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Mitchell & Titus, LLP

o

Certified Public Accountants
and Consultants

One Battery Park Plaza

New York, NY 10004-1461

Tel (212) 709-4500

Fax (212) 709-4680

E-mail: newyork.office @ mitchelititus.com

REPORT OF INDEPENDENT REGISTERED PUBLIC ACCOUNTING FIRM

To the Participants and Plan Administrator of
The JPMorgan Chase 401(K) Savings Plan:

We have audited the accompanying statements of net assets available for benefits of the JPMorgan
Chase 401(K) Savings Plan (the “Plan”) as of December 31, 2004 and 2003, and the related
statement of changes in net assets available for benefits for the years then ended. These financial
statements are the responsibility of the Plan's management. Qur responsibility is to express an
opinion on these financial statements based on our audits.

We conducted our audits in accordance with the standards of the Public Company Accounting
Oversight Board (United States). Those standards require that we plan and perform the audits to
obtain reasonable assurance about whether the financial statements are free of material misstatement.
An audit includes examining, on a test basis, evidence supporting the amounts and disclosures in the
financial statements. An audit also includes assessing the accounting principles used and significant
estimates made by management, as well as evaluating the overall financial statement presentation.
We believe that our audits provide a reasonable basis for our opinion.

In our opinion, the financial statements referred to above present fairly, in all material respects, the
net assets available for benefits of the Plan as of December 31, 2004 and 2003, and the changes in
net assets available for benefits for the years then ended in conformity with accounting principles
generally accepted in the United States of America.

Our audits were performed for the purpose of forming an opinion on the basic financial statements
taken as a whole. The supplemental schedules of (1) assets (held at end of year) as of December 31,
2004, (2) investment assets both acquired and disposed of within the plan year for the year ended
December 31, 2004, and (3) reportable transactions for the year ended December 31, 2004 are
presented for the purpose of additional analysis and are not a required part of the basic financial
statements but are supplementary information required by the Department of Labor's Rules and
Regulations for Reporting and Disclosure under the Employee Retirement Income Security Act of
1974. These supplementary schedules are the responsibility of the Plan’s management. The
supplemental schedules have been subjected to the auditing procedures applied in the audit of the
basic financial statements and, in our opinion, are fairly stated in all material respects in relation to
the basic financial statements taken as a whole.

WA XIS & T e, LT

New York, New York
June 21, 2005

New York City » Philadelphia » Baltimore » Washington, D.C.



THE JPMORGAN CHASE 401(k) SAVINGS PLAN

STATEMENTS OF NET ASSETS AVAILABLE FOR BENEFITS

AS OF DECEMBER 31, 2004 AND 2003

Assets:

Investments:
JPMorgan Chase & Co. common stock
Registered investment companies (mutual funds)
Plan's share of the master trust (Note 5)
Common/collective trust funds
Guaranteed investment contracts
Corporate debt instruments
Loans to plan participants

United States government-sponsored enterprise obligations

Money market funds
Certificates of deposit

Total investments
Cash

Contributing employers' contributions receivable
Participants' contributions receivable

Dividends and interest receivable

Receivable for securities sold

Other receivables

Total assets
Liabilities:
Payable for securities purchased
Interest purchased
Accrued expenses
Cash overdraft

Total liabilities

Net assets available for benefits

The Notes to financial statements are an integral part of these statements.

2004 2003
3,460,030,273 $  1,973,195,525
3,237,021,845 1,056,202,551

965,716,333 803,770,635
1,420,601,494 1,260,044,653
1,582,230,490 1,512,029,684

201,583,245 174,282,698

278,214,357 169,242,679

35,002,151 61,869,477

12 12

23,044,141 23,802,864
11,203,444,341 7,034,440,778
4,162,694 -
2,708,248 5,036,835

- 9,264,307

1,137,739 1,711,653

- 1,192,905

3,201 2,348,913
11,211,456,223 7,053,995,391
10,394,440 -
3,201 -

313,931 105,996

- 5,571,297

10,711,572 5,677,293
11,200,744,651 $  7,048,318,098




THE JPMORGAN CHASE 401(k) SAVINGS PLAN

STATEMENTS OF CHANGES IN NET ASSETS AVAILABLE FOR BENEFITS

FOR THE YEARS ENDED DECEMBER 31, 2004 AND 2003

Contributions:
Contributing employers
Participants

Total contributions

Investment activities:
Dividends from JPMorgan Chase & Co. common stock
Interest
Other dividends
Investment income from Plan's interest in Master Trust
Net appreciation in fair value of investments
including master trust

Increase in net assets available for benefits
derived from investment activities

Benefits paid to participants
Expenses

Net change during the year

Transfer from other plans, net
Net assets available for benefits at beginning of year

Net assets available for benefits at end of year

The Notes to financial statements are an integral part of these statements.

004

$ 138,714,586
338,477,702

477,192,288

72,765,018
29,309,635
53,356,452
26,907,992

532,499,237

714,838,334

(571,855,616)
(310,230)

619,864,776

3,532,561,777
7,048,318,098

§ 11,200,744,651

[
(=]
(5]

$ 132,515,778
320,797,156

453,312,934

73,841,073
33,756,512
60,124,377
18,309,949

1,302,933,443

1,488,965,354

(423,230,432)

(646,591)

1,518,401,265

437,660

5,529,479,173

$ 7,048,318,098



THE JPMORGAN CHASE 401(k) SAVINGS PLAN

NOTES TO FINANCIAL STATEMENTS

1. Description of the Plan

The JPMorgan Chase 401(k) Savings Plan (“Plan™) is a defined contribution plan sponsored by JPMorgan
Chase Bank, National Association (“Bank™), a national banking association with branches in 17 states, and a wholly-
owned bank subsidiary of JPMorgan Chase & Co (“JPMorgan Chase”). The Bank was organized in the legal form of a
banking corporation under the laws of the State of New York on November 26, 1968, for an unlimited duration. On
November 13, 2004, JPMorgan Chase Bank converted from a New York State banking corporation to a national
banking association (“Conversion”). JPMorgan Chase is a financial holding company incorporated under Delaware
law in 1968, and a leading global financial services firm and one of the largest banking institutions in the United States,
with operations in more than 50 countries. The Firm is a leader in investment banking, financial services for
consumers and businesses, financial transaction processing, investment management, private banking and private

equity.

