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MERGER PROPOSED YOUR VOTE IS VERY IMPORTANT
Dear Stockholder:

On March 16, 2008, The Bear Stearns Companies Inc. and JPMorgan Chase & Co. entered into a merger agreement pursuant to which BSC
Merger Corporation, a wholly-owned subsidiary of JPMorgan Chase, will merge with Bear Stearns and Bear Stearns will become a subsidiary of
JPMorgan Chase. On March 24, 2008, Bear Stearns and JPMorgan Chase announced amendments to the terms of the merger agreement and the
transactions entered into in connection therewith. If the proposed merger is completed, you will have the right to receive 0.21753 of a share of
JPMorgan Chase common stock for each share of Bear Stearns common stock you hold immediately prior to the merger.

In connection with amending the terms of the merger agreement, Bear Stearns and JPMorgan Chase also entered into a share exchange
agreement pursuant to which Bear Stearns issued to JPMorgan Chase, on April 8, 2008, 95 million shares of its common stock (or 39.5% of its
outstanding common stock after giving effect to the issuance) in exchange for the issuance by JPMorgan Chase to Bear Stearns of 20,665,350
shares of JPMorgan Chase common stock and the entry by JPMorgan Chase into an amendment to the merger agreement, the amended and
restated guaranty agreement and the Federal Reserve Bank of New York guaranty described below. Under the amended and restated guaranty
agreement, JPMorgan Chase agreed to guaranty liabilities of Bear Stearns and certain of its subsidiaries arising under revolving and term loans,
contracts associated with Bear Stearns trading business and obligations to deliver cash, securities or property to customers pursuant to customary
custody arrangements. The guaranty was designed to address widespread counterparty concerns about risk in transactions with Bear Stearns and
has been essential in mitigating these concerns and aiding customer retention. Also on March 24, 2008, JPMorgan Chase entered into a separate
guaranty under which it guarantied the borrowings of Bear Stearns and its subsidiaries from the Federal Reserve Bank of New York in order to
ensure continued access by Bear Stearns to the borrowings at the facility established by the Federal Reserve Bank of New York for primary
dealers.

The value of the merger consideration will fluctuate with the market price of JPMorgan Chase s common stock. The exchange ratio in the merger
is fixed and will not be adjusted to reflect stock price changes prior to the closing. Based on the closing price of JPMorgan Chase s common
stock on the New York Stock Exchange on March 20, 2008, the last trading day before public announcement of the amendment to the merger
agreement, the 0.21753 exchange ratio represented approximately $10.00 in value for each share of Bear Stearns common stock. Based on the
closing price of JPMorgan Chase s common stock on April 25, 2008 of $47.79, the 0.21753 exchange ratio represented approximately $10.40 in
value for each share of Bear Stearns common stock. You should obtain current stock price quotations for JPMorgan Chase common stock and
Bear Stearns common stock. JPMorgan Chase common stock is quoted on the New York Stock Exchange under the symbol JPM . Bear Stearns
common stock is quoted on the New York Stock Exchange under the symbol BSC .

We cannot complete the merger unless Bear Stearns common stockholders approve and adopt the merger agreement. Bear Stearns will hold a
special meeting of its stockholders to vote on this merger proposal at Bear Stearns global headquarters located at 383 Madison Avenue, 2nd
Floor, New York, New York at 10:00 a.m., local time, on May 29, 2008.

Your vote is important. Regardless of whether you plan to attend the special meeting, please take the time to vote your shares in accordance
with the instructions contained in this document. Failing to vote will have the same effect as voting against the merger. The Bear Stearns board
of directors unanimously recommends that Bear Stearns stockholders vote  FOR approval and adoption of the merger agreement.

This document describes the special meeting, the merger, the documents related to the merger and other related matters. Please carefully read
this entire document, including the _Risk Factors beginning on page 18 for a discussion of the risks relating to the proposed merger. You
also can obtain information about our companies from documents that each of us has filed with the Securities and Exchange Commission.
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If you have any questions concerning the merger, please contact Bear Stearns proxy solicitor, MacKenzie Partners, Inc., 105 Madison Avenue,
New York, New York 10016. Call (800) 322-2885 (toll free) or (212) 929-5500 (collect).

ALAN D. SCHWARTZ

President and Chief Executive Officer

The Bear Stearns Companies Inc.
Neither the Securities and Exchange Commission nor any state securities commission has approved or disapproved the JPMorgan
Chase common stock to be issued under this document or determined if this document is accurate or adequate. Any representation to
the contrary is a criminal offense.

The date of this document is April 28, 2008, and it is first being mailed or otherwise delivered to Bear Stearns stockholders on or about April 28,
2008.
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THE BEAR STEARNS COMPANIES INC.

