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JULY 21, 2004

FINANCIAL RESULTS AND MERGER UPDATE

Second Quarter 2004

‘-
"JPMnrganChase




Disclaimer

Thiz presentation contains forward-looking statements within the meaning of the Private
Securities Litlgation Reform Act of 1995, Such statements are based upon the current beliefs
and expectations of Fiorgan Chase’s management and are subject to significant risks and
dncertainties, Actual results may differ from those set forth in the forward-looking statements,

The following factars, amaong athers, could cause actual results to differ from those set forth in
the forward-looking statements: the risk that, following consummation of the merger, the
businesses will not be integrated successfullyy the risk that the cost savings and any revenue
syhergies from the merger may not be fully realized or may take longer to realize than
expected, the risk that excess capital is nat generated from the merger as anticipated or nat
utilized in an qecoretive manner; and the risk that disruption from the merger may make it more
difficelt to maintain relationships with clients, emplovees or suppliers, Additional factors that
could cause JPMargan Chase's results to differ materially from those described in the forward-
fooking statements can be found in the 2003 Annual Report on Farm 10-K and the Quarteriy
Heporton form 10-0 dated March 37, 2004 of JPMargan Chase filed with the Securities and
Exchange Cammission and qwatlable at the Securities and Exchange Caommission’s internet site
(http:/ s, sec. gov).




Key Messages

m Merger closed July 1, 2004
Significant progress
Merger savings raised to $3 billion

m Second Quarter Performance
JPMC: $2.3 billion litigation reserve charge offsets good
underlying business performance
ONE: Very good quarterly performance

m Strong capital base; Board approval of $6 billion stock
repurchase plan

B Focus on clients, execution and performance




Agenda

B Q2 Earnings

m Merger Update

m Outlook




2Q04 JPMC Highlights

m Litigation reserve charge of $2.3 billion (after-tax)

m Operating earnings of $1.8 billion and ROE of 15%
Strong investment banking fees and private equity
gains offset by lower trading revenues
Short-term rebound in mortgage
Continued improvement in credit quality

m Tier 1 Capital ratio of 8%




Litigation Reserve Charge

m Extensive review with counsel; factors considered:
Developments in the legal cases
Recent settlement actions by others
Litigation environment in the U.S.

B In management’s judgment, appropriate reserve in light
of all currently known information

m Resolution will take years--will reassess reserves as
necessary




2Q04 JPMC Earnings

{$ in millions, except per share)

Earnings EPS
Reported Net Income ($548) (S:E:'Z_}}
Non-Operating Charges (after-tax)
Litigation Reserve 2,294 1.09
Merger Costs 60 0.03
Operating Earnings 51,806 (5‘5_8—;)




2Q04 JPMC Operating Results

{% in billions, except per share)

0/(U) 0/(U)

2004 1Q04 2Q03 1HO4 1HO3
Revenue’ $9.1 4)% (5)% 518.5 1%
Expenses 5.7 (6) (3) 11.7 3
Credit Costs' 0.7 41 (25) 1.2 (44)

Earnings 1.8 )  CapD 3.7
ROE? @ 17% 17% 16% 15%

EPS’ $0.85 $0.92 $0.89 $1.77 $1.57

' Operating basis excludes special litigation charge and merger costs and presents rewenues and credit costs without the effects of credit card
securitizations. On a reported basis, rewenues were 58,6 billion and credit costs were 5203 million.
2 pctual numbers for all periods | not awver funder.




Investment Bank

(S in billions)
0/ (U)
2004  1Q04 2Q03

Revenue $3.1 (22)% (26)%

Trading 1.3 (45) (38)

IB Fees 0.9 29 15
Expenses 2.1 {(11) {(15)
Credit Costs (0.1) 32 NM
Earnings 0.7 (37) (32)
ROE' 19% 28% 21%
Overhead' 68% 59% 59%

Vighelrumbsrs farall penods, ot comriundar.

m Lower trading revenues
Large decline in portfolio
management
Solid client revenues - up
10% year over year

m Anticipated reduction in
Global Treasury revenues
relative to last year —
accounted for most of
income decline and change in
overhead ratio

m Highest IB fees since 2001




Chase Financial Services

Operating Basis' (5 in billions) m Decline from last year and

0/(U) improvement from 1Q driven

2Q04  1Q04 2Q03 by Home Finance
Origination volume and

Revenue BT & (7)E MSR hedging up from 1Q04,
Expenses 1.9 (7) 2 down from last year

Credit Costs 0.8 13 3
m Card - purchase volume up

Earnings 0.6 12%; flat outstandings; lower

ROE? @ 18%  39% bankruptcies
Overhead” 50% 9%  46%

® Double digit growth in
' In the case of CF5, "operating " or "managed " basis excludes the depDSIE but I.DWEI' Spreads
2

impact of credit card securitizations.
2 pctual numbers for all periods | not awver funder.