On July 1, 2004, Bank One Corporation merged with and into JPMorgan Chase. The Bank One Corporation
Savings and Investment Plan merged into the Plan as of December 31, 2004. (See Note 11 for more details).

The following is a general description of the Plan. Participants should refer to the Plan document for a more
complete description of the Plan.

General

The Plan enables eligible employees of JPMorgan Chase and certain affiliated companies thereof, to
accumulate a fund, the value of which is to be applied for their benefit upon retirement or earlier due to separation
from service. Under the Plan, a participant (“Participant”) may elect to have the Participant’s eligible compensation
reduced on a pre-tax basis by a specified percentage; the amount of such reduction is contributed on the Participant’s
behalf by the Participant's contributing employer (“Contributing Employer”) and allocated to the Participant's account
under the Plan, The Contributing Employer will generally make a matching contribution (“Matching Contribution”) of
100% of the amount contributed by an eligible Participant, who has completed one year of service, up to 5% of the
Participant's eligible compensation as discussed below. Amounts contributed to a Participant's account under the Plan
by the Participant and the Contributing Employer are held in a trust fund (“Trust Fund™).

Employees are eligible to enroll in the Plan as of their first day of employment. Generally, any employee who
is employed on an hourly, occasional, casual, temporary, seasonal, intern, or retainer basis, or an individual who is on a
non-U.S. dollar payroll, or any individual who would be deemed to be an employee of a Contributing Employer under
the employee leasing provisions of Section 414(n) of the Internal Revenue Code of 1986, as amended (“Code™), is not
eligible to participate in the Plan.

The Plan is administered by the Plan Administrator who is appointed by the Board of Directors of JPMorgan
Chase or the Bank. The Plan complies with the Employee Retirement Income Security Act of 1974, as amended
(“ERISA™). The Plan is designed to comply with Section 404(c) of ERISA and the regulations issued thereunder. As a
result, the Plan’s fiduciaries may be released from liability for any losses that result from the Participant’s individual
investment decisions.



THE JPMORGAN CHASE 401(k) SAVINGS PLAN

NOTES TO FINANCIAL STATEMENTS

Contributions

Deferred Contributions

The Plan allows Participants, with specific exceptions for certain highly compensated Participants who are
limited to a 5% contribution rate, to defer through payroll deductions, on a pre-tax basis and subject to certain legal
limitations, up to 20% (in 1% increments) of their eligible compensation per pay period (“Deferred Contributions™).
Eligible compensation generally means base salary actually paid by a Contributing Employer for services rendered
while a Participant, including to the extent applicable, amounts attributable to shift differentials and, for employees of
certain Contributing Employers, all or a portion of the amounts attributable to draw and commissions. Eligible
compensation does not include overtime, bonuses, special pay, or any other additional compensation and is not reduced
by pre-tax contributions under this Plan and under certain other plans. The maximum amount deferred may not exceed
the applicable statutory limit, i.e., $13,000 in 2004 and $12,000 in 2003. The maximum annual eligible compensation
recognized under the Plan will not exceed the applicable statutory limit under Section 401(a) (17) of the Code, i.e.,
$205,000 in 2004 and $200,000 in 2003. This limit is subject to change periodically. In addition, Participants who are
age 50 or older are permitted to make “catch-up” contributions on a pre-tax basis in 2004 and in 2003 up to the amount
of $3,000 and $2,000, respectively. “Catch-up” contributions are in excess of the applicable statutory limit and are
scheduled to increase in $1,000 increments through 2006. All pre-tax contributions are referred to collectively as
“Deferred Contributions.”

Employer Contributions

Generally, each Contributing Employer makes a matching contribution, on behalf of each Participant who has
completed one year of service, in an amount equal to 100% of such Participant’s Deferred Contributions up to 5% of
such Participant's eligible compensation each pay period. The Plan provides for a “matching true-up contribution”
feature. Participants may elect to have 100% of their Matching Contributions invested in the same manner as their
Deferred Contributions. Under the “matching true-up contribution” feature, at the end of each calendar year, the
Deferred Contributions as a percentage of eligible compensation of a Participant who is employed on December 31 is
compared to that Participant’s average rate of Matching Contributions as a percentage of eligible compensation.
Eligible compensation is based on the period during the calendar year which the Participant was eligible for Matching
Contributions. If the Participant’s Deferred Contribution rate (but not more than 5%) exceeds the Participant’s average
rate of Matching Contributions, the Participant will receive a matching true-up contribution equal to such excess. The
balance of the annual matching true-up for the year will be automatically credited to the account of the eligible
participant early in the following year.

Participants who work in the following business segments or units: Investment Bank, Asset & Wealth
Management, the private equity unit, JPMorgan Partners, and the Market Risk Management unit, whose annual base
salary as of August 1 of the prior calendar year plus annual cash bonus from the prior calendar year equals $250,000 or
more, are not eligible to receive Matching Contributions for the next calendar year.

A Participant may elect to have 100% of the Participant’s Matching Contributions invested in the same
manner as the Participant’s Deferred Contributions. For Participants who were receiving Matching Contributions on
October 1, 2002, and who have not subsequently elected to have 100% of their Matching Contributions invested in the
same manner as their Deferred Contributions, 50% of their Matching Contributions are invested in the JPMorgan
Chase Common Stock Fund of the Plan; the remaining 50% is invested in the same manner as their Deferred
Contributions.
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Rollover Contributions

The Plan accepts qualifying rollover contributions made by Participants in cash from qualified retirement
plans of other employers or qualified traditional individual retirement accounts (IRA’s). Effective January 1, 2004, the
Plan began accepting rollover contributions from contributory individual retirement accounts as well as governmental
plans. After-tax rollovers are not accepted by the Plan.

Dividend Election

The Plan allows a Participant to elect to have any vested JPMorgan Chase Common Stock Fund dividend
income distributed to the Participant on a quarterly basis. Dividend payments received in cash are not subject to an
early distribution tax penalty. If a Participant makes no election, the dividend income will automatically be reinvested
in the Participant’s account in that Fund. Dividend payments with respect to unvested matching contributions are
automatically reinvested in the Participant’s account in that Fund.

Vesting

A Participant’s Deferred Contributions are always 100% vested, including any associated investment
performance. Generally, a Participant becomes vested in the value of the Matching Contributions, including any
associated investment performance, after completing three years of service. However, if a Participant is involuntarily
terminated due to job elimination, special provisions apply and the Participant will become fully vested in Matching
Contributions and associated investment performance regardless of the Participant’s years of service.

