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Re JPMorgan chase Co
Incoming letter dated January 102012

DearMrJunn

This is in
response

to your ietter dated January 102012 concerning the

shareholder proposal submitted to JPMorgan Chase by Kenneth Steiner We also have

received letters on the proponents behalf dated January 10 2012 January 112012

January 132012 January 182012 January31 2012 February 52012 February 12

2012 February 152012 February 242012 February 262012 and February 282012

Copies of all of the correspondence on which this response is based will be made

available on our website at //www.sec.gov/divionalcornfiWct.noaction/J4a-shtml

For your reference brief discossion of the Divisions informal procedures regarding

shareholder proposals is also available at the same website address

Sincerely

TedYu

Senior Special Counsel
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March 2012

Response of the Office of Chief Counsel

Division of Cornoration Flnance

Re JPMorgan Chase Co
Incoming letter dated January 102012

The proposal requests that the board undertake such steps as maybe necessary to

permit written consent by shareholders entitled to cast the mimmwn number of votes that

would be necessary to authorize the action at meeting at which all shareholders entitled

to vote thereon were present and voting to the fullest extent permitted by law This

includes written consent regarding issues that outboard is not in favor of

We are unable to concur in your view that JPMorgan Chase mayexclude the

proposal under rule 14a-8iX2 Accordingly we do not believe that JPMorgan Chase

may onut the proposal from its proxy materials in reliance on rule 14a-81X2

We are unable to concur your view that JPMorgan Chase may exclude the

proposal under rule 14a-83 We arc unable to conclude that you have demonstrated

objectively that the proposal is materially false orimsleading Accordingly we do not

believe that JPMorgan Chase may omit the proposal from its proxy materials in reliance

on rule 14a-8i3

Sincerely

Sirimal Mukeijee

Attorney-Adviser



DIVISION OF CORPORAT FINANCE
INFORMAL PROCEDIES REGARDING ShAREHOLDER PROPOSALS

The Division of Corporation Finance believes that its responsibility with respect to

matters arising tinder Rule 14a-S 117 CFR 240 14a-J as with other matters under the proxy

rules is to aid those who must comply with the nile by offering informal advice and suggestions

and to determine initially whether or not it may be appropriate in particular matter to

recommend enforcement action to the Commission In connection with shareholder proposal

under Rule Ha-8 the Divisionastaff considers the information flinushed to itby the Company

in support of its intention to exclude the proposals from the Companys proxy matenak as welt

as any information furnished by the proponent or the proponents representative

Although Rule 14a-8k does not reqwre any communications from shareholders to the

Commissions staff the staff will always consider information concerning alleged violations of

the statutes administered by the Commission including argument as to whether or not activities

proposed to be taken would be violative of thc statute or rule involved The receipt by the staff

of such information however should not be construed as changing the staffs informal

procedures anclproxy review into formal or adversaxy procedure

it is important to note thatthe staffs and Commissions no-action responses to

Rule 14a-3j submissions reflect only informal view The determinations reached in these no-

action letters do not and cannot adjudicate the ments of companys position with respect to the

proposal Only court such as District Court can decide whether company as obhgated

to include shareholder proposals in its proxy materials Accordingly discretionary

determination not to recommend or take Commissionenforcement action does not preclude

proponent or any shareholder of company from pursuing any rights he or she may have against

the company in court should the management omit the proposal from the companys proxy

material



JOHN CiJEVEDDN

FISMA 0MB Memorandum MO716 ....-.

ASMA 0M8 Memorandum M-0716

February282012

Office of ChiefCounsel

Division of Corporation Finance

Securities and Exchange Commission

lOGFStreetNE

Washington DC 20549

11 Rule 14a4 Pre901aI

J1Morgan Chaos Co JPM
Writtau Cdmocnt

Ladies and Genileinen

This further responds to the Jamiary 10 2012 company request to avoid this established rule

14a4 proposal

In regard to ihe companys legal opinion it is afundainental principle of corporate govermince

that there is adiviskm mthe authority of the board and the shareowners Boards have full

authonty regarding overall management ofacoanpeny Sharcowners on the oilier band retain

some authority related to mEntnt matters such as major ansactions corporate policy or

Any claimthat aproposal violates state law by inftmging on the boards authority must explore

this sometimes-vague boundary between board arid shareowners authoifty The companys legal

opinion does not attempt to do tius Instead it discusses at length the purported overwhelming

authority of the board while mlrmg no mention of the authority of the shareowners thereby

giving
the thlse

mipression
that shareowners have no authority which is nonsense

This as to request that the Office of ChiefCounsel allow ibis resolution to stand and be voted

upon an the 2012 proxy

Sincerely

cc
KannethS.

Horan anthonyJchasecom



JOHN cuEvvunF1

FISMA 0MB Memorandum 07 16 FISMA 0MB Memorandum 07 16

February262012

Office ofQæefCowisel

Division cCorpoestion Finance

Securities and Exchange Commission

loop SireetE

Washmgtoe DC 20549

1OR1e14a4Ficpeaal
JPMergau Chase Co1 JFM

Kenneth Steiner

Lsand GentlemeiL

This thither responds to the January 10 2012 company request to avoid this established rule

148 proposa

The Company is infect arguing that all piccatory written consent proposals are per se invalid

under slate law The company gives no precedent to warrant such an iziepos111oa

This is to request that the Office of Chief Counsel allow this resolution to stand and be voted

