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J.P. MORGAN CHASE & CO.
270 PARK AVENUE
NEW YORK, NEW YORK 10017-2070

March 30, 2001
Dear Fellow Stockholder:

We are pleased to invite you to the annual meeting of
stockholders, to be held on May 15, 2001, at One Chase
Manhattan Plaza, New York, New York. On December 31, 2000,
J.P. Morgan & Co. Incorporated (heritage Morgan) merged
with and into The Chase Manhattan Corporation, which
changed its name to J.P. Morgan Chase & Co. (JPMorgan
Chase). Our trading symbol is JPM. This will be the first
annual meeting of stockholders of the combined company.

All holders of record of JPMorgan Chase common stock as of
March 16, 2001, are entitled to vote at this annual
meeting, including holders of certificates representing
shares of heritage Morgan common stock who have not yet
tendered those certificates for exchange.

As we have done in the past, in addition to considering
the matters described in the proxy statement, we will
review major developments since our last stockholders'
meeting.

We hope that you will attend the meeting in person, but
even if you are planning to come, we strongly encourage
you to designate the proxies named on the enclosed proxy
card to vote your shares. This will ensure that your
common stock is represented at the meeting. The proxy
statement explains more about proxy voting. Please read it
carefully. We look forward to your participation.

Douglas A. Warner III wWilliam B. Harrison, Jr.
Chairman of the Board President and Chief Executive Officer



NOTICE OF ANNUAL MEETING OF STOCKHOLDERS

Date: Tuesday, May 15, 2001
Time: 10:00 a.m.
Place: Auditorium
One Chase Manhattan Plaza
New York, New York
Matters to be voted on:
Election of directors

Ratification of appointment of PricewaterhouseCoopers LLP
as our independent accountant for 2001

Approval of Employee Stock Purchase Plan

Stockholder proposals included in the attached proxy
statement, if they are introduced at the meeting

Any other matters that may properly be brought before the
meeting

By order of the Board of Directors

Anthony J. Horan
Secretary

March 30, 2001

PLEASE VOTE PROMPTLY
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WHO CAN VOTE

VOTING YOUR PROXY

MATTERS TO BE
PRESENTED

PROXY STATEMENT

The merger of The Chase Manhattan Corporation (heritage
Chase) and J.P. Morgan & Co. Incorporated (heritage
Morgan) was effective on December 31, 2000 (the Merger).
Heritage Chase changed its name to J.P. Morgan Chase & Co.
on the date of the Merger. To the extent appropriate,
information contained in this proxy statement includes
certain information about the two pre-merger entities as
well as The Chase Manhattan Bank and Morgan Guaranty Trust
Company of New York, banking subsidiaries of J.P. Morgan
Chase & Co. (the Banks).

Your vote is very important. For this reason, the Board of
Directors is requesting that you allow your common stock
to be represented at the annual meeting by the proxies
named on the enclosed proxy card. This proxy statement is
being sent to you in connection with this request and has
been prepared for the Board by our management. We, our,
JPMorgan Chase, and the Firm refer to J.P. Morgan Chase &
Co. The proxy statement is being sent to our stockholders
on or about March 30, 2001.

GENERAL INFORMATION ABOUT THE MEETING

You are entitled to vote your JPMorgan Chase common stock
if our records showed that you held your shares as of
March 16, 2001. At the close of business on that date, a
total of 1,982,943,058 shares of common stock were
outstanding and entitled to vote. Heritage Morgan
stockholders are entitled to vote the number of whole
shares of JPMorgan Chase common stock into which your
heritage Morgan common stock was converted pursuant to the
terms of the Merger even if you have not yet exchanged
your common stock certificates. Each share of JPMorgan
Chase common stock has one vote. The enclosed proxy card
shows the number of shares that you are entitled to vote.
Your individual vote is confidential and will not be
disclosed to persons other than those recording the vote.

If your common stock is held by a broker, bank, or other
nominee, you will receive instructions from them that you
must follow in order to have your shares voted.

If you hold your shares in your own name as a holder of
record, you may instruct the proxies how to vote your
common stock by using the toll free telephone number or
the Internet voting site listed on the proxy card or by
signing, dating, and mailing the proxy card in the postage
paid envelope that we have provided to you. Of course, you
can always come to the meeting and vote your shares in
person. Specific instructions for using the telephone and
Internet voting systems are on the proxy card. Whichever
of these methods you select to transmit your instructions,
the proxies will vote your shares in accordance with those
instructions. If you sign and return a proxy card without
giving specific voting instructions, your shares will be
voted as recommended by our Board of Directors.

We are not now aware of any matters to be presented other
than those described in this proxy statement. If any
matters not described in the proxy statement are properly
presented at the meeting, the proxies will use their own
judgment to determine how to vote your shares. If the
meeting is adjourned, the proxies can vote your common
stock on the new meeting date as well, unless you have
revoked your proxy instructions.
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REVOKING YOUR PROXY

HOW VOTES ARE COUNTED

COST OF THIS PROXY
SOLICITATION

ATTENDING THE ANNUAL
MEETING

To revoke your proxy instructions if you are a holder of
record, you must advise the Secretary in writing before
the proxies vote your common stock at the meeting, deliver
later proxy instructions, or attend the meeting and vote
your shares in person. Unless you decide to attend the
meeting and vote your shares in person after you have
submitted voting instructions to the proxies, we recommend
you revoke or amend your prior instructions in the same
way you initially gave them--that is, by telephone,
Internet, or in writing. This will help to ensure that
your shares are voted the way you have finally determined
you wish them to be voted.