Nonvested Matching Contributions that are forfeited are used to reduce a Contributing Employer’s obligation
to make future Matching Contributions and/or for administrative expenses. Forfeitures for the vears ended December
31, 2004 and 2003 were $4,028,392 and $1,893,604, respectively.

Distributions
Withdrawal of Contributions

Under the Plan, a Participant may withdraw in cash all or any portion of such Participant's vested account
balance attributable to after-tax contributions, if any, or contributions rolled over from another qualified plan or IRA.
In general, an individual who was a participant in The Thrift Incentive Plan of The Chase Manhattan Bank, N.A. or
The Deferred Profit Sharing Plan of Morgan Guaranty Trust Company of New York and Affiliated Companies for
United States Employees (“Morgan Plan’) may also withdraw the value of all or part of certain nonforfeitable company
contributions under the Thrift Incentive Plan as of December 31, 1996, and under the Morgan Plan as of December 31,
2001, subject to certain restrictions in both cases.

If a Participant has withdrawn all amounts permissible under the preceding paragraph, the Participant may
request to withdraw up to the remaining amount of such individual's vested account balance only upon attaining age
59"2 or for reasons of financial hardship, provided, however, that earnings realized after December 31, 1988, on
Deferred Contributions and certain other deferred contributions under the 401(k) Savings Plan of The Chase
Manhattan Bank and Certain Affiliated Companies (“Chase Plan™), Morgan Plan and the former Savings Incentive
Plan of Chemical Bank and Certain Affiliated Companies are not available for hardship withdrawal.

Payment of Vested Benefits

When a Participant terminates employment with a JPMorgan Chase employer, the Participant may elect to
receive the value of any vested benefits under the Plan. In the event of the death of a married Participant, fully vested
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benefits will be distributed to the Participant's spouse or, to another beneficiary if the spouse previously consented. An
unmarried Participant may designate anyone as his or her beneficiary. If there is no spouse or living beneficiary on the
date of the Participant’s death, then the value of the vested benefits is distributed to the deceased Participant’s estate.

A Participant whose vested account balance under the Plan (including loans) is greater than $5,000 may elect
to receive a lump sum payment, a rollover payment to an IRA or another employer’s qualified plan, quarterly or annual
installments of at least $500 over a period not exceeding the Participant’s life expectancy, or may elect to defer receipt
of the distribution up to April 1 of the year following the Participant’s attainment of age 70 4. If no election is made,
then the account distribution will be deferred, automatically, until the month following the Participant’s attainment of
age 65.

If a Participant's vested account balance does not exceed 35,000, the account balance, less required tax
withholding, will be paid to the Participant in a single lump sum. However, if the Participant elects to rollover the
distribution to an IRA or another employer’s qualified plan, the account balance will be distributed without deducting
tax withholding.

Loans

Participants may borrow a portion of their vested account balance without paying taxes or incurring tax
penalties according to the terms of the Plan. The minimum loan amount is $1,000. The maximum aggregate amount of
all loans to any Participant under the Plan is the lesser of $50,000 (reduced by the highest loan balance outstanding
during the 12-month period preceding the date of the new loan) or 50% of the vested value of the Participant's account
balance under the Plan. The repayment period may not exceed five years. If, however, the loan is for the purchase of a
principal residence, the repayment period may be up to 15 years. A Participant is limited to no more than six loans
outstanding at any given time. Loan principal and interest are paid through payroll deductions. When a loan is taken
the interest rate is based on the prime rate in effect at the end of the prior month and it is set for the duration of the
loan. Loan transactions are reported as Loans to plan participants.

2. Investment Program

The net assets available for benefits of the Plan at December 31, 2004 and 2003, are held in a Trust Fund
administered by the Bank, as trustee (“Trustee”), to be invested and distributed in accordance with the Plan and the
trust agreement under which the Trust Fund has been established.

As of December 31, 2004, the 22 investment options consist of 19 core investment funds, including 5 fixed-
income funds, 10 domestic equity funds, 3 international equity funds, 1 company common stock fund (each with a
corresponding core unit trust fund) and 3 lifestyle funds. The lifestyle funds invest in a fixed but different mix of core unit
trust options to provide Participants with varying risks/return profiles.

The funds’ transactions are processed on a daily basis. Unit trust funds have been established for keeping
records of the daily Participant balances and transactions. Effective January 1, 2002, American Century Retirement
Plan Services, Inc. (“RPS”) was appointed to maintain records of the daily balances and transactions for the Plan. On
June 2, 2003, RPS was acquired by JPMorgan Chase and renamed JPMorgan Retirement Plan Services.

Participants may elect to allocate their account balances and contributions in the investment funds on a daily
basis. Participant requests for fund reallocations, transfers and distributions are processed on a daily basis using net
asset values. The changes become effective the same business day that the New York Stock Exchange is open if the
request is made before 4 p.m. Eastern Time or by the close of the New York Stock Exchange, whichever is earlier.
Otherwise, the changes become effective the next business day.

10
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At its discretion, the Bank may place restrictions on investments in the funds and on daily transfers and
reallocations among Funds. Effective July 1, 2003, certain limitations were placed on balance transfers and/or
reallocations that could occur among the Plan’s three interational funds. No amount — including any prior balance —
can be transferred and/or reallocated out of the International Large Cap Index Fund, the International Large Cap Fund
or the International Small Cap Fund for 30 calendar days from the date of the initial transfer/reallocation transaction.

Effective June 30, 2003, the Large Cap Blend Fund was no longer offered as an investment choice under the
Plan. Any residual balances in this fund as of that date were automatically transferred to the S&P 500 Index Fund.
Similarly, any remaining future investment elections directed to the Large Cap Blend Fund were automatically directed
to the S&P 500 Index Fund.

A brief description of the 22 investment funds (19 core investment funds with corresponding 19 core unit trust
funds and three lifestyle funds) follows:

Core Investment Funds

Fixed Income (five funds):

Short-Term Fixed Income Fund — The Fund invests primarily in short-term fixed income securities issued or
fully guaranteed by the United States government or its agencies, certificates of deposit, commercial paper, bankers’
acceptances, short-term corporate bonds, mortgage and asset-backed securities, floating rate securities and repurchase
agreements. The Fund may invest in units of collective trust funds that invest in such assets. The Fund is managed by
two investment managers, JPMorgan Fleming Asset Management (USA) Inc. and Smith Graham & Company.