Upon inthC 2012 proxy

Kenneth Sterner

Anthony Horan ntbonyirantchasc.ccm



JOHN aIEvsDDN

FISMA 0MB Memorandum MO7-16 FISMA 0MB Memorandum MO716

Peheuary 242012

Office ChiefCoimscl

Division of Corporahon Pinezte

Securities and xcbange Commission

100F StrectNE

Washington DC 20549

Rule 14-S Prepasal

.lPMorgan abase Co JPM
Wæften Cone
Kenneth Stor

Lathes and Gnn
This ibitber responds to the January 102012 ceinpany request th avoid this established nile

14-S

As fiatber exemp4e of the conaay stretthing the facts the company forwarded nwIage1nt

poeltion statement that sues or implies that Mr Kenneth Steiner is not1heiponcntofhis

proposal The company states or implies tlist aperson who lives 3000 mIles away will ndrodnee

this peoposal instead ofa person who lives one-hour away

This is to request that the Office of Onef Counsel allowthis resolution to stand and be voted

upon inthc2Ol2 proxy

KennethS

Anthony lioran anthony.horan@chase.com



JOHN HEVEDDEN

FISMA 0MB Memorandum MM716 FISMA 0MB Memorandum M-07-16

Feinuary 152012

Occ ofChief Counsel

Division of Corporation Finance

Securities and Exchange Commission

IOOFStreetNE

Washington DC 20549

8RiileI4s-SProposal

JPMorgan chase Co JPM
Written Consent

Kenneth Sterner

Ladies and Genfleniei

This further responds to the Jamnry 102012 company request to avoid tins established rule

14a4 proposal

J1 company argwneat seems to be wrongly addressed to aliypotbetical written consent

proposal that would claim that it applied to every conceivabic issue tint the board is not in favor

The company argument also seems to be wrongly addressed to hypothetical wii1tfl consent

proposal inwhich the first two wordswould be removed from second sentence limen verb

would need to be added at the end ofthe second senteiiee

It would be necessary thrthe company to obtain the permission ofthe proponent ord for the

cornpaiys hypothetical proposal with the above two wheels to replace the submitted

proposal

This isto request that the Office ofChief Counsel allow this resolution to stand and be voted

in the 2012 proxy

Sincerely

Keeneth Stein

Anthony Home antheuy.horan@cbase.coni



JOfiN dIIEVZDDEN

HSMA 0MB Memorandum MO7-16
FISMA OMBMemorandum MO7-16

February 122012

Office of Qiief Counsel

Division ofCorporation Finance

Secunties and Bxchenge Ctmnnn
lOOFStreetNE

Washington DC 20549

Rule 14a-8 Proposal

JPMorgan Chase Co JPM
Written Consent

Kenneth Sterner

Lads and Oend
This fbrtl responds to the January 102012 cempany request to avoid this established rule

14a-8 proposal

The Raytheon Company 2011 aiul mectmg proxy said that adopting written consent uuId

giveanarrowmjonty of ebolders the ability to ovc and replace direc This is

one example of issues that our board is not in favor of that is addressed mthe 2012 rule 14a-8

propoa1s submitted to Raytheon and JPMorgan JPMorgan and Raytheonare mcoepcrated intho

same sta Ddawar

This the 2011 Raytheon ami1 meeting proxy rebuts the 2012 iPMorgan outside opinion

This is to requestthat the Office of Chief Counsel allow this resolulion to stand and be voted

upon in the 2012 proxy

Sincorely

Kenneth

Antlmiry loranony.horan@chase.com
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SliAR DLDKR PROPOSAlS

We have bean nolifiedthgcedain shareholders lntcndto presentj opcsaisfiirconeadaraticnthe2011 Anneal Mcelwg Weccshmsto

nakecorperate ancepart1cnlar1y shareholder concerns apr0r4 Maaagernauircsnahis cea to engagmg In iIqewithrespectto

harcholder concerns andto sharing cur view regarding ow governance ganerally Wearcourageany shaeehclderwishisgtonieetwlth

nananez too the Office ofthe Cospotato Secretary

Any thclderwho intends to anaeiaptopoeal atthe2Ol2 Aauial Meeting niust delivcrthe proposal mthspecified below

othe Corpo cSeoretaiy Raytheon Cosopany 870 WI iter Street WbIrnn MassaclpjseftsO245lnotlatertbeii

Deonuber 30 2011 eproposalis llcd for rocinsicu in roxynenak forthe 2012 Annual Meeting puranetto Rule

14a-8 underthe Secunties Exchange Actof 1934 or

Between January 262012 and Pebnaiy 25 2012 ifIbe proposal isul1-d in accordance with our By-Laws in which case we mc

npuredtomchtheproposal oar peony materials

%ny audi proposal bed shov must be addressed and delivered to the Corporate Secretary at the address specified above either by U.S

call oradelivety service orby foceamileFAQtransmmsslcntoPAXNo 781-5224332

AOPOML
Itcan No Son the proay card

RT evcdihe on bdialfoftheReyT Cheveddan sadVermacaG vedden Residual ThbtISMA 0MB Memorandum 0716

FISMA 0MB Memorandum arcC 127 shares has pioposed the adoption ofthe following aid has fornidied the flillowag

toterneutmauppcrtofhlsjwoposah

ShaaebcldcrAction WnflseConsat

RESC1.VBDiardioldusberebyreip.sstthstourboardodc.sundestdiasuthstepub.y1opennrtWdtknccnscat

shareholders entdled to castthemini number cvotes that would be nrcw.ry to authorize the action atameetmgdwhicb all

Jboldeanenbtledtovotelberecsiwereprescnt and vo gtothcfldlesteidcitpenndted by law