The annual meeting will be held if a majority of the
outstanding common stock entitled to vote is represented
at the meeting. If you have returned valid proxy
instructions or attend the meeting in person, your common
stock will be counted for the purpose of determining
whether there is a quorum, even if you wish to abstain
from voting on some or all matters introduced at the
meeting. If you hold your common stock through a nominee,
generally the nominee may vote the common stock that it
holds for you only in accordance with your instructions.
Brokers who are members of the National Association of
Securities Dealers, Inc. may not vote shares held by them
in nominee name unless they are permitted to do so under
the rules of any national securities exchange to which
they belong. Under New York Stock Exchange rules, a member
broker that has transmitted proxy soliciting materials to
a beneficial owner may vote on matters that the exchange
has determined to be routine if the beneficial owner has
not provided the broker with voting instructions within 10
days of the meeting. If a nominee cannot vote on a
particular matter because it is not routine, there is a
"broker non-vote" on that matter. Broker non-votes count
for quorum purposes, but we do not count either
abstentions or broker non-votes as votes for or against
any proposal.

We will pay the cost of this proxy solicitation. In
addition to soliciting proxies by mail, we expect that a
number of our employees will solicit stockholders for the
same type of proxy, personally and by telephone. None of
these employees will receive any additional or special
compensation for doing this. We have retained Mellon
Investor Services LLC to assist in the solicitation of
proxies for a fee of $25,000 plus reasonable out-of-pocket
costs and expenses. We will, on request, reimburse
brokers, banks, and other nominees for their expenses in
sending proxy materials to their customers who are
beneficial owners and obtaining their voting instructions.

If you are a holder of record and plan to attend the
annual meeting, please indicate this when you vote. The
lower portion of the proxy card is your admission ticket.
IF YOU ARE A BENEFICIAL OWNER OF COMMON STOCK HELD BY A
BROKER, BANK, OR OTHER NOMINEE, YOU WILL NEED PROOF OF
OWNERSHIP TO BE ADMITTED TO THE MEETING. A recent
brokerage statement or a letter from a bank or broker are
examples of proof of ownership. If you want to vote your
common stock held in nominee name in person, you must get
a written proxy in your name from the broker, bank, or
other nominee that holds your shares.



VOTE REQUIRED

GENERAL INFORMATION
ABOUT
THE NOMINEES

PROPOSAL 1: ELECTION OF DIRECTORS

Our entire Board of Directors, consisting of 15 members,
is to be elected at this annual meeting to hold office
until the next annual meeting and the election of their
successors.

Directors must be elected by a plurality of the votes cast
at the meeting. This means that the nominees receiving the
greatest number of votes will be elected. Votes withheld
for any director will not be counted.

Although we know of no reason why any of the nominees
would not be able to serve, if any nominee is unavailable
for election, the proxies would vote your common stock to
approve the election of any substitute nominee proposed by
the Board of Directors. The Board may also choose to
reduce the number of directors to be elected, as permitted
by our By-laws.

All of the nominees are currently directors. Each has
agreed to be named in this proxy statement and to serve if
elected. Each of the nominees was a director of either
heritage Chase or heritage Morgan in 2000 and attended at
least 75% of the meetings of the Board and committees on
which they served in that year.

Unless stated otherwise, all of the nominees have been
continuously employed by their present employers for more
than five years. All are actively involved in community
and charitable affairs. The age indicated in each
nominee's biography is as of May 15, 2001, and all other
biographical information is as of the date of this proxy
statement.

In 1991, Manufacturers Hanover Corporation merged into
Chemical Banking Corporation. In 1996, The Chase Manhattan
Corporation merged into Chemical Banking Corporation,
which changed its name to The Chase Manhattan Corporation.
As indicated on page 1 of this proxy statement, on
December 31, 2000, J.P. Morgan & Co. Incorporated merged
into The Chase Manhattan Corporation, which changed its
name to J.P. Morgan Chase & Co. In the following
biographies, any of these merged companies is referred to
as a predecessor institution of the Firm.



INFORMATION ABOUT THE NOMINEES

[BECHERER PHOTO]
HANS W. BECHERER (AGE 66)
Retired Chairman and Chief Executive Officer of Deere &
Company (equipment manufacturer). Mr. Becherer is also a
director of Honeywell International Inc. and
Schering-Plough Corporation. He has been a director of
the Firm or a predecessor institution since 1998.

[BECHTEL PHOTO]
RILEY P. BECHTEL (AGE 49)
Chairman and Chief Executive Officer of Bechtel Group,
Inc. (engineering and construction). Mr. Bechtel is also
a director of Fremont Group, L.L.C., Fremont Investors,
Inc., and Sequoia Ventures Inc. He has been a director
of the Firm or a predecessor institution since 1995.

[BENNACK JR. PHOTO]
FRANK A. BENNACK JR. (AGE 68)
President, Chief Executive Officer, and director of The
Hearst Corporation (publishing, broadcasting, and
media). Mr. Bennack is also a director of American Home
Products Corporation, Hearst-Argyle Television, Inc.,
and Polo Ralph Lauren Corporation. He has been a
director of the Firm or a predecessor institution since
1981.

[BOSSIDY PHOTO]
LAWRENCE A. BOSSIDY (AGE 66)
Retired Chairman of the Board of Honeywell International
Inc. (diversified manufacturing). Mr. Bossidy is also a
director of Atlas Commerce, Inc., Merck & Co., Inc., and
RightFreight.com. He has been a director of the Firm or
a predecessor institution since 1998.



[BURNS PHOTO]
M. ANTHONY BURNS (AGE 58)
Chairman of Ryder System, Inc. (logistics and
transportation solutions). Mr. Burns is also a director
of The Black & Decker Corporation, J.C. Penney Company,
Inc., and Pfizer Inc. He has been a director of the Firm
or a predecessor institution since 1990.