Stable Value Fund — The Fund invests in a portfolio of actively managed bonds as well as fixed-rate
investment contracts (“FRICs”) issued by insurance companies and banks, and other stable value investments. The
bond portfolio includes “book-value wrapper contracts” issued by banks or insurance companies, which tend to smooth
returns over time and protect against losses on a daily basis. The investments may also include futures and other
derivative instruments, and JPMorgan Fleming Asset Management (USA) Inc. managed commingled funds, that invest
in the assets referred to above. Depending on anticipated Participant requests for reallocations or transfers, loans and
withdrawals, the manager of the Fund is authorized to hold varying levels of cash or short-term investments as cash
reserves. The Fund is managed by JPMorgan Fleming Asset Management (USA) Inc.

Government Inflation-Protected Bond Fund — This is a fund that became available effective July 1, 2003, The
Fund’s investment objective is to provide a rate of return that over time exceeds the rate of inflation while secking to
preserve capital by investing primarily in Treasury inflation-protected securities (“TIPS”). The Fund primarily invests
in inflation-indexed bonds issued by the U.S. government and U.S. government agencies and instrumentalities. Up to
20% of the Fund’s assets may be invested in U.S. treasuries, agencies and instrumentalities that are not indexed to
inflation. Investments may include futures, options, bond swaps and other derivatives, securities, and units in collective
trust funds that invest in fixed-income securities. Depending on market conditions, as well as anticipated Participant
requests for reallocations or transfers, loans, and withdrawals, the manager of the Fund is authorized to hold varying
levels of cash or short-term liquid investments as cash reserves. The Fund is managed by Western Asset Management.

Intermediate Bond Fund — The Fund invests in bonds, notes, trust and participation certificates, insurance and
bank contracts, and other evidences of indebtedness or property (secured or unsecured) with a fixed or floating rate of
return. These investments may include futures and derivatives, securities, and units in collective trust funds that invest
in fixed-income securities. Depending on market conditions, as well as anticipated Participant requests for
reallocations or transfers, loans, and withdrawals, the manager of the Fund is authorized to hold varying levels of cash
or short-term liquid investments as cash reserves. The Fund is managed by Western Asset Management.

High Yield Bond Fund — The Fund invests in bonds, notes, convertible bonds, asset-backed securities,
insurance and bank contracts and other evidence of indebtedness, shares of preferred stock, as well as equity securities

11
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received from restructured companies. These investments may include futures and derivatives, securities and units in
collective trust funds that invest in fixed-income securities. The majority of the Fund’s investments are speculative.
Depending on market conditions, as well as anticipated Participant requests for reallocations or transfers, loans, and
withdrawals, the manager of the Fund is authorized to hold varying levels of cash or short-term liquid investments as
cash reserves. The Fund is managed by Mackay Shields LLC.

Domestic Equity (10 funds):

Large Cap Value Index Fund — The Fund is passively managed as an indexed fund that invests directly or
indirectly in stocks comprising the Russell 1000 Value Index and, from time to time, futures. The Fund is currently
invested in a collective trust fund that invests in such stocks and futures. Depending on anticipated Participant requests
for reallocations or transfers, loans, and withdrawals, the manager of the Fund is authorized to hold varying levels of
cash or short-term investments as cash reserves. The Fund is managed by Barclays Global Investors, N.A.

Large Cap Value Fund — The Fund invests in common stocks of U.S. corporations that generally have a
market capitalization in excess of $5 billion. The Fund may also invest in equity futures, options, derivatives and units
in collective trust funds that invest in equity securities. The manager selects common stocks that are relatively
inexpensive on the basis of standard investment analysis yardsticks, such as earnings, book value, and dividend yield.
Depending on market conditions, as well as anticipated Participant requests for reallocations or transfers, loans and
withdrawals, the manager of the Fund is authorized to hold varying levels of cash or short-term investments as cash
reserves. The Fund is managed by AllianceBernstein (Alliance Capital Management L.P.).

Growth and Income Fund (mutual fund) — The Fund seeks to achieve its investment objectives by purchasing
shares of the JPMorgan Select Growth and Income Fund — a registered, open-ended investment company or mutual fund.
The JPMorgan Select Growth and Income Fund invests all of its investable assets in the Growth and Income Portfolio, an
open-ended investment company with investment objectives identical to those of the JPMorgan Select Growth and Income
Fund. The assets of the Fund (at least 80%) are invested in common stocks of U.S. corporations that generally have
market capitalizations in excess of $5 billion. The Fund is managed by JPMorgan Fleming Asset Management (USA) Inc.

S&P 500 Index Fund — The Fund is passively managed as an indexed fund that invests directly or indirectly in
stocks comprising the S&P 500 Index and, from time to time, futures. The Fund is currently invested in a collective
trust fund that invests in such stocks and futures. Depending on anticipated Participant requests for reallocations or
transfers, loans and withdrawals, the manager of the Fund is authorized to hold varying levels of cash or short-term
liquid investments as cash reserves. The Fund is managed by Barclays Global Investors, N.A.

Large Cap Growth Index Fund — The Fund is passively managed as an indexed fund that invests directly or
indirectly in stocks comprising the Russell 1000 Growth Index and, from time to time, futures. The Fund is currently
invested in a collective trust fund that invests in such stocks and futures. Depending on anticipated Participant requests for
reallocations or transfers, loans and withdrawals, the manager of the Fund is authorized to hold varying levels of cash or
short-term liquid investments as cash reserves. The Fund is managed by Barclays Global Investors, N.A.

Large Cap Growth Fund — The Fund invests in common stocks of U.S. corporations that generally have a
market capitalization in excess of $5 billion. The Fund may also invest in equity futures, options, derivatives and units
in collective trust funds that invest in equity securities. The manager selects stocks that show potential for capital
growth based on proprietary modeling of individual eamings and other research. The Fund will generally own 40-50
large-cap stocks categorized as positive business catalyst (i.e., possessing potential for positive change), stable growth
and/or high growth. The Fund is managed by Janus Capital Management, LLC.