This proposal topic aleowon niajjcraty am rsiçpcrt13 msor an 2010 Ths Included 67%.suppcrt at both Allstate and

pæntHundreds ofmjor companies enable shareholder action by wnhei G.---

Talcbigaciicnbywntten censei in lieu cfaneetmgn means abash acm eto raise Important ntla culside the normal aiurnal

neetmgcyck study by ard professor Paul Genipas supports the conceptth bolder dk-enowumg goveancelbatans

neln restrictions hareholder ability to actby written cccsri ttresigniflcandyrelatedtoreducedsburcholdervaluc

We gave greaterihen 53%-suppcrttotbe20l0 sharebolprcpoeal on Ibis seine topic The 53%-support wa achieved although our

nrnagrt need an arg na one and oao.balftnnea as kmgasthe shareholderproposaL The Coencli clksihthciial Investors www.cil.org

ge.mktbstrnrngnnvnt adoptsh rehciderpiupoealrçon receavnig its first 50%-plus vote imdiolderpropcsaaoftenwIn higher

totes cuthe second siduneanoeL

Please encourage ow boardto respond positively to this proposal to initiate ad corporate goivernance and financial perforniancer

lharehchrAc$icnby Written Consent-Yes on

thCId.IVOteAGArthInPT0PesL

nuazu uciwv rn auaar UWJAflUW UYinIW WIU JTh pL WMU wawuw IAi

he Company The Conipany has adopted sound governance structures designedtoen ethatthe Company rmantt fully transpareal and

iccountableto shareholders Appropriate shareholder access to the Company is

63
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___
thieved inanamber of ways rust shareholders can vote an rtantnIaltr during the Companys armual niesthags S44 in the overt

bat In ortatrnattersathebetweenanoualniaetangsthe Companys tharterandby-laws allow the Chairman and the Bcarf to call special

ncetlngscfarthdhlerstoafreas audi 1ndIms Third In 2010 the Conipmp proposed arid on affirmative vote ofthe Ccpeuys
hartholdezs Ii plted itspropcaaltoallowasbarthclderorshareholdemn cf2$% of the Cc.iprzis ouWandIagstockcaHsspeclal

neetlug Finally accea dilitatedtlwough ammual election ibr all Aiaand mqjorrty voting In miccotesfed dccnonsIJlacse governance

rovisiens help ensure meaningful and consisteataccess far all sharsholdersesen equal transparent
basis They also pw7ale assurance that

pificactccrporateacbaisaiutakaiwhenthereis aclearthardiol ces.mthatsuthacticur rat midwben Board whidi has

iduciatyresposisliaildlestoall thohimz equal has deter med tint the action is in the best de.ats ofibe Cosnpsnand its shareholders

hur1ccsalsoargnedtoensarathatthcCompssW anvemns Its aksm an efflcaentandcod-frctiveinanrkciaslstentwiUi legal

iu reqnfrcments Finally ouImd.thec4 of ibunel acImm the mnpamywelcomesdwcguswithsba4ldera cngiwerimeae

ruittars end has several nw4us In pbcetoidato it Mrincb for comnnaunlcstbag with the Board are desorthed fderthsPns

tatemcets section arititled Conviunu tions with the Board Cocarcthocs we also welcosnetlamough the Ccnipfys InvestarReletums

whal

Ian carefully consadcrcdthrs proposal in bght ofshareholdcr ju$CtCSt Howewr the Board bdll4 that the governance

P41L.$ ducassed sbomemmpcdorbthesharelroldergroposalte allow sharshohisra to aetby written oanse4r Serene of giving

barchcldsg5I access toihe Company Thectmvetprcpcsal provides an inferior mechanism fcraharthor accri amnnborof

evels and canbeb dtothalacldsrls Written consent procedures do not necessarily provide all th 4trwith the mine

nnnation arid voting eWits In ocanparlsontoemaral and special meeting procethamesthut arc bigbly regulated proxy riles written

onscait procedures are notes fully reauleted in all co lardsaad bavcmore raciential to lead to abusive or dlgrupbhareho1der action far the

lssehc1de veins Action by wrilten consent could result rnthebypassmg ofgovemnanceprocecbxss currently in placetlart serve to protect all

inreftofapeinel .iitr...LgiuutothO detriment ofother shareholders and ivemen.emeadofacompany The ability of narrow

najonly cfsbarthclders to approveasals ofthe otiwnovsandrsilaosdimctcrsthruhdn w..U. a.rocederoassaanqks

aculdresultlnsbdioldars receavingimevaluethan that to yimgheoaanwasebeeuffflea man i.idStty Ædlrnwaritprocesa

w___ onotamuonincrecpceiaionthnetmlabursharcholder1onbwrjsiencementworuld haaesss

artholders minnianpulatton
Rydreons mwagemea anti Board regularly review and evaluateyato Improve Rnythca sccapcamntegownunacs as rsilhssZr by

he 2010 implementatIon ofth.Ccsnpanysapecralmeetingp.upcsal aid the Boards prior iniplementation

ucIudmgaaemldec11onofceh montyvctmg In uncontested elections and elimination cthe Ccmnp.nys shareholder rights plan Thu

board and mar ment believe thattheQrsnpanys governance procedures provide nultqlc m..gil opportuinbes farslsrehaldersto

--- venance.whilennloburerocedaralprotectxms nuportant far shareholder democracy wlthoutthepotential.rlloipateintheO

letrmmental effects olwiittce conse actions discussed above

Pot these reasoosthe Boardbeheves that adoptingtha shareholders proposal on action by nveor4 written consent not mtlic best

giterests othe Company or Its shareholders

The Rcard nneiimouaiv rmesesdo thatahareheiders vets AGAINST the adootlen of this nreuceal Proxies addled by the

