agreement

. Establish, amend, and rescind any rules and regnsatelating to the Plal

. Grant awards under the Pl

. Determine who shall receive awards and the typenvauch awards shall be made and the terms andtioasdelating to award:
. Establish plans supplemental to the Plan covenngl@yees residing outside of the United States,

. Make all other determinations in its discretionttihanay deem necessary or advisable for the acnation of the Plar

The Compensation Committee may delegate to offiscEd®Morgan Chase responsibility for awards ticef6 and employees not subject to
Section 16 of the Securities Exchange Act of 1934.

Number of shares. If approved by shareholders, the Plan will prouic& 350 million shares of the common stock (inglgdreasury shares)
are available for issuance as awards commencing2@ag008; provided that not more than 30 millibares may be issued as incentive
stock options pursuant to Section 422 of the Cdtle.following shares may be awarded under the &haihdo not count against the

350 million share limit;

. Shares representing awards made under the Plaartheanceled, surrendered, forfeited, terminatedxpire unexercise:
. Shares withheld or tendered to exercise an optida satisfy withholding tax obligations of any awanade under the Pla
. Shares granted as restorative options pursuanitstemding options awarded to heritage Bank Ondaraps prior to 200

. Shares granted through assumption of, or in sulistit for, outstanding awards previously grantecdabyemploying company to
individuals who become employees as the resultréeger, consolidation, acquisition or other cogp@transaction involving the
employing company and JPMorgan Chase, shares drpntsuant to contractual obligations with respecuch transactions, or shares
granted as retention awards to such employeesimembion with such transactior

. Awards which by their terms may be settled onlgash.
Term. No awards may be made after May 31, 2013.

Limits. The Plan limits the number of shares availablédeunance to any one participant to 7.5 million dgrihe five-year term, and the
Compensation Committee as an administrative mptides that at least 80% of awards issued sbalhave vesting schedules or become
exercisable more rapidly than ratably over thresrye

Awards. The Plan provides for the issuance of stock-basedds to employees of JPMorgan Chase and its sakieg| as well as to non-
management members of the Board of Directors. Stutijehe terms of the Plan, such awards may haye¢eams and conditions as the
Compensation Committee specifies in its discretuch awards can include nonqualified stock optisttek appreciation rights, incentive
stock options and other stock-based awards. Awtarden-management members of the Board of Directansconsist only of shares of
common stock, including restricted stock or resddcstock units.

In addition, the Plan provides that the Compenadfiommittee may specify performance targets, thisfaation of which will cause an awe
to vest or become exercisable. Such performangetsacould include stock price, shareholder vatided, earnings per share, income before
or after income tax expense, return on common gag@venue growth, efficiency ratio, expense mansad, return on investment, ratio of
nor-performing assets to performing assets, returnssata, profitability or performance of an identifabusiness unit, and credit quality.



addition, where relevant, the foregoing targets fawapplied to JPMorgan Chase, one or more otiiisidiaries or one or more of JPMorgan
Chase’s divisions or business units. To ensuretligaincentive goals are aligned with sharehold&rests, awards under the Key Executive
Performance Plan (a 162(m) compensation plan) (KEBRE similar programs may be paid or distributedyhole or part, in the form of oth
stock-based awards under the Plan. Reapproval BIE included in the proxy statement as proposal gage 30.
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A favorable vote for the Plan includes an appr@fdahe performance criteria specified above. Then®of the awards that may be granted
under the Plan are:

Sock Options. The Compensation Committee may award a stock optitime form of an “incentive” stock option (as hefd in

Section 422 of the Code) or a nonqualified stodoop Such awards expire no more than 10 years tiféedate they are granted. The
exercise price per share of common stock coveremidigck option is determined by the Compensatiomi@ittee; provided, however,
that the exercise price may not be less than 100¥tedair market value of a share of common stockhe date of grant. The exercise
price is payable in such form as the Compensatmmr@ittee may specify from time to time.

Sock Appreciation Rights (SARs). The Compensation Committee may award SARs. Uportiseg a SAR generally entitles a particif
to receive an amount equal to the positive diffeesbetween the fair market value of one share iwincon stock on the date the SAR is
exercised and the exercise price. Such awardseempimore than 10 years after the date they argegtaThe exercise price per shar
common stock covered by a SAR is determined byCibtrapensation Committee; provided, however, thaettercise price may not be
less than 100% of the fair market value of a slhdmmmon stock on the date of grant. SARs mayrbatgd independently of any
stock option or in conjunction with all or any pafta stock option granted under the Plan. If SARsgranted in conjunction with stock
options, the SARSs’ exercise price will be the exar@rice of the stock option. Unless the Compéms&@ommittee otherwise
determines, a SAR or applicable portion thereofl seaminate and no longer be exercisable uportghmination or exercise of any
related stock option. The Compensation Committdedetermine at time of grant whether the SAR sbalkettled in cash, common
stock or a combination of cash and common stock.

Other Stock-Based Awards. The Compensation Committee may grant other typesvafds of common stock, or awards based in whole
or in part by reference to the fair market valueaihmon stock (other stock-based awards). Suclr stbek-based awards include,
without limitation, restricted stock units represieg shares of common stock, restricted shareswingon stock, performance shares or
performance share units. Nonqualified options oRSAnay be awarded in connection with, or as aqfadther stock-based awards.
The Compensation Committee shall determine atithe of grant whether any other stoolised awards shall be settled in cash, con
stock or any combination thereof.

Deferrals. The Compensation Committee may permit or in certaizumstances require the deferral of paymenngfaawards under the Plan.

Repricing. The Compensation Committee does not have the atythoreduce the exercise price of an outstandiptipn or SAR or substitu
a new option and/or SAR with a lower exercise piiceeturn for the surrender of an outstandingaptir SAR. Award terms may be adjus
in the case of stock split, merger or similar event

Transferability. Generally, awards are not transferable other tlyamilh or the laws of descent and distribution. Hower, the Compensation
Committee may permit participants to transfer éerdavards to an immediate family member or a tfassimilar entity) for the benefit of
immediate family members.

Adjustments. In the event there is a change in the capital 8tracof JPMorgan Chase as a result of any stodletid or split, recapitalizatio
issuance of a new class of common stock, mergagatiolation, spin-off or other similar corporateanlye, or any distribution to shareholders
of common stock other than regular cash dividetidsCompensation Committee will make an equitabjestment in the number of shares
of common stock and forms of the award authoripeoet granted under the Plan (including any limotaimposed on the number of shares of
common stock with respect to which an award magrbated in the aggregate under the Plan or to articjpant) and to make appropriate
adjustments (including exercise price) to any aungding awards.

General. The Plan is an unfunded plan for long-term incentempensation. Nothing in the Plan shall givepiheicipant any rights greater
than those of a general creditor.

Amendments and Termination. The Board of Directors may amend, suspend or textaithe Plan at any time. However, except in tise cd

an adjustment in connection with a capital struethtange (as described above), shareholder casgenquired for any amendment to the
Plan that would (i) increase the number of shdrasrhay be granted as awards under the Plam¢ii¢ase the maximum number of shares to
be granted to any participant during the term efRitan, or (iii) eliminate or change the restriciagegarding the surrender and repricing of
options and SARs.

Accounting impact

Equity incentives are generally expensed under SEZER over the required service period for the @wahich means the expenses relate
equity incentives will reduce income in future yeakccounting for employee stock-based incentigedeiscribed in Note 10 to the Firm’'s
financial statements in the Form 10-K for 2007)uding how the Firm recognizes compensation expenssuant to SFAS 123R for equity
awards granted to employees eligible for continuesting under specific age and service or senataed provisions (full career eligible
employees).

Federal income tax consequences

The following discussion summarizes the Federalime tax consequences to participants who may reesiards under the Plan and to
JPMorgan Chase arising out of the granting of sweards. The discussion is based upon interpretatibthe Code in effect as of January
2008 and regulations promulgated thereunder asabf date.
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Nonqualified Sock Options. Upon the grant of a nonqualified stock option, gipgpant will not be in receipt of taxable inconédpon exercis
of such stock option, a participant will be in rigtef ordinary income in an amount equal to theess of the market value of the acquired
shares over their exercise price. JPMorgan Chdsbeventitled to a tax deduction, in the year wéts exercise, equal to the amount of such
ordinary income. Gain or loss upon a subsequeatafadny common stock would be taxed as long- ortslerm capital gain or loss
depending on the holding period.

Sock Appreciation Rights. Upon the grant of SARSs, a participant will not haéceipt of taxable income. Upon the exerciseARS a
participant will be in receipt of ordinary inconmean amount equal to any cash payment and the inakee of any shares distributed.
JPMorgan Chase will be entitled to a tax deductigual to the income reportable by the participant.

Incentive Sock Options. A participant will not be in receipt of taxable ome upon the grant or exercise of an incentiveksgption (1SO).

Upon the exercise of an 1ISO, special alternativeimmiim tax rules apply for the participant. If tharficipant holds the shares acquired on the
exercise of an ISO for the requisite 1ISO holdingqueset forth in the Code, he or she will recogrézlongterm capital gain or loss upon th
subsequent sale or exchange. In such case, JPMGtga® will not be entitled to a tax deductiora ffarticipant does not hold the shares
acquired on the exercise of an ISO for the requisitiding period, he or she may be in receipt dir@ary income based upon a formula set
forth in the Code. To the extent that the amoualized on such sale or exchange exceeds the maaket of the shares on the date of the
exercise, the participant will recognize capitahgaJPMorgan Chase will be entitled to a tax dédadn the amount of the ordinary income
reportable by the participant.

Other Sock-Based Awards. The income tax consequences of the other stockdlzasards will depend on how such awards are stredtu
Generally, JPMorgan Chase will be entitled to audéidn with respect to such awards only to the rxigat the participant recognizes
ordinary income in connection with such awardsanticular, JPMorgan Chase will be entitled toxadaduction with respect to awards to
those individuals subject to Section 162(m) limdas if such awards are subject to the achievewfgmerformancesased objectives specifi
by the Compensation Committee. It is anticipated tiher stock-based awards will generally resutirdinary income to the participant in
some amount.

The closing price of our common stock on MarchZm)8 on the New York Stock Exchange was $45.97.

Equity plan available shares and grant history

The following table details the total number of saavailable for issuance under the Plan (inclydimares available for issuance to non-
management directors). The Firm is not authoripegrant stock-based incentive awards to non-empkog¢her than to non-management
directors.

In addition to the outstanding options includedhia table below, as of December 31, 2007, there @@1017 million RSUs outstanding. Fc
description of outstanding awards see Note 10dd-thm’s financial statements in the 2007 Annugbéte

Shares to beissued Weighted-average Shares remaining available
upon exercise of exercise price of for futureissuance under
December 31, 2007 (Sharesin thousands) outstanding options (#) outstanding options ($) equity compensation plans (#)
Employee stock-based incentive plans
approved by shareholde 325,93: $ 41.7( 146,170

(@ InJanuary 2008, approximately 64 million riesérd stock units and 5.85 million stock appreciatiights (settled only in shares) were
granted under the Firm’s shareholder approved atapart of employee annual incentive compensati@s @eriodic equity awards.
Other than these grants, the Firm does not anteipaking any significant grants to employees cothan ongoing hiring awards under
the 2005 Lon-Term Incentive Plan before the May 2008 sharehatuseting.

(b) Shares remaining available for future issudanckide shares available for awards that may betgdain the form of stock options,
SARs, and other stock-based awards as describ&gpendix B. If approved by shareholders, the tekelres available for issuance as
awards will be 350 million shares as of May 20, &(

The following summarizes the grant history of egaivards made by JPMorgan Chase from 2002 throQ@#A.ZAmounts shown for 2002,
2003 and 2004 reflect the combined grants of JPKo@hase and Bank One on a pro forma basis.) Adthguants may be made throughout
the year, the majority of grants are awarded iudan RSUs are granted in lieu of cash.