[FULLER PHOTO]
H. LAURANCE FULLER (AGE 62)
Retired Co-Chairman of BP Amoco p.l.c. (oil, gas, and
chemical). Mr. Fuller is also a director of Abbott
Laboratories, Motorola, Inc., and Security Capital
Group, Inc. He has been a director of the Firm or a
predecessor institution since 1985.

[FUTTER PHOTO]
ELLEN V. FUTTER (AGE 51)
President and Trustee of the American Museum of Natural
History. Ms. Futter is also a director of American
International Group, Inc., Bristol-Myers Squibb Company,
Consolidated Edison, Inc., and a Trustee of Consolidated
Edison Company of New York, Inc. She has been a director
of the Firm or a predecessor institution since 1997.

[GRAY PHOTO]
WILLIAM H. GRAY III (AGE 59)
President and Chief Executive Officer of The College
Fund/UNCF (educational assistance). Mr. Gray was a
member of the United States House of Representatives
from 1979 to 1991. He is also a director of Dell
Computer Corporation, Electronic Data Systems
Corporation, MBIA Inc., Pfizer Inc., The Prudential
Insurance Company of America, Rockwell International
Corporation, Viacom, and Visteon Corporation. He has
been a director of the Firm or a predecessor institution
since 1992.



[HARRISON PHOTO]
WILLIAM B. HARRISON, JR. (AGE 57)
President and Chief Executive Officer. Prior to the
Merger, he was Chairman and Chief Executive Officer. He
was President and Chief Executive Officer from June to
December 1999, prior to which he was Vice Chairman of
the Board. He has been a director of the Firm or a
predecessor institution since 1991. Mr. Harrison is also
a director of Merck & Co., Inc.

[KAPLAN PHOTO]
HELENE L. KAPLAN (AGE 67)
Of Counsel to the firm of Skadden, Arps, Slate, Meagher
& Flom LLP (law firm). Mrs. Kaplan is also a director of
Exxon Mobil Corporation, The May Department Stores
Company, Metropolitan Life Insurance Company, and
Verizon Communications, Inc. She has been a director of
the Firm or a predecessor institution since 1987.

[RAYMOND PHOTO]
LEE R. RAYMOND (AGE 62)
Chairman of the Board and Chief Executive Officer of
Exxon Mobil Corporation (oil and gas). Mr. Raymond has
been a director of the Firm or a predecessor institution
since 1987.

[STAFFORD PHOTO]
JOHN R. STAFFORD (AGE 63)
Chairman and Chief Executive Officer of American Home
Products Corporation (pharmaceutical). Mr. Stafford is
also a director of Deere & Company, Honeywell
International Inc., and Verizon Communications, Inc. He
has been a director of the Firm or a predecessor
institution since 1982.



[WARD PHOTO]
LLOYD D. WARD (AGE 52)
Chairman and Chief Executive Officer of iMotors (on-line
retailer) since January 2001. Mr. Ward was Chairman of
the Board and Chief Executive Officer of Maytag
Corporation from 1999 to November 2000; President and
Chief Operating Officer from 1998 to 1999; Executive
Vice President and President of Maytag Appliances from
1996 to 1998. Mr. Ward is also a Director of General
Motors Corporation. He has been a director of the Firm
or a predecessor institution since 1999.

[WARNER III PHOTO]
DOUGLAS A. WARNER III (AGE 54)
Chairman of the Board as of December 31, 2000. Prior to
the Merger, he was Chairman of the Board and Chief
Executive Officer of heritage Morgan. He has been a
director of the Firm or a predecessor institution since
1990. Mr. Warner is also a director of Anheuser-Busch
Companies, Inc. and General Electric Company.

[WHITMAN PHOTO]
MARINA v.N. WHITMAN (AGE 66)
Professor of Business Administration and Public Policy
at the University of Michigan. Prior to her appointment
at the University of Michigan in 1992, Dr. Whitman was
Vice President and Group Executive of General Motors
Corporation. She is also a director of Alcoa Inc., The
Procter & Gamble Company, and Unocal Corp. Dr. Whitman
has been a director of the Firm or a predecessor
institution since 1973.
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THE BOARD

ABOUT THE BOARD AND ITS COMMITTEES

JPMorgan Chase is governed by a Board of Directors and
various committees of the Board that meet throughout the
year. Directors discharge their responsibilities
throughout the year at Board and committee meetings and
also through considerable telephone contact and other
communications with the Chairman, the Chief Executive
Officer, and others regarding matters of concern and
interest to the Firm. During 2000, there were 13 meetings
of the Board.

COMMITTEES OF THE BOARD

AUDIT COMMITTEE

COMPENSATION AND

The Board has five principal committees. The following
describes for each committee its current membership, the
number of meetings held during 2000, and its function. All
members of these committees are non-employee directors.

HANS W. BECHERER, FRANK A. BENNACK JR., M. ANTHONY BURNS
(CHAIRMAN), LLOYD D. WARD
This committee met seven times in 2000. It reviews and
discusses reports and other communications concerning
management's responsibilities to:
- safeguard the assets and income of the Firm
- provide for reliable and timely financial information
and statements
- maintain compliance with the Firm's ethical
standards, policies, plans, and procedures, as well
as applicable laws and regulations

MANAGEMENT DEVELOPMENT

COMMITTEE

GOVERNANCE COMMITTEE

RILEY P. BECHTEL, WILLIAM H. GRAY III, LEE R. RAYMOND,
JOHN R. STAFFORD (CHAIRMAN)
This committee met eight times in 2000. The committee:
- determines compensation and benefit policies and
procedures
- approves senior officer compensation
- advises the Board on the development of, and
succession for, key executives