Treasury & Securities Services

0/(U) m Revenue growth driven by
2Q04 1Q04 2Q03 acquisitions and strong

Ravenue $1,187 7% 21%, custody revenue (seasonal)

TS 544 1 16

2 455

iTs 274 7 15 m Expenses and earnings
Expenses 1,000 0 73 impacted by write-offs
Earnings 121 2 9

ROE’ 15%  16%
Overhead’ 84% §3% 83%

! Aanml rumbers fora L paricds, not cverfurder.




Other Lines of Business
($ in millions)

Investment Mgmt & Private Bank JPMorgan Partners

0/(U)
2Q04 1Q04 2Q03 2Q04 1Q04 2Q03
Revenue  $805  (2%) 19%  Direct Invts. $374 $304 $123

Earnings 93 3rd Party Funds 18 (8) (145)
Pratax PE Gains/{Losses) $296 $(22)

Margin’ 22% Portfolio BY (Bn) $6.8 $7.9

! Bohml rumbers foro Ul pericds, not overfu rdear.

B AUS of $788 billion, up 14% from last B First half direct portfolio includes

year due to higher market levels and a couple of large gains-- should
net inflows of $14 billion (driven by moderate
Retail); declines from 1Q04 B Continuing reduction in third-

party funds
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JPMC Credit Costs

2Q04 1004 2Q03

Commercial & Residual ($120) (5247) $106
Consumer’ 809 735 309
Total Managed Credit Costs 438 915

Net Charge-Offs 878 917 1,094

Change in Allowance $(429) $(179)

m Continued improvement in commercial credit quality
m Consumer net charge-off ratio and bankruptcies lower than last year
® Non-performing assets at $2.5 billion, down 40% from last year

10n a reparted basis, consumer credit costs are 5323 million in the second quarter of 2004,
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2Q04 ONE Highlights
m Quarterly earnings exceeded $1.1 billion and ROE of 19%

B Underlying growth year over year in all businesses
Retail driven by growth in deposit accounts and balances,
and home equity production
Card driven by margin improvements and growth in spend

® Continued improvement in credit

B Tier 1 Capital ratio of 10%
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2Q04 ONE Reported Financial Results

(% in billions, except per share)

0 (Y 0/ ()
2004 1004 2003 1HD4 1HOS
Revenue (FTE)' 54.4 (4% 8% 9.0 12%
Expenses 2.7 3 14 5.4 15
Prov. For Credit Losses' 0.0 (B5) (B9 0.2 (B0
Earnings 1.1 (10} 2.3
ROE® 19% 21% 15% 20% 15%
EPS? $1.09 50.75 $2.08 §1.45

'ina ma raged g, reweroes wene 55,3 bilionond ared t ocsts wene 5567 millon
? fygtm Lrum bers fora L penods, rot cwerfurder.
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2Q04 ONE Significant Items

(% in millions except per share)

Pre-tax After-tax

Commercial Banking net allowance release $175 $111
Net securities losses (89) (57)
Earnings impact from non-core portfolio actions 74 47
Merger-related costs (54) (34)

5106 S67

Net impact to earmings

Net impact to EPS 5.06
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Retail

(% in billions) [ |
O /()
2004 1Q04 2Q03
Revenue $1.7 (1)% 11% =
Expenses 0.9 - pi
Credit Costs 0.1 (29)  (25)

Earnings 0.5 1 .
ROE' @ 1% 3%

Overhead’ 50% 49% 55 %

lactual numbers for all periods, not ower funder.

Net checking accounts up
164,000 in 2Q

Core deposits up 9% year over
year

Twenty-one net branch
apenings in 2Q

Home equity production up 9%
year over year
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Card

Managed Basis (% in billions) B Interest margin up

0/(U)

2Q04 1Q04 2Q03

Revenue 52.3 6% 18%
Expenses 0.7 5 19
Credit Costs 1.0 (1) 8
Earnings 0.4 @ 39

ROE' 25% ) 20%  18%

ROO 2.8%  2.5%

Overhead' 29% 29%  29%

' actual numbers for all periods, not ower junder.
T ROO i retum on managed outstandings (pre-tas)

147bp year over year

m Balances up 4% year
over year

m Charge volume up 16%
year over year
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Commercial Banking & IMG

Commercial Banking (% in billions)

IMG (% in billions)

af Uy Q40
2004 o4 2a03 2004 Tc04 5003
Revenue 1.0 % 0% Revenue 50.5 (4% bR
Earnings 0.4 (1) @ Earnings 0.1 (17)
e e
ROE" TR ERES 4% ROE" T8 % 0%
Overhead' 3% a0 6 4% Overhead' 65% F9% 60%

1nctual numbers for all periods, not ower funder.