(Sharesin millions) 2002 2003 2004 2005 2006 2007
Option/SAR grant: 112.3 64.¢ 25.1 17.2 15.2 21.2
Restricted stock/unit gran 29.2 49.¢ 38.¢€ 38.1 44.¢ 47.€
Average fully diluted share 3,55¢ 3,55¢ 3,69: 3,557 3,57¢  3,50¢
Option/SAR grants as percent of average fully diushare 3.2% 1.8% 0.7% 0.5% 0.4% 0.€%
Restricted stock/unit grants as percent of avefalfediluted share: 0.8% 1.4% 1.1% 1.1% 1.2% 1.4%
Total grants as percent of average fully dilutearsk 4.C% 3.2% 1.8% 1.6% 1.7% 2.C%

The Board of Directors recommends that sharehol#ess FOR approval of Amendment to the 2005 LongiTicentive Plan.
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Proposal 4 — Reapproval of Key Executive PerformarecPlan

The Key Executive Performance Plan (KEPP) wasrksgiproved by the shareholders in May 2004 witkféactive date of January 1, 2005.
JPMorgan Chase is seeking approval of amendmetite 2005 Long-Term Incentive Plan as described@raposal 3 beginning on page 26
and, as a result, is also seeking reapproval ofiKgfor to its expiration to align the shareholdmriew and approval of these key Firm
compensation plans. JPMorgan Chase is seeking K&Rproval in accordance with Section 162(m) ofltiternal Revenue Code of 1986
(as amended), and implementing regulations (theeC&tkcept with respect to its effective date (demd, 2009) and the executives covered,
the terms and conditions of KEPP are identical E°R approved in 2004.

Purpose of KEPP

KEPP was and is adopted in response to provisibBgaion 162(m) of the Code, which has the eféédgenerally eliminating a federal
income tax deduction for annual compensation iresgof $1,000,000 paid by JPMorgan Chase to theutixe officers required to be named
in the Summary compensation table unless that cosgpien is paid on account of the attainment of @nmore “performance-based” goals.
One requirement for compensation to be performdnased is that the compensation is paid or disgdhpursuant to a plan that has been
approved by the shareholders, in this case, ewsyears.

KEPP is consistent with JPMorgan Chase’s emphaspgedormance-based compensation and its currempensation philosophy, as more
fully described in the Compensation Discussion Andlysis section of this proxy statement beginrongpage 9. Moreover, KEPP reflects
JPMorgan Chase’s belief in the need to (1) recnuittivate and retain senior officers through conga¢ion and benefits that are competitive
with those of JPMorgan Chasekey comparison companies, and (2) enhance sHdeghalue by aligning the compensation of senflicers
with corporate performance and, to the extent ptessby preserving the tax-deductibility of senadficer compensation.

The following summary of KEPP sets forth its matktérms. It is, however, a summary and is qualifieits entirety by reference to KEPP, a
copy of which is attached to this proxy statemenfppendix D.

Summary of KEPP

KEPP is administered by the Compensation & Managemevelopment Committee (the Compensation Coma)ittéthe Board of
Directors, which is composed entirely of novahagement directors. KEPP provides for the detextioin each year of a bonus pool (the bc
pool), which would be established by the Compeonsafiommittee by the date permitted by the Code.

KEPP further provides that the bonus pool for egdr is (1) a percentage of JPMorgan Chase’s indbefere provision for income tax
expense for that year) less (2) an amount equatercentage of total stockholders’ equity as eftibginning of that year. Each year, the
Compensation Committee establishes the percentangdisable for that year. At the same time, the @ensation Committee may make
provisions for excluding the effect of extraordipawvents and changes in accounting methods, pesabicpolicies on the amount of the bo
pool.

Coincident with the establishment of the bonus pth& Compensation Committee will allocate to gaatticipant a share of the bonus pool;
however, no participant may receive an award uK@?P in excess of .002 of JPMorgan Chase’s incosf@r® income tax expense,
extraordinary items and the effect of accountingngjes for the relevant calendar year (as reflantdB@Morgan Chase’s Consolidated
Statement of Income) plus $1,000,000. This maxinsienlimitation and does not represent a targetibonhe bonuses provided under KEPP
will be payable in the form of (1) cash awards urlEPP and (2) stock-based awards (other thanmptnd performance-based stock
awards) under JPMorgan Chase’s long-term incepliave (currently the 2005 Plan), in the Compensaommittee’s discretion. A
participant's award may be reduced by the Compeams&ommittee at any time before payment. Pricarntp payments being made under
KEPP, the Compensation Committee will certify iritimg, which may be in the form of minutes of megs of the Compensation Committ
that all of the performance goals and other mdtesians of KEPP relating to the pertinent awardehbgen met.

The Compensation Committee may permit any JPMo@jaase employee to participate in KEPP. Howevés,anticipated that eligible
employees would be limited to JPMorgan Chase’s ftxecutive Officer and those other senior officet® are members of JPMorgan
Chase’s Executive Committee (or equivalent groupemiior officers); this committee currently hasrd@mbers. KEPP may be amended by
the Board of Directors at any time; however, no agmeent that would require shareholder approvatdeiofor bonuses paid under KEPP to
continue to be deductible under the Code may beematthout shareholder approval.

Because the reapproved KEPP would be effectiveatsriy 2009, and because no performance goalsbesreestablished by the
Compensation Committee for that year, the amousyalple under KEPP are not determinable. All comatiors awarded under KEPP for
performance year 2007 with respect to executiviee® named in this document is disclosed undehéaelings “Bonus™ and “Stock
awards” in the Summary compensation table on dage

If the shareholders do not reapprove KEPP, KEPPcwiitinue as approved on May 25, 2004.
The Board of Directors recommends that sharehol#es FOR reapproval of the Key Executive PerforoeaRlan.
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Proposals 5-11: Shareholder proposals
Proposal 5 — Governmental service report

Mrs. Evelyn Y. Davis, Watergate Office Building,@bVirginia Avenue, N.W., Suite 215, Washington, R@D37, the holder of record of
1,044 shares of common stock, has advised ushkagilans to introduce the following resolution:

RESOLVED: “That the stockholders of J.P. Morgan §&hassembled in Annual Meeting in person and byypnereby request the Board of
Directors to have the Company furnish the stockéis@ach year with a list of people employed byGbgporation with the rank of Vice
President or above, or as a consultant, or ashyisth or as legal counsel or investment bankefir@ctor, who, in the previous five years h
served in any governmental capacity, whether F&d@ity or State, or as a staff member of any CONESBIONAL COMMITTEE or
regulatory agency, and to disclose to the stocldreldshether such person was engaged in any maitehwad a bearing on the business of
the Corporation and/or its subsidiaries, providet tnformation directly affecting the competitigesition of the Corporation may be
omitted.”

REASONS: “Full disclosure on these matters is etsseat J.P. Morgan Chase because of its manyriealith Federal and State agencies,
and because of pending issues forthcoming in Cesgrred/or State and Regulatory Agencies.”

“If you AGREE, please mark your proxy FOR this resion.”

Board response to proposal 5:
The Board of Directors recommends that sharehold#ess AGAINST this proposal for the following reaso

JPMorgan Chase selects and engages its employeed aansultants on the basis of their qualificationsexperience and integrity.When
a former government employee is hired, that emm@red the Firm are subject to laws that regulaeattivities of former government
officials. Further, SEC rules already require tifngt Firm report the business experience duringést five years of all directors and execu
officers; this reporting would include reportingariy government positions held during that period.

Gathering the information and preparing the report requested by the proposal would require significanfinancial and other resources
and the Board believes that these resources woule tbetter utilized in the conduct of the Firm’s business.The additional information
made available by such a report would provide staders with no appreciable benefit, and therefbeeBoard believes that the costs
involved do not justify the proposed undertaking.

Accordingly, the Board recommends a vote againstgioposal.

Proposal 6 — Palitical contributions report

AFL-CIO Reserve Fund, 815 Sixteenth Street, N.WasWington DC 20006, the holder of 2,494 share®wifnaon stock, has advised us that
it intends to introduce the following resolution:

Resolvedthat the shareholders of JPMorgan Chase & Co. (Gligkh,” or the “Companyhereby request that the Company provide a re
updated semi-annually, disclosing the Company’s:

1. Policies and procedures for political contribang and expenditures (both direct and indirect)enaith corporate funds.

2. Monetary and non-monetary political contribui@nd expenditures not deductible under section@§2)(B) of the Internal Revenue
Code, including but not limited to contributionsaoexpenditures on behalf of political candidateditical parties, political committees and
other political entities organized and operatingen26 USC Sec. 527 of the Internal Revenue Codeaay portion of any dues or similar
payments made to any tax exempt organization shageéd for an expenditure or contribution if madeatly by the corporation would not be
deductible under section 162 (e)(1)(B) of the In&iRevenue Code. The report shall include theotg:

a. Anaccounting of the Compa'’s funds that are used for political contributiongrpenditures as described abc

b. Identification of the person or persons in tlwerPany who participated in making the decisionséke the political contribution
or expenditure; an

c. The internal guidelines or policies, if any, govagithe Compar’s political contributions and expenditur

The report shall be presented to the board of @irecaudit committee or other relevant oversighimittee and posted on the Company’s
website to reduce costs to shareholders.

Supporting Statement

As long-term shareholders of JPMorgan, we suppalitips that apply transparency and accountatititgorporate spending on political
activities. In our view, such disclosure is coraistwith public policy and in the best interestltd Company’s shareholders. Absent a system
of accountability, we believe that Company assatshe used for political objectives that are natrsti by and may be inimical to the inten

of the Company and its shareholders. We are coaddhat there is currently no single source thaviges all the information sought by this
resolution.
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Although the Bi-Partisan Campaign Reform Act of 2@@ohibits corporate contributions to politicaties at the federal level, it allows
companies to contribute to independent politicahoottees, also known as 527s. In addition, paymesatsbe made to trade associations, and
the portion of those payments used for politicaivitees do not have to be disclosed.

Though our Company has posted a Political ConfidbstStatement and a list of contributions madégpolitical action committees (PACs)
on its website, we believe that this does not dselall political contributions or expenditures madth Company funds. Specifically, these
disclosures do not account for any contributionslena 527s or the portion of dues or similar paytsémtrade associations used for political
activities. In our opinion, these amounts can gaificant. For example, 527 receipts in the 20@&&bn cycle totaled more than $380 milli
(http://lwww.opensecrets.org).

We believe increased political disclosure will malMorgan’s political contributions more transpaimd allow shareholders to fully
evaluate the use of corporate assets in electimmpagns.

Board response to proposal 6:
The Board of Directors recommends that sharehold#ess AGAINST this proposal for the following reaso

The proposal has been substantially implemented October 2006, the Board of Directors approvétbhtical Contributions Statement
that has been posted on the Firm’'s Web site whidtribes our philosophy and policies concernindipal contributions and legislative
lobbying, as well as the compliance proceduresoaedsight we have in place to ensure adherenceapipticable laws and regulations. In
March 2008, we also posted on our Web site afift@political contributions made in 2007 by tHenfs political action committees. This
list constitutes substantially all of the politicntributions related to JPMorgan Chase made @7 20/e first posted such annual
contributions in March 2007, for 2006, and will tiomie to annually disclose future political contritons by the political action committees.
We make permitted contributions to organizatiorgaaized under Section 527 of the Internal ReveruaeCbut we do not do so as indirect
support for a political candidate. We believe sachtributions are immaterial relative to the discie provided through disclosure of PAC
contributions.

We disagree that we should seek to collect andgiupblitical contributions that may be made byl&associations to which we belong. E
trade association must comply with all disclosusbgations applicable to it. We belong to such migations for a variety of reasons and do
not necessarily support all policies or politicahdidates such organizations may support.

The proposed increased reporting provides no meangiul additional benefit to shareholders —The Board has responded to the
shareholders’ desire for information about the Brpolitical contributions and legislative lobbyirgtivities in a fashion it determined would
provide meaningful insight at a reasonable cost Bbard believes that the increased reporting tqdeby the proponent does not provide
any meaningful incremental benefit to shareholdleas would merit the additional administrative bemcand cost entailed in accommodating
the request.

Accordingly, the Board recommends a vote againstgioposal.

