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Re:  J.P. Morgan Chase & Co. o
Incoming letter dated January 2, 2002

Dear Mr. Horan:

This is in response to your letter dated January 2, 2002 concerning the shareholder
proposal submitted to J.P. Morgan Chase by John Jennings Crapo. Our response is
attached to the enclosed photocopy of your correspondence. By doing this, we avoid
having to recite or summarize the facts set forth in the correspondence. Copies of all of
the correspondence also will be provided to the proponent.

In connection with this matter, your attention is directed to the enclosﬁre, which
sets forth a brief discussion of the Division’s informal procedures regarding shareholder
proposals.

PR@CESSED Sincerely,
/APR%M@BZ Blrtin 7l b

THOMSON .
FINANCIAL Martin P. Dunn
Associate Director (Legal)

Enclosures

cc: John Jennings Crapo
P.O. Box 400151
Cambridge, MA 02140-0002




‘-
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Anthony J. Horan
Corporate Secretary .
Office of the Secretary

January 2, 2002

Division of Corporate Finance
Securities and Exchange Commission
Judiciary Plaza

450 Fifth Street, N.W.

Washington, DC 20549

Re:  Omission of Stockholder Proposal by J.P. Morgan Chase & Co.
Pursuant to Rule 14a-8: John Jennings Crapo

Ladies and Gentlemen:

On behalf of J.P. Morgan Chase & Co. (the Company), a Delaware corporation, and
pursuant to Rule 14a-8(j) promulgated under the Securities Exchange Act of 1934, as
amended, I hereby notify the Securities and Exchange Commission that the Company
intends to omit from its notice of meeting, proxy statement and form of proxy (the Proxy
Materials) for its 2002 Annual Meeting of Stockholders a proposal and supporting
statement submitted to the Company by John Jennings Crapo dated September 29, 2001
(the Proposal).

The Company intends to omit the Proposal in accordance with Rule 14a-8(b)(1) and Rule
14a-8(d).

Our 2002 Annual Meeting of Stockholders is scheduled to be held on May 21, 2002 and
we currently intend to mail to stockholders definitive proxy materials for the meeting on
or about March 25, 2002. Accordingly, this filing complies with Rule 14a-8(j)(1). I am
the Secretary of the Company. To the extent that the position taken by the Company is
based on matters of law, this letter also constitutes the opinion of counsel required by
Rule 14a-8())(2)(ii1).

Pursuant to Rule 14a-8(j)(2) enclosed are:

1) Seven copies of this letter which is the statement of the reasons why the Company
considers the omission to be proper;

J.P. Morgan Chase & Co. « 270 Park Avenue, Floor 35, New York, NY 10017-2070

TalanhAana: 212 270 7172 ¢ Eacrcimila- 217 270 A240
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2) Six copies of the proposal dated September 29, 2001 and received by the
Company on October 2, 2001, together with the supporting statement (the
Proposal) (Exhibit A);

(3) Six copies of my acknowledgment of receip‘t of the Proposal dated October 12,
2001 on behalf of the Company citing deficiencies relating to the Proposal
(Exhibit B);

4 Six copies of Mr. Crapo’s response dated October 13, 2001, which did not cure
the deficiencies cited in the above aforementioned letter dated October 12, 2001
(Exhibit C); and

(5) Six copies of my letter to Mr. Crapo dated November 2, 2001 notifying him that
the deficiencies had not been cured (Exhibit D).

We are simultaneously providing Mr. Crapo a copy of this letter and notifying Mr. Crapo
of our intention to omit the Proposal from our Proxy Materials, in accordance with Rule
14a-8()).

Please date stamp one copy of this letter and return it to my attention in the envelope
enclosed.

I. Basis for Omission of Proposal: Rule 14a-8(b)(1)

A. Proponent had held shares of the company for less than one year by the date the
proposal was submitted. e

Rule 14a-8(b)(1) provides that a stockholder submitting a proposal for inclusion in a
registrant's proxy statement at the time a proposal is submitted must be a record or
beneficial owner of at least 1% or $2,000 in market value of securities entitled to be voted
at the meeting and have held such securities for at least one year. Mr. Crapo does not
meet the eligibility requirements of Rule 14a-8(b)(1) for the following reasons:

On December 31, 2000, J.P. Morgan & Co. Incorporated (heritage Morgan) merged with
and into The Chase Manhattan Corporation (heritage Chase). As a result of this merger
(the Merger), heritage Chase has continued its legal existence under the name J.P.
Morgan Chase & Co. As of the effective time of the Merger, Mr. Crapo became entitled
to exchange each share of heritage Morgan that he was then holding for 3.7 shares of the
Company, the continuing corporation. All of this was thoroughly described in the Joint
Proxy Statement-Prospectus dated November 21, 2000 for the special meeting of the
stockholders of both corporations held on December 22, 2000.
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Eligibility for including proposals in the proxy statement of a continuing corporation
following a merger is determined solely by a stockholder's stock ownership in the
continuing corporation, which in this case is the Company, formerly known as The Chase
Manhattan Corporation. According to the copies of Mr. Crapo’s brokerage account
statements, which comprise a part of Exhibit C, Mr. Crapo was not a stockholder of The
Chase Manhattan Corporation prior to the Merger. Accordingly, he will not have owned
voting stock of the Company for one year until December 31, 2001, one year from the
effective time of the Merger. The cutoff for receipt of stockholder proposals for inclusion
in our 2002 Proxy Statement was November 30, 2001.

No-action letters from the SEC Staff have consistently affirmed that for purposes of
satisfying the one year stock ownership requirement for eligibility to submit a
stockholder proposal under Rule 14a-8(b)(1), a former stockholder of a corporation that is
merged out of existence does not become a stockholder of the continuing corporation
until the merger date. The rationale for such position is that the transaction in which each
stockholder acquires shares of the continuing corporation constitutes a separate sale and
purchase of securities for federal securities laws purposes. See: Exelon Corporation
(available March 15, 2001), Applied Power, Inc. (available October 4, 1999); First
Chicago NBD Bancorp. Inc. (available January 10, 1997).

B. Proponent was advised of and failed to cure deficiencies in accordance with Rule

14a-8(f)(1).

Rule 14a-8(f)(1) permits a company to exclude a proposal by a proponent who has failed
to provide evidence to the company that the proponent meets the eligibility requirement
of Rule 14a-8(b)(1) if the company notifies the proponent within 14 days following the
company’s receipt of the proposal that such documentation must be received by the
company within 14 days of the proponent’s receipt of the deficiency notice.

(1) On October 2, 2001, the Company received the Proposal. (Exhibit A)

@) On October 12, 2001, Mr. Crapo was advised by the Company, within 14 days of
our receipt of the Proposal, that he was required to submit proof of ownership of
the Company stock satisfying the eligibility requirements of Rule 14a-8(b)(1) and
that the Proposal exceeded the maximum number of words permitted under Rule
14a-8(d). (Exhibit B)

3) On October 13, 2001, Mr. Crapo submitted brokerage statements indicating that
his position in the Company common stock had been received at the time of the
Merger in exchange for shares of heritage Morgan. The letter accompanying the
brokerage statements states that the Proposal complies with the maximum number
of words permitted by the Proxy Rules. (Exhibit C)
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4) On November 2, 2001, the Company notified Mr. Crapo that the deficiencies

noted earlier had not been cured and that we intended to exclude it from the Proxy
Materials. (Exhibit D)

I1. Additional Basis for Omission of Proposal: Rule 14a-8(d)

A. The Proposal exceeds 500 words.

Rule 14a-8(d) requires a proposal and the supporting statement to be no more than 500
words in length. The Proposal, including the letter appended to the Proposal as a part of
the supporting statement, exceeds 500 words.

B. Proponent was notified of and failed to cure the deficiency in accordance with
Rule 14a-8(f)(1).

Rule 14a-8(f)(1) permits a company to exclude a proposal that exceeds the maximum
word limitation provided that the proponent is notified of the deficiency within 14 days of
the company’s receipt of the proposal and fails to cure the deficiency within 14 days of
receipt of the deficiency notice. As noted above, Mr. Crapo was notified within 14 days
of our receipt of the Proposal that the Proposal exceeded the 500-word limit. (Exhibit B).
Mr. Crapo did not acknowledge, and has failed to cure, the deficiency as of the date
hereof. (Exhibit C).

The SEC Staff has confirmed that a proposal together with a supporting statement may be
excluded from a company’s proxy materials if the company has notified the proponent of
the deficiency and the proponent has failed to cure within the prescribed timeframe. See:
Northrup Grumman Corporation (available March 17, 2000); Minnesota Mining and
Manufacturing Company (available February 27, 2000).

For the reasons set forth above, the Company respectfully requests the Staff to advise that
it will not recommend enforcement action if Mr. Crapo’s proposal is omitted from the
Proxy Materials for the 2002 Annual Meeting of Stockholders of the Company. Should
the Staff not agree with our conclusions or require any additional information in support
or clarification of our position, please contact me prior to issuing your response. Your
consideration is appreciated.