B |mprovement in credit drives
bottom-line

B Middle market loan growth of 2%
versus prior quarter

tctual numbers for all periods, not ower funder.

B Zurich acquisition closed Sept. ‘03

B AUM of $183 billion up 7% year over
year. Net inflows to long-term
assets of $10.7 billion
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Summary

B Good operating performance at JPMC (ROE 15%) offset by
litigation reserve charge

m Very good second quarter performance at ONE (ROE 19%)

B Strong reserves and capital for the combined firm

m Focus on merger execution

14




Agenda

m Q2 Earnings

m Merger Update

Financial Update
Savings & Merger Costs
Accounting & Management Policies
Earnings & Capital

Technology
Enhanced Opportunities

m Outlook
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Increasing Cost Savings Target

Pre-tax, (S in millions)

Business/Function Original Estimate Current Estimate
Retail R3A0 S700

Card 450 650
Investment Bank & Commercial Bkg 600 400

Asset & Weal th Mgmt 100 100
Treasury & Securities Sves 200 2a0
Carporate/Other 500 Q00

Total $2,200' $3,000

B Savings will be phased-in aver 3 years:
- Approximately S500mm in 2rd half 2004
- 519 billion in 2005; run rate in Q4 of $2.2 billien
- 52,7 billion in 20086

B Merger-related headcount reductions of approximately 12,000, As of December 2003,
headcount was 167,500, Headcount was net 2,000 lower by June 2004, Business growth
rmay offset same of the reduction.

1. Origirel Estimotent thetime of the mergar onroo meamant wos 52, 200mm - 5800 retwil, 5700 who k=obe, 5A0000rporot=. feol =i te & teohrobgy @ e b
be=n mrtioly olibmted tothe bid nexesi naume ik et mote.
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Merger Cost Estimates

Real estate
Technology & processing
Severance & other

m Approximate split between goodwill & expenses
25% or $1bn in merger costs that are capitalized as goodwill;
75% or $3bn in merger costs (non-operating expenses)
$1.5bn in second half of 2004; $1.0bn in 2005
Merger costs by quarter can be lumpy depending mainly on
real estate dispositions & systems conversions

m Estimate $4bn (pre-tax) * vs. $3bn originally, split evenly among:

22




Purchase Accounting Adjustments - Balance Sheet

Balance Sheet Impact ¢S in billions)

12431/03 231404 7o
(54 (Bk] Estimate
|dantifiable Intangibles:
Core Deposit 53.6 53.6 53.7
iCradit Card Related 4.9 4.9 3.8
iother 1.5 1.5 1.3
Total |dentifiable Intangibles 510.0 51000 S8.8
Fair Walue Adjustments:
Assets 5[0.1) 0.4 5@
Liabilities 5.0 5.4 1.9
Goodwill a5 a result of the acquisition 532,48 531.9 533"

i Irmud=s defzrad o< adjustments onbothamets and be bt as of & 2074,
{2y Imludes ® fte zad pre-tax mamgerossts of 50.9bn Combined firm totalgecdwill as of July 1, 2004 iz $48 bnwHahimbdes | Mvorge n Chase sdst rg geodwi L
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Pre-tax Income Impact (5 in millions)

Purchase Accounting, Merger Savings & Costs

2H 2004 2005 2006
Expense Savings 5500 51,875 52,700
Purchase Accounting Adjustments:
Met |dentifiable Intangibles’ (550) (1,100] [ 1,025)
Fair Walue/Other Adjustments” 125 250 SR00
Total Purchase Accounting Adjustments [425] [550] [925]
Impact to Operating Income 75 £1,325 2,175
Merger Costs (1,300 (1,000 [250]
Total Pre-tax Income Stmt Impact® $(1,425) 5325 51,925

B Savings run rate in 4005 of 52.2 billion

B Merger costs by quarter can be lumpy depending mainly on real estate

dispositions & systems conversions

B [mpact on operating income in 2005, $800mm higher than estimates

provided when merger was announced

i1 Humbers areidemtified ret of amortizetionrelted pre-=dstirg Bark e ine rg B (ZH0 - 579 mm; 3005 - 514%mm; 2006 - $106mm).