Capital Growth Fund (mutual fund) — The Fund seeks to achieve its investment objective by purchasing the

institutional shares of the American Century Ultra Fund — a registered open-ended investment company or mutual fund.
The American Century Ultra Fund seeks long-term capital growth by investing in common stock of companies with

12
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accelerating earnings and revenue growth. The Fund generally invests in larger companies with market capitalizations
in excess of $5 billion. The Fund is managed by American Century Investment Management.

Mid Cap Value Fund — The Fund invests in common stocks of medium-sized U.S. corporations that generally
have a market capitalization of between 32 billion and $15 billion. The Fund may also invest in equity futures, options,
derivatives and units in collective trust funds that invest in equity securities. The manager selects stocks that are
relatively inexpensive on the basis of standard investment analysis yardsticks, such as earnings, book value dividend
and discount to private market value. The Fund is managed by Ariel Capital Management, LLC.

Small Cap Index Fund ~ The Fund is passively managed as an indexed fund that invests directly or indirectly in
stocks of companies comprising the Russell 2000 Index and, from time to time, futures. The Fund is currently invested in a
collective trust fund that invests in such stocks and futures. Depending on anticipated Participant requests for reallocations
or transfers, loans and withdrawals, the manager of the Fund is authorized to hold varying levels of cash or short-term
liquid investments as cash reserves. The Fund is managed by Barclays Global Investors, N.A.

Small Cap Fund (mutual fund) — Prior to December 7, 2004, the Fund sought to achieve its investment
objective by purchasing institutional shares of the JPMorgan Small Cap Equity Fund - a registered, open-ended
investment company or mutual fund. The main objective of the JPMorgan Small Cap Equity Fund, under normal
circumstances, was to invest at least 80% of its total assets in common stocks and at least 65% of its total assets in
common stocks of companies with market capitalizations of $1.5 billion or less at the time of the purchase. Effective
December 7, 2004, the underlying mutual fund in which the Small Cap Fund invests was changed to the JPMorgan
Trust Small Cap Equity Fund. The Fund seeks to achieve its investment objective by purchasing the Select shares of
the JPMorgan Trust Small Cap Equity Fund — a registered, open-ended investment company or mutual fund. The
JPMorgan Trust Small Cap Equity Fund, under normal circumstances, invests at least 80% of its total assets in
common stock of small-cap companies with a market capitalization under $1.5 billion at the time of investment. The
Fund is managed by JPMorgan Fleming Asset Management (USA) Inc.

International Equity Funds (three funds):

International Large Cap Index Fund — The Fund is passively managed as an indexed fund that invests directly
or indirectly in stocks comprising the Morgan Stanley Capital International (MSCI) Europe, Australasia and Far East
(EAFE) index and, from time to time, in futures on such stocks. The Fund is currently invested in a collective trust
fund that invests in such stocks and futures. Depending on market conditions, as well as anticipated Participant
requests for reallocations or transfers, loans and withdrawals, the manager of the Fund is authorized to hold varying
levels of cash or short-term investments as cash reserves. The Fund is managed by Barclays Global Investors, N.A.

International Large Cap Fund — The Fund invests in common stocks of corporations incorporated or doing
business primarily in Europe, Australasia, and Asia with market capitalizations generally in excess of $3 billion. The
Fund may also invest in foreign currency contracts, equity futures, options, derivatives and units in collective trust
funds that invest in equity securities. The Fund may direct up to 5% of its assets to emerging markets investments.
Depending on market conditions, as well as anticipated Participant requests for reallocations or transfers, loans and
withdrawals, the manager of the Fund is authorized to hold varying levels of cash or short-term investments as cash
reserves, The Fund is managed by JPMorgan Fleming Asset Management (London) Limited.

International Small Cap Fund (mutual fund) — The Fund seeks to achieve its investment objective by
purchasing shares of the American Century International Discovery Fund — a registered, open-ended investment
company or mutual fund. The American Century International Discovery Fund invests in common stocks of non-U.S.
companies with a market capitalization of between $1 billion and 33 billion at the time of purchase. The investment
focus is primarily on developed countries. The Fund is managed by American Century Investment Management.
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JPMorgan Chase Common Stock Fund:

JPMorgan Chase Common Stock Fund — The Fund invests primarily in shares of common stock of JPMorgan
Chase & Co. The shares can be purchased directly from JPMorgan Chase generally out of its authorized but unissued
shares of common stock, on the open market, or by the exercise of subscription, conversion, or other rights. Depending
on market conditions, as well as anticipated Participant requests for reallocations or transfers, loans and withdrawals,
the Fund will also hold varying levels of cash or short-term liquid investments (expected to range from 1% to 3% of the
value of the Fund) as cash reserves. This Fund has been designated as an employee stock ownership plan. As such, a
Participant invested in this Fund may elect to have any dividends attributable to the Participant’s vested account
balance paid directly to the Participant rather than reinvested. The Fund is managed by the Trustee.

Lifestyle Investment Funds (three funds):

The assets of the lifestyle funds are invested in the 19 core funds in accordance with the investment allocation
policy for these funds. Each fund consists of a pre-diversified combination of both fixed-income and equity core funds
to match a particular investment style for each of the funds. Each of the funds is re-balanced each calendar quarter so
that its investment mix continues to meet its particular investment objective, risk, and return profile.

The lifestyle funds are briefly described as follows:

Moderately Conservative Lifestyle Fund — The Fund seeks to provide higher returns than those provided by
the core fixed-income funds by including an exposure to equities (i.e., potentially higher stock market volatility and
risk). This exposure is based on a target asset allocation policy of investing 60% of the Fund’s assets in specified core
fixed-income funds and 40% of its assets in specified core equity funds.

Moderately Aggressive Lifestyle Fund — The Fund seeks to provide higher returns with a larger exposure to
stocks (i.e., potentially higher stock market volatility and risk) than the Moderately Conservative Lifestyle Fund. This
exposure is based on a target asset allocation policy of investing 40% of the Fund’s assets in specified core fixed-
income funds and 60% of its assets in specified core equity funds.

Aggressive Lifestyle Fund — The Fund seeks to provide the highest returns with more exposure to stocks (i.e.,
potentially the highest stock market volatility and risk) than any of the other lifestyle funds. This exposure is based on a
target asset allocation policy of investing 20% of the Fund’s assets in specified core fixed-income funds and 80% of its
assets in specified core equity funds.