FRANK A. BENNACK JR., LAWRENCE A. BOSSIDY, ELLEN V.
FUTTER, HELENE L. KAPLAN, LEE R. RAYMOND (CHAIRMAN), JOHN
R. STAFFORD

This committee met once in 2000. The committee:

- considers nominees for election to the Board,
including any written recommendation by a stockholder
that is mailed to the attention of the Secretary

- reviews duties and composition of Board committees

- counsels the Board on other Board governance matters

PUBLIC POLICY COMMITTEE

HANS W. BECHERER, RILEY P. BECHTEL, M. ANTHONY BURNS, H.
LAURANCE FULLER, WILLIAM H. GRAY III (CHAIRMAN), LLOYD D.
WARD, MARINA v.N. WHITMAN

This committee met four times in 2000. The committee:

- reviews our charitable and community-oriented
activities, including strategy with respect to
charitable contributions and projects undertaken to
improve the communities we serve

- reviews our community reinvestment activities

RISK POLICY COMMITTEE LAWRENCE A. BOSSIDY, H. LAURANCE FULLER, ELLEN V. FUTTER,

HELENE L. KAPLAN (CHAIRMAN), MARINA v.N. WHITMAN
This committee met six times in 2000. The committee:

- acts in a general advisory capacity to management in
respect of activities that give rise to credit risk
and market risk

- is to be fully apprised of these risks and how they

are created and managed

- reviews a general risk management mandate to govern

these activities

- re-evaluates regularly our risk exposure, risk

tolerance, and the established mandate

- reviews and, as appropriate, approves policies to

control risk exposure

- reviews the fiduciary and investment advisory
activities of our subsidiaries
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DEFERRED COMPENSATION
ARRANGEMENTS FOR
NON-EMPLOYEE
DIRECTORS

DIRECTOR COMPENSATION

Directors who are officers of the Firm do not receive any
fees for their services as directors. Each non-employee
director receives an annual retainer of $25,000. Each of
the Chairmen of the Audit Committee, the Compensation and
Management Development Committee, and the Risk Policy
Committee receives an additional fee of $16,000 per year,
and each other member of these committees receives an
additional fee of $8,000 per year. Each of the Chairmen of
the Governance Committee and the Public Policy Committee
receives an additional fee of $10,000 per year, and each
other member of these committees receives an additional
fee of $5,000 per year. Each non-employee director
receives $1,250 for each meeting of the Board of Directors
and each Board committee meeting attended. Non-employee
directors also receive an annual grant of $70,000 worth of
common stock.

Mr. Warner, Mr. Harrison, Mr. Bennack, Mr. Bossidy, Ms.
Futter, Mr. Gray, and Mrs. Kaplan are directors of each of
the Banks. Each non-employee director receives $1,250 for
each meeting of the Board of Directors of the Banks
attended; however, only one fee is paid for attendance at
meetings that serve both the Firm and the Banks.

Non-employee directors may elect to be included in a group
term life insurance policy and a business travel accident
insurance policy. During 2000, the Firm paid average
premiums for these coverages of approximately $1,273 per
director. A director may elect to participate in the
Firm's medical insurance coverage, with the cost of the
coverage paid by the director.

Directors may invest in a pool of investments that become
available to the Firm primarily through the activities of
JPMorgan Partners.

Each year non-employee directors may elect to defer all or
part of their cash compensation and/or all of their common
stock compensation. A director's right to receive future
payments under any deferred compensation arrangement is an
unsecured claim against JPMorgan Chase's general assets.
Cash amounts may be deferred into various investment
equivalents, including a common stock equivalent, and will
be paid and distributed in cash when the director retires
from the Board. Stock compensation may be deferred only as
common stock and is distributable only in common stock
when the director retires from the Board. Deferred cash
compensation may be relinquished for benefits under a
split-dollar life insurance program.

SECURITY OWNERSHIP OF MANAGEMENT

The following table shows the number of shares of common
stock and common stock equivalents beneficially owned as
of March 1, 2001, by each nominee for director, the
executive officers named in the summary compensation
table, and all nominees and executive officers as a group.
Unless otherwise indicated, each of the named individuals
and each member of the group has sole voting power and
sole investment power with respect to the shares shown.
The number of shares beneficially owned, as that term is
defined by Rule 13d-3 under the Securities Exchange Act of
1934, by all nominees and executive officers as a group
totals less than 1.0% of the outstanding common stock as
of March 1, 2001. No nominee or executive officer
beneficially owns any JPMorgan Chase preferred stock.
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COMPENSATION POLICIES

SECURITY OWNERSHIP OF DIRECTORS AND EXECUTIVE OFFICERS

Hans W. Becherer....... ...t
Riley P. Bechtel. ... ... . it ennns
Frank A. Bennack Jr. ... ...t
Lawrence A. BOSSIdY.....'vi ittt
M. ANthony BUINS. ...ttt it it s ie e aaas
Ramon de Oliveira..........ouiiiiiiiiiiiiiiiiiiiieeens
H. Laurance Fuller........ ..o
Ellen V. FULLEr. ...ttt ittt e e ees
William H. Gray IITl.......uiuunnietnnnnnnennnnrenonnnsss
William B. Harrison, Jr. ....ueeiiiiiinnnnnnnnnnneennnns
Helene L. Kaplan.......o.ouiiiinn i
Donald H. Layton....... .o
Lee R. RAYMONA. .. i vttt ittt e it e i ans
Marc J. Shapiro......oiiiiiii it it i s
John R. Stafford........ ... it
LIoyd D. Ward. ...ttt iy
Douglas A. Warner IIL..........ouuuunnnnnnnnnnnnnnnneenns
Marina v.N. Whitman............. .. i

All nominees and executive officers as a group (27

PEISOMNS ) s ittt ittt i e

1 The amounts reported include shares of common stock,

receipt of which has been deferred under deferred
compensation plan arrangements, as follows: Mr.
Becherer: 4,105 shares; Mr. Bechtel: 8,757 shares; Mr.
Bossidy: 4,358 shares; Mr. Burns: 6,233 shares; Mr.
Fuller: 15,423 shares; Ms. Futter: 5,270 shares; Mr.
Gray: 11,286 shares; Mr. Harrison: 97,946 shares; Mrs.
Kaplan: 5,522 shares; Mr. Layton: 60,150 shares; Mr.
Raymond: 13,348 shares; Mr. Shapiro: 305,379 shares; Mr.
Stafford: 9,223 shares; Mr. Ward: 1,250 shares; and all
nominees and executive officers as a group: 740,514
shares.