(2} L=wemged bmss pre-teximome =aluded a5 efter-teximpaatis nemml

(3 Hormelas rporots tox rot= @n be o pplied to rmahofterto= immat of ollo djustmeants; 5-K s 3238 o= mte.
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Accounting Policies & Business Decisions

B In addition to merger costs, we expect to have other large charges in
the 2nd half of 2004

B Conforming policies - largest impact from refining approach to credit
loss reserves, mostly from decertificating the seller’s retained
interest in card securitizations in the Bank One master trust

B Estimate total pre-tax charge at $1.3 - 1.5 bn

B Other policy and business decisions may lead to pre-tax income
charges of $200 - 400 +mm

B Business decisions already taken:
B Closed origination of manufactured housing lending

B Reduction in auto lease origination

235




New Segment Disclosure

m We will provide proforma combined history for 6 quarters reflecting:
Funds transfer pricing and capital allocation
Expense allocation
Revenue sharing
Purchase accounting adjustments

m GAAP reporting of history will be heritage JPMC only

Segments realigned for new organization

26




Returns Framework

Firm return measure:

GAAP net income

ROE

Book Equity
Operating _ Operating earnings
ROE = Book Equity excl.
Goodwill

B Amortization of intangibles broken out
alloweing for cash earnings analysis

B Management considers merger costs and
changes in accounting polices as non-
operating

B Operating ROE allows for run-rate earnings
analysis on deemed equity usage

LOB return measure:

Operating _ Operating earnings
ROE  Allocated capital’

B At the LOB, operating ROE will be based on
allocated capital

BPurchase accounting adjustments assigned to
the LOBs
- Armortization of intangibles broken out
allowing for cash earnings analysis

B Goodwill and merger costs retained in corporate

{11 Albaoted m fo lis leed on esonomia sk Emits, regulotory oo ftol requirements ond siond-glore peeraommrobles.
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Lines of Business Disclosure

m Six lines of business:

Full income statement Financial & business metrics
Selected balance sheet data Credit quality statistics

Mew C om pany

Other Disclosure
Investment Bank Fees, trading, lending
Revernue breakdown - business and region
Trading VAR
Treasury & Securities Services Revenue breakdown by business
Asset & Wea lth Management Revenue breakdown - business and client

4115 breakdown [flows & tvpe)

Commercial Banking

Retail FinancialServices Revenue, expenzes and income far:

Home Finance
Auto Finance
Insurance

Conzum er & Small Buzsiness Banking

Card Services

Corporate _T_m'ate equity (zains and portfolio)
reasury

Retained expenses

23




Creating a Fortress Balance Sheet

m 5Strong Tier 1 ratios
JPMC 6/30/04 Tier 1 of 8%; Bank One 6/30/04 Tier 1 of 10%
Tier 1 target above 8% - higher through early merger transition

m Strong credit reserves & smaller private equity portfolio (10% target)
2.5% commercial loan allowance to commercial loans’
1.6% consumer loan allowance to consumer loans'

B Substantial litigation reserves

m Substantial excess capital generation creates capital flexibility
Dividend payout target: 30-40%
%4bn - $5bn excess capital generated annually in 2005 and beyond
Ability to buy back substantial stock and invest in the business
Board authorization of $6bn stock repurchase plan

(116530 proforma aom b ned
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Agenda

m Q2 Earnings

B Merger Update
Financial Update
Technology
Enhanced Opportunities

m Outlook
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Technology & Operations - Decisions Taken

Philosophy : Technology is a key backbone for the firm and we will invest to build the
best, Corversion will take place at the right speed.

B 200 key platforms identified - 100% of system recommendations made as of 6/30/04
TSTS selected as card processor

General Ledger (GLY, credit infrastructure
Consolidate 3 separate Deposit Platforms down to 1

Custormer information - single customer information repository for Retail and
Wholesale

B Integration planning and execution is underway

Developing Master Calendar to capture and manage both merger and BAL events
Redeploying talented workforce

Currently working on sourcing strategy - data center, network, helpdesk

B Very complex conversions, intensive work over the next several vears
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m Q2 Earnings

B Merger Update
Financial Update
Technology
Enhanced Opportunities

m Outlook
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Examples of Enhanced Opportunities for the New Firm

B Enhanced product offering and distribution channels
First mortgage = Retail
Asset based lending = Commercial Banlk
Cash management, custody & trust = Investment Bank & Commercial Bank
Advisory, capital raising and risk management = Commercial Bank
rMutual funds and investment products = Retail & High Net Worth
Securities products = Investors in the Commercial Banlk

B Shared intelligence
Credit and pricing capabilitias in Card

B Enhanced buying power
Leverage to improve economics in Card (e.g. interchange, technology)

B Strengthen competitive positioning
Zash management to US and global combined

B Broader client coverage
Specific action to retain client coverage officers in the Investment and Commercial

Bank to grow the business; increasing calling effort on 1,700 ¢clients

a3




Agenda

m Q2 Earnings

m Merger Update

m Qutiook
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Qutlook

m Credit costs trends
Retail: stable
Card: flat to improving
Fomlmercial: increasing from current negative provisioning
evels

m Markets-linked businesses
Trading environment remains challenging
Stable IB fee pipeline
Private equity: lower expectations

B Consumer businesses
Retail: continued growth
Mortgage: moderating
Card: modest receivable growth; strong spend

B 2005 outlook summary
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