Other Fund:

Loan Fund — Under a loan program, loans are granted from the Plan to eligible Participants. This Fund was
established to maintain records of loan disbursements to Participants and their loan repayments.
3. Summary of Significant Accounting Policies

Basis of Presentation

The accounting and financial reporting policies of the Plan conform to accounting principles generally
accepted in the United States of America (“U.S. GAAP”). Certain amounts in 2003 have been reclassified to conform
to the 2004 presentation.
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Use of Estimates in the Preparation of Financial Statements

The preparation of financial statements requires Plan management to make estimates and assumptions that
affect the reported amounts of assets, liabilities and changes in net assets available for benefits, and disclosure of
contingent assets and liabilities. Actual results could be different from these estimates.

Investment Valuation
The Plan values the underlying investments of the Trust Fund as follows:

U.S. government and federal agency obligations, U.S. government-sponsored enterprise obligations and
corporate debt instruments are valued at the last reported bid (quoted market) price. Guaranteed investment contracts
or group annuity contracts with insurance companies, which are benefits-responsive, are carried at contract value (cost
plus accrued income). Investments in mutual funds, and common and collective trust funds are valued at the per unit
amounts reported by such funds, which approximates fair value. JPMorgan Chase & Co. common stock is valued at
the closing price reported on the New York Stock Exchange Composite Transaction Tape. Certificates of deposits,
money market funds and loans to Participants are valued at cost, which approximates fair value.

The Plan enters into transactions whereby securities are sold under agreements to repurchase those securities at
an agreed-on price. Such agreements are carried at the amounts the securities will be subsequently repurchased plus
accrued interest, which approximates fair value. The market value of securities to be repurchased is monitored on a
regular basis.

Derivative receivables and derivative payables are comprised of forward foreign exchange contracts and
exchange traded futures and options contracts. Forward foreign exchange contracts are valued at estimated fair value
obtained from independent market quotations.

Exchange traded futures and options contracts are valued at market values based upon the last reported sales
price on the principal exchange on which the contracts are traded with the resulting changes in contract values being
recorded as unrealized net gains (losses).

Securities Transactions

Securities transactions are recorded on a trade date basis. Realized gains (losses) are computed based on the
average cost of securities sold. Dividend income is recorded on the ex-dividend date. Interest income is accounted for
on the accrual basis. Participants with investments in the JPMorgan Chase Common Stock Fund may receive in-kind
distributions of shares by making a formal election. Realized gains (losses) to the Plan resulting from these
distributions are based on the difference between the average cost and the value of the stock distributed on the
valuation date of the distribution. Securities, cash and other assets and liabilities denominated in foreign currencies are
translated into U.S. dollars at the current prevailing market rates. Income and expenses are translated at the exchange
rates prevailing at the date of the transaction.

Unit Trust Funds

The values of assets in unit trust funds are recorded on a daily basis to match the values of assets invested in
the core investment funds, which are valued as reported by the incstment managers.

Participant Withdrawals

Participant withdrawals are recorded when paid.
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Differences between Financial Statements and Form 5500

The Plan calculates realized gains (losses) and unrealized appreciation (depreciation) as the difference
between current market value and cost. Internal Revenue Service (“IRS”) Form 5500 calculates realized gains (losses)
and unrealized appreciation (depreciation) as the difference between current market value and market value at the prior
period year-end.

The Plan does not reflect as liabilities amounts allocated to the accounts of Participants who have elected to
withdraw from the Plan but have not yet been paid. The Department of Labor, however, requires that these amounts be
reported as a liability on Form 5500.

The following is a reconciliation of net assets available for benefits as disclosed in the financial statements to
the Form 5500:

At December 31,

2004 2003
Net assets available for benefits per the financial statements $ 11,200,744,651 $ 7,048,318,098
Less: Amounts allocated to withdrawing Participants (539.227) (1,850.063)
Net assets available for benefits per Form 5500 $ 11,200,205,424 3§ 7,046468,035

The following is a reconciliation of benefits paid to Participants as disclosed in the financial statements to
Form 5500:

Year Ended December 31,

2004 2003
Benefits paid to Participants per the financial statements ) 571,855,616 $ 423,230,432
Add: Amounts allocated to withdrawing Participants at
end of year 539,227 1,850,063
Less: Amounts allocated to withdrawing Participants at
beginning of year (1,850.063) (1,675.843)
Benefits paid to Participants per Form 5500 § 570,544,780 $  423.404,652

Amounts allocated to withdrawals by Participants that have been processed and approved for payment prior to
December 31, but are not yet paid as of that date are recorded on the Form 5500 as benefits paid.

4. Investments

(a) Investments that represent five percent or more of the Plan's net assets available for benefits at December
31, 2004 and 2003 were as follows:

Number of
Description Shares or Units Cost Fair Value
At December 31, 2004:
JPMorgan Chase & Co. common stock 88,695,982 $2,848,089,052 $3,460,030,273
BGI Equity Index Fund 51,968,426 821,995,097 885,022,293
JPMorgan Select Group — Select Equity Fund 12,472,871 560,738,367 542,070,956
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At December 31, 2003:
JPMorgan Chase & Co. common stock

BGI Equity Index Fund

JPMorgan Small Cap Equity Fund - Select
JPMorgan Select Growth and Income Select Shares
JPMorgan/Bank of America GIC

JPMorgan/State Street Bank GIC

American International Group GIC

(b) In 2004 and 2003 the Plan participated in a securities lending program administered by JPMorgan Chase.
Under the program, borrowers are required to provide collateral equal to a minimum of 102% of the fair value of the
loaned securities in the form of cash, or United States government securities, or United States government-sponsored

Number of
Shares or Units

53,721,631
53,446,891
17,719,355
10,594,033
410,637,542
410,636,893

410,636,641

Cost

$1,950,823,330

845,649,958
386,678,808
441,800,187
410,637,542
410,636,893

410,636,641

enterprise obligations, or other securities. The Bank bears all the costs of the program.

Income earned by the Plan under the program was $9,850 and $31,608 in 2004 and 2003, respectively. At
December 31, 2004 and 2003, United States Government-sponsored enterprise obligations and corporate debt
instruments of the Plan with an aggregate fair value of approximately $6,869,658 and $3,416,181, respectively, had

been loaned under this program.

