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O  material pursuant to Rule 14a-12 under the Exchange Act (17 CFR 240.14a-12)
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Item 9.01. Financial Statements and Exhibits
(d) Exhibits

The following Exhibits are incorporated by reference into the Registration Statement on Form S-3ASR (333-130051) of
JPMorgan Chase & Co. (the “Registrant”) as exhibits thereto and are filed as part of this Current Report.

8.1  Tax Opinion of Sullivan & Cromwell relating to Principal Protected Asset Allocation Notes Linked to the
Performance of the Best of Three Reference Portfolios Each Comprised of Four Asset Classes due April 30, 2013
and April 30, 2014
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SIGNATURE
Pursuant to the requirements of the Securities Exchange Act of 1934, the Registrant has duly caused this report to be signed

on its behalf by the undersigned hereunto duly authorized.

JPMORGAN CHASE & CO.
(Registrant)

o (B

Name: Anthony J. Horan
Title: Corporate Secretary

Dated: May 5, 2008
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EXHIBIT INDEX

Exhibit Description
Number

8.1 Tax Opinion of Sullivan & Cromwell relating to Principal Protected Asset Allocation Notes Linked to the
Performance of the Best of Three Reference Portfolios Each Comprised of Four Asset Classes due April 30, 2013
and April 30, 2014
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SULLIVAN & CROMWELL LLP

TELEPHONE: 1-212-558-4000
FACSIMILE: 1-212-558-3588 725 .%’waa/(%ﬂeel
Hsrenomeon Neww Uosk, NY 10004-2498
LOS ANGELES ¢ PALO ALTO * WASHINGTON, D.C.
FRANKFURT « LONDON ¢ PARIS
BEIJING * HONG KONG * TOKYO
MELBOURNE ¢ SYDNEY
May 5, 2008
JPMorgan Chase & Co.,
270 Park Avenue,

New York, New York 10017.

Ladies and Gentlemen:

We have acted as special tax counsel to JPMorgan Chase & Co. (the
“Company”) in connection with the preparation and filing by the Company with the
Securities and Exchange Commission (the “SEC”) under the Securities Act of 1933, as
amended, of the pricing supplements, each dated April 25, 2008, relating to the public
offering by the Company of the Principal Protected Asset Allocation Notes Linked to the
Performance of the Best Performing of Three Reference Portfolios Each Comprised of
Four Asset Classes (the “Pricing Supplements”). The Pricing Supplements supplement
the prospectus dated December 1, 2005, the prospectus supplement dated October 12,
2006, and the product supplement no. 109-1 dated December 31, 2007 filed by the
Company with the SEC under the Company’s Registration Statement on Form S-3 (File
No. 333-130051).

We hereby confirm to you our opinions as set forth under the heading
“Certain U.S. Federal Income Tax Consequences” in the product supplement and under
the heading “Selected Purchase Considerations—Taxed as Contingent Payment Debt
Instruments” in the Pricing Supplements, subject to the limitations set forth therein.

We hereby consent to the filing with the SEC of this letter as an exhibit
and the reference to us under the heading “Certain U.S. Federal Income Tax
Consequences” in the product supplement and under the heading “Selected Purchase
Considerations—Taxed as Contingent Payment Debt Instruments” in the Pricing
Supplements. In giving such consent, we do not admit that we are within the category of
persons whose consent is required under Section 7 of the Act.

Very truly yours,

i 4k Ly
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