The amounts reported include the number of units of
common stock equivalents held by certain directors under
deferred compensation arrangements entitling those
directors, upon termination of service, to receive a
cash payment for each unit equal to the fair market
value at that time of a share of common stock as
follows: Mr. Becherer: 2,103 units; Mr. Bechtel: 925
units; Mr. Bennack: 14,037 units; Mr. Burns: 7,409
units; Mr. Fuller: 17,949 units; Mr. Gray: 7,934 units;
Mrs. Kaplan: 14,037 units; Mr. Raymond: 39,308 units;
Mr. Stafford: 24,493 units; Dr. Whitman: 12,115 units;
and all nominees as a group: 140,310 units.

The amounts reported include shares of common stock that
may be acquired within 60 days of March 1, 2001, through
the exercise of stock options as follows: Mr. Harrison:
2,039,512 shares; Mr. Layton: 1,184,708 shares; Mr.
Shapiro: 1,163,912 shares; Mr. Warner: 2,361,910 shares;
and all nominees and executive officers as a group:
8,674,047 shares. The amounts reported also include
shares of common stock that may be received at the end
of a restricted period and/or when common stock price
targets are met pursuant to forfeitable awards of
restricted stock and/or restricted stock units as
follows: Mr. Harrison: 341,176 shares; Mr. de Oliveira;
364,332 shares; Mr. Layton: 255,000 shares; Mr. Shapiro:
228,577 shares; Mr. Warner: 231,971 shares; and all
nominees and executive officers as a group: 2,290,596
shares.

The amounts reported include common stock allocated to
accounts under a Section 401(k) plan as follows: Mr.
Harrison: 17,589 shares; and all executive officers as a
group: 23,479 shares.

The amounts reported include shares for which beneficial
ownership is disclaimed as follows: Mr. Harrison: 30,249
shares; Mr. Stafford: 900 shares; Mr. Warner: 23,088
shares; Dr. Whitman: 1,554 shares; and all nominees and
executive officers as a group: 58,139 shares.

COMPENSATION COMMITTEE REPORT ON EXECUTIVE COMPENSATION
The Compensation and Management Development Committee,
which consists solely of non-employee directors,
administers the compensation and benefit programs of the
Firm and its subsidiaries and determines the compensation

COMMON STOCK

10,768(1)(2)
11,532(1)(2)
29,455(2)
22,858(1)
20,804(1)(2)
391,342(3)
45,222(1)(2)
7,120(1)
19,220(1)(2)
2,728,403(1)(3)(4)(5)
31,259(1)(2)
1,588,167(1)(3)
54,506(1)(2)
1,720,290(1)(3)
40,988(1)(2)(5)
4,950(1)
3,970,873(3)(5)
25,769(2)(5)

14,777,919
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of executive officers. The committee's recommendations
regarding officer directors are subject to ratification by
the Board of Directors. Because of the merger of The Chase
Manhattan Corporation and J.P. Morgan & Co. Incorporated
on December 31, 2000, this report also discusses, where
appropriate, compensation paid for 2000 under heritage
Morgan compensation programs for executive officers of
heritage Morgan.

JPMorgan Chase's compensation programs are designed to
attract, retain, and motivate top quality, effective
executives and professionals. Our compensation policy for
executive officers emphasizes performance-based pay over
fixed salary and uses stock-based awards based on the
performance of our stock to further align the interests of
executive officers with our stockholders. JPMorgan Chase
seeks to provide compensation levels that are competitive
with those provided by the appropriate peer groups of
financial institutions in each of the markets and
businesses in which we compete. During 2000, the committee
received reports from independent consultants to ensure
that the program, in the committee's judgment, remains
competitive and able to meet its objectives.
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RELATIONSHIP OF
CORPORATE
PERFORMANCE

TO COMPENSATION

CASH COMPENSATION

STOCK-BASED
COMPENSATION

Peer groups will differ for different businesses and, in
general, each peer group will consist of comparable
financial institutions and other competitors that compete
in the same markets and seek to sell similar groups of
financial services and products. Appropriate peer groups
will change over time. These peer groups do not correspond
to the large list of institutions that make up the indices
shown on page 16 of the proxy statement.

Compensation paid to the Firm's executive officers for
2000 consisted primarily of salary, bonuses, and awards of
stock options and restricted stock awarded under the
Firm's 2000 Key Executive Performance Plan and the 1996
Long-Term Incentive Plan, as amended. Awards to heritage
Morgan officers were made under the heritage Morgan 1995
Executive Officer Performance Plan and the heritage Morgan
1995 Stock Incentive Plan. The payment of bonuses and the
awards of stock options and restricted stock are directly
related to corporate and individual performance and, where
relevant, business unit performance. In addition,
executive officers were awarded options under a special
program, the Growth Performance Incentive Program, to
provide participants incentive to achieve outstanding
operating financial results for JPMorgan Chase for 2001
and 2002.