Very truly yours,

AJH:dc
cc: Mr. John Jennings Crapo
Jeremiah Thomas, Esq.
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R TEL: 2773 1959562

J)( FAX: 2711 318 3835

ATTN: DIRECTOR IC.E.O:
Dear Sir,

1 do-foresee:the surprise- this letter will:bring 1o you as it comes from a stranger. But rest assured

as it comes with best of intentions. However. your address was courtesy of a business journal at .
the World Trade Center in Johannesburg. But afier due consideration from your profile, | 52
became aware and assured of your creditability of handling this trust'and my future: Thus, after

my humble decision:to solicit for your understanding and co-operation in this transaction, as it

w;H be beneﬁcnal ta: all of us invoived. .
My name. ss:.hseph Nwene from Fanzania _
Juilius Nyerere; whordied: abom two years ago, . My falh ' 5mon 1heh {o'make: for
Him and us some fortune. ‘My father died aftef a protracted 1llness I'was studying overseas
When my. father:died and I was forced 10 return for the funeral. His attorney notified me and my
family about my father’s will- with his chambers. When | was going through the will. i
discoveted. that my,late father had deposited consignment-containing money with a private -
security company here in Johannesburg, Republic of South Africa. He deposited this
consignment as vaiuabies. The security company does not know that this consignment contains

B ikl AR

Doliars (US 25 MILLION). However, my. aim.of contacting you is 10 help: me and take this

{
| |
Cash money, except the attorney and me.  The amount is Twenty-Five Million United States - / ~ ) ! :

sum into your nominated account in your country or any other part ‘of the workd. -Secondly, you
will also help: me look for a profitable investment overseas because | don’t have knowledge of
International investments. As'a result. of. my present snuanon, I won 1 be able to conclude this

: lndlcatmg your. intezest $oshelp me, - 0ot forgetung 1g.iric ]ud' e you phc

For easier communication. | will then furnish you Wwith more defails: iI'iave muitoaly agreed to
Compensate course of the-transaction. Then the remaining 75% will remain for my famﬂy and
Me,whoyouwﬂlhelpusm\mt : . e

Be informed that this transactlon need utmost trust and conﬁdentmhty Note also that thc W
transaction attracts n risk on your side hence all the modalities for safe, smooth and successful ~ “
~ 1 have arranged transaction. Looking forward t_o_recewy_gg_ your ur_gem__rqply God Bless.

Plliall

PRINCE JOSEPH NYERERE (JNR) _ |
EMAIL ADD: princejosephjnr@yzhoo.com <1 O — Loy
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Exhibit B '
- wJIPMorganChase

Anthony J. Horan
Corporate Secretary
Office of the Secretary

October 12, 2001

Mr. John Jennings Crapo
P.O. Box 400151
Cambridge Ma 02140-0002

Dear Mr. Crapo:

This is to acknowledge receipt of your letter dated September 29, 2001 and received in
my office on October 2, 2001, whereby you advise that you intend to submit a
stockholder proposal for consideration at J.P. Morgan Chase & Co.'s Annual Meeting of
Stockholders in 2002.

We have reviewed your letter and bring to your attention the following deficiencies
regarding eligibility in accordance with Rule 14a-8 of the Securities and Exchange
Commission (SEC):

1. You did not provide proof of ownership in the stock of J.P. Morgan Chase &
Co. (JPM). According to the SEC rule you must have continuously held at
least $2,000 in market value in the stock of JPM for at least one year previous
to the date you submitted this proposal. Effective December 31, 2000, J.P.
Morgan & Co. Incorporated merged with and into The Chase Manhattan
Corporation, which changed its name to J.P. Morgan Chase & Co. Therefore,
to be eligible to submit a proposal, you must have been an owner of the stock
of The Chase Manhattan Corporation, now known as J.P. Morgan Chase &
Co., since October 2000. You must provide a brokerage statement or letter
from your broker acknowledging that you have owned this stock for at least
one year.

2. Your proposal and accompanying supporting statement, with appended letter,
exceeds the 500 word limit. Please revise accordingly.

SEC Rule 14a-8(f) requires that you correct the above deficiencies within 14 calendar
days fromr. the date of receipt of this letter. If you do not correct the deficiencies we cite,
your proposal will be excluded from our proxy statement. Your response must be
postmarked, or transmitted electronically, no later than 14 days from the date you receive
this notification.

V?ry truly yours,
6 &‘U‘(l’b\.

J.P. Morgan Chase & Co. » 270 Park Avenue, Floor 35, New York, NY 10017-2070

Telephone: 212 270 7122 » Facsimile: 212 270 4240
\ anthony.horan@chase.com
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1. Article Addressed to:

ADVEST INC.