ExecutrvsoTolletuniSiginficantStock

RESOLVED Shareholders urgathotcur execrative pay conranitteoadoptapobcy requlrmgtbat senior execidivearetabraslgnlficaait

ercentageofstock acquired through equity pay programs until two years following the tenmumtacsz oftheiremploymentandtorspcitto

ibartholders regarding this policy before our 2012 annual meeting of shareholders

64

SHAItEHO1IER PROPOSAL

Item No ou1beprozy card

klmQrevedden2215NelsonAvenueN5JSMA 0MB Memorandum 07 ibeada1ownerof2O0sinhesproPOsedth10Pi

fthefallowmg resolution and baa famished tim following statement in suppost of his proposal

Pagel000fUO



JOIIN CHEVDEN
FISMA 0MB MernQrandum 07 16 FISMAOMB Memorandum 07 16

February 52012

Office ofChief Counsel

Division of Corpcralion Fmence

Securities and Ficbingu Commton
100 F.StrectNE

Washington DC 20549

Rule 148 Proposal

JPMorgsn Chase Ce 1PM
Written Consent

Ladies and Gendemon

This further responds to the January 10 2012 company request to avoid this established rule

148 proposal

Footnote page in the January 102012 company request does not support the test associated

with ft Footnote cites Dcl 242bXl wildi states If the corporation has capital stock

itsboard ofdirectors shall adopt resolution setting forth the dentjzoposed declaring its

advisability

Advisability means wisdom or desirability

The company erroneously claims that advisability means approval

Wisdom or desirability can be expressed positively or negatively

This is to request
that the Office of Chief Counsel allow this resolution to stand and be voted

upon in the 2012 proxy

Kenneth Steiner

Anthony Iloran an@chasc.com



Rule 14a4 Proposal Jecember 720111

ShartholderMtion by Written Consent

RESOLVED Shareholders requnat that our board of directors undertake such steps as maybe

necessary to permit written consent by shareholders entitled to east the minimumnumber of

votes that would be necessary to authorize the action at meeting at which all shareholders

entitled to vote thereon were present and voting to the fullest exteaatpennitted by law This

includes written consent regarding issues that our board is not in favor of

This proposal topic won majority shareholder support at 13 major companies in 2010 This

included 67%-support at both Allstate and Sprint Hundreds of major companies enable

shareholder action by wiitkaz consent

The 2011 proposal on this topic wOn 49% support without the supporting statement stressing the

weakness of our bylaw provision forshareholders to call special meeting

After shareholderproposal fci 10% of shareholders to be able to call special meeting won

strong support our company adopted provision for 20/ ofshareholders to be able to call

shareholder meeting and packed this provision with excessive admitativc lawden

The merit ofthis proposal should also be considered in the cont xt ofthe opportunity for

additional improvement in our companys 2011 reported corporate governance in order to make

our company more competitive

The Corporate Library an independent invetment research firmrated our company with

911gb Governance Risk and Very High Concern in Executive Pay- $42 millionfor CEO
James Dªnonand more than $13 million each for iburNained Executive Officers NJIOs

An1 incentive pay at JPMorgan was given at the discretion ofthe executive pay committee

Each of seven named executive officers NEOs reeived aimupi bonuses of $3.4 million with $5

million for Mr Dimo.n Discretionary incentive pay undermined the integrity ofapay-for

performance philosophy To make matters worse the only equity given toNEOs in 2010 was

stock appreciationiights which are essentially stock options and restricted stock units both of

thvcstsimplyaftertime

Equity pay given for long-term incentive pay should include performance-vesting fratures In

fact not only did our CEO receive megagrant of 563000 options but he also realized $23

million on the exercise of 2727000 options in 2010 Market-priced stock options mayprovide

financial rewards due to ricing market alone regardless ofan executives performance

Purthermore Mr Dimons all other pay of $579000 included such generous peequisites as

moving expenses $421000 and bispeŁona1 usoof aircraft $92000

Please encourage our board to respond positively to this prOposal to initiate improved corporate

governance to mate our company more competitive

Shareholder Action by Written Consent Yes en



JOHN CREWDEN
FISMA 0MB Memorandum 07 16

FISMA 0MB MemorandumM-07-1

isnuary 312012

Office ofQuef Counsel

Division of Corporation F3nance

Securities and Exchange Comrniicn

1OOFStretNB

Washington DC 20549

Rule 14-S Proposal

JPMergan abase JPM
Written Consent

Kenneth Steiner

Ladies and Gentlcmern

This ibrther responds to the Jaiuiaty 102012 company request to avoid this established nile

14-S proposaL

The rule 14-S proposal would need to be reworded to salvage the company argmnent It would

be necessary for the company to obtain the permission of the proponent murder for the company
to reword the proposal Then the company would potentially be the co-sponsor of the rule 14-S