An executive officer's cash compensation is made up of
base salary and an annual performance bonus. For each
executive, the committee reviews salaries paid to
similarly situated executives in the relevant competitor
peer group. A particular executive's actual salary will be
set based on this competitive review and the executive's
performance and level of experience and JPMorgan Chase's
emphasis on performance-based rather than salary-based
compensation.

Annual performance bonuses are awarded based on the
executive's success in achieving corporate, business unit,
and individual performance goals. In setting these awards,
the committee takes account of market data and trends in
the appropriate peer groups.

Quantitative performance goals may vary from year to year
and have included such factors as earnings per share
growth, revenue growth, return on common equity,
shareholder value added, income before income tax expense,
credit quality, and management indicators. Qualitative
measures include the committee's assessment of the
executive's success in (1) defining and executing our
long-term strategic vision; (2) achieving market
leadership positions in key businesses; (3) developing
leaders who can meet the growing demands of the
marketplace; and (4) implementing our diversity efforts at
all levels of the organization. For 2001, the executive's
effectiveness in executing the Merger -- refining and
implementing business strategies; building the culture;
integrating the organization; creating new organizations;
and retaining key talent -- will also be evaluated.

A portion of each annual performance bonus in excess of a
certain amount is mandatorily deferred. The mandatorily
deferred amount will be paid out over a several year
period or upon retirement and is subject to certain
forfeiture provisions upon termination of employment.

JPMorgan Chase believes that the grant of significant
annual stock-based awards further links the interests of
senior management and our stockholders. The committee sets
targeted ranges for stock-based awards for each executive
based upon the award practices of the relevant peer group.
Actual awards reflect the committee's assessment of the
individual's current and potential contribution to
JPMorgan Chase's success.

In January 2001, the committee granted heritage Chase
executive officers stock options that become exercisable
over four years and expire on January 18, 2011, and
performance accelerated restricted stock units. Half of
the units will vest after five years of continued
employment. Twenty-five percent of the units will vest
only if the price of JPMorgan Chase's common stock
averages $75 for a ten consecutive trading day period
before January 25, 2006. Twenty-five percent of the units
will vest only if the price of JPMorgan Chase's common
stock averages $85 for a ten consecutive trading day
period before January 25, 2006. All awards vest in case of
death or disability or retirement, except that after



retirement, awards related to a target price will vest
only if the target price is met. The committee approved
grants of stock options and performance accelerated
restricted stock units with similar terms in

11
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DEDUCTIBILITY OF
EXECUTIVE
COMPENSATION

COMPENSATION ACTIONS
FOR
MR. HARRISON

January 2000. The awards to heritage Morgan officers in
January 2001 consisted of restricted stock units which
were vested at grant, but subject to a three-year
nontransferable period, and options which become
exercisable over three years and expire on January 18,
2011.

Final compensation data for JPMorgan Chase's competitive
peer groups for calendar year 2000 is not yet available.
The committee estimates that total compensation amounts
for executive officers (base salary, annual bonus, and
stock-based awards) will place JPMorgan Chase in
approximately the 75th percentile of compensation levels
of applicable peer groups.

In May 1999, our stockholders approved the Key Executive
Performance Plan (2000 KEPP), a plan designed to allow
JPMorgan Chase a tax deduction for incentive compensation
payments to the Chief Executive Officer and the other four
most highly paid executive officers. Absent the 2000 KEPP,
such incentive compensation payments would not be
deductible to the extent such amounts for any such officer
in any year exceeded $1 million. In administering this
plan, the committee will promote its policy of maximizing
corporate tax deductions, wherever feasible.

Under the 2000 KEPP, each participant is allocated a
percentage of a bonus pool at the beginning of the
performance year (subject to reduction by the committee
and a separate individual participant limit).

In January 2001, the committee, as ratified by the Board
of Directors, awarded Mr. Harrison under the 2000 KEPP a
2000 performance bonus of $5,281,250 (a portion of which
was mandatorily deferred) and 14,033 restricted stock
units that vest after three years. The committee also
awarded Mr. Harrison stock-based awards of 433,425
nonqualified stock options that become exercisable over
four years and 93,714 performance accelerated restricted
stock units that vest as described above. These awards
reflect the achievement of the following 2000 operating
results -- earnings: $5.93 billion; return on average
common stockholders' equity: 16.1%; fully diluted earnings
per share: $2.96; revenues: $32.79 billion; and
shareholder value added: $1.66 billion. In addition to Mr.
Harrison's continuing efforts in leadership development
and diversity, the committee also noted, among others,
these key achievements: (1) the successful integration of
H&Q; (2) the Beacon acquisition that strengthened our
domestic M&A practice; (3) the Flemings acquisition that
enhanced our investment banking and asset management
capabilities in Europe and Asia; (4) key leadership
positions in derivatives, foreign exchange, M&A, asset
management, private banking, and global custody; and (5)
the continued profitability of a diverse portfolio of
strong U.S. consumer businesses.

In January 2000, the committee awarded Mr. Harrison a 1999
performance bonus of $5,281,250 (a portion of which was
mandatorily deferred); 14,606 restricted stock units that
vest after three years; 448,050 nonqualified stock options
that become exercisable over four years and 96,845
performance accelerated restricted stock units.

Under the special Growth Performance Incentive Program,
the committee awarded Mr. Harrison 1,464,272 nonqualified
stock options. Fifty percent of these options will become
exercisable in January 2003 if the committee determines
that Cumulative Fully Diluted Cash Operating Earnings per
Share excluding JPMorgan Partners and extraordinary events
(Cumulative EPS) of $8.50 is achieved for 2001 and 2002.
An additional fifty percent of these options will become
exercisable in January 2003 if Cumulative EPS of $9.00 is
achieved for 2001 and 2002. These goals compare to
Cumulative EPS over the past two years of $6.04. If the
committee determines that these performance goals are not
achieved, then these options will become exercisable
January 18, 2007.