383 Madison Avenue
New York, New York 10179
NOTICE OF SPECIAL MEETING OF STOCKHOLDERS
To the Stockholders of The Bear Stearns Companies Inc.:

The Bear Stearns Companies Inc. will hold a special meeting of stockholders at its global headquarters located at 383 Madison Avenue, 2nd
Floor, New York, New York at 10:00 a.m., local time, on May 29, 2008 to consider and vote upon the following matters:

a proposal to approve and adopt the Agreement and Plan of Merger, dated as of March 16, 2008, by and between The Bear Stearns
Companies Inc. and JPMorgan Chase & Co., as amended by Amendment No. 1 dated as of March 24, 2008 and as such agreement
may be further amended from time to time; and

a proposal to approve the adjournment of the special meeting, if necessary, to solicit additional proxies, in the event that there are not

sufficient votes at the time of the special meeting to approve and adopt the merger agreement.
The Bear Stearns board of directors has fixed the close of business on April 18, 2008 as the record date for the special meeting. Only Bear
Stearns stockholders of record at that time are entitled to notice of, and to vote at, the special meeting, or any adjournment or postponement of
the special meeting. In order for the merger to be approved, the holders of at least a majority of the shares of Bear Stearns common stock
outstanding and entitled to vote thereon must vote in favor of approval and adoption of the merger agreement. As of the record date for the
special meeting, JPMorgan Chase held 119,000,114 shares of Bear Stearns common stock, or approximately 49.43% of the shares of Bear
Stearns common stock outstanding and entitled to vote on the merger. JPMorgan Chase agreed in the merger agreement that it would vote all of
such shares of Bear Stearns common stock in favor of the approval and adoption of the merger agreement.

Your vote is very important. We cannot complete the merger unless Bear Stearns common stockholders approve and adopt the merger
agreement. Failure to vote will have the same effect as voting against the merger.

Regardless of whether you plan to attend the special meeting, please vote as soon as possible. If you hold stock in your name as a
stockholder of record, please complete, sign, date and return the accompanying proxy card in the enclosed postage-paid return
envelope, or call the toll-free telephone number or use the Internet as described in the instructions included with your proxy card or
voting instruction card. If you hold your stock in street name through a bank or broker, please direct your bank or broker to vote in
accordance with the instructions you have received from your bank or broker. This will not prevent you from voting in person, but it will
help to secure a quorum and avoid added solicitation costs. Any holder of Bear Stearns common stock who is present at the special meeting may
vote in person instead of by proxy, thereby canceling any previous proxy. In any event, a proxy may be revoked at any time before it is voted.

The enclosed document provides a detailed description of the merger, the merger agreement and related matters. We urge you to read the
document, including any documents incorporated in the document by reference, and its appendices carefully and in their entirety. If you have
any questions concerning the merger or the document, would like additional copies of the document or need help voting your shares of Bear
Stearns common stock, please contact Bear Stearns proxy solicitor:

MacKenzie Partners, Inc.
105 Madison Avenue
New York, New York 10016

(212) 929-5500 (Call Collect)
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or
Call Toll-Free: (800) 322-2885
Email: proxy @mackenziepartners.com

The Bear Stearns board of directors has unanimously approved the merger and the merger agreement and unanimously recommends
that Bear Stearns stockholders vote FOR approval and adoption of the merger agreement.

BY ORDER OF THE BOARD OF DIRECTORS,

Kenneth L. Edlow
Secretary
New York, New York

April 28, 2008
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REFERENCES TO ADDITIONAL INFORMATION

This document incorporates important business and financial information about JPMorgan Chase and Bear Stearns from documents that are not
included in or delivered with this document. You can obtain documents incorporated by reference in this document, other than certain exhibits to
those documents, by requesting them in writing or by telephone from the appropriate company at the following addresses:

JPMorgan Chase & Co. The Bear Stearns Companies Inc.
270 Park Avenue 383 Madison Avenue
New York, New York 10017 New York, New York 10179
Attention: Office of the Secretary Attention: Investor Relations
Telephone: (212) 270-6000 Telephone: (866) 299-9331

You will not be charged for any of these documents that you request. Bear Stearns stockholders requesting documents must do so by May 23,
2008 in order to receive them before the special meeting.

See Where You Can Find More Information on page 85.
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QUESTIONS AND ANSWERS ABOUT VOTING PROCEDURES FOR THE SPECIAL MEETING

Q: Why am I receiving this document and proxy card?

A:  You are being asked to approve and adopt the merger agreement, dated as of March 16, 2008, by and between JPMorgan Chase and Bear
Stearns, as amended on March 24, 2008, pursuant to which, if the merger contemplated by the merger agreement is completed, Bear
Stearns will become a subsidiary of JPMorgan Chase.

Q: What do I need to do now?

A:  After you have carefully read this document and have decided how you wish to vote your shares, please vote your shares promptly so that
your shares are represented and voted at the special meeting. If you hold stock in your name as a stockholder of record, you must
complete, sign, date and mail your proxy card in the enclosed postage-paid return envelope as soon as possible, or call the toll-free
telephone number or use the Internet as described in the instructions included with your proxy card or voting instruction card. If you hold
your stock in  street name through a bank or broker, you must direct your bank or broker to vote in accordance with the instructions you
have received from your bank or broker. Street name stockholders who wish to vote at the special meeting will need to obtain a proxy form
from the institution that holds their shares.

Wilmington Trust Company acts as trustee for The Bear Stearns Companies Inc. 2008 Trust, which holds shares of Bear Stearns common
stock underlying awards to employees granted under certain of Bear Stearns compensation plans, including The Bear Stearns Companies
Inc. Capital Accumulation Plan for Senior Managing Directors and The Bear Stearns Companies Inc. Restricted Stock Unit Plan.
Employees allocated shares held in the trust must submit their voting instructions for receipt by the trustee on or before May 23, 2008 by
mail. If the trustee does not receive instructions by that date, it will vote uninstructed shares held in the trust in the same proportion as the
voting instructions that it receives for shares held in the trust in connection with such plans. Employees allocated shares held in the trust
after April 18, 2008 will not be able to submit voting instructions for such shares at the special meeting. On April 18, 2008, 26,886,551
shares were held in the trust in connection with such plans.