To salvage the company argument the second sentence of the proposal would need to have the

first two words omitted Then averb would need to be added after the period of the second

sentence to fit the company argument

In other words This includes would need to be removed fromthe second sentence Then

wntten consent would be altered to be the first words of the second sentence Plus verb

would need to be added after of

This is to request that the Office of Chief Counsel allow this resolution to stand and be voted

upon in the 2012 proxy

Kenneth

Anthony Horan anthony.horanchase.com



Shareholder Action by WrlUt Consent

RESOLVED Shireholders reque8t1lmt our board of Æundertalz.soch steps as mabe
necessary to pennitwritten consent by holders entitled to cast the nnnuni number of

votes that would be necessary to authorize the action at meeting at which all shareholders

entitled to votet on were present and voting to the fullest teut permittedbylaw This

includes written consent regarding issues that our board is not in favor

This proposal topic won majority shareholder support at 13 major companies in 2010 This

included 67%-support atboth Allstate and Sprint Hundreds of major companies enable

shareholder action by written consent

The 2011 proposal on this tcpc won 49% support without the supporting statement stressing the

weakness of our bylaw provision for shareholders to call special mecting

After shareholder proposal for 10% of shareholders to be able to call special meeting won

strong swpcrt our company adopted provision for 20% ofshareholders to be able to call

sharebol meeting and packed this provision with excessive administrative burdens

The merit ofthis proposal should also be considered in the context olthe opporhinity for

additional improvament in our companys 2011 reported corporate govomance in order to make

our compw more competitive

The Corporate Library an independent investment research rmrated our company with

High Governance Risk and Vary High Concern in Executive Pay- $42 millionfor CEO
James Dimon and more than $13 million each for four Named Executive Officers NEOs

4mu1 incenfive pay atJPMorgan war given at the discretion ofthe executive pay committee

Each of seven named executive officers NEOs received amnI bonuses of $3 mIllion with $5

million for Mr Dimon Discretionary incentive pay undermined the integrity of apay-for

performance philosophy To niake matters worse the only equity given to NEOs in 2010 was

stock appreciation rights which are essentially stock options and restricted stock units both of

which vest simply after time

Equity pay given far long-term incentive pay should include performance-vesting foatures In

fact not only did our CEO receivea mega-grant of 563000 options but he also realized $23

million on the exercise of 2727000 options in 2010 Market-priced stock options may provide

foiancial rewards due to risingmarket alone regardless of an executives performance

Furthermore Mr Dhnons all other pay of $579000 included such generous perquisites as

moving expenses $421000 and his personal use ofaircraft $92000

Please encourage our board to respond positively to this proposal to initiate improved corporate

governance to make our company more competitive

SharcholdØrActlon by Written Consent Yes on



J01114 CHgVEDDFN

FISMA 0M8 Memorandum 07
FISMA OMB Memorandum 07 16

January 182012

Office ofChief Counsel

Division of Corporation Finance

Securities and Exchange Commission

lOOFStreetNE

Washington DC 20549

4Rale 14a-8 Proposal

JPMorgan Chase Co JPM
Written Consent

Kenneth Steiner

Ladies and Gendem

This fbrther responds to the January 10 2012 company request to avoid tins established rule

14a-8 proposaL

The company cited Lowe sIne March 102011 as akey point in its purported logic However

Lowes claim was that North Carolina law prohibits written consent unless it is rnRnimous And

JPMccgan is rot now cIiming that Delaware law prohilnts written consent

This is to request that the Securities and Exchange Commissionallow this resolution to stand and

be voted upon in the 2012 proxy

Kenneth Steiner

Anthony Horan anthony.horan@chase.com



JOHN CHEVEDDEN

FISMA 0MB Memorandum 07 16
FISMA 0MB Memorandum 07 16

January 132012

Office ofChief Counsel

DvislenofCciporationYmance

Securities and Exchange Commission

lOGFStrcctNE

Washington DC 20549

3Rulel4a-8Proposal

JPMorgan chase CoJPM
Written Consent

Kenneth Steiner

Ladies and Gendemcn

This ibrther responds to the January 102012 company request to avoid this established rule

14a-8 proposal

The company tampered with evidence by submitting reduced-sized copy of the submitted rule

14a-8 proposal

Cuntrary to the company never before claim the resolved text in this proposal was used

more than dozen 2011 rule 14a4 proposals Ihat were challenged in the no action process None

of these challenges obtained relief based on the resolved statement text

This isto request that the Securities and Exchange Commissionallow this resolulion to stand and

be voted upon in the 2012 proxy

Sincerely

Kenneth Steiner

Anthony Horan anthony.horanchase corn



JOHN HEVEDDEN

RSMA 0MB Memorandum MO716 FISMA- 0MB Memorandum M-O7-16-

January 112012

Office of Cinef Counsel

DivisIon of Ccporation Finance

Securities and Exchange Commission

100F SfrectNE

Washington DC 20549

Rule 14-S Proposal

JPMorgan cbaae Ce JPM
Written Consent

Kennsth clncr

L1fr and Genticim

This further responds to the January 10 2012 company request to avoid this estabhshed rule

14-S proposal

The outside on is vague It begins with recommended and drifts to

approve/reconimend Then it uses recommend only to drift offto recommend or

declare advisable sal then concludes with recommend

This is to request that the Securities and Exchange Commissionallow this resolution to stand and

be voted upon in the 2012 proxy

Kenneth Steiner

Anthony lorananthenyioran@chase.conP



JOflN cBEVZDDEN

FISMA 0MB Memorandum 07 16
FISMA 0MB MemorandumM 07 16

January 10 2012

Office ofChief Counsel

Divmion of Corporation Finance

Securities and Exchange Commission

IOOFStreetNE

Washington DC 20549

Rule 14a-8 Proposal

JYMorgan Chase CoJPM
WLItte Cousent

Ladies and Gentlemen

This responds to the January 102012 company request to avosd this established rule 14a8

pro
These company-purported precedents do not concern proposal with the specific words in ibis

proposal of tothe fullest extent permittedby law
ATTIne February 122010
Merck Co Tnc January 292010
Bank ofAmerica Corporation January 132010