Proposal 7 — Independent chairman of the board

Fund for the Center for Community Change, 1536 t¢e&f NW, Washington DC 20009, the holder of ounegwmn stock with a market value
in excess of $2,000, has advised us that it intémdsroduce the following resolution:

RESOLVED, that pursuant to Section 109 of the Del@yGeneral Corporation Law, the shareholders fiod§an Chase & Co. (“*JPMC”)
hereby amend the bylaws to add the following téxhe end of section 4.04:

“The Chairman shall be a director who is independi®m the Corporation. For purposes of this bysldwdependent” has the meaning set
forth in the New York Stock Exchange (“NYSE") lis§ standards, unless the Corporation’s common steakes to be listed on the NYSE
and is listed on another exchange, in which cask sxchange’s definition of independence shallyadpthe Board determines that a
Chairman who was independent at the time he onsiseselected is no longer independent, the Boaltl stlect a new Chairman who
satisfies the requirements of this by-law withind&y's of such determination. Compliance with tlyiddw shall be excused if no director w
qualifies as independent is elected by the shadem®br if no director who is independent is wilito serve as Chairman. This by-law shall
apply prospectively so as not to violate any carttral obligation of the Corporation in effect whiis by-law was adopted.”

SUPPORTING STATEMENT

CEO James Dimon currently also serves as chairhdRMC'’s Board of Directors. This Proposal woulduize that the Chairman must be a
director who is independent from JPMC.

Because financial services companies are extraamitlirtomplex and wield enormous power, we belithesrole of Chairman should meet
high standards of independence to ensure propesighé of senior executives, and to increase adeduility by management to the entire
Board of Directors — something that is difficultaocomplish when management oversees the Boalfd itse

An independent Chairman would likely promote mdbogeotive evaluation and compensation of our CE@as For instance, CEO Dimon
received $39.1 million in compensation for 2006 rethough JPMC underperformed its peer group (Gf@She one-, three-, and five-year
periods. Additionally, JPMC’s CEO total compensatamd CEO salary/bonus/non-equity incentive awards
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package overwhelmingly exceeded the median peepdiy 2006 during a time of unexceptional perfonee according to a May 2007
Proxy Advisory Report from Institutional Sharehal&ervices.

A Board Chairman has significant influence over tbesBoard oversees corporate activities and giiedeensures compliance with legal
accounting standards, its corporate-wide appatditeisk, and the Board agenda overall. JPMC’s Badsd has significant responsibilities for
creating a robust CEO succession plan that wowddttyr benefit shareholders, particularly duringadof market turbulence. Therefore, an
independent director in this role is crucial.

Though our Company designated a rotating Presidinector in December 2006, we believe that posijtanmd its duties, do not go far enough
to ensure independent thought and oversight bftzed. Instead, the position seems to be one igbliebetween the CEO and the rest of the
Board.

We therefore urge shareholders to vote FOR thipd¥al.

Board response to proposal 7:
The Board of Directors recommends that sharehold®#es AGAINST this proposal for the following reaso

The Board has the responsibility to determine wholwould serve as Chairman and Chief Executive Officer The fundamental question
raised by this proposal is whether a board of ttirscshould be permitted to structure itself in@nmer that reflects the needs of the
corporation and the capabilities of its directarsvbether a structure should be imposed upon i Bbard of Directors believes that the
decision as to who should serve as Chairman anef Executive Officer, and whether the offices skidueé combined, is the responsibility of
the Board. While the Board has no set policy onttwieor not to have a non-executive chairman,stdetermined that the most effective
leadership model for our Firm currently is that Mmon serve as both Chairman and CEO. The propesald impose overly rigid
constraints, including the requirement that a Ghair who no longer qualifies as independent be ceglavithin sixty days. Such an
appointment should be thoughtfully considered @reappropriate length of time which is likely tocerd sixty days.

The Board provides independent oversight of manageemt —Independent directors comprise more than 80% oBthaed and 100% of the
Audit, Governance and Compensation Committees.dBanad committee agendas are prepared by the Chalvased on discussions with all
directors. The committee chairs, all of whom adependent, approve the agendas and materialsdiorctimmittee meetings. At each
regularly scheduled Board meeting, the non-managedieectors generally meet in executive sessidh wd members of management
present and may discuss any matter they deem apgispncluding evaluation of the CEO and othetigeofficers and determination of th
compensation.

The Board established the position of Presiding Déactor in 2006 —The Presiding Director presides at executive sessib non-
management directors and at all Board meetingsahithe Chairman is not present, and has the dtythio call meetings of non-
management directors. The Presiding Director fatés communication between the Chairman and CEQhennon-management directors,
as appropriate, and performs such other functisthe@Board directs. The Board believes this fraotkwest serves the Firm by having an
independent director serve as Presiding Directatl éimes, rotating the additional duties betwéga well-qualified directors, and providing
continuity in the role from year to year. The foliog table outlines the role and interactions wfith Chairman and other members of the
Board.

Role Chairman Presiding Director Committee Chairs
Independenc CEO serves as Chairm Independen Independen
Appointment Annually elected by Board (moreRotates every 6 months: Chairs ofAnnually appointed by Board
than 2/3 of Board is independentCompensation and Governance
Committees
Preside at meetings Board and shareholder meeting Executive sessions of non- Respective committee meetings

management directors, generally
held as part of each Board meeti
and Board meetings when
Chairman abset

Authority to call meetings Board and shareholder meetingsMeetings of non-management  Respective committee meetings
directors; Board meetings may be
called by a majority of Boar

Meetings, schedules, agendas . Prepares based on discussion\ Discusses and determines along Approve agendas and materials

material all directors and manageme with all other director: for respective committee meetit
Liaison Between directors and senior  Between non-management Between committee members and

management directors and senior managementBoard, and between committee

including CEO members and senior managem

including CEC
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The Firm has a strong corporate governance structue —There are numerous existing mechanisms outlindloeirirm’s Corporate
Governance Principles and Board committee chatttetsprovide multiple layers of independent diseaussnd evaluation of, and
communication with, senior management. The Boalig\es that the candor and objectivity of the Béartkliberations are not affected by
whether its Chairman is independent or a memberasfagement. The strength of our corporate goveenstnacture is such that the
combination of the roles of Chairman and CEO dadsmany way limit the Board’s oversight of the GE

Accordingly, the Board recommends a vote againstgioposal.

Proposal 8 — Executive compensation approval

SEIU Master Trust, 1 DuPont Circle, N.W., Washimg@C 20036-1202, the holder of 69,900 shares ofrcomstock, has advised us that it
intends to introduce the following resolution, whis co-sponsored by The Needmor Fund which ib#meficial owner of at least 100 shares
of common stock:

RESOLVED, that shareholders of JPMorgan Chase amdp@ny (“Company”) request the Board of Directaradopt a policy that provides
shareholders the opportunity at each annual shialehmeeting to vote on an advisory resolutionppsed by management, to ratify the
compensation of the named executive officers (“NB®st forth in the proxy statement’'s Summary Congagion Table (“SCT") and the
accompanying narrative disclosure of material fescfwovided to understand the SCT (but not the Gorsgtion Discussion and Analysis).
The proposal submitted to shareholders should rolales that the vote is non-binding and would né¢@fany compensation paid or awarded
to any NEO.

SUPPORTING STATEMENT

Investors are increasingly concerned about mushirapexecutive compensation which appears to befinmntly aligned with the creation
of shareholder value. For example, according toGampany’s 2007 Proxy Statement, Chairman and Gided Dimon received
$39,053,329 in total compensation. Yet accordinipstitutional Shareholder Services2/07 JPMorgan Chase & Co. Proxy Report, our
Company underperformed its GICS peer group footie, three-, and five-year periods.

We believe that existing U.S. corporate governamcangements, including Securities and Exchangen@esion rules and stock exchange
listing standards, do not provide shareholders aitbquate mechanisms for providing input to boardsenior executive compensation. In
contrast to U.S. practices, in the United Kingdard Australia, public companies allow shareholdersast an advisory vote on the directors’
“remuneration report.” Such a vote isn't bindingf lgives shareholders a clear voice that could Slepe senior executive compensation.
Likewise, the Netherlands, Sweden, and Norway aftavan annual binding remuneration vote relatepgdiicies or guidelines.

Currently, U.S. stock exchange listing standardsiire shareholder approval of equity-based comgimmsplans; those plans, however, set
general parameters and accord the Compensation @m@isubstantial discretion in making awards astdldishing performance thresholds
for a particular year. Shareholders do not haveraaghanism for providing ongoing feedback on thaliegtion of those general standards to
individual pay packages [see Lucian Bebchuk & Jé&sial, Pay Without Performance, 49 (2004)].

This proposed reform seeks to rebuild investor idemice and provide needed feedback to our Boareéseptatives on top officers’
compensation.

Similarly, performance criteria submitted for sheoleler approval to allow a company to deduct corspgan in excess of $1 million are
broad and do not constrain Compensation Committegstting performance targets for particular seaiecutives. Withholding votes from
Compensation Committee members who are standingfelection is a blunt and insufficient instrumémtregistering dissatisfaction with
the way in which the Committee has administeredmemsation plans and policies in the previous year.

Accordingly, we urge the Board to allow sharehadderexpress their opinion about senior executirapensation by establishing an annual
referendum process. We believe the results of auakte would provide the Board and management ug#ful information about whether
shareholders view the Company’s executive compimstd be in shareholders’ best interests.
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Board response to proposal 8:
The Board of Directors recommends that sharehold®#es AGAINST this proposal for the following reaso

Summary —JPMorgan Chase already has in place a thoughtfdiptined and transparent approach for determiexgrutive compensation
—including a number of direct and effective mechiansigor shareholders to communicate their viewshmapproach. Accordingly, the Boi
believes that the advisory vote contemplated byptioposal is unnecessary. Further, such a votel@vehte confusion rather than clarity
around compensation issues and might put the Rimrsagnificant competitive disadvantage. In lighbur existing commitment to
compensation governance, executive compensatingpaaency and direct communication with sharehs|dee do not believe it is in the
interests of our shareholders to adopt this prdposa

Compensation governance is soundAs outlined in the Compensation Discussion and ysial(the CD&A) that starts at page 9, JPMorgan
Chase has a sound and disciplined compensatioeweguiocess. We seek to assure that our compensatitbhenefit programs are cost-
effective and competitive, administered in accooganith good corporate governance practices agdedi with the best interests of
shareholders.

. Management is responsible for developing an overatipensation strategy and process and for revipivinith the Compensation
Committee and the Boar

. The Compensation Committee reviews and approvegdalks and objectives relevant to the compensatidine CEO; all compensation
for Operating Committee members; and final aggegatentive funding and total equity grants undierfirm’s long-term incentive
plan.

. Equity granted under shareholder-approved plansgdey role in our compensation packages an@&bbkter approval for such plans
is required under New York Stock Exchange ru

. Shareholders express their views on issues of cosapien policy through discussions with managentaetshareholder proposal
process, votes on equity plans and election otttirs.

The CD&A provides executive compensation transparety —We have a responsibility to explain clearly our pemsation process. We
want shareholders to understand our compensatamegs and to have confidence that it is designddapplied in a manner that is consistent
with shareholder interests. SEC rules underscasadsponsibility and expand significantly the tiistires concerning executive
compensation required to be included in the CD&#A ancompanying tables. We believe these proxyratiedisclosure requirements and
the greater transparency they provide are a pmgans of providing more specific information regagdexecutive compensation practices.

There are multiple existing mechanisms for effectie input —Shareholders currently express their views on cosgiéon through
discussions with management, the shareholder pabposcess, votes on equity plans and electiorirettbrs. Direct communications are an
effective means of expressing specific observationsompensation matters, and more effective theimple “yes” or “no” vote. In addition,
the shareholder proposal process has been usethaffe to express views on various elements otakee compensation and governance
matters. We believe these existing mechanisms geawviore appropriate opportunities for communicakioth from and to shareholders than
the proposed advisory vote mechanism.