Custodial Trust Company acts as trustee for The Bear Stearns Companies Inc. Employee Stock Ownership Plan (referred to as the ESOP),
which holds shares of Bear Stearns common stock. Employees allocated shares held in the plan must submit their voting instructions for
receipt by the trustee on or before May 23, 2008 by mail. If the trustee does not receive instructions by that date, it will vote uninstructed
shares held in the plan in the same proportion as the voting instructions that it receives for shares held in the plan; provided that if an
independent fiduciary is appointed for the ESOP, the independent fiduciary, in its capacity as trustee of the ESOP, shall determine how any
uninstructed shares are voted. Employees allocated shares held in the plan after April 18, 2008 will not be able to submit voting
instructions for such shares at the special meeting. On April 18, 2008, 1,708,230 shares were held in the plan.

Q: What is the vote required to approve the merger agreement?

A:  Approval and adoption of the merger agreement requires the affirmative vote of a majority of the outstanding shares of Bear
Stearns common stock as of the close of business on April 18, 2008, the record date for the special meeting. As of the record date
for the special meeting, JPMorgan Chase held 119,000,114 shares of Bear Stearns common stock, or approximately 49.43% of the
shares of Bear Stearns common stock outstanding and entitled to vote on the merger. JPMorgan Chase has agreed in the merger
agreement that it will vote all of such shares of Bear Stearns common stock in favor of the approval and adoption of the merger
agreement.
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Q: Why is my vote important?

A: If you do not vote or fail to instruct your bank or broker how to vote, it will be more difficult for us to obtain the necessary quorum to hold
our special meeting. In addition, your failure to vote or failure to instruct your bank or broker how to vote will have the same effect as a
vote against approval and adoption of the merger agreement. The merger agreement must be approved and adopted by the holders of a
majority of the outstanding shares of Bear Stearns common stock entitled to vote at the special meeting. The Bear Stearns board of
directors unanimously recommends that you vote to approve and adopt the merger agreement.

Q: If my shares of common stock are held in street name by my bank or broker, will my bank or broker automatically vote my shares
for me?

A:  No. Your bank or broker cannot vote your shares without instructions from you. You should instruct your bank or broker as to how to vote
your shares in accordance with the instructions provided to you. Please check the voting form used by your bank or broker.

Q: What if I abstain from voting or fail to instruct my bank or broker?

A:  If you abstain from voting or fail to instruct your bank or broker, the abstention will be counted toward a quorum at the special meeting,
but it will have the same effect as a vote against approval and adoption of the merger agreement.

Q: Can I attend the special meeting and vote my shares in person?

A:  Yes. All stockholders, including stockholders of record and stockholders who hold their shares through banks, brokers, nominees or any
other holder of record, are invited to attend the special meeting. Holders of record of Bear Stearns common stock can vote in person at the
special meeting. If you are not a stockholder of record, you must obtain a proxy, executed in your favor, from the record holder of your
shares, such as a broker, bank or other nominee, to be able to vote in person at the special meeting. If you plan to attend the special
meeting, you must hold your shares in your own name or have a letter from the record holder of your shares confirming your ownership. In
addition, you must bring a form of personal photo identification with you in order to be admitted. We reserve the right to refuse admittance
to anyone without proper proof of share ownership or without proper photo identification. The use of cameras, sound recording equipment,
communications devices or any similar equipment during the special meeting is prohibited without Bear Stearns express written consent.

Q: Can I change my vote?

A:  Yes. You may revoke any proxy at any time before it is voted by (1) signing and returning a proxy card with a later date, (2) delivering a
written revocation letter to the Secretary of Bear Stearns, (3) voting again by telephone or the Internet or (4) attending the special meeting
in person, notifying the Secretary and voting by ballot at the special meeting. Attendance at the special meeting will not automatically
revoke your proxy. A revocation or later-dated proxy received by Bear Stearns after the vote will not affect such vote. The Bear Stearns
Secretary s mailing address is 383 Madison Avenue, New York, New York 10179. If you hold your stock in street name through a bank or
broker, you should contact your bank or broker to revoke your proxy.

Q: IfI am a Bear Stearns stockholder, should I send in my Bear Stearns stock certificates now?
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No. Please do not send in your Bear Stearns stock certificates with your proxy. After the merger, JPMorgan Chase will send you
instructions for exchanging Bear Stearns stock certificates for the merger consideration. Unless Bear Stearns stockholders specifically
request to receive JPMorgan Chase stock certificates, the shares of JPMorgan Chase stock they receive in the merger will be issued in
book-entry form.
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Q: When do you expect to complete the merger?

A:  We expect to complete the merger by June 30, 2008. However, we cannot assure you when or if the merger will occur. We must first
obtain the approval of Bear Stearns stockholders at the special meeting and the necessary regulatory approvals.

Q: Whom should I call with questions?