This isto request that the Securities and Exchange Commissionallow this reselutionto stand and

be voted upon in the 2Ol2proxy

Sincerely

Kminh Sterner

Anthony Horan anthony.horanthase.com



Rule t4a-8 Proposal December 72011
Sharehol Cr Action by Written Consent

RESOLVED Shareholders request that our board of directors take such steps as mayjbc

necessary to permit written consent by shareholders entitled to cast the minimumnumber of
votes that would be necessary to authorize the action at meeting at which all shareholders

entitled to vote thereon were present and voting to the fullest xtentpermitted by law Thia

includes written consent regarding issues that our board isnot in favor of

This propcsai topic won majority shareholder support at 13 major ompanies in 2010 This

included 67%-support at both Allstate and Sprint Hundreds ofmajor companies enable

shareholder actkmby written consent

The 2011 proposal on this topic won 49% support wiThout the supporting statement stressing the

weakness of our bylaw proyision for shareholders to call special meeting

Alter shareholder proposal for 10% ofshareholders to be able to call special meeting won

strong support our company adopted provision for 20% of shareholders to be able to call

shareholder meeting and packed this provision with excessive administrative burdens

The merit ofthis proposal should also be Æonsideredin the context of the opportunity for

additional ImprOvement in our companys 2011 reported corporate governance in order to make

our company more competitive

The Corporate Library an independent investnientresearpb firmrated our company ND with

lligb Governance Risk and Very High Concern in Executive Pay $42 million for CEO

James Dimon and more than $13 million each for four Named Executive Officers NEQa

Anm1 incentive pay at .lPMorgan was given at the discretion ofthe executive pay committee

EXh of seven named executive officers NEOs received annual bonuses of $3.4 million with $5

million for Mr Dimon Discretionary incentive pay undermined the integrity of pay-for-

performance philosophy To make matters worse the only equity given toNEOs in 2010 was

stock appreciation rights which are essentially stock options and restricted stock units both of

which vest simply after time

Equity pay given for long-term incentive pay should include perfbrmance-vesdng features In

fact not only did our CEO receive mega-grant of 563000 options but he also realhed $23

million on the exercise of227000 options in 2010 Mazicet-priced stock options mayprovide

financial rewards due to rising market alone regardless of an executives performance

Furthermore Mr Diinons all other pay of $579000 included such gencrous perquisites as

moving expenses $421000 oral his personal use oiaircraft $92000

Please encourage our board to respond positively to this proposal to initiate improved corporate

governance to make our company more competitive

Shareholder Action by Written Consàit-Yes en
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1934 Act/Rule 14a-8

January 10 2012

VIA E-MAIL sharehoiderprovosals@sec ov

Office of Chief Counsel

Division of Corporation Finance

Securities and Exchange Commission

100 Street NE

Washington DC 20549

Re JPMorgan Chase Co
Shareholder Proposal of Kenneth Sterner

Entitled Shareholder Action by Written Consent

Securities Exchange Act of 1934 Rule 14a-8

Dear Ladies and Gentlemen

We submit this letter on behalf of our client JPMorgan Chase Co Delaware

corporation the Company which requests confirmation that the staff the Staff of the

Division of Corporation Finance of the Securities and Exchange Commission the

Connussion will not recommend enforcement action to the Commission if in reliance on

Rule 14a-8 under the Securities Exchange Act of 1934 the Exchange Ad the Company

omits the enclosed shareholder proposal the Proposal and supporting statement the

Supporting Statement submitted by Kenneth Sterner the Proponent from the Companys

proxy materials for its 2012 Annual Meeting of Shareholders the 2012 Proxy Materials

Pursuant to Rule 14a-8j under the Exchange Act we have

filed this letter with the Commission no later than eighty 80 calendar days before the

Company intends to file its definitive 2010 Proxy Materials with the Commission and

concurrently sent copies of this correspondence to John Chevedden the designated

representative of the Proponent
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copy of the Proposal the cover letter submithng the Proposal and other correspondence

relating to the Proposal are attached hereto as Exhibit At

Pursuant to the guidance provided in Section of Staff Legal Bulletin No 14F October

182011 we ask that the Staff provide its response to this request to Martin Dunn on behalf of

the Company at mdunn@omm corn and to John Chevedden representative
of the Proponent at

FISMA 0MB Memorandum M-07-16

THE PROPOSAL

On December 2011 the Company received via email letter from Mr Chevedden

containing the Proposal for inclusion in the Companys 2012 Proxy Materials The Proposal

states

RESOLVED Shareholders request that our board of directors undertake such

steps as may be necessary to permit written consent by shareholders entitled to

cast the minimum number of votes that would be necessary to authorize the action

at meeting at which all shareholders entitled to vote thereon were present and

voting to the fullest extent permitted by law This includes written consent

regarding issues that our board is not in favor of

II EXCLUSION OF THE PROPOSAL

Bases forExcluding the Proposal

As discussed more fully below the Company believes that it may properly exclude the

Proposal and Supporting Statement from its 2012 Proxy Materials in reliance on the following

paragraphs of Rule 14a-8

Rule 14a-8X2 as the Proposal would cause the Company to violate state law

Rule 14a-8iX3 as the Proposal is materiallyfalse and misleading

The Proposal May Be Excluded in Reliance on Rule 14a-8iX2 as Woukl

Force the Company to Violate State Law

Rule 14a-8iX2 permits company to exclude proposal if implementation of the

proposal would cause it to violate any state federal or foreign law to which it is subject The

Company is mcorporated under the laws of the State of Delaware For the reasons set forth

below and as supported by legal opinion regarding Delaware law attached hereto as Exhibit

We note that copies of both Rule 14a-8 and Staff Legal Bulletin No 14F were included with the notice of

deficiency required pursuant to Rules 14a-8b and from the Company Because no procedural basis for

exclusion is asserted in this request such copies are not included in Exhibit
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the Delaware Opinion the Company believes that the Proposal is excludable under Rule