Dated as of March 20, 2001
Compensation and Management Development Committee
John R. Stafford (Chairman)

Riley P. Bechtel
william H. Gray III
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EXECUTIVE COMPENSATION TABLES

All compensation information reported in the following
tables was paid or awarded pursuant to either heritage
Chase or heritage Morgan compensation and benefit programs
in effect at the time of the Merger. All stock-based
awards have been adjusted for Mr. Harrison, Mr. Layton,
and Mr. Shapiro to reflect the 3-for-2 stock split
effective May 17, 2000, and for Mr. Warner and Mr. de
Oliveira to reflect the 3.7 Merger conversion rate.
Restricted stock, option, and long-term incentive plan
(LTIP) awards granted in January are now being reported as
compensation for the prior fiscal year. Because heritage
Chase's prior practice was to report these January grants
as compensation for the year of grant, the 1999 and 1998
restricted stock and option columns of the summary
compensation table have been restated for Mr. Harrison,
Mr. Layton, and Mr. Shapiro, and we have included tables
for option grants and LTIP awards made in January 2001 and
January 2000.

I. SUMMARY COMPENSATION TABLE

$13,700, 000
4,600,000
1,175,000
5,281,250
5,281,250
5,072,917

8,600,000

9,656, 250
7,031,250
3,531,250
1,781,250

NAME AND
PRINCIPAL POSITION YEAR SALARY (%)
Douglas A. Warner III 2000 $ 700,000
Chairman of the Board 1999 700, 000
1998 700,000
wWilliam B. Harrison, Jr. 2000 1,000,000
President and Chief 1999 930,769
Executive Officer 1998 769,231
Ramon de Oliveira 2000 400, 000
Investment Management and
Private Banking
Donald H. Layton 2000 500, 000
Investment Bank 1999 500, 000
Marc J. Shapiro 2000 675,000
Finance, Risk Management, 1999 675,000
and Administration 1998 628, 846

1,168,750

LONG-TERM COMPENSATION AWARDS

LTIP
PAYOUTS
(%) (3)

$9, 696, 667
0
0
0
[
1,117,032
6,358,667

ALL OTHER
COMPENSATION
(%) (4)

952,500
46,539
38, 462

0

926, 205
625, 000
1,933,406
964, 468

AWARDS
SECURITIES

RESTRICTED UNDERLYING
NAME AND STOCK AWARD OPTIONS
PRINCIPAL POSITION ($) (2) GRANTED (#)
Douglas A. Warner III $3, 840,000 1,683,783
Chairman of the Board 4,600,000 555, 000

1,175,000 462,500
william B. Harrison, Jr. 3,118,766 1,897,697
President and Chief 3,101,781 1,348,050
Executive Officer 2,182,796 330, 000
Ramon de Oliveira 2,400,000 905, 937
Investment Management and
Private Banking
Donald H. Layton 3,093,758 878,564
Investment Bank 2,268,769 237,741
Marc J. Shapiro 2,468,763 1,014,741
Finance, Risk Management, 1,712,128 263,649
and Administration 1,190,753 180, 000

1 Includes amounts paid or deferred during each year.

2 All awards of restricted stock units are valued as of
the date of grant. Awards for 2000 to Mr. Warner and Mr.
de Oliveira were vested at, but are not transferable for
three years from, the date of grant. Dividend
equivalents are payable on all restricted stock units.
The number and aggregate market value of all restricted
stock units held as of December 31, 2000 (including
forfeitable awards and awards of restricted stock units
made on January 18, 2001, relating to the 2000
performance bonus) were as follows: Mr. Warner: 231,971
units ($10,540,182); Mr. Harrison: 378,727 units
($17,208,408); Mr. de Oliveira: 361,719 units
($16,435,607); Mr. Layton: 286,821 units ($13,032,429);
and Mr. Shapiro: 246,943 units ($11,220,472).

[ccNoNoNoNo]

744,68

1,064,931



3 The 2000 LTIP payouts for Mr. Warner and Mr. de Oliveira
represent awards earned under heritage Morgan's 1998
Performance Plan. The 1998 LTIP payouts for Mr. Harrison
and Mr. Shapiro represent the market value of common
stock distributed when Long-Term Incentive Plan
restricted stock units vested.

4 Includes employer contributions to 401(k) plans. Certain
executive officers and other employees may invest on an
after-tax basis in a pool of investments that become
available to JPMorgan Chase primarily through the
activities of JPMorgan Partners. Participating employees
purchase an interest in a limited partnership, the
general partner of which is a JPMorgan Chase subsidiary.
JPMorgan Chase makes a preferred equity capital
contribution to the partnership in an amount equal to
three times the amounts invested by the employee
participants and is entitled to receive a fixed annual
return specified under the terms of the limited
partnership agreement. Upon distribution of partnership
assets, JPMorgan Chase is entitled to a priority in the
return of its preferred equity contribution, plus the
fixed annual return, before distribution of any
remaining assets to the employee participants based on
their capital contributions. JPMorgan Chase made
preferred equity contributions to that partnership for
the year 2000 in the amount of $900,000 for each of Mr.
Harrison, Mr. Layton, and Mr. Shapiro, and for the year
1999 in the amount of $600,000 for Mr. Layton. Amounts
for Mr. Shapiro include allowances and reimbursements
related to his relocation to New York ($707,258 in 2000,
$673,300 in 1999, and $722,651 in 1998) and tax
reimbursements related to such payments ($291,191 in
2000, $257,418 in 1999, and $310,837 in 1998).