A: If you have any questions concerning the merger or this document, would like additional copies of this document or need help voting your
shares of Bear Stearns common stock, please contact: MacKenzie Partners, Inc., Bear Stearns proxy solicitor, at (212) 929-5500 (call
collect) or (800) 322-2885 (toll-free).
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SUMMARY

This summary highlights selected information from this document. It may not contain all of the information that is important to you.
We urge you to carefully read the entire document, including the appendices, and the other documents to which we refer in order to
fully understand the merger and the related transactions. See  Where You Can Find More Information on page 85. Each item in this
summary refers to the page of this document on which that subject is discussed in more detail.

In the Merger, Bear Stearns Stockholders Will Have a Right to Receive 0.21753 of a Share of JPMorgan Chase Common Stock Per
Share of Bear Stearns Common Stock (page 52)

We are proposing the merger of BSC Merger Corporation, which is a wholly-owned subsidiary of JPMorgan Chase, with and into Bear Stearns.
If the merger is completed, you will have the right to receive 0.21753 of a share of JPMorgan Chase common stock for each share of Bear
Stearns common stock you hold immediately prior to the merger. JPMorgan Chase will not issue any fractional shares of JPMorgan Chase
common stock in the merger. Bear Stearns stockholders who would otherwise be entitled to a fractional share of JPMorgan Chase common stock
will instead receive an amount in cash based on the average of the closing sale prices of JPMorgan Chase common stock on the five trading days
immediately prior to the date on which the merger is completed.

Example: If you hold 100 shares of Bear Stearns common stock, you will have a right to receive 21 shares of JPMorgan Chase common stock
and a cash payment instead of the 0.753 shares of JPMorgan Chase common stock that you otherwise would have received (i.e., 100 shares x
0.21753 = 21.753 shares).

What Holders of Bear Stearns Stock Options and Other Equity-Based Awards Will Receive (page 52)

When we complete the merger, Bear Stearns stock options, restricted stock units, Capital Accumulation Plan units (or Cap units) and deferred
equity units that are outstanding immediately before completion of the merger will become stock options, restricted stock units, Cap units and
deferred equity units with respect to shares of JPMorgan Chase common stock. The number of common shares subject to these stock options,
restricted stock units, Cap units and deferred equity units, and the exercise price of the Bear Stearns stock options, will be adjusted based on the
exchange ratio of 0.21753. Notwithstanding the foregoing, Bear Stearns and JPMorgan Chase have agreed to consider providing holders of
restricted stock units and Cap units with the right to elect prior to completion of the merger to have outstanding awards distributed in cash (rather
than stock) at the same time the units would have settled absent such election, and otherwise subject to the same terms and conditions of the
applicable plans and award agreements, as amended.

The Merger Will Be Taxable to Bear Stearns Stockholders (page 66)

The merger generally will be a taxable transaction to you, and you will generally recognize gain or loss in an amount equal to the difference, if
any, between (i) the sum of the value of the JPMorgan Chase common stock plus the amount of any cash received instead of fractional shares of
JPMorgan Chase common stock and (ii) your adjusted tax basis in the shares of Bear Stearns common stock exchanged in the merger.

The federal income tax consequences described above may not apply to all holders of Bear Stearns common stock. Your tax consequences will
depend on your individual situation. Accordingly, we strongly urge you to consult your tax advisor for a full understanding of the particular tax
consequences of the merger to you.

Lazard Freres & Co. LLC Has Provided an Opinion to the Bear Stearns Board of Directors Regarding the Merger Consideration (page
39 and Appendix C)

Bear Stearns financial advisor, Lazard Freres & Co. LLC, which is referred to as Lazard, delivered an opinion to Bear Stearns board of directors
that, as of the date of the fairness opinion and based upon and subject
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to the assumptions, procedures, factors, limitations and qualifications set forth in such opinion (some of which are non-customary due to the
unique circumstances in which the merger was negotiated), the exchange ratio pursuant to the merger agreement was fair, from a financial point
of view, to the holders of Bear Stearns common stock (other than holders of excluded shares (as defined in Lazard s opinion), which are referred
toas excluded shares ).

The full text of the written opinion of Lazard, dated March 24, 2008, which sets forth assumptions made, procedures followed, factors

considered and limitations and qualifications on the review undertaken in connection with its opinion (some of which are non-customary due to

the unique circumstances in which the merger was negotiated), is attached as Appendix C. Lazard provided its opinion for the information and
assistance of Bear Stearns board of directors in connection with its consideration of the merger. The Lazard opinion was not intended as and is
not a recommendation as to how any holder of Bear Stearns common stock should vote or act in connection with the merger or any related

matter. We encourage you to read the opinion, which is attached as Appendix C, and the Section The Merger Opinion of Bear Stearns Financial
Advisor beginning on page 39 carefully and in their entirety.

The Bear Stearns Board of Directors Unanimously Recommends that Bear Stearns Stockholders Vote FOR Approval and Adoption of
the Merger Agreement (page 37)

The Bear Stearns board of directors determined that the merger, the merger agreement and the transactions contemplated by the merger

agreement are advisable and in the best interests of Bear Stearns and its stockholders and has unanimously approved the merger and the merger
agreement. The Bear Stearns board of directors unanimously recommends that Bear Stearns stockholders vote FOR approval and adoption of the
merger agreement. All of the members of the board of directors of Bear Stearns have indicated their intention as of April 18, 2008 to vote shares

of Bear Stearns common stock they own (or have the power to vote or direct the vote) as of the record date (if any) in favor of the approval and
adoption of the merger agreement.