14a-8iX2 because implementing the Proposal would cause the Company to violate the

Delaware General Corporation Law DGCL
Section 228 of the DGCL addresses shareholder action by written consent That section

provides in relevant part as follows

Unless otherwise provided in the certificate of mcorporatlon any

action required by this chapter to be taken at any annual or special

meeting of stockholders of corporation or any action which may

be taken at any annual or special meeting of such stockholders

may be taken without meeting without
prior

notice and without

vote if consent or consents in writing settmg forth the action so

taken shall be signed by the holders of outstanding stock having

not less than the mmnnum number of votes that would be

necessary to authorize or take such action at meeting at which all

shares entitled to vote thereon were present and voted and shall be

delivered to the corporation by delivery to its registered office in

this State its principal place of business or an officer or agent of

the corporation having custody of the book which proceedings

of meetings of stockholders are recorded

On number of occasions the Staff has permitted exclusion of written consent proposals

under Rule 14a-81X2 on the ground that they would violate state law For example in ATT
Inc February 122010 the Staff concurred pursuant to Rule 14a-8i2 in the exclusion of

proposal requesting that ATT take the necessary steps to permit shareholders to act by the

written consent of majority of the shares outstanding See also Merck Co Inc January 29

2010 and Bank ofAmerica Corporation January 13 2010

On another occasion however the Staff did not permit exclusion of written consent

proposal where the specific language of the proposal was modified In Sprint Nextel

Corporation March 2010 Sprint the Staff denied no-action request under Rule

14a-81X2 when the proposal mcluded language providing for implementation to the fullest

extent permitted by law

As evidenced by the Staff positions discussed above the specific language of written

consent proposal is key to an assessment of its validity under state law Here the Proposal

includes language that has never before been considered by the Staff in the context of Rule

14a-8 no-action request Specifically the last sentence of the Proposal provides that

includes written consent regarding issues that our board is not in favor of This sentence is

significant to the Rule 14a-8iX2 analysis for two reasons

First this sentence seeks independent authorization for shareholders to act by written

consent on issues that the Board is not in favor of However the sentence is separate
from and

subsequent to the portion of the Proposal that authorizes written consent only to the fullest
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extent permitted by law Based on this language even if Delaware law does not permit written

consent on issues that the Board is not favor of the most straightforward reading of the last

sentence is as clarification that action by written consent regarding those issues issues that

the Board is not in favor of is nonetheless to be read as part
of the Proposal One could

reasonably assume that the Proponent wished to clarify that any uncertainty regarding the legal

permissibility of action by written consent regarding issues that the Board does not favor should

not lead to the conclusion that consent on those matters was not intended to be authorized as part

of the Proposal To include the last sentence as impacted by the general permitted by law

limitation in the prior sentence would require rewriting the proposal to eliminate fully one of its

two sentences

Second the effect of the sentence itself would require the Company to violate state law

As the Delaware Opinion explains to the extent that the Proposal purports to require
the Board

to recommend such corporate actions that the Board is not favor of in order to enable the

stockholders to act by written consent with respect thereto the Proposal violates Delaware law

The conflict with state law occurs because the Proposal impermissiblyinfringes on the

Boards authority and obligation to manage the business and affairs of the Company under

Section 141a of the General Corporation Law and iithe Boards ability and obligation to

exercise its fiduciary duties Indeed the Proposal purports to enable shareholders to unilaterally

authorize the taking of certain corporate actions that under Delaware law must first be

recommended to the shareholders by the Board as there is no qualifying clause the Proposal

limiting such actions to those permitted by law

In Lowes Inc March 10 2011 the Staff distinguished Sprint and concurred with the

exclusion of written consent proposal under Rule 14-8i2 The Staff focused on the specific

language of the proposal holding that the express prohibition of non-unanimous written consent

proposals under North Carolina law was distinguishable from facts in Sprint The unique

language at issue the Proposal calls for similar conclusion

Based on the foregoing analysis the Company believes that it may properly exclude the

Proposal and Supporting Statement from its 2012 Proxy Materials in reliance on Rule 14a

8i2

The Proposal May Be Excluded in Reliance on Rule 14a-8tX3 as It Is

Materially Falseand Misleading

Rule 14a-8iX3 provides that company may omit proposal from its proxy statement if

the proposal or supporting statement is contrary to any of the Commissions proxy rules

including Rule 14a-9 which prohibits materially false or misleading statements in proxy

materials Pursuant to Staff Legal Bulletin No 14B September 15 2004 reliance on Rule 14a-

8iX3 to exclude proposal or portions of supporting statement may be appropriate in only

few hnnted instances one of which is when the company demonstrates that factual statement is

objectively and materiallyfalse or misleading See The Allstate Corporation February 16

2009 concumng with the view that an independent chair proposal could be omitted in reliance
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on Rule 14a-8iX3 because statement in the proposal that standard of independence

would be the standard set by the Council of Institutional Investors which is simply an

independent director is person whose directorship constitutes his or her only connection to the

corporation was materiallyfalse and misleading See also ATT Inc February 22009
same and General Elecmc Company January 2009 concurring in the exclusion of

proposal requesting the board adopt policy to ensure that director who receives greater than

25% withheld votes in director election will not serve on key board committees for two years

after the annual meeting in reliance on Rule 14a-81X3 because the proposal falsely asserted that

the company offers shareowners the opportumty to withhold votes from director candidates on

its proxy card in fact such option was not available because the companys Certificate of