This proposal would not provide a mechanism to espi view on policy, but instead limits itselbt@ote on the compensation of the Named
Executive Officers. A negative vote would not pawiclear guidance on the specific components oérecutive compensation program or
on the specific compensation decisions that werdema

The Board welcomes communications from shareholoiersompensation or other matters. Shareholderinderested parties who wish to
contact any Board members or committee chairsPthsiding Director, or the non-management direasra group may mail correspondence
to: JPMorgan Chase & Co., Attention (name of Baaainber(s)), Office of the Secretary, 277 Park AeeNew York, New York 10172.

An advisory vote could have adverse consequencefdopting this practice alone could put the Firnaa@pmpetitive disadvantage in
recruiting and retaining senior officers and negdti affect shareholder interests. This would beigalarly the case if the adoption created
the impression among our senior officers that theipensation opportunities may be limited or neght affected by this practice when
compared with opportunities at our competitors.

Individual compensation determinations are a otassample of the type of decision —i.e., one thqtires significant information, detailed
and careful study and nuanced, subjective judgméraiditionally and appropriately delegated by shatders to their board of directors.

Accordingly, the Board recommends a vote againstgfoposal.
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Proposal 9 — Two candidates per directorship

Mr. Richard A. Dee, 115 East 89th Street, New Yd®K, 10128, the holder of 200 shares of common stbhak advised us that he intends to
introduce the following resolution:

“The purpose of this proposal is to enable theaawners of JP Morgan Chase, its stockholderisetin to exert a significant influence over
the composition of the Board of Directors - whislrésponsible for Chase’s future. Approval of ghisposal will be a first step toward
enabling corporate owners to participate in chapsimd empowering all Directors.

“It is hereby requested that the Board of Directmtspt promptly a resolution requiring that the i@wate Governance and Nominating
Committee nominate two candidates for each Dirsbiprto be filled by voting of stockholders at aahmeetings. In addition to customary
personal background information, Proxy Statememdl ;nclude a statement by each candidate as yoh&lor she believes they should be
elected.

“This proposal was originated by me and first idtroed in 1994, when it was voted upon by the stolcldr-owners of six major publicly-
owned companies. It was voted upon before a sulitatock market collapse, and before revelatibmassive corporate corruption that
resulted in devastating losses to millions of ingsstockholders.

“Although public outrage resulted in well-intenteghlegislation and supposed increases in goverrah&mtveillance, too little attention has
been paid to the basic reason corporate corruptidmmismanagement occurs — Directors who do netdir

“Stockholders of publicly-owned companies have beewe to believe the cynical and purposefully naidieg myth that they “elect’
Directors. They absolutely do not. Without a cha€eandidates, the process termed the “Electidbictors” is simply a farce.

“Directors who do not direct is the underlying caw$ most corporate failures. Show me a businelsade, and I'll show you a Board with
inadequate Directors—who could not, or would nolfjlf their moral and legal obligations to stockters. Proper and continual surveillance
and input by capable and honest Directors, welliigé to serve on particular boards, should bergwempany'’s first line of defense against
corruption and incompetence.

“Delaware Law causes basically requires Directonimees to be selected by incumbent directors. Dalaways its bills by successfully
courting managements and Directors and is no friersfockholders of publicly-owned corporationseTirocess called for by this proposal
will enable Chase stockholders to begin to countdre extremely unfair and damaging consequenicBglaware’s self-serving bias.

“This proposal suggests what | believe the besedynturrently available to begin improving a sitoatthat has resulted in damage beyond
measure to stockholders.

“Ultimately, corporate owners must be empowereddminate and to elect Directors. As long as itlbarmsked “how independent and
objective are Directors chosen by those with whbaytserve”, it will be well to remember that dogsaly bite the hands of those who feed
them.

“If approved, this proposal will enable Chase stamllers to bring about Director turnover—and replaay or all Directors if they become
dissatisfied with the results of their policies amdcompany performance. That's not a happy praspesn for those able to choose their
sSuccessors.

“Please vote FOR this proposal.”

Board response to proposal 9:
The Board of Directors recommends that sharehold#ess AGAINST this proposal for the following reaso

The Board has a sound process for the nomination dfirectors —The Board of Directors believes in the importanta sound process for
the nomination of directors and believes that tlmeent process serves shareholders well. The GameenCommittee of the Board, which
consists solely of independent non-managementtdigaonsiders all proposed nominees for dire@eotuding sitting directors and
nominees for which a shareholder has submittedttewrecommendation. Any JPMorgan Chase sharehoidg submit a written
recommendation to the Secretary for consideratjothb Governance Committee.

The proposed procedure would politicize the directoelection process -The proposal would require the Governance Committee
nominate two candidates for each directorshipyuigiclg the one held by the CEO, and to include &stant by each as to why he or she
should be elected. The Board believes this proeedwould politicize the director election procesd @inappropriate for a business
organization. Existing procedures reflect the barelsponsibilities for its own self-evaluationterms of composition and performance, and
for recommending candidates to shareholders. TledBwoeighs renomination of incumbent directors ealdidates for vacancies or new
positions against its desired composition, andgint lof the circumstances of the Firm.
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The proposal would restrict the Board'’s ability todesign the most beneficial and legally compliant Bwd composition— The Firm is
subject to rules and regulations that require thdih Compensation and Governance Committees tmbgosed entirely of independent
directors, and that members of the Audit Committaee the requisite financial qualifications. Bea@atlse vote of the shareholders would
determine the final elected twelve directors fraventy-four candidates, it would be extremely diffico ensure compliance and design the
most beneficial Board and Committee compositiontiarmore, in the absence of special circumstarmtes)ge to Board membership should
be incremental so that there is a balance betwereswal and experience.

The proposal requests a burdensome and costly praae-ldentifying and screening twenty-four candidatebiimg to submit to the
proposed process for election to one of twelvetjprs, would be burdensome and costly. Before thar& recommends director candidates
to shareholders, it reviews their qualificatioregldng to balance the needs for professional krdgdeand business expertise in varied
industries, CEO level management experience, fiahrgpertise, and other criteria necessary ordek for particular Board committees. In
addition, the Board strives to ensure diversityegiresentation among its members. Candidates alsblye screened for limiting factors such
as relationships that cause an appearance of hotarfifinterest or a lack of independence, or @hilsited interlock with another corporation
for which the candidate serves as a director dceff

Accordingly, the Board recommends a vote againstgfoposal.

Proposal 10 — Human rights and investment report

Trillium Asset Management, 711 Atlantic Avenue, Bos Massachusetts 02111-2809, the holder of amnoon stock with a market value in
excess of $2,000, has advised us that it intendgrimduce the following resolution, which is coesigored by the General Board of Pension
and Health Benefits of the United Methodist Chursinnesty International USA and Calvert Asset Mamaget Company, Inc., on behalf of
the Calvert Social Investment Fund, Balanced Plistfthe Calvert Variable Series, Inc., Social Beded Portfolio, the Calvert Social
Investment Fund, Enhanced Equity Portfolio, thev€alSocial Index Fund and the Calvert Large Capw@n Fund, which are the beneficial
owners of at least 100 shares of common stock:

WHEREAS

The issue of Human Rights increasingly impacts stwes and companies alike. Company reputationaféeeted by both direct and indirect
involvement in human rights violations. Operatingcountries with clear patterns of these violatjimush as Sudan and Burma, may heighten
reputational and financial risk. Furthermore, comipa can face similar risks when they or their $ieppare found to be using forced labor,
discriminating against employees, or committingeotsuch abuses.

Proponents believe that institutional investorsiuding asset management firms such as JPMorgaseGh&o., bear fiduciary and moral
responsibilities as owners of stock in companies iay be connected to human rights violations sWe are encouraging the Corporatiol
report on policies and guidelines that addressetiessies. This report and guidelines can addregsh®Corporation as a shareholder can
most effectively respond to these human rightsaissimcluding strategies for shareowner engagemigmthe companies and/or divestmer
such stock as appropriate.

RESOLVED
Shareowners request that the Board of Directofsoaize and prepare a report to shareowners whedudses how our investment policies
address or could address human rights issuesasinable cost and excluding proprietary informatignOctober 2008.

Such a report should review the current investmefities of the Corporation with a view toward augliappropriate policies and procedures
to apply when a company in which we are investedtssubsidiaries or affiliates, is identified @mtributing to human rights violations
through their businesses or operations in a counttya clear pattern of mass atrocities or genmcid

SUPPORTING STATEMENT

Proponents believe one example, clearly demonsgyéttie need for this report, concerns the ongdiragiies in Sudan, and how certain ty
of foreign investment contribute to the conflict.

Sudan’s western region, Darfur, continues to exgpee human rights abuses on an unimaginable $eellading systematic and widespread
murder, torture, rape, abduction, looting and fdrdiesplacement. Since February 2003, hundredsoofsdnds of civilians have been killed by
both deliberate and indiscriminate attacks, andhillbon civilians in the region have been displdce

Much of the revenue fueling this conflict is genedhby Sudan’s oil industry. Rather than fundingialodevelopment, the majority of the
revenue is funneled into military expenditures.

37



Table of Contents

With little capital or expertise to efficiently e=ct its own oil, Sudan relies almost entirely orefgn companies for both. The oil industry in
Sudan is dominated by four foreign companies: Chiational Petroleum Corporation, Petronas of MdalySil and Natural Gas Corporation
of India, and Sinopec of China.

Over 20 US states and 50 colleges have adoptechSuatsstment policies, including engagement, séngeand divestment, regarding these
and other foreign companies operating in certaitoss in Sudan. A 1997 presidential executive ogdererally bars American companies
citizens from conducting business in Sudan. In 280&sident Bush reinforced that executive order.

Proponents believe that JPMorgan Chase & Co., &asvastor, has a responsibility to address thisrirdtionally condemned conflict in the
Sudan.

Board response to proposal 10:
The Board of Directors recommends that sharehold#ess AGAINST this proposal for the following reaso

We respect the proponents’ concerns regarding humarights abuses, but oppose this resolution as unraed. We note particularly the
proponents’ welfounded concerns regarding the humanitarian dridise Darfur region of Sudan. We oppose this w@smt because we ha
policies and practices that are tailored to oullmss experience and already disclose informatiefelieve might be relevant to such a
report.

We support and respect the protection of fundamentehuman rights in each region of the world in whichwe operate We operate in all
major regions of the world and serve millions ofisamers in the United States and many of the wertst prominent corporate,
institutional and government clients. Our reputai®linked to the values for which we stand, anchhn rights are part of our commitment to
corporate responsibility. We believe it is in onteirest, and in the interest of the companies witlth we do business and in which we inv

to operate in a business environment that is cheriaed by stability, transparency and respectterrule of law. These factors can help
secure economic prosperity and social cohesiois, ¢habling companies to prosper.

We endeavor to insure that our behavior reflects b practices.The Firm supports international initiatives and lveare in place internal
policies and procedures consistent with our supgfdnuman rights. Our internal policies and progedunclude:

. Code of Conduc . Anti-Corruption
. Reputation Risk Management Poli . Anti-Money Laundering
. Environmental and Social Risk Management Pc . Know Your Custome

. Supplier Code of Condu

The relation of a company to human rights issues nyabe complex and fact-specific, and our opportuniés for engagement with a
company vary greatly.The involvement of any particular company in a dogwith internal conflicts may be complex and eviea most
informed policy makers and experts may disagrde #s most appropriate responses to human rigltksedated concerns in a given
situation. Where issues may be present, our oppitigs for engagement vary.

. In our transactions processing businesses, agicomsumer businesses, the opportunity for engageisias a practical matter limite

. In our trading operations, we might hold positiomsompanies whether or not we have any otherioglstiips or engagement with the
and often these positions are offsets to c-initiated transactions

. In our investment and commercial banking busingssh issues could be relevant in due diligencecéstsal with underwriting or in
discussions with clients on the importance of repanhal issues

. In asset management, as investors on behalf oflieunts, we have a duty to seek to meet the fir@mevestment objectives and polic
for which our clients have hired us. We incorpotegironmental, social and governance considergiioour investment processes, as
appropriate for meeting our clie’ goals and instruction

Accordingly, the Board recommends a vote againstgioposal.
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Proposal 11 — Lobbying priorities report

Free Enterprise Action Fund, 12309 Briarbush L&wpmac MD 20854, the holder of our common stodk wimarket value in excess of
$2,000, has advised us that it intends to introdbedollowing resolution:

Resolved: The shareholders request the Board etirs report to shareholders by October 2008 eiCttmpany’s process for identifying
and prioritizing legislative and regulatory pulfliclicy advocacy activities. The report should:

1. Describe the process by which the Company idesfii®aluates and prioritizes public policy issuesterest to the Compan
2. Identify and describe public policy issues of ietdrto the Compan'

3.  Prioritize the issues by importance to creatingaalder value; an

4. Explain the business rationale for prioritizati

The report should be conducted at reasonable ndstyclude confidential information.