Bear Stearns Officers and Directors Have Financial Interests in the Merger That Differ From Your Interests (page 49)

Some of Bear Stearns executive officers and directors have financial interests in the merger that are different from, or in addition to, those of
Bear Stearns stockholders generally. These interests include: (1) the effects of the merger on the equity-based awards held by Bear Stearns
executive officers; (2) the rights of Bear Stearns executive officers (other than Alan C. Greenberg, Jeffrey Mayer, Samuel L. Molinaro and Alan
D. Schwartz) under the severance pay schedule and retention guidelines adopted by JPMorgan Chase and Bear Stearns, which are generally
applicable to all employees of Bear Stearns; (3) the oral agreements that Messrs. Greenberg and Mayer have with JPMorgan Chase; and (4) the
indemnification and insurance provisions of the merger agreement. Executive officers other than Messrs. Greenberg and Mayer may have had
and/or may have conversations from time to time with JPMorgan Chase regarding employment and/or retention opportunities with JPMorgan
Chase, which could result in such executive officers entering into arrangements with JPMorgan Chase.

For purposes of all of the Bear Stearns equity compensation plans (other than the stock option plan), the completion of the transactions
contemplated by the merger agreement will constitute a change in control. The restricted stock units, Cap units and deferred equity units that
were granted to Bear Stearns executive officers, to the extent not vested, will not become vested solely by reason of the completion of the
transactions contemplated by the merger agreement. Rather, accelerated vesting of the restricted stock units, Cap units and deferred equity units
will occur if, during the one-year period following consummation of the merger, the executive officer s employment is terminated without Cause
or the executive officer resigns for Good Reason (as such terms are defined in the applicable plans). Completion of the merger will not constitute
a change of control under Bear Stearns stock option plan.
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If Alan C. Greenberg, Jeffrey M. Farber, Jeffrey Mayer, Samuel L. Molinaro, Alan D. Schwartz and Michael D. Solender are terminated without
Cause or resign for Good Reason (as those terms are defined in The Bear Stearns Companies Inc. Capital Accumulation Plan for Senior
Managing Directors, as amended) during the one-year period following consummation of the merger, the unvested Cap units held by Messrs.
Greenberg, Farber, Mayer, Molinaro, Schwartz and Solender will become fully vested. Based upon the exchange ratio in the merger agreement
and the closing price of the JPMorgan Chase common stock on April 18, 2008, the aggregate value of the unvested Cap units held by Messrs.
Greenberg, Farber, Mayer, Molinaro, Schwartz and Solender would be $739,616, $197,512, $814,865, $975,749, $1,327,916 and $250,694,
respectively. Messrs. Greenberg, Farber, Mayer, Molinaro, Schwartz and Solender do not hold any restricted stock units or deferred equity units.
All of the equity awards that were granted to Bear Stearns non-employee directors (other than James E. Cayne) are fully vested. Mr. Cayne
retired in January 2008, and as a result of his retirement, all of his unvested Cap units will continue to vest in accordance with the original
vesting schedule, subject to Mr. Cayne s compliance with applicable restrictive covenants contained in the applicable plans and awards.

Bear Stearns Stockholders Do Not Have Dissenters Appraisal Rights in the Merger (page 47)

Appraisal rights are statutory rights that, if applicable under law, enable stockholders to dissent from an extraordinary transaction, such as a
merger, and demand that the corporation pay the fair value for their shares as determined by a court in a judicial proceeding instead of receiving
the consideration offered to stockholders in connection with the extraordinary transaction. Appraisal rights are not available in all circumstances,
and exceptions to these rights are provided under the Delaware General Corporation Law. As a result of one of these exceptions, the holders of
Bear Stearns common stock are not entitled to dissenters appraisal rights in the merger.

Conditions That Must Be Satisfied or Waived for the Merger to Occur (page 62)

Currently, we expect to complete the merger by June 30, 2008. As more fully described in this document and in the merger agreement, the
completion of the merger depends on a number of conditions being satisfied or, where legally permissible, waived. These conditions include,
among others, approval and adoption of the merger agreement by Bear Stearns stockholders and the receipt of certain required regulatory
approvals.

We cannot be certain when, or if, the conditions to the merger will be satisfied or waived, or that the merger will be completed.
Termination of the Merger Agreement (page 63)

We may mutually agree to terminate the merger agreement before completing the merger, even after receiving stockholder approval, as long as
the termination is approved by each of our boards of directors.

In addition, either of us may decide to terminate the merger agreement, even after receiving stockholder approval, if:

a governmental entity or court with jurisdiction issues a non-appealable final order prohibiting or making illegal the merger;

a governmental entity that must grant a regulatory approval that is a condition to the completion of the merger denies such approval
of the merger and such denial has become final and non-appealable;

the other party breaches the merger agreement in a way that would grant the party seeking to terminate the agreement the right not to
consummate the merger, subject to the right of the breaching party to cure the breach within 30 days following written notice (unless
it is not possible due to the nature or timing of the breach for the breaching party to cure the breach);

the merger has not been completed on or before March 16, 2009, unless the reason the merger has not been completed by that date is
a breach of the merger agreement by the party seeking to terminate the merger agreement; or
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both (1) the approval and adoption of the merger agreement by Bear Stearns stockholders has not been obtained at a meeting of Bear
Stearns stockholders held for such purpose and (2) 120 days have elapsed from the date of such stockholders meeting (provided that
the parties may agree to extend the 120-day period).