(c) During the years ended December 31, 2004 and 2003, the Plan's investments generated net appreciation

(depreciation) as follows:

Description

Based on quoted market prices:

JPMorgan Chase & Co. common stock
Common/collective trust funds

Registered investment companies

Master Trust

Corporate debt instruments

U. S. government-sponsored enterprise obligations
Derivative receivables (payables)

Other investments

Total

Based on estimated fair value as determined by the Trustee:

Corporate debt instruments
Certificates of deposit

Total based on estimated fair value

Total net appreciation (depreciation)

17

2004

$ 112,571,705
23,975,424
292,889,635
92,439,455
(733,018)
(46,547)
11,401,215
- ___(®

532,497,863

(13)

1,387

1,374

$ 532,499,237

Fair Value
$1,973,195,525

820,944,248
446,173,357
428,104,857
410,637,542
410,636,893

410,636,64{1

2003

§ 485,597,061

455,782,256
249,070,608
104,999,126
6,537,734
601,890
551,996

(183.015)
1,302,957.656

(4,031)
(20.182)

(24.213)
$ 1,302,933.443
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s. Master Trust

The Plan participates in the Master Trust For Certain Investment Funds of The JPMorgan Chase Retirement
and 401(k) Savings Plans (“Master Trust™). The Bank is the trustee for the Master Trust. The Plan’s accounts in the
Master Trust are credited with income, gains or losses in respect of the Plan’s assets held in the Master Trust.
Additionally, the Plan may invest in one of the Master Trust’s investment funds (“Funds™) in equal increments called
units (“Units”). Each Unit represents an equal right to share in the applicable Fund’s net earnings, gains and losses. No
Unit has priority or preference over any other Unit of the applicable Fund. The Plan’s percentage interest in the net
assets of the Master Trust was approximately 38% and 44% at December 31, 2004 and 2003, respectively.

The underlying investments of the Master Trust are valued as follows:

U.S. government and federal agency obligations, U.S. government-sponsored enterprise obligations, corporate
debt instruments and other investments, which includes obligations of state and political subdivisions, and non-U.S.
government debt instruments are valued at the last reported bid (quoted market) price. Investments in common and
collective trust funds are valued at the per unit amounts reported by such funds, which approximates fair value.
Common and preferred stocks are valued at the closing price reported on the major market on which the individual
securities are traded.

Derivative receivables and derivative payables are comprised of forward foreign exchange contracts and
exchange traded futures and options contracts. Forward foreign exchange contracts are valued at estimated fair value
obtained from independent market quotations. Exchange traded futures and options contracts are valued at market
values based upon the last reported sales price on the principal exchange on which the contracts are traded with the
resulting changes in contract values being recorded as unrealized net gains (losses).

The fair values of investments of the Master Trust are as follows:

Investments at fair value MAt December 31, 2003
Common and preferred stocks $1,454976,773 $§ 937,850,580
Corporate debt instruments 400,650,786 380,340,571
Common/collective trust funds 194,640,422 190,001,534
U.S. government and federal agency, and U.S. 574,258,143 479,716,370
government-sponsored enterprise obligations
Derivative receivables 6,082,025 3,103,638
Other investments 5,703,446 5,678,965
Cash 14,575,806 5,646,614
Investment income receivable 13,200,075 10,296,176
Receivables for securities sold 287,727 489,397
Payables for securities purchased (84,923,704) (199,921,939)
Derivative payables (5,771,469) (3,648,113)
Accrued expenses (448.724) (369.,678)
Net investments of the Master Trust $ 2,573.231,306 $ 1,809,184,115
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Investment income for the Master Trust was as follows:

For the years ended December 31,

Investment income: 2004 2003
Net appreciation (depreciation) in fair values of investments:
Common and preferred stocks $ 206,409,580 $ 219,528,609
Corporate debt instruments 8,151,527 22,709,793
U.S. government and federal agency, and U.S.
government-sponsored enterprise obligations 12,903,055 5,659,639
Derivative receivables (payables), net 408,439 (753,361)
Other investments 124,432 223,443
227,997,033 247,368,123
Interest 45,132,542 28,139,779
Dividends 26.565,815 13.073.375
Net investment income for the Master Trust 299,695,390 $ 288,581,277
6. Derivative Receivables and Derivative Payables

In the normal course of business, the Plan utilizes derivative instruments to manage exposures to fluctuations
in interest and currency rates. The Plan utilized options and futures contracts in the Intermediate Bond Fund and
foreign exchange contracts in the High Yield Bond Fund. These financial instruments are recorded at fair value as
derivative receivables and payables in the statement of net assets available for benefits. See Note 5 for a summary of
the Plan’s interest in the “Master Trust” which includes derivative instruments at December 31, 2004 and 2003. During
2003, all derivative transactions for the Plan were conducted through the Master Trust. See Note 5 for a further
discussion of the Master Trust.

Foreign Exchange Contracts

A foreign exchange contract obligates one party to purchase and the other party to sell a specific currency at a
set price on a future date. To hedge against foreign exchange rate risks on foreign currency denominated transactions
and holdings, or for investment purposes, the Plan may buy or sell foreign forward exchange contracts.

The Plan’s risks include giving up the opportunity for profit in a hedge transaction and unanticipated
movements in the value of a foreign currency relative to the U.S. dollar in transactions entered into for investment
purposes. The Plan is also subject to the credit risk that the counterparty to a foreign currency contract will not
complete its obligation under the contract.

Options and Futures Contracts

By writing options, the Plan receives a premium and becomes obligated during the term of the option to
purchase or sell a specified instrument at a set price if the option is exercised. By purchasing options, the Plan pays a
premium to buy or sell a specified instrument at a set price during the term of the option.

Futures contracts are contracts for delayed delivery of specified instruments in which the seller agrees to make
delivery at a specified future date of a specified instrument, at a specified price or yield. Upon entering into an options
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or futures contract, the Plan is required to deposit either cash or securities in an amount (initial margin) equal to a
certain percentage of the contract value. As these contracts are marked-to-market on daily basis, subsequent payments
(variation margin) are made or received by the Plan each day.

The Plan is subject to option price volatility risk and the risk that the futures contract may not correlate with
the prices of the portfolio securities. The Plan’s activities in these contracts are conducted through regulated
exchanges, which do not result in counterparty credit risks since the exchanges assume the default risk of the
counterparty, and generally require margin deposits of cash or securities as collateral to minimize potential credit risk.
Liquidity risk may arise if there is insufficient trading activity on the options and futures exchange.