Supporting Statement:

In 2004, environmental activists began pressutieg@ompany to adopt an environmental policy. Astipressure tactics included
transporting public school children to corporatadggarters to protest the Company on DecemberQ0D8}, @nd protesting the Chairman
William Harrison in his residential neighborhood idiarch 5, 2005.

On April 25, 2005, the Company issued an envirortalgrolicy similar to that demanded by the envir@mtal activists, including a
commitment to advocate a restrictive national polar greenhouse gas emissions.

Over the past several years, the Company agresettte various lawsuits, including Enron and Wondclitigation, for billions of dollars,
despite claiming the Company had meritorious defemes the lawsuits. The Company spent at least 86llion in attorney’s fees during
2004.

The Company has not issued a policy, similar imfto its environmental policy, announcing the Comps commitment to advocate for
litigation reform that might reduce unmeritorioitghtion that reduces shareholder value.

Benefits to the Company and shareholders fromslitign reform are more certain and tangible tharefiento shareholders from restrictive
policies concerning greenhouse gas emissions. Mereshareholder value may very well be harmed dy@any advocacy of a restrictive
national global warming policy.

Board response to proposal 11:
The Board of Directors recommends that sharehold#ess AGAINST this proposal for the following reaso

JPMorgan Chase believes that it is in the Firm’s ad shareholders’ best interests to be an effectiveapticipant in the legislative and
regulatory process. The Firm does engage in lobbying and other palitactivities as permitted by applicable law.

We have described our philosophy and policies conggng political contributions and lobbying activiti es in the Political Contributions
Statement posted on our public Web site-urther, our lobbying activities are regulated athtfederal and state levels, and those regulations
include disclosure requirements that already maf@rnation about our lobbying activities publiclyalable.

However, the Board believes that specific disclosarof our legislative and regulatory priorities andthe business rationale behind every
initiative and position we undertake would impose a undue burden on JPMorgan ChaseOur business is subject to extensive regulation
at the federal and state levels. We are constantbived in a number of legislative and regulatonjiatives in a broad spectrum of policy
areas which can have an immediate and dramaticteffeour operations. Changing economic, regulaaoi/or competitive circumstances
can affect the priorities we attach to specifidg@olssues.

We note, in response to the proponents’ specificaged concern, that the Firm regularly seeks appropate avenues to advocate for
litigation reform. For example, Mr. Dimon was Co-Chair of The FinahSiervices Roundtable Commission on Enhancing Ctithmess,
which advocated litigation reform as one of itspiple recommendations for maintaining Americanreeoic competitiveness in the global
economy. Mr. Dimon is also a member of the Findrg&@vices Forum and of its Litigation Reform WarsiGroup, which is focusing on
securities-related legal reform. The Firm alsoipgrates in other initiatives and groups working/&ads litigation reform. For example, a
senior officer of the Firm is on the board of diges of the US Chamber of Commerce’s Instituteliegal Reform, which has litigation
reform as its primary goal.

Accordingly, the Board recommends a vote againstgfoposal.
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General information about the meeting
Who can vote

You are entitled to vote your JPMorgan Chase comstock if our records showed that you held youresfias of the record date, March 21,
2008. At the close of business on that date, 4 ®6t2,399,585,676 shares of common stock weretautiing and entitled to vote. Each share
of JPMorgan Chase common stock has one vote. Yaterig confidential and will not be disclosed togmas other than those recording the
vote, except as may be required in accordanceapipopriate legal process or as authorized by you.

Voting your proxy

If your common stock is held by a broker, bankotirer nominee (held in street name), you will reeenstructions from them that you must
follow in order to have your shares voted.

If you hold your shares in your own name as a hradfieecord with our transfer agent, Mellon Invess@rvices LLC, you may instruct the
proxies how to vote by using the toll free telephommber or the Internet voting site listed onghexy card or by signing, dating, and
mailing the proxy card in the postage paid envelbpé we have provided for you. Specific instruatidor using the telephone and Internet
voting systems are on the proxy card. Of coursa,oam always come to the meeting and vote youesharperson. Whichever of these
methods you select to transmit your instructiohs,groxies will vote your shares in accordance witise instructions. If you sign and return
a proxy card without giving specific voting insttions, your shares will be voted as recommendedunyBoard of Directors.

Matters to be presented

We are not now aware of any matters to be preserhent than those described in this proxy stateniabhy matters not described in the
proxy statement are properly presented at the ngdtie proxies will use their own judgment to defiee how to vote your shares. If the
meeting is adjourned, the proxies can vote yourmmomstock at the adjournment as well, unless yoe havoked your proxy instructions.

Revoking your proxy

If your common stock is held in street name, yowstfollow the instructions of your broker, bankather nominee to revoke your voting
instructions. If you are a holder of record andhatis revoke your proxy instructions, you must ae\tise Secretary in writing before the
proxies vote your common stock at the meetingydeliater proxy instructions, or attend the meetind vote your shares in person. Unless
you decide to attend the meeting and vote youreshiarperson after you have submitted voting isitbas to the proxies, we recommend
you revoke or amend your prior instructions in $aene way you initially gave the— that is, by telephone, Internet, or in writindnid will

help to ensure that your shares are voted the wayhgve finally determined you wish them to be dote

How votes are counted

The annual meeting will be held if a majority oétbutstanding common stock entitled to vote orréloerd date (a quorum) is represented at
the meeting. If you have returned valid proxy instions or attend the meeting in person, your comstock will be counted for the purpose
of determining whether there is a quorum, evemif gbstain from voting on some or all matters ihticed at the meeting.

Voting by record holders —If you hold shares in your own name, you may eitlae for, withhold your vote from, or abstain frahe
election of each nominee for the Board of Directarsd you may vote for, against, or abstain oothkr proposals. If you just sign and sut
your proxy card without voting instructions, younases will be voted for each director nominee rétification of the appointment of t
independent registered public accounting firm,dpproval of the Amendment to the 2005 Long-Terneitive Plan, for Reapproval of the
Key Executive Performance Plan, and against eaatebblder proposal.

Broker authority to vote — If you hold shares through a broker, follow theingtinstructions you receive from your broker. tiywant to
vote in person, you must obtain a legal proxy fygrar broker and bring it to the meeting. If yourit submit voting instructions to your
broker, your broker may still be permitted to vgteir shares under the following circumstances:

. Discretionary items. The election of directors and ratification of th@paintment of the independent registered publioanting firm are
discretionary items. Generally, brokers that doreotive instructions from beneficial owners mageven these proposals in their
discretion.

. Non-discretionary items. Approval of the Amendment to the 2005 Long-Termelmtive Plan, Reapproval of the Key Executive
Performance Plan and the shareholder proposafwardiscretionary items and may not be voted obrokers who have not received
specific voting instructions from beneficial owne
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Election of directors —At the meeting, each nominee must receive thenadfiive vote of a majority of the votes cast in eetpf his or her
election to be elected. Accordingly, votes “wittdigirom a nominee’s election will have the effeftovote against that director’s election. If
an incumbent nominee is not elected by the re@unsite, he or she must tender his or her resigmadiod the Board of Directors, through a
process managed by the Governance Committee, @dgitld whether to accept the resignation at its regdlar meeting. Broker noretes an
abstentions will have no impact as they are nohtamlias votes cast.

Amendment to the 2005 Long-Term Incentive Plan Fhe affirmative vote of a majority of the sharescofmmon stock present in person or
by proxy and entitled to vote at the annual meemgquired to approve the Amendment to the 20@agkTerm Incentive Plan, provided tt

a majority of the outstanding shares of commonkséntitled to vote on the proposal are voted wétspect to the proposal. In determining
whether the proposal has received the requisitebeuwrf affirmative votes, abstentions and broker-wotes will have the same effect as a
vote against the proposal.

Other proposals —The affirmative vote of a majority of the sharesommon stock present in person or by proxy anitleto vote at the
annual meeting is required to approve all otheppsals. In determining whether each of the othep@sals has received the requisite nun
of affirmative votes, abstentions and broker notesavill have the same effect as a vote againgpithigosal.

Board recommendation

The Board of Directors recommends that you voteetath of the director nominees, for ratificatiortled appointment of the independent
registered public accounting firm, for approvatied Amendment to the 2005 Long-Term Incentive PlanReapproval of the Key Executive
Performance Plan, and against each shareholdeogabp

Cost of this proxy solicitation

We will pay the cost of this proxy solicitation. &aldition to soliciting proxies by mail, we expétat a number of our employees will solicit
shareholders personally and by telephone. Nonleesktemployees will receive any additional or sge@@mpensation for doing this. We h
retained Georgeson Inc. to assist in the solicitatif proxies for a fee of $25,000 plus reasonahbteof-pocket costs and expenses. We wiill,
on request, reimburse brokers, banks, and otheimeas for their expenses in sending proxy matetiaikeir customers who are beneficial
owners and obtaining their voting instructions.

Attending the annual meeting

Admission —If you attend the meeting in person you will beeabko present photo identification, such as a driviicense. If you are a hold
of record and plan to attend the annual meetiregga indicate this when you vote. The top halhefroxy card is your admission ticket. If
you hold your common stock in street name, you mékkd proof of ownership to be admitted to the mgei recent brokerage statement «
letter from your bank or broker are examples obpaf ownership. If you want to vote your commoacdt held in street name in person, you
must get a written proxy in your name from the lemolbank, or other nominee that holds your shares.

Internet access -You may listen to the annual meeting over the h#erPlease go to our Web site, www.jpmorganchase.early to
download any necessary audio software.

Important notice regarding delivery of security holder documents

SEC rules and Delaware law permit us to mail alsingpy of the annual report and proxy statemewnim envelope to all shareholders
residing at the same address if certain conditamasnet. This is called householding and can réssignificant savings of paper and mailing
costs. JPMorgan Chase households all annual regouditproxy statements mailed to shareholders.

If you choose not to household your annual repamts proxy statements, you should send a writtema®tqincluding your name, address and
Social Security Number) within 60 days after thalimg of this proxy statement to the Secretaryhat address below. In addition, if you
choose to continue householding but would likesteive an additional copy of the annual reportrokyp statement for members of your
household, you may contact the Secretary at: JPMo@hase & Co., Office of the Secretary, 277 Parknhie, New York, New York 10172
or by calling 212-270-6000. Shareholders residintp@ same address who wish to receive a singlg abfhe annual report and proxy
statement may do so by contacting the Secretaheaddress or phone number set forth above.
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Electronic delivery of proxy materials and annual eport

You may access this proxy statement and our amepalt to shareholders on our Web site at www.jganchase.com, under the Investor
Relations tab. From the Investor Relations tab, also may access our 2007 Annual Report on Formd, 1§+ selecting “Financial
information” and then “SEC filings”.

If you would like to reduce the Firm’s costs ofrgiing and mailing proxy materials for next yesgnnual meeting of shareholders, you cal

to receive all future proxy statements, proxy candd annual reports electronically via e-mail @ liiternet rather than in printed form. To
sign up for electronic delivery, please visit htffissdelivery.com/jpm/index.html and follow thesinuctions to register. Or alternatively, if
you vote your shares using the Internet, when ptedjpndicate that you agree to receive or acdesm®ebolder communications electronic:

in future years. Prior to next year's meeting, yollreceive an e-mail notification that the promaterials and annual report are available on
the Internet and instructions for voting by Interri€ectronic delivery will continue in future yesamntil you revoke your election by sending a
written request to the Secretary at the addressadged above under “Important notice regarding devof security holder documents”. If you
are a beneficial, or “street name”, shareholder wishes to register for electronic delivery, yowusld review the information provided in the
proxy materials mailed to you by your broker, bamkother nominee.