JPMorgan Chase may terminate the merger agreement if:

the Bear Stearns board of directors withdraws or adversely changes its recommendation of the merger;

Bear Stearns breaches its agreement not to solicit or recommend other offers or fails to hold the special meeting for the purpose of
approving and adopting the merger agreement; or

a governmental entity or court with jurisdiction shall have issued an Injunction (as defined on page 63); provided that such

termination shall not become effective until the later to occur of (1) 120 days following the date such Injunction becomes final and

nonappealable and (2) the earliest to occur of (A) the 60™ day following the date of the Bear Stearns stockholders meeting called to

approve and adopt the merger agreement and (B) the 180" day following the date the Injunction became final and nonappealable.
JPMorgan Chase and Bear Stearns Have Entered into a Share Exchange Agreement (page 64)

On March 24, 2008, JPMorgan Chase and Bear Stearns, in connection with entering into the amendment to the merger agreement, entered into a
share exchange agreement, under which JPMorgan Chase agreed to purchase 95 million newly issued shares of Bear Stearns common stock, or
39.5% of the outstanding Bear Stearns common stock after giving effect to the issuance, in exchange for the issuance of 20,665,350 shares of
JPMorgan Chase common stock to Bear Stearns and the entry by JPMorgan Chase into the amendment to the merger agreement, the amended
and restated guaranty (referred to as the operating guaranty) and a guaranty (referred to as the Fed guaranty) in favor of the Federal Reserve
Bank of New York (referred to as the New York Fed). JPMorgan Chase and Bear Stearns completed the transactions contemplated by the share
exchange agreement on April 8, 2008.

Regulatory Approvals Required for the Merger (page 47)

We have agreed to use our reasonable best efforts to obtain all regulatory approvals, including all antitrust clearances, required to complete the
transactions contemplated by the merger agreement. These approvals include approval from or notices to the Securities and Exchange
Commission (referred to as the SEC), the Financial Industry Regulatory Authority (referred to as FINRA), the Federal Energy Regulatory
Commission (referred to as FERC), the Financial Services Authority (referred to as the FSA), the Financial Services Agency of Japan, the Board
of Governors of the Federal Reserve System (referred to as the Federal Reserve Board), the Commodity Futures Trading Commission (referred
to as the CFTC), the Department of Justice (referred to as the DOJ), the Federal Trade Commission (referred to as the FTC), various foreign and
state securities authorities, and various other federal, state and foreign antitrust and regulatory authorities and self-regulatory organizations.
JPMorgan Chase and Bear Stearns have completed the filing of applications and notifications to obtain the required regulatory approvals.

Although we do not know of any reason why we cannot obtain these regulatory approvals in a timely manner, we cannot be certain when or if
we will obtain them.
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Board of Directors and Executive Officers of JPMorgan Chase following Completion of the Merger (page 46)

The directors of Bear Stearns and its subsidiaries will resign as of the effective time of the merger. The composition of JPMorgan Chase s board
of directors and executive officers is not anticipated to change in connection with the completion of the merger.

The Rights of Bear Stearns Stockholders will Change as a Result of the Merger (page 79)

The rights of Bear Stearns stockholders will change as a result of the merger due to differences in JPMorgan Chase s and Bear Stearns governing
documents. This document contains descriptions of the material differences in stockholder rights under each of the JPMorgan Chase and Bear
Stearns governing documents.

Bear Stearns will Hold its Special Meeting on May 29, 2008 (page 21)

The special meeting will be held on May 29, 2008, at 10:00 a.m. local time, at Bear Stearns global headquarters located at 383 Madison Avenue,
2nd Floor, New York, New York. At the special meeting, Bear Stearns stockholders will be asked to:

approve and adopt the merger agreement; and

approve the adjournment of the special meeting, if necessary, to solicit additional proxies, in the event that there are not sufficient
votes at the time of the special meeting to approve and adopt the merger agreement.
Record Date. Only holders of record at the close of business on April 18, 2008 will be entitled to vote at the special meeting. Each share of Bear
Stearns common stock is entitled to one vote. As of the record date, there were 240,739,293 shares of Bear Stearns common stock entitled to
vote at the special meeting.

Required Vote. To approve and adopt the merger agreement, the holders of a majority of the outstanding shares of Bear Stearns common stock
entitled to vote must vote in favor of approving and adopting the merger agreement. Because approval is based on the affirmative vote of a
majority of shares outstanding, a Bear Stearns stockholder s failure to vote or an abstention will have the same effect as a vote against approval
and adoption of the merger agreement.

Approval of any necessary adjournment of the special meeting may be obtained by the affirmative vote of the holders of a majority of the shares
present in person or by proxy at the special meeting, even if less than a quorum. Because approval of such adjournment is based on the
affirmative vote of a majority of shares present in person or by proxy at the special meeting, abstentions will have the same effect as a vote
against this proposal.

As of the record date for the special meeting, JPMorgan Chase held 119,000,114 shares of Bear Stearns common stock, or approximately
49.43% of the shares of Bear Stearns common stock outstanding and entitled to vote on the merger. JPMorgan Chase agreed in the merger
agreement that it would vote all of such shares of Bear Stearns common stock in favor of the approval and adoption of the merger agreement.