100 FEDERAL ST £L 79

D. I3 delivery address different from ftem 1? [ Yes
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Yo Certified Mail [T Express Mail

3 Registered O Return Receipt for Merchandise
O Insured Mait  [J C.O.D.
4. Restricted Delivery? (Extra Fee) O Yes
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Exhibit D

Anthony J. Horan
Corporate Secretary
Office of the Secretary

‘-
=) jPMorganchase

November 2, 2001

Mr. John Jennings Crapo
P. O. Box 400151
Cambridge, MA 02140-0002

Dear Mr. Crapo:

This acknowledges receipt of your letter dated October 13, 2001, which was
received in my office on October 22, 2001. It is our opinion that the deficiencies cited in
my letter to you dated October 12, 2001 have not been cured. We intend to exclude your
proposal from our 2002 Proxy statement and will be seeking a No-action letter from the
SEC in support of the exclusion. The basis for this exclusion is as follows:

1.

You did not provide proof of ownership in the stock of J.P. Morgan Chase
& Co. Your Advest account statements show that until the December 31,
2000 merger of J.P. Morgan & Co. Incorporated with and into The Chase
Manhattan Corporation, which changed its name to J.P. Morgan Chase &
Co., you were the owner of shares of J.P. Morgan & Co. Incorporated. For
the purposes of the federal securities laws, when the stock of the
corporation which is merged into another is exchanged for stock of the
surviving corporation, a sale of the stock of the corporation which does not
survive the merger is considered to have occurred. Since you were not a
holder of J.P. Morgan Chase & Co. common stock until the merger on
December 31, 2000, you will not satisfy the one-year holding period

currently required for submission of a stockholder proposal until
December 31, 2001.

Your proposal and accompanying supporting statement, with appended
letter, continues to exceed the 500 word limit.

Sincerely yours,

(Mo
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DIVISION OF CORPORATION FINANCE
INFORMAL PROCEDURES REGARDING SHAREHOLDER PROPOSALS

The Division of Corporation Finance believes that its responsibility with respect to
matters arising under Rule 14a-8 [17 CFR 240.14a-8], as with other matters under the proxy
rules, is to aid those who must comply with the rule by offering informal advice and suggestions
and to determine, initially, whether or not it may be appropriate in a particular matter to
recommend enforcement action to the Commission. In connection with a shareholder proposal
under Rule 14a-8, the Division’s staff considers the information furnished to it by the Company
in support of its intention to exclude the proposals from the Company’s proxy materials, as well
as any information furnished by the proponent or the proponent’s representative.

Although Rule 14a-8(k) does not require any communications from shareholders to the
Commission’s staff, the staff will always consider information concerning alleged violations of
the statutes administered by the Commission, including argument as to whether ornot activities
proposed to be taken would be violative of the statute or rule involved. The receipt by the staff
of such information, however, should not be construed as changing the staff’s informal
procedures and proxy review into a formal or adversary procedure.

It is important to note that the staff’s and Commission’s no-action responses to
Rule 14a-8(j) submissions reflect only informal views. The determinations reached in these no-
action letters do not and cannot adjudicate the merits of a company’s position with respect to the
proposal. Only a court such as a U.S. District Court can decide whether a company is obligated
to include shareholder proposals in its proxy materials. Accordingly a discretionary
determination not to recommend or take Commission enforcement action, does not preclude a
proponent, or any shareholder of a company, from pursuing any rights he or she may have
against the company in court, should the management omit the proposal from the company’s
proxy material.




March 13, 2002

Response of the Office of Chief Counsel
Division of Corporation Finance

Re:  J.P. Morgan Chase & Co.
Incoming letter dated January 2, 2002

The proposal relates to publishing a letter in J.P. Morgan Chase’s proxy
statement.

There appears to be some basis for your view that J.P. Morgan Chase may exclude
the proposal under rule 14a-8(b), because at the time the proponent submitted the
proposal he did not own for one year 1% or $2,000 in market value of securities entitled
to be voted at the meeting, as required by rule 14a-8(b). We note in particular that the
proponent acquired shares of J.P. Morgan Chase’s voting securities in connection with a
plan of merger involving J.P. Morgan Chase. In light of the fact that the transaction in
which the proponent acquired these shares appears to constitute a separate sale and
purchase of securities for purposes of the federal securities laws, it is our view that the
proponent’s holding period for J.P. Morgan Chase shares did not commence earlier than
December 31, 2000, the effective time of the merger. Accordingly, we will not
recommend enforcement action to the Commission if J.P. Morgan Chase omits the
proposal from its proxy materials in reliance on rule 14a-8(b). In reaching this position,
we have not found it necessary to address the alternative basis for omission upon which
J.P. Morgan Chase relies.

Sincerely,

,r’\

orney-Advisor