If you have agreed to electronic delivery of prawgiterials and annual reports to shareholders, kst tw receive printed copies, please
contact the Secretary at the address provided above

A printed copy of our 2007 Annual Report on Form 16K will be provided to you without charge upon written request to the Secretar
at the address provided above.

Shareholder proposals and nominations for the 2008nnual meeting
Proxy statement proposals

Under SEC rules, proposals that shareholders seekvie included in the proxy statement for our rextual meeting of shareholders must be
received by the Secretary of JPMorgan Chase rexttlaan December 1, 2008.

Other proposals and nominations

Our By-laws govern the submission of nominationsdicector or other business proposals that a slaéder wishes to have considered at a
meeting of shareholders, but which are not includetPMorgan Chase’s proxy statement for that mgetinder our By-laws, nominations
for director or other business proposals to beestd at our next annual meeting may be made lhgrat®lder entitled to vote who has
delivered a notice to the Secretary of JPMorgarns€ma later than the close of business on Febdfrg009, and not earlier than January
2009. The notice must contain the information regpiby the By-laws.

These advance notice provisions are in additioand,separate from, the requirements that a shaehoust meet in order to have a
proposal included in the proxy statement underuhes of the SEC.

A proxy granted by a shareholder will give disaatiry authority to the proxies to vote on any matbetroduced pursuant to the above
advance notice By-law provisions, subject to amtilie rules of the SEC.

Copies of our By-laws are available on our Web, sitew.jpmorganchase.com, under Governance, or reaybkained from the Secretary.

Anthony J. Horat
Secretary
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Appendix A

Director independence standards

Relationship
Loans

Financial services

Business transactions

Charitable contributior

Legal services

Director is a retired
officer or a non-

management director of

an entity that does
business with the Firr

Requirements for immateriality

Extensions of credit to a director, a director'sisge, minor children and any other relative ofdmector who
shares the director’'s home or who is financiallpetelent on the director, or any such person’s jpahdusiness
affiliations must be made in the ordinary courséudiness and on substantially the same termsoas firevailing
for comparable transactions with nonaffiliated pers

Extensions of credit to such persons or entitiestrmamply with applicable law, including the SarbsiOxley Act
and Federal Reserve Board Regulatior

When a director is an officer of a for-profit egtthat is a client of the Firm, termination of tleension of credit
to such entities in the normal course of businesstmot reasonably be expected to have a mateiiarse effect
on the financial condition, results of operationdosiness of the borrowe

The extension of credit may not be on a-accrual basis

Financial services provided to a director, a dwestspouse, minor children and any other reladif/the director
who shares the director’'s home or who is finangidépendent on the director, or any such persaigsipal
business affiliations must be made in the ordirtanyrse of business on substantially the same tasntisose
prevailing at the time for comparable transactiwith nonaffiliated person:

When a director is an officer of a for-profit egtthat is a client of the Firm, termination of ttiancial services
provided in the normal course of business musteedonably be expected to have a material advéesz en the
financial condition, results of operations or besis of such entitie

Transactions between the Firm and a director’sdirextor's immediate family member’s principal mess
affiliations for property or services, or other t@ttual arrangements, must be made in the ordicaunyse of
business on substantially the same terms as thesailing for comparable transactions with nonafféd persons

The aggregate payments made by the other entihettransaction to the Firm, or received by theo#ntity from
the Firm, must not exceed in any one of its lasteHiscal years, the greater of $1 million or 2Bswuch other
entity's annual consolidated gross reven

The aggregate contributions made by the Firm (tiree through its Foundation) to any non-profiganization,
foundation or university of which a director is doyed as an officer must not exceed in any onésdast three
fiscal years, the greater of $1 million or 2% oflsentity’s annual consolidated gross revenuedudikg amounts
contributed to match contributions made by empleya®l directors

Where a director is a partner or associate off aoonsel to, a law firm that provides legal seegito the Firm,
neither the director nor a direc’s immediate family member may provide such legatises to the Firm

The aggregate payments made by the Firm to théilammust not exceed the greater of $1 million &6 af the
law firm’s annual consolidated gross revenue in each dhtke past fiscal year

The relationship between the Firm and the entityvat be deemed relevant unless the Board detesnin
otherwise.

An “immediate family member” includes a person’ssge, parents, children, siblings, mothers andefatin-law, sons and daughters-in-law,
brothers and sisters-in-law, and anyone (other tlmamnestic employees) who share such person’s harfirincipal business affiliationfs an
entity for which a person serves as an officer, ®@more than 5% of, or is a general partner, bus sho¢ include an entity of which the person
is a retired officer or for which the person seraesa non-management director (unless the Boaedrdigies otherwise). For purposes of
“Business transactiongibove, payments include interest and fees on laadidinancial services, but do not include loarcpeuls, repaymer
of principal on loans, payments arising from inmestts by an entity in the Firm’s securities or fin in an entitys securities, and payme!
from trading and other similar financial relationsh
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Appendix B
JPMorgan Chase & Co. 2005 Long-Term Incentive Plan
As Amended and Restated Effective May 20, 2008

1. Purpose.The JPMorgan Chase & Co. Long-Term Incentive Pilaa {Plan”) is an amendment and restatement, éffedlay 20, 2008,
subject to shareholder approval on that date,ef#Morgan Chase & Co. 2005 Long Term Incentiva.Plae purpose of the Plan is to
provide stockbased incentives for designated employees of tlmep@ay to acquire a proprietary interest in the dhoand performance of tl
Company and to have an increased incentive in ibartitng to the Company’s future success and pratgpéiris also designed to enhance the
Company’s ability to attract, retain and reward tapees of exceptional talent and allows the Compamgspond to a changing business
environment in a flexible manner. The Plan providesechanism to grant shares of Common Stock tchirs with respect to their fee
retainer.

2. Definitions. For purposes of the Plan, the following terms shalle the meanings set forth in this Section 2:

(@) “Act” shall mean the Securities Exchange Act of 1934nasnded from time to tim

(b) “Award’ shall mean any type of stc-based award granted pursuant to the F

(c) “Award Agreemer” means the document by which each Award is evideraedescribed in Section 1

(d) “Board” shall mean the Board of Directors oMI®, provided that any action taken by a duly auttedt committee of the Board within
the scope of authority delegated to such commiiyethe Board shall be considered an action of tharé for purposes of this Ple

(e) “JPMC” shall mean JPMorgan Chase & Co., andepikas otherwise specified in this Plan in a paldr context, any successor thereto,
whether by merger, consolidation, purchase ofradlutostantially all its assets or otherwi

(fH “Code’ shall mean the Internal Revenue Code of 1986,a0ms fime to time amende

(@) “Committee” shall mean the Compensation & Maragnt Development Committee of the Board (or armgassor committee) or any
subcommittee thereof composed of not fewer thandinactors, each of whom is a “non-employee dirécs defined in Rule 16b-3
promulgated by the Securities and Exchange Comaoniggider the Act, or any successor definition agld sty the Commission and is
an“outside directc” for purposes of Section 162(m) of the Cc

(h) “Common Stoc” shall mean the common stock of JPMC, par valuesdElpare
(i) “Compan” shall mean JPMC and its Subsidiar

() “Director” shall mean a member of the Boarddifectors of JPMC excluding any member who is dicef or Employee of the
Company

(k) “Employe¢ shall mean any employee of the Comp:

()  “Fair Market Value” shall mean (unless the Coittee specifies a different valuation method) geare of Common Stock, the average
of high and low sale prices of the Common Stockegsrted on the New York Stock Exchange (“NYSE"Inpmsite tape on the
applicable date, or, if there are no such saleeprid Common Stock reported on the NYSE compaoajie bn such date, then the ave
price of the Common Stock on the last previousaayhich high and low sale prices are reportechenNYSE composite tap

(m) “Other Stoc-Based Awar” shall mean any of those Awards described in Se&ibareof
(n) “Participan” shall mean an Employee or Director who has beemtggzan Award under the Ple

(0) “Subsidiary” shall mean any corporation thattet time qualifies as a subsidiary of JPMC unberdefinition of “subsidiary
corporation” in Section 424(f) of the Code, as adeshfrom time to time. Notwithstanding the foregpithe Committee, in its sole and
absolute discretion, may determine that any eitityhich JPMC has a significant equity or otheeiest is ¢ Subsidiary”

3. Shares subject to the Plan.

(@) The stock subject to provisions of the Plarldleshares of authorized but unissued CommonkStod authorized and issued shares of
Common Stock held as treasury shares. Subjecfustatent as provided in Sections 3(b) and 17, thmelrer of shares of Common
Stock with respect to which Awards may be grantedieu the Plan from its term commencing May 20, 2808 ending May 31, 2013
shall be 350 million shares of Common Stock; predithat not more than 30 million shares may besigsis Awards of incentive stock
options as defined by Section 422 of the C¢

(b) In addition to the number of shares of Common Sgwolkided for in Section 3(a), there shall be alal# for Awards under the Ple
(i) shares representing Awards that are cancelednslemed, forfeited, terminated or expire unexerci
(i) shares withheld or tendered to exercise an optida satisfy withholding tax obligations of any Awda
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(iii) shares granted through assumption of, onibssitution for, outstanding awards previously gearby an employing company to
individuals who become Employees as the resultroéeger, consolidation, acquisition or other cogp@transaction involving the
employing company and the Company, or shares gtdatsuch Employees (x) pursuant to contractuagabbns with respect to
such merger, consolidation, acquisition or otheéporate transaction or (y) as retention awardomection with such
transactions, an

(iv) Awards which by their terms may be settled onlgash.

(c) For purposes of calculating the number of shafeCommon Stock available for issuance undePtha, only the maximum number of
shares that could be issued under Awards grantechdem shall reduce the number specified in Se@&{a), provided that the Award
Agreement provides that the exercise of one riglaien an Award reduces the number of shares of Can8tack available under the
other Award.

4. Eligibility. Any Employee selected by the Committee is eligtblbe a Participant in the Plan. In addition, asvjgted in Section 12, at the
discretion of the Committee, a Director shall bgible to receive an Other Stock-Based Award inftren of shares of Common Stock
(including restricted stock) or restricted stocktsimvith respect to his or her annual stock retaiae or other compensation for service as a
Director.

5. Limitations. The Committee may not grant Awards under the Rlaany Participant in excess of 7.5 million shanasrd) the term of the
Plan.

6. Administration. Unless otherwise determined by the Board, the fthatl be administered by the Committee. As to tleddion of, and
Awards to, Participants who are not subject toiBec6 of the Act, the Committee may delegate anglloof its responsibilities to officers or
employees of the Company.

Subject to the provisions of the Plan, the Committieall have complete control over the adminisiratif the Plan and shall have the
authority in its sole discretion to (a) construderpret and implement the Plan and all Award Agrests, (b) establish, amend, and rescind
any rules and regulations relating to the Plangfapt Awards, (d) determine who shall receive Adgamwhen such Awards shall be made and
the terms and provisions of Award Agreements, $8tdish plans supplemental to this Plan coverimgplyees residing outside of the Uni
States, (f) provide for mandatory or voluntary defks of Awards and (g) make all other determinagim its discretion that it may deem
necessary or advisable for the administration efRlan. The Committee may correct any defect, ugpmy omission or reconcile any
inconsistency in the Plan or in any Award Agreenierihe manner and to the extent it shall deenraleks to carry the Plan or any such
Award Agreement into effect.

Notwithstanding anything herein to the contrarg @ommitte’s determinations under the Plan and the Award Agess are not required
be uniform. By way of clarification, the Committekall be entitled to make non-uniform and seleatiggerminations under Awards
Agreements and Plan.

The determinations of the Committee in the admiaiiin of the Plan, as described herein, shalirfmd &ind conclusive.