As of the record date, directors and executive officers of Bear Stearns and their affiliates had the right to vote 3,252,502 shares of Bear Stearns
common stock, or 1.35% of the outstanding shares of Bear Stearns common stock entitled to be voted at the special meeting. All of the members
of the Bear Stearns board of directors have indicated their intention as of April 18, 2008 to vote the shares of Bear Stearns common stock they
own (or have the power to vote or direct the vote) as of the record date (if any) in favor of the approval and adoption of the merger agreement.
As of the record date, the directors of Bear Stearns had the right to vote 2,535,503 shares of Bear Stearns common stock, or approximately
1.05% of the outstanding shares of Bear Stearns common stock at that date. As of the record date, directors and executive officers of JPMorgan
Chase and their affiliates had the right to vote 58 shares of Bear Stearns common stock entitled to be voted at the special meeting.
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Litigation Relating to the Merger (page 48)

Beginning March 17, 2008, various Bear Stearns stockholders filed several purported class action lawsuits against Bear Stearns, its board of
directors and certain of Bear Stearns present and former executive officers. Among other things, these actions allege that the individual
defendants breached their fiduciary duties and obligations to Bear Stearns stockholders by agreeing to the proposed merger. Five of these actions
have been filed and consolidated in the Supreme Court of the State of New York under the caption In re Bear Stearns Litigation. Two actions
have been filed in the Delaware Court of Chancery and the Delaware plaintiffs filed a motion to consolidate their cases in Delaware, which
motion was subsequently granted. JPMorgan Chase is named as a defendant in certain of these cases. In each of these actions, plaintiffs sought,
among other things, to enjoin the proposed merger and enjoin JPMorgan Chase from voting the 95 million shares acquired pursuant to the share
exchange agreement. The plaintiffs also sought other injunctive relief and an unspecified amount of compensatory damages. On April 9, 2008,
the Delaware Chancery Court granted JPMorgan Chase and Bear Stearns motion to stay the Delaware action in favor of the New York action, at
least until the preliminary injunction motion is resolved. Subsequently, the plaintiffs in the Delaware action intervened in the New York

action and agreed to dismiss the Delaware action.

On April 24, 2008, plaintiffs in the New York action filed a second consolidated amended complaint (1) alleging claims for breach of fiduciary
duty against the Bear Stearns directors, (2) for a declaratory judgment and to set aside the share exchange agreement, (3) for aiding and abetting
breach of fiduciary duty, for breach of fiduciary duty as alleged controlling stockholder, and for unjust enrichment against JPMorgan Chase, (4)
for injunctive relief and (5) for equitable assessment of attorneys fees and expenses against all defendants. The complaint also included, among
other things, allegations that a preliminary version of this document omitted certain allegedly material information. Also on April 24, 2008,
plaintiffs in the New York action filed a motion seeking (1) a preliminary injunction enjoining Bear Stearns from treating as validly issued, for
purposes of voting or exercising rights to consent, all shares of Bear Stearns issued to JPMorgan Chase on or about April 8, 2008 pursuant to the
share exchange agreement dated March 24, 2008 and (2) if the court enjoins the vote of such shares, requiring Bear Stearns to issue additional
and supplemental disclosure prior to any stockholder vote on the merger, together with such other and further relief as the court deems just and
proper.

Following the announcement of the merger, various Bear Stearns stockholders filed purported class action lawsuits against Bear Stearns,

members of Bear Stearns executive committee and certain of Bear Stearns present and former executive officers in federal court in the Southern
District of New York. The federal complaints allege various causes of action including violations of the federal securities laws and violations of
the Employee Retirement Income Security Act (referred to as ERISA). In these cases, plaintiffs seek, among other things, an unspecified amount
of compensatory damages and attorneys fees. Additionally, on April 10, 2008, an amended complaint was filed in a previously-filed shareholder
derivative suit naming Bear Stearns directors and certain present and former executive officers. This amended complaint seeks, among other
things, a declaration that the merger agreement is unlawful and unenforceable.

JPMorgan Chase and Bear Stearns and its directors each plan to defend themselves against the claims made in these lawsuits, which we believe
to be without merit. Although we are unable at this time to determine the ultimate outcome of these lawsuits, injunctive relief or an adverse
determination could affect our ability to complete the merger.

Information about the Companies (page 25)
JPMorgan Chase & Co.

JPMorgan Chase is a financial holding company incorporated under Delaware law in 1968. JPMorgan Chase is one of the largest banking
institutions in the United States, with operations in more than 60 countries and, as of December 31, 2007, approximately $1.6 trillion in total
consolidated assets and approximately $123 billion in stockholders equity.
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JPMorgan Chase s principal bank subsidiaries are JPMorgan Chase Bank, National Association, a national banking association with U.S.
branches in 17 states, and Chase Bank USA, National Association, a national banking association that is JPMorgan Chase s credit card issuing
bank. JPMorgan Chase s principal nonbank subsidiary is J.P. Morgan Securities Inc., its U.S. investment banking firm. The bank and nonbank
subsidiaries of JPMorgan Chase operate nationally as well as through overseas branches and subsidiaries, representative offices and subsidiary
foreign banks. The firm is a leader in investment banking, financial services for consumers, small business and commercial banking, financial
transaction processing, asset management, and private equity. A component of the Dow Jones Industrial Average, JPMorgan Chase serves
millions of consumers in the United States and many of the world s most prominent corporate, institutional and government clients under its
JPMorgan and Chase brands. The principal executive offices of JPMorgan Chase are located at 270 Park Avenue, New York, New York 10017,
and its telephone number is (212) 270-6000. JPMorgan Chase s website is www.jpmorganchase.com.