A further risk in buying an option is that the Plan pays a premium whether or not the option is exercised. The
risk in writing a call option is that the Plan gives up the opportunity for profit if the market price of the security
increases and the option is exercised. The risk in writing a put option is that the Plan may incur a loss if the market
price of the security decreases and the option is exercised. Risks may arise from movements in securities values and
interest rates, and also the risk of not being able to enter into a closing transaction if a liquid secondary market does not
exist.

7 Plan Expenses

Unless paid by the Contributing Employers, the Trustee will pay the expenses of the Plan using Plan assets.
The following expenses are paid by the Plan: (a) taxes upon or with respect to the assets in the Trust Fund or related
income, (b) brokerage costs, (¢} other expenses in connection with the purchase and sale of assets by the managers of
Funds, (d) fees paid for asset management or record keeping and (e) certain overhead expenses directly attributable to
the administration of the Plan.

8 Trust Funds Transactions with Affiliated Parties
The following is a summary of transactions with parties affiliated with the Plan for the years ended December

31, 2004 and 2003:

Aggregate Proceeds
from Sales, Redemptions

Aggregate Cost and Distributions to
For the Year Ended December 31, 2004 of Purchases Participants

JPMorgan Domestic Liquidity Fund $1,622,320,431 $1,625,137,736

JPMorgan Chase & Co. common stock 256,256,429 269,328,832
American Century International Small Cap Fund 29,499,453 18,333,113
American Century Capital Growth Fund
{Formerly American Century Ultra Fund) 17,756,427 17,841,131
Funds managed by JPMorgan Fleming Asset
Management (USA) Inc.:
Stable Value Fund 737,898,042 662,276,418
Short-Term Fixed Income Fund 545,050,645 566,159,355
Small Cap Fund 518,017,564 1,077,099,857
Growth and Income Fund 35,465,594 42,474,174
International Large Cap Fund (managed by JPMorgan
Fleming Asset Management (London Limited) 24,501,847 11,378,890
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Aggregate Proceeds
from Sales,
Redemptions and

Aggregate Cost Distributions to
For the Year Ended December 31, 2003 of Purchases Particiants
JPMorgan Domestic Liquidity Fund $ 1,186,936,705 $1,103,514,668
JPMorgan Chase & Co. common stock 292,993 438 276,092,026
JPMorgan U.S. Government Money Market Fund 192,763,504 280,750,768
American Century International Small Cap Fund 16,286,555 5,457,211
American Century Capital Growth Fund 15,883,398 14,896,805
(Formerly American Century Ultra Fund)
Funds managed by JPMorgan Fleming Asset Management
(USA) Inc.:
Stable Value Fund 1.071.088.892 961.283.156
Short-Term Fixed Income Fund 511.414.843 550.271.392
Growth and Income Fund 34.758.474 35.192.654
Small Cap Fund 27.778.967 42.110.860
Large Cap Blend Fund 2.224.541 177,096,923
International Large Cap Fund (managed by JPMorgan
Fleming Asset Management (London Limited) 17,804,541 12,248,542
9. Investments in Group Annuity Contracts Issued by Insurance Companies

The contract values of group annuity contracts with insurance companies held in the Stable Value Fund of the
Plan at the December 31, 2004 and 2003 were $1,582,230,490 and $1,512,029,684, respectively. The projected fair
values at December 31, 2004 and 2003 were $1,604,411,778 and $1,549,685,970, respectively. Each contract
payment is projected based on December 31, 2004 and 2003, contract values using the contractually guaranteed rate as
well as the duration of each payment. The projected payments are then discounted using December 31, 2004 and
2003, duration-matched swaps rates, which approximate the appropriate discount rates, for each payment.

Information with respect to group annuity contracts with insurance companies was as follows:
JPMorgan Chase Plan

At December 31, 2004 Investment Contracts
Contract Value $1,582,230,490
Projected Fair Value $1,604,411,778
Crediting interest rate 5.06%
Average yield for the year ended

December 31, 2004 5.25%
At December 31, 2003
Contract Value $1,512,029,684
Projected Fair Value $1,549,685,970

Crediting interest rate 5.47%
Average yield for the year ended 5 85%
December 31, 2003 et
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10. Tax Status and Federal Income Taxes

On July 1, 2004, The JPMorgan Chase 401(k) Savings Plan received a favorable letter of determination from
the IRS under Section 401(a) of the Code.

Participants currently pay no U.S. federal income tax on contributing employer contributions or income
earned by the Trust. When a Participant, or his or her beneficiary or estate, receives a distribution under the Plan, the
distribution is taxable. The tax treatment of any distribution from the Trust depends on individual circumstances.

11. Net Assets Transferred to/from the Plan from/to Other Plans
Merger of JPMorgan Chase & Co. and Bank One Corporation and Transfer of Net Assets during 2004

Effective July 1, 2004, JPMorgan Chase & Co. and Bank One Corporation merged their holding companies.
The combined company is known as JPMorgan Chase & Co. As a result of the merger, effective December 31, 2004,
The Bank One Corporation Savings and Investment Plan (“Bank One Plan™) merged with and into the Plan, and all
assets and liabilities of the Bank One Plan were transferred to the Plan. The transfer of net assets of $3,532,561,777 is
shown on the accompanying statements of changes in net assets available for benefits as “Transfers from other plans,
net.” The Plan had no other transfers of net assets during 2004.

Transfer of Net Assets during 2003

During 2003, the Plan received cash in the amount of $437,660 from Ord Minnett in respect of certain former
employees of The Robert Fleming Inc. (“Robert Fleming”) which was acquired by JPMorgan Chase during 2000. This
amount represented residual balances in respect of former employees of Robert Fleming who participated in The
Robert Fleming Inc. Savings & Retirement Plan.

12. Credit Risk Concentrations

The Plan's exposure to a concentration of credit risk is limited by the diversification of investments across 22
investment fund elections. Additionally, the investments within each fund election are further diversified into various
financial instruments, with the exception of the JPMorgan Chase Common Stock Fund, which invests primarily in
JPMorgan Chase & Co. common stock. The Plan's exposure to credit risk on guaranteed investment contracts is
limited to the fair value of the contracts with each counterparty.

13. Plan Termination
JPMorgan Chase reserves the right to amend, modify or terminate the Plan at any time. In the event of

termination, the value of Participants' accounts will be paid in accordance with the provisions of the Plan and the
provisions of ERISA.
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