7. Stock options.

(&) Subject to the provisions of the Plan, the Catteen shall have the sole and absolute discretiatetermine to whom and when Awards
of stock options will be made, the number of opditm be awarded and all other terms and conditbssich Awards. Such terms and
conditions may include one or more of the perforogatriteria or standards described in Sectior

(b) In the case of incentive stock options, theneand conditions of such grants shall be subjeahtl comply with such requirements as
may be prescribed by Section 422 of the Code, apdnaplementing regulation

(c) The Committee shall establish the option exsergirice at the time each stock option is granttaith exercise price shall not be less
than 100% of the Fair Market Value of the Commooc&ton the date of grant; provided that the pereskaercise price of any Award
of stock options may not be decreased after ibleas granted (other than as provided for in Sedi®nprovided, further, that an
Award of stock options may not be surrendered asideration in exchange for the grant of a new Alnarder this Plan if such Award
were to have a lower per share exercise pricekStptions may not be exercisable later than 10syatier their date of grar

(d) The option exercise price of each share of ComBtock as to which a stock option is exercisedl &te paid in full at the time of such
exercise. The method and form of such payment bleadletermined by the Committee from time to ti

8. Stock appreciation rights.

(&) Subject to the provisions of the Plan, the Catteen shall have the sole and absolute discretiatetermine to whom and when Awards
of stock appreciation rights will be made, the nemio be awarded and all other terms and conditiéssich Awards. Such terms and
conditions may include one or more of the perforogatriteria or standards described in Sectior

(b) The Committee shall establish the stock apptixi right exercise price at the time each stggkeciation right is granted, which
exercise price shall not be less than 100% of tieMarket Value of the Common Stock on the datgraht; provided that the per sh
exercise price of any Award of stock appreciatights may not be decreased after it has been gréoteer than as provided for in



Section 17); provided, further, that an Award aicgt appreciation rights may not be surrenderedasideration in exchange for the
grant of a new Award under this Plan if such Awamste to have a lower per share exercise pricekStppreciation rights may be
granted independent of any Award of st
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options or in conjunction with all or any part afygAward of stock options, either at the same taméhe Award of stock options is
granted or at any later time during the term ohsojgtions; provided that the exercise price ofoglstappreciation right granted in
tandem with a stock option shall not be less tHz0?4 of the Fair Market Value at the date of thengod such option

() Upon exercise, a stock appreciation right shiafitle the Participant to receive from the Compan amount equal to the positive
difference between the Fair Market Value of a slsdui@ommon Stock on the exercise date of the sapgieciation right and the per
share exercise price, multiplied by the numberhaires of Common Stock with respect to which theksppreciation right is exercise
The Committee shall determine at the date of grdn@ther the stock appreciation right shall be eétith cash, Common Stock or a
combination of cash and Common Stc

A stock appreciation right or applicable portioerttof allocated to a stock option shall terminaig @o longer be exercisable upon the
termination or exercise of any related stock optftock appreciation rights may not be exercisidiér than 10 years after their date of gr

9. Other Stock-Based AwardsSubiject to the provisions of the Plan, the Committieall have the sole and absolute discretion tEréne tc
whom and when “Other Stock-Based Awarasll be made, the number of shares of Common Stodle awarded under (or otherwise rel:
to) such Other Stock-Based Awards and all othengeand conditions of such Awards. Other Stock-Basedrds are Awards of Common
Stock and other Awards that are valued in whole @art by reference to, or otherwise based orFtieMarket Value of Common Stock.
Other Stock-Based Awards shall be in such formrhasdommittee shall determine, including withoutitation, (i) shares of Common Stock,
(i) shares of Common Stock subject to restrictiongransfer until the completion of a specifiedipa of service, the occurrence of an event
or the attainment of performance objectives, eactpacified by the Committee, (iii) shares of Comrtock issuable upon the completiol

a specified period of service, (iv) restricted &taaits distributed in the form of shares of ComnStack after the restrictions lapse and

(v) conditioning the right to an Award upon the vgence of an event or the attainment of one oremperformance objectives, as more fully
described in Section 10. The Committee shall deterrat date of grant whether Other Stock-Based Awahall be settled in cash, Common
Stock or a combination of cash and Common Stock.

10. Performance-Based AwardsThe Committee may from time to time, establish @eniance criteria or standards with respect to aanéh
so that the value of such Awards is deductiblehgy@ompany under Section 162(m) of the Code (orsangessor section thereto)
(“Performance-Based Awards”). Notwithstanding tbeefjoing, the Committee in its discretion may pdevior Performance-Based Awards
to individuals not subject to Section 162(m) of @&de or provide for Performance-Based Awardsdbaiot satisfy Section 162(m) of the
Code. A Participant’s Performance-Based Award nmagdtermined based on the attainment of writtefopaance goals approved by the
Committee for a performance period establishechbyGommittee (i) while the outcome for that perfanoe period is substantially uncertain
and (ii) no more than 90 days after the commencenfehe performance period to which the perforneageal relates or, if less, the number
of days which is equal to 25 percent of the reléy@nformance period. The performance goals mayased upon one or more of the
following criteria: (i) income before or after taxéncluding income before interest, taxes, deptem and amortization); (ii) earnings per
share; (iii) return on common equity; (iv) expensanagement; (v) return on investment; (vi) stodker(vii) revenue growth;

(viii) efficiency ratio; (ix) credit quality; (x)atio of non-performing assets to performing asg&tsshareholder value added; (xii) return on
assets; and (xiii) profitability or performanceidéntifiable business units. Additionally, the fgoéng criteria may relate to JPMC, one or
more of its Subsidiaries or one or more of itsslimMis or units. In addition, to the degree constsigth Section 162(m) of the Code (or any
successor section thereto), the performance gaajshm calculated without regard to extraordinagymnis.

The Committee shall determine whether, with respeatperformance period, the applicable perforreayaals have been met with respect to
a given Participant and, if they have, to so cgrifid ascertain the amount of the applicable Pedace-Based Award. No Performance-
Based Awards will be paid for such performanceqaktintil the Committee makes such certificatione Bmount of the Performance-Based
Award actually paid to a given Participant may égslthan the amount determined by the applicabferpgance goal formula, at the
discretion of the Committee. The amount of the &reriince-Based Award determined by the Committea fmerformance period shall be
paid to the Participant at such time as determinethe Committee in its sole discretion after thd ef such performance period.

11. Dividends, equivalents and voting rightsAwards of Other Stock-Based Awards in the formestricted stock and restricted stock units
may provide the Participant with dividends or denid equivalents; and Awards of Other Stock-Basedr#/in the form of restricted stock
may provide for voting rights prior to vesting.

12. Director awards.The Board or Committee may provide that each Dameshall receive his/her annual stock retainerofeether
compensation for service as a Director in the fofran Award of shares of Common Stock or Other IS®ased Award. Each Award shall
have such terms and conditions as the Board or Gibeammay specify. Any Award of restricted stocktarshall provide for dividend
equivalents that shall be payable as addition&licesd stock units. Following termination of sexwias a Director, restricted stock units may
be settled in cash or shares of Common Stock,eaBdlard or Committee may specify.

13. Award agreementsEach Award under the Plan shall be evidenced hycament setting forth the terms and conditions,imaansistent
with the provisions of the Plan, as determinedigy@ommittee, which shall apply to such Award. Sdebument may be delivered by mai
electronic means, including the internet. The Cott@aimay amend any Award Agreement to conformeadigquirements of law.
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14. Withholding and right of offset.

(@) The Company shall have the right to deduct fediramounts paid to any Participant in cash (wiethder this Plan or otherwise) any
taxes required by law to be withheld therefromth@ case of payments of Awards in the form of Comi8tock, at the Committee’s
discretion, the Participant may be required to raguch form as the Committee may specify, toGberpany the amount of any taxes
required to be withheld with respect to such Comi8totk prior to its receipt, or, in lieu theredfetCompany shall have the right to
retain the number of shares of Common Stock theNfaiket Value of which equals the amount requiede withheld

(b) To the extent that any amounts hereunder ardeferred compensation within the meaning of $ecfi09A of the Internal Revenue
Code, the Company shall have the right to offseireg its obligation to deliver shares of Commooc&tor cash under the Plan or any
Award Agreement any amounts (including, withoutitation, travel and entertainment expenses or atbgroans, credit card
obligations, repayment obligations under any Awaailamounts repayable pursuant to tax equalizationsing, automobile or other
employee programs), the Participant then owesd@ibmpany. Additionally, in situations where suatoants are owed to the
Company or the amount owed has not been determirfed, the Company may preclude a Participantrfrexercising an Award of
stock options or stock appreciation rights untdtsamount is paid or established in f

15. Nontransferability. No Award shall be assignable or transferable, andght or interest of any Participant in any Awattall be subject
to any lien, obligation or liability of the Partant, except by will, the laws of descent and iigtion, or as otherwise set forth in the Award
agreement; provided that with respect to Awardkgothan an Award of an incentive stock optiong, @ommittee may, in its sole discretion,
permit certain Participants or classes of Partitip#o transfer Awards of nonqualified stock opsi@md stock appreciation rights or Other
Stock-Based Awards to such individuals or entitieghe Committee may specify.

16. No right to employment or continued participaton in plan. No person shall have any claim or right to the godran Award prior to th
date that an Award agreement is delivered to sectom and the satisfaction of the appropriate fitima specified in the Award agreement,
and the grant of an Award shall not be construegivaag a Participant the right to be retainedhia employ of the Company or to be eligible
for any subsequent Awards. Further, the Companyessfy reserves the right to dismiss at any tirRarticipant free from any liability or au
claim under the Plan, except as provided herein any agreement entered into hereunder.

17. Adjustment of and changes in common stocka the event of any change in the outstanding shaff€ommon Stock by reason of any
stock dividend or split, recapitalization, issuanfa new class of common stock, merger, consatidaspin-off, combination or exchange of
shares or other similar corporate change, or astyiloiitions to shareholders of Common Stock othan tregular cash dividends, the
Committee will make such substitution or adjustmérany, as it deems to be equitable, as to thelrar or kind of shares of Common Stock
or other securities issued or reserved for issupncguant to the Plan, including, but not limitedadjustments with respect to the limitations
imposed by Sections 3 and 5 and to make appro@ditsstments (including the number of shares aag®ercise price) to outstanding
Awards (without regard to the re-pricing restrioticset forth in Sections 7 and 8).

18. Amendment.The Board may amend, suspend or terminate thedPlany portion hereof at any time without sharebplpproval, except
to the extent otherwise required by the Act or NGk Stock Exchange listing requirements. Notwisimgting the foregoing, except in the
case of an adjustment under Section 17, any amertdiyehe Board shall be conditioned on sharehdgegroval if it increases (i) the
number of shares of Common Stock authorized fantgrader Section 3, (ii) the number of shares aighd for grant to individual
participants under any form of an Award as setfartSection 5, or (iii) if such amendment elimggtestrictions applicable to the reduction
of the exercise price of an option or stock apgtmn right or the surrender of such Award in cdesation for a new Award with a lower
exercise price as set forth in Sections 7 and 8.

19. Unfunded status of planThe Plan is intended to constitute an “unfundedhgbr long-term incentive compensation. Nothingehe
shall be construed to give any Participant anytsig¥ith respect to unpaid Awards that are gre&i@n those of a general unsecured credit
JPMC.

20. Successors and assigriehe Plan and Awards made thereunder shall be jnatinall successors and assigns of the Compangautd
Participant, including without limitation, the estaf such Participant and the executor, admirstrar trustee of such estate, or any receiver
or trustee in bankruptcy or representative of thdi€lpant’s creditors.

21. Governing law.The validity, construction and effect of the Plany rules and regulations relating to the PlanamdAward Agreement
shall be determined in accordance with the lawth®fState of New York without reference to prinegpbf conflict of laws.

22. Effective date The effective date of this Plan is May 20, 2008.MANeards shall be granted under the Plan after Mgy2813 or the date
the Plan is earlier terminated by the Board; pregichowever, that the termination of the Plan shatllpreclude the Company from comply
with the terms of Awards outstanding on the dateRlan terminates.
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Appendix C
2005 Long-Term Incentive Plan — Plan features andggiity grant history 2002-2007

The following description of Plan features is gfiadl in its entirety by reference to the Plan, pycof which is attached to this proxy
statement as Appendix B.

Plan features

Proposal: The Plan provides that 350 million shares of Comi8totk will be available for issuance as awardsroencing May 20, 2008,
subject to exclusions specified below that do moint against the share limit. No unissued sharb$wicarried over from the Prior Plan.