Additional information about JPMorgan Chase and its subsidiaries is included in documents incorporated by reference in this document. See
Where You Can Find More Information on page 85.

BSC Merger Corporation

BSC Merger Corporation, a wholly-owned subsidiary of JPMorgan Chase, which we refer to as Merger Sub, was formed solely for the purpose
of consummating the merger. Merger Sub has not carried on any activities to date, except for activities incidental to its formation and activities
undertaken in connection with the transactions contemplated by the merger agreement. The principal executive offices of Merger Sub are located
at 270 Park Avenue, New York, New York 10017, and its telephone number is (212) 270-6000.

The Bear Stearns Companies Inc.

The Bear Stearns Companies Inc. was incorporated under the laws of the State of Delaware on August 21, 1985 and succeeded on October 29,
1985 to the business of Bear, Stearns & Co., a New York limited partnership. Bear Stearns is a holding company that, through its broker-dealer
and international bank subsidiaries, principally Bear, Stearns & Co. Inc., Bear, Stearns Securities Corp., Bear, Stearns International Limited and
Bear Stearns Bank plc, is a leading investment banking, securities and derivatives trading, clearance and brokerage firm serving corporations,
governments, institutional and individual investors worldwide. In addition to conducting a substantial portion of its operating activities through
certain of its regulated subsidiaries, Bear Stearns conducts significant activities through other wholly owned subsidiaries, including: Bear
Stearns Global Lending Limited; Custodial Trust Company; Bear Stearns Financial Products Inc.; Bear Stearns Capital Markets Inc.; Bear
Stearns Credit Products Inc.; Bear Stearns Forex Inc.; EMC Mortgage Corporation; Bear Stearns Commercial Mortgage, Inc.; Bear Stearns
Investment Products Inc. and Bear Energy L.P. Bear Stearns business is conducted from its principal headquarters in New York City, its offices
and branches throughout the United States, and international offices in Dublin, Hong Kong, London and Tokyo and other world financial
centers.

The business of Bear Stearns includes: market-making and trading in U.S. government, government agency, corporate debt and equity,
mortgage-related, asset-backed, municipal securities and high yield products; trading in options, futures, foreign currencies, interest rate swaps
and other derivative products; securities, options and futures brokerage; providing securities clearance services; managing equity and fixed
income assets for institutional and individual clients; financing customer activities; securities lending; securities and futures arbitrage;
involvement in specialist and market-making activities on the NYSE, AMEX and ISE; underwriting and distributing securities; arranging for the
private placement of securities; assisting in mergers, acquisitions, restructurings and leveraged transactions; making principal investments in
leveraged acquisitions; engaging in commercial and residential mortgage loan origination and securitization activities; investment management
and advisory services; fiduciary, custody, agency and securities research services.

The principal executive offices of Bear Stearns are located at 383 Madison Avenue, New York, New York 10179, and its telephone number is
(212) 272-2000. Bear Stearns website is www.bearstearns.com.

Additional information about Bear Stearns and its subsidiaries is included in documents incorporated by reference in this document. See  Where
You Can Find More Information on page 85.
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SELECTED HISTORICAL AND PRO FORMA COMBINED FINANCIAL DATA

The following selected financial information is to aid you in understanding the financial aspects of the merger. The following tables present

(1) selected consolidated historical financial data of JPMorgan Chase, (2) selected consolidated historical financial data of Bear Stearns and

(3) selected unaudited pro forma combined financial data reflecting the merger. The consolidated historical financial data show the financial
results actually achieved by JPMorgan Chase and Bear Stearns for the periods indicated. The unaudited pro forma combined financial data show
financial results as they may have been if the merger had taken place at the beginning of the period presented and assuming the merger is
accounted for as a purchase of Bear Stearns by JPMorgan Chase. The unaudited pro forma combined financial data are not necessarily indicative
of results that actually would have occurred or that may occur in the future had the merger been completed on the dates indicated.

SELECTED CONSOLIDATED HISTORICAL FINANCIAL DATA OF JPMORGAN CHASE

(in millions, except per share and ratio data)

The selected consolidated historical financial data of JPMorgan Chase have been derived from the historical consolidated financial statements
and related notes of JPMorgan Chase filed by JPMorgan Chase with the SEC. See Where You Can Find More Information beginning on page

85.

As of or for the year ended December 31,
Income statement

Noninterest revenue®

Net interest income

Total net revenue
Provision for credit losses
Noninterest expense

Income from continuing operations before income tax expense

Income tax expense

Income from continuing operations
Income from discontinued operations®

Net income

Average common shares outstanding:
Basic
Diluted

Performance ratios

Return on average assets©

Return on average common equity®

Total equity to total assets at December 31,
Total average equity to total average assets
Dividend payout ratio

Per common share

Basic earnings per share

Income from continuing operations

Net income

Diluted earnings per share

Income from continuing oper