13
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II. STOCK OPTION GRANT TABLES

PERCENT OF
TOTAL OPTIONS
GRANTED TO
EMPLOYEES

EXERCISE OR
BASE PRICE
($/SHARE)

EXPIRATION
DATE

OPTIONS

NAME GRANTED
Douglas A. Warner III 512,365(2)
1,171,418(3)
william B. Harrison, Jr. 433,425(2)
1,464,272(3)
Ramon de Oliveira 320,228(2)
585, 709(3)
Donald H. Layton 292,855(2)
585,709(3)
Marc J. Shapiro 429,032(2)

585,709(3)

OPTION GRANTS -- JANUARY 2001(1)

GRANT DATE

PRESENT

NAME VALUE
Douglas A. Warner III $ 9,796,419
22,397,512
william B. Harrison, Jr. 8,287,086
27,996,881
Ramon de Oliveira 6,122,759
11,198, 756
Donald H. Layton 5,599, 388
11,198,756
Marc J. Shapiro 8,203,092

11,198,756

1 All grants were nonqualified stock options, granted in
January 2001.

2 Option grants in 2001 to Mr. Harrison, Mr. Layton, and
Mr. Shapiro are exercisable in four equal annual
installments beginning on January 18, 2002; option

grants in

2001 to Mr. warner and Mr. de Oliveira are

exercisable in three equal annual installments beginning
on January 18, 2002.

3 Special option grants under the Growth Performance

Incentive
committee
statement.

Program, as described in the compensation
report on pages 11 and 12 of this proxy

OPTION GRANTS -- JANUARY 2000(1)

OPTIONS
NAME GRANTED (2)
wWilliam B. Harrison, Jr. 448,050
Donald H. Layton 237,741
Marc J. Shapiro 263,649

OPTION GRANTS -- JANUARY 2000(1)

[oNoNoNoNoNoN TNcl S NO]
al
[0}

PERCENT OF
TOTAL OPTIONS
GRANTED TO
EMPLOYEES

0.95%
0.51
0.56

EXERCISE OR

EXPIRATION
DATE

01/19/2010
01/19/2010

GRANT DATE
PRESENT
VALUE

$9, 870,543
5,237,434

BASE PRICE
NAME ($/SHARE)
william B. Harrison, Jr. $49.2113
Donald H. Layton 49,2113
Marc J. Shapiro 49.2113

1 All grants were nonqualified stock options, granted in
January 2000.

2 Options grants in 2000 are exercisable in four equal
annual installments beginning on January 19, 2001.

01/19/2010

5,808,187

01/18/2011
01/18/2011
01/18/2011
01/18/2011
01/18/2011
01/18/2011
01/18/2011
01/18/2011
01/18/2011
01/18/2011



For the option grants disclosed in the above tables,
present values on the grant dates were determined by using
the Black-Scholes option pricing model modified to take
dividends into account. The values set forth in the tables
should not be viewed in any way as a forecast of the
performance of our common stock, which will be influenced
by future events and unknown factors. The model as applied
used the applicable grant dates and the exercise prices
shown in the tables, and the fair market value of common
stock on the respective grant dates, which was in each
case the same as the exercise price. The model assumed (i)
a risk-free rate of return that was the implied rate on
10-year U.S. Treasury zero coupon bonds on the grant date;
(ii) stock price volatility; (iii) a constant dividend
yield that was based on the historical common stock
dividend as of the grant date; and (iv) the exercise of
all options on the final day of their 10-year terms. No
discount from the theoretical value was taken to reflect
the waiting period prior to vesting, the limited
transferability of the options, and the likelihood of the
options being exercised in advance of the final day of
their terms. The specific assumptions used to value the
option grants shown in the tables above were:

DATE OF GRANT STOCK PRICE RISK-FREE RATE DIVIDEND YIELD

01/18/2001 $51.22 5.18% 2.50%
01/19/2000 49.2113 6.77 2.22

VOLATILITY
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III. AGGREGATED OPTION EXERCISES IN 2000 AND YEAR-END
OPTION VALUES

Douglas A. Warner III

wWilliam B. Harrison,
Jr.

Ramon de Oliveira
Donald H. Layton

Marc J. Shapiro

SHARES ACQUIRED
ON EXERCISE (#) VALUE REALIZED ($) (1)

213,608 $4,548, 647
31,500 1,387,970
0 0
0 0
31,500 1,464,095

NUMBER OF SECURITIES
UNDERLYING UNEXERCISED
OPTIONS

VALUE OF UNEXERCISED
IN-THE-MONEY
OPTIONS (2)

Douglas A. Warner III 2,361,910 1,100,000 $43,037,254  $18,959,625
william B. Harrison,

Jr. 1,762,500 1,580,550 38,993,354 1,672,143
Ramon de Oliveira 795,500 740, 000 8,435,761 16,623,750
Donald H. Layton 1,035,273 462,741 27,240,953 912,078
Marc J. Shapiro 1,068,000 488, 649 28,678,557 912,078

1 Where applicable, amounts indicated include values that
would have been realized on exercise but were deferred
into common stock units.

2 Value based on $45.4375, the closing price per share of
common stock on December 29, 2000.

IV. LONG-TERM INCENTIVE AWARDS

All of the awards reported in the following tables will be
forfeited if applicable target prices are not met within
the time specified.

JANUARY 2001 AWARDS

PERFORMANCE PERIOD

UNTIL MATURATION OR PAYOUT

NUMBER
NAME OF SHARES (#) (1)
william B. Harrison, Jr. 46,857
Donald H. Layton 34,166
Marc J. Shapiro 39,047

PAYOUT IN SHARES IF AVERAGE
PRICE OF COMMON STOCK FOR 10
CONSECUTIVE BUSINESS DAYS IS
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