Participation: All employees (including executive officers) anchrmanagement members of the Board of Directorsheiléligible to
participate. Approximately 26,700 employees reagia@ards under the Plan in January 2008.

Expiration: May 31, 2013.
Administration: Compensation & Management Development Committee.

Award type (exercise price): (a) nonqualified stock options, stock appreciatights (SARs) and incentive stock options and theostock-
based awards, which may include without limitatiestricted stock units, restricted shares, perfogaahare units and performance shares.
The exercise price for all option and SAR awardy mat be less than 100% of the fair market valuewsfcommon stock on the date of gr:

Payment: Cash, check or previously owned shares. The Plaa dot provide for company loans to participants.

Terms and vesting: For options and SARs, such awards expire no mane 110 years after the date granted. Awards gresitee 2005 for
performance vest 50% after two years and 50% tftee years.

Changein control: The Plan does not include change in control proussi

Repricing: The Plan expressly prohibits repricing.

Other Plan notes

The following shares do not count against the 38llom share Plan limit: shares canceled, surreadgforfeited or terminated, or that expire
unexercised; shares withheld or tendered to ex@erisoption or for taxes; shares granted as réstoi@ptions pursuant to options awardec
Bank One prior to 2003; shares granted throughnagsan of, or in substitution for, awards previgugkanted by an acquired company;
shares granted as retention awards in connectithhamiacquisition; and awards which by their temay be settled only in cash.

The Plan replaced the Prior Plan, as well as tloentwn-shareholder approved plans, with a singleettolder approved plan pursuant to
which future equity awards will be made to emplaye€IJPMorgan Chase and its subsidiaries.

No eligible participant may receive awards on ntben 7.5 million shares during the 5 year termhefRlan

During the Plan term, at least 80% of the awarddenmder the Plan shall be subject to vestingXeroése) schedules so that such awards
shall not vest (or become exercisable) more ragity ratably over three years, other than in aistances such as death, retirement,
involuntary termination of employment, or if the @ang would become vested (or exercisable) upondhiaement of performance objectives
over a period of at least one year.

The following summarizes the grant history of egaivards made by JPMorgan Chase from 2002 throQ@#A.ZAmounts shown for 2002,
2003 and 2004 reflect the combined grants of JPKo@hase and Bank One on a pro forma basis.) Adthguants may be made throughout
the year, the majority of grants are awarded iudan RSUs are granted in lieu of cash. In Jan@868, approximately 64 million restricted
stock units and 5.85 million stock appreciatiorhtsg(SARS) (settled only in shares) were grantatbuthe Firm’s shareholder approved plan
as part of employee annual incentive compensati@s @eriodic equity awards. Other than these grémé Firm does not anticipate making
any significant grants to employees other than angbiring awards under the 2005 Long-Term Incenflan before the May 2008
shareholder meeting.

(Sharesin millions) 2002 2003 2004 2005 2006 2007
Option/SAR grant: 1122 64.¢ 25.1 17.2 15.2 21.4
Restricted stock/unit gran 29.2 49.¢ 38.¢€ 38.1 44.¢ 47.€
Average fully diluted share 3,55¢ 3,55¢ 3,69: 3,557 3,57¢  3,50¢
Option/SAR grants as percent of average fully diushare 3.2% 1.8% 0.7% 0.£% 0.4% 0.6%
Restricted stock/unit grants as percent of avefalfediluted share: 0.8% 1.4% 1.1% 1.1% 1.2% 1.4%
Total grants as percent of average fully dilutearsk 4.C% 3.2% 1.8% 1.6% 1.7% 2.C%
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Appendix D
JPMorgan Chase & Co. Key Executive Performance Plan
As Amended and Restated Effective January 1, 2009

1. Purpose.The Key Executive Performance Plan of JPMorgan €Ba€o. (As Amended and Restated Effective JantiaB009) (the
“Plan”) is designed to attract and retain the smwiof selected employees who are in a positionatioe a material contribution to the
successful operation of the business of JPMorgas€R Co. or one or more of its Subsidiaries. Tla@ Bhall become effective January 1,
2009, subject to approval by stockholders in themearequired by Section 162(m) of the Internal &mie Code of 1986, as amended (the
“Code").

2. Definitions. For purposes of this Plan, the following terms shale the following meanings:
(@) “Award” means an amount payable to a Participant pursa&gdtion 4 of this Plal
(b) “Board of Director” means the Board of Directors of the Corporat

(c) “Compensation Committee” or “Committee” mealms Compensation and Management Development Conenaittdhe Board of
Directors.

(d) “Corporatio’” means JPMorgan Chase & (

(e) “Participant” means an employee of the Corponabr of a Subsidiary who has been designatedhé&yommittee as eligible to receive
an Award pursuant to the Plan for the Plan Y

() “Plan Yea” means the calendar ye

(g) “Subsidiary” means (i) any corporation, domesti foreign, more than 50 percent of the votirggktof which is owned or controlled,
directly or indirectly, by the Corporation; or,)(@ny partnership, more than 50 percent of theitgrofterest or capital interest of whict
owned or controlled, directly or indirectly, by tR®rporation; or (iii) any other legal entity, mdrean 50 percent of the ownership
interest, such interest to be determined by the 1@ittee, of which is owned or controlled, directlyindirectly, by the Corporatiol

3. Determination of Bonus PoolNot later than three months after the beginninthefPlan Year, the Committee shall prescribe aaaivie
formula pursuant to which a pool of funds (a “bopoas!”) will be created for that Plan Year. The bermpool will consist of a percentage,
established by the Committee, of the Corporatiomteme before income tax expense for that Plan eaxcess of a percentage, established
by the Committee, of total stockholders’ equitytieé Corporation at the beginning of that Plan Y@&aithe time that it determines the bonus
pool formula, the Committee may make provisiondrcluding the effect of extraordinary events andngfes in accounting methods,
practices or policies on the amount of the bonud.po

4. Awards.

4.1 Coincident with the establishment of the foranuhder which the bonus pool will be created fBtan Year the Committee shall assign
shares of the bonus pool for that Plan Year todliogdividuals whom the Committee designates asdiaants for that Plan Year;
provided that such shares shall not exceed, iadigeegate, 100% of the bonus pool. The maximumamward which can be made to
any one Participant for a Plan Year is the sunapfZ% of the Corporation’s total income beforeoime tax expense, extraordinary
items and effect of accounting changes, as sdt tortthe Corporatios’ Consolidated Statement of Income for such Plaar ¥ed (b) $
million.

4.2 Notwithstanding the provisions of Section 4.1, @@mmittee may, in its sole discretion, reduce thewant otherwise payable tc
Participant at any time prior to the payment of Alveard to the Participan

5. Eligibility For Payment of Awards. Subject to Section 4.2, a Participant who has lassigned a share of the bonus pool shall receive
payment of an Award if he or she remains employethb Corporation or its Subsidiaries through the ef the applicable Plan Year;
provided, however, that no Participant shall bétledtto payment of an Award hereunder until ther@uttee certifies in writing that the
performance goals and any other material termkePlan have in fact been satisfied. (Such writentification may take the form of minut
of the Committee).

6. Form and Timing of Payment of Awards.

6.1 Awards may be paid, in whole or in part, infcas the form of grants of stock based awardsejothan options) made under the
Corporation’s Long Term Incentive Plan, as amerfdauh time to time, or any successor plan in effelsen such grants are made, or in
any other form prescribed by the Committee, and beagubject to such additional restrictions asGbmmittee, in its sole discretion,
shall impose

6.2 If an Award is payable in shares of commonlistifiche Corporation or in another form permittediar the Long-Term Incentive Plan,
such Awards will be issued and valued in accordavittethe Lon-Term Incentive Plar

6.3 Subject to Sections 5 and 7 hereof, Awards shatldie at such time as the Committee may deterr

7. Deferral of Payment of Awards.The Committee may, in its sole discretion, pernfaaticipant to defer receipt of a cash Award, scibjo
such terms and conditions as the Committee shalbg®.
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8. Administration.
8.1 The Plan shall be administered by the Compens&@ammittee.

8.2 Subject to the provisions of the Plan, the Cdtem shall have exclusive power to determine theunts that shall be available for
Awards each Plan Year and to establish the guigelimder which the Awards payable to each Partitigaall be determine

8.3 The Committee’s interpretation of the Planngyat any Award pursuant to the Plan, and all axtitaken within the scope of its
authority under the Plan, shall be final and bigdam all Participants (or former Participants) #meir executors

8.4 The Committee shall have the authority to distabadopt or revise such rules or regulationatied to the Plan as it may deem
necessary or advisable for the administration efRlan.

9. Amendment and Termination.The Board of Directors or a designated committetm@Board of Directors (including the Committeegy
amend any provision of the Plan at any time; predithat no amendment which requires stockholderoappin order for bonuses paid
pursuant to the Plan to be deductible under theeCaslamended, may be made without the approvhéaftockholders of the Corporation.
The Board of Directors shall also have the righteroninate the Plan at any time.

10. Miscellaneous.
10.1 The fact that an employee has been desigad®aditicipant shall not confer on the Participanyt @ght to be retained in the employ of
the Corporation or one or more of its Subsidiaraegp be designated a Participant in any subsddrlan Year

10.2 No Award under this Plan shall be taken into actaudetermining a Participe’s compensation for the purpose of any group life
insurance or other employee benefit plan unlegg®@added in such benefit pla

10.3 This Plan shall not be deemed the exclusivdadeof providing incentive compensation for an éygpe of the Corporation and its
Subsidiaries, nor shall it preclude the Committethe Board of Directors from authorizing or apgnavother forms of incentive
compensatior

10.4 All expenses and costs in connection with the dfmraf the Plan shall be borne by the Corporaéind its Subsidiarie:

10.5 The Corporation or other Subsidiary makinggnpent under this Plan shall withhold therefromhsamounts as may be required by
federal, state or local law, and the amount payabtier the Plan to the person entitled theretd blealeduced by the amount so
withheld.

10.6 The Plan and the rights of all persons urfieiPian shall be construed and administered inrdanoe with the laws of the State of New
York to the extent not superseded by federal

10.7 In the event of the death of a Participany, ayment due under this Plan shall be made tortier estate (or designated beneficiary,
with respect to amounts payable in the form ofdbimmon stock of the Corporatiol
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ADMISSION TICKET

JPMorgan Chase & Co.
2008 Annual Meeting
of Sharehclders

Tuesday, May 20, 2008
10:00 AM
Auditorium
One Chase Manhattan Plaza
{Corner of Nassau and Liberty Streets)
MNew York, New York

A PLEASE DETACH AND PRESENT THE ABOVE TICKET AND PHOTO 1D FOR ADMIESSION TO THE ANNUAL MEETING M

JPMORGAN CHASE & CO.

Thiz proxy is solicibed from you by the Board of Directors for use at the Annual Meeting of Shareholders of IPMorgan Chase
& Co. on May 20, 2008,

You, the undersigned shareholder, appoant each of Michael ). Cavanagh and Stephen M, Cutler, your attarney-m-fact and proxy,
with full power of substitution, 1o wote on your behall shares-of IPMorgan Chase commeon stock that you would be entitled to vote
at the 2008 Annual Meeting, and any adjournment of the meeting, with all powers that you would have if you were personally
present at the mesting. The shares represented by this proxy will be voted as instructed by you and in the discretion of the
proxies on all other matters. If not otherwise specified, shares will be vated in accordance with the recommendations of
the Board of Directors,

Participants in the 401(k) Savings Plan: If you have an interest in JPMorgan Chase comman stock through an investment in the
IPMomgan Chase Comman Stock Fund within the 4010k} Savings Plan, your vote will provide voting instructans to the trustee of the
plan to vote the proportonate terest as of the record date. If no instructions are gwen, the trustes will vate unvoted shares in the same
proportion as voted shares

Voting Methods: If you wish 16 vate by mail, please sign your name exactly as it appears an this praxy and mark, date and returm it
in the enclosed envelope.  If you waish 1o vate by internet or telephone, please follow the instructions on the reverse side




