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UNITED STATES
SECURITIESAND EXCHANGE COMMISSION

WASHINGTON, D.C. 20549

FORM 8-K
CURRENT REPORT
Pursuant to Section 13 or 15(d) of the
Securities Exchange Act of 1934

Date of Report (date of earliest event reportithrch 21, 2006

JPMORGAN CHASE & CO.

(Exact name of registrant as specified in its @rart

Delaware 1-5805 13-2624428
(State or other (Commission File (IRS Employer
jurisdiction of Number) Identification Number)
incorporation)

270 Park Avenue, New York, NY 10017
(Address of Principal Executive Office) (Address of Principal

Executive Office)

Registrant's telephone number, including area @) 270-6000

Check the appropriate box below if the Form 8-a{lis intended to simultaneously satisfy the {liobligation of the registrant under any of
the following provisions (see General Instructior2 Abelow):

Written communications pursuant to Rule 425 underSecurities Act (17 CFR 230.425)
Soliciting material pursuant to Rule 14a-12 undherExchange Act (17 CFR 240.14a-12)
Pre-commencement communications pursuant to Rue(ls) under the Exchange Act (17 CFR 240.14d-2(b))
Pre-commencement communications pursuant to Réetld under the Exchange Act (17 CFR 240.13e-4(c))

[tem 1.01 Entry into a Material Definitive Agreement

In connection with the merger of JPMorgan Chaseo%&d Bank One Corporation in July 2004, severagceements for certain executives
were authorized on a transitional basis, as destiitothe merger proxy statement. These agreemahtnd no later than July 2007.

Harrison agreement - JPMorgan Chase agreed toda®illiam B. Harrison, Jr., Chairman of the Boandth severance in an amount equal
to three times his base salary plus three timethtlee-year average of his annual cash bonus @tuéss than $22.2 million) if his
employment were involuntarily terminated withoutisa prior to July 1, 2006. By agreement effectiverdh 21, 2006, Mr. Harrison waived
his rights to such severance.

Dimon agreement - JPMorgan Chase entered into alogment agreement with James Dimon, PresidenCimef Executive Officer, for a
term ending on the date of the 2007 annual meefiispareholders, superseding an agreement Mr. Dereonuted with Bank One in March
2000. By amendment effective March 21, 2006, Mmbm waived his rights under the employment agreémnoem minimum guaranteed base
salary and, if his employment were terminated witr@ause or he resigned for good reason, to seseiaran amount equal to 90% of
severance payable to Mr. Harrison (but not less 20 million). As amended, the employment agre¢mpevides as follows



e [f Mr. Dimon's employment is terminated by JPMord@aimase without cause or Mr. Dimon resigns with gaesson, Mr. Dimon will
be entitled, subject to execution of a releasawof of JPMorgan Chase and certain post-terminaioployment restrictions, to
severance in an amount determined under the exeagiverance policy described below, acceleratstingeof equity-based awards
and a minimum of five years (or the original fdttn, if shorter) to exercise outstanding optioms} eontinued medical and dental
benefits for three years and eligibility to parigie in JPMorgan Chase's post-retirement welfameftis programs.

e If Mr. Dimon's employment is terminated due to désith or disability, Mr. Dimon (or his estate) wikk entitled to a pro rata bonus for
the year of termination, accelerated vesting oftgepased awards and a minimum of five years (erdhiginal full term, if shorter) to
exercise outstanding options; and continued meditdldental benefits at employee rates (in the @bdisability, until age 65 and,
upon his death, to his eligible dependents foretyears) and eligibility to participate in JPMordahase's post-retirement welfare
benefit programs.

Under agreements entered into in connection wighntlerger, Steven D. Black and William T. Winters;CEOs of Investment Banking, wt
eligible for severance upon involuntary terminatwithout cause in an amount equal to two timeseanirbase salary plus two times the
executive officer's three-year average cash bd@wsgreements effective March 21, 2006, MessrsclBtand Winters waived their rights to
such severance. Charles W. Scharf, CEO of Retadlrféial Services, had waived his rights to severascdescribed in JPMorgan Chase's
Form 8K dated December 29, 2005. As a result of such evajMessrs. Black, Scharf and Winters are nowestitp the executive several
policy described below.

Executive severance policyexcept for executives subject to transitional agrents, executive officers are generally eligifderuinvoluntan
termination without cause, subject to executiona oflease in favor of JPMorgan Chase and certattpamination employment restrictions,
to severance in an amount equal to two times cubrase salary plus such further amount, if anyermieined at the discretion of JPMorgan
Chase; continued eligibility for medical, dentatldifie insurance benefits at employee rates foryears following termination; and full or
continued vesting of outstanding equity-based asya®cept for stock options granted in October 20f6ch vest in accordance with their
terms. Post-termination exercise periods for stymions and stock appreciation rights granted lee2®05 vary, based on the terms of the
particular award.
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