Incorporation established majority voting standard for the election of directors in uncontested

elections and therefore the companys proxy card offered shareowners only the option to vote

for against or abstain with respect to each director candidate

The Proposal purports to authorize shareholders to act by written consent regarding

issues that our board is not in favor of This provision is materiallyfalse and misleading

because state law generally disallows the Proposal from providing shareholders such authority

As discussed above written consent on such issues is generally disallowed because it conflicts

with busmess management responsibilities and fiduciary duties that Delaware Law imposes on

the Board More specifically however the Proposal is false and misleading because large

number of important corporate actions require prior recommendation of the Board As the

Delaware Opinion outlines such prior Board approval is required for amendments to the

certificate of incorporation adoption of an agreement of merger or consolidation conversion of

the corporate form and number of other matters Put simply the Proposal purports to request

that shareholders be authorized to act by written consent regarding issues that our board is not

in favor of when in fact such broad authorization is not permitted by Delaware Law

Because the Proposal purports to provide shareholders with authonty that generally they

cannot derive from the terms of the Proposal it is materiallyfalse and misleading Based on the

foregoing analysis the Company believes that it may properly exclude the Proposal and

Supporting Statement from its 2011 Proxy Materials in reliance on Rule 14a-8iX3

111 CONCLUSION

For the reasons discussed above the Company believes that it may properly omit the

Proposal and the Supportmg Statement from its 2012 Proxy Materials reliance on Rule

14a-81X2 and Rule 14a-81X3 As such we respectfully request that the Staff concur with the

Companys view and not recommend enforcement action to the Commission if the Company
omits the Proposal from its 2012 Proxy Materials
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If we can be of further assistance this matter please do not hesitate to contact me at

202 383-5418

Smcerely

Martin Dunn

of OMelveny Myers LLP

Attachments

cc John Cheveddea
FISMA 0MB Memorandum 07 16

Anthony Horan Esq

Corporate Secretary

JPMorgan Chase Co



Shareholder Proposal of Kenneth Steier

JPMorgan hase Co

cecurznes Exchange Aa of 1934 Rule 14

EXHIBIT



Mr James Dimon

Chairman of the Board

JPMorgan Chase Co 3PM
270 Park Ave

New YorkNY 10017

Phone 212 270-6000

Dear Mr Dmion

Kenneth Steiner

In support of the long-termperformance of our company submit my attached Rule 14a-8

proposal This proposal is for the next annual shareholder meeting will meet RuLe 14a-8

requirements including the continuous ownership of the required stock value until after the date

of the respective shareholder meeting The submitted format with the shareholder-supplied

emphasis is intended to be used for definitive proxy publication This is my proxy for John

Chevedden and/or his designee to forward this Rule 14a-8 proposal to the company and to on

my behalf regarding this Rule l4a-8 proposal and/or modification of it for the forthcoming

shareholder meeting before during and after the forthcoming shareholder meeting Please direct

all future conimurncations regarding my rule 14a-8 proposal to John Chevedden

PH FISMA 0MB Memorandum 07 16 at

FISMA 0MB Memorandum M-07-1

to facilitate prompt and verifiable commumcations Please tdentif this proposal as my proposal

exclusively

This letter does not cover proposals that are not rule 14a-8 proposals This letter does not grant

the power to vote

Your consideration and the consideration of the Board of Directors is appreciated in support of

the long-term performance of our company Please acknowledge receipt of my proposal

promptly by emaLLI0FISMA 0MB Memorandum M.07-16

cc Anthony Horan

Corporate Secretary

Irma aracciolo caracciolo_irmajpmorgan.com
FX 212-270-4240

FX 646-534-2396

FX 212-270-1648

FSMA 0MB Memorandum M-07-16

Si

Kenneth

// 2_ aoi/
Date



Rule 14a-8 Proposal December 20111

Shareholder Action by Written Consent

RESOLVED Shareholders request that our board of directors undertake such steps as may be

necessary to permit written consent by shareholders entitled to cast the mininnun number of

votes that would be necessary to authorize the action at meeting at which all shareholders

entitled to vote thereon were present and voting to the fullest extent permitted by law This

includes written consent regarding issues that our board is not in favor oL

This proposal topic won majority shareholder support at 13 majorcompanies in 2010 This

included 67%-support at both Allstate and Sprint Hundreds of major companies enable

shareholder action by written consent

The 2011 proposal on this topic won 49% support without the supporting statement stressing the

weakness of our bylaw provision for shareholders to call special meeting

After shareholder proposal for 10% of shareholders to be able to call special meeting won

strong support our company adopted provision for 20% of shareholders to be able to call

shareholder meeting and packed this provision with excessive administrative burdens

The merit of this proposal should also be considered in the context of the opportunity for

additional improvement in our companys 2011 reported corporate governance in order to make

our company more competitive

The Corporate Library an independent investment research firm rated our company with

High Governance Risk and Very High Concern in Executive Pay $42 million for CEO
James Dimon and more than $13 million each for four Named Executive Officers NEOs

Annual incentive pay at iPMorgan was given at the discretion of the executive pay committee

Each of seven named executive officerS NEOs received annual bonuses of $3.4 million with $5

million for Mr Dimon Discretionary incentive pay undermined the integrity of pay-for-

performance philosophy To make matters worse the only equity given to NEOs in 2010 was

stock appreciation rights which are essentially stock options and restricted stock units both of

which vest simply after time

Equity pay given for long-termincentive pay should include performance-vesting features In

fact not only did our CEO receive niega-grant of 563000 options but he also realized $23

million on the exercise of 2727000 options in 2010 Market-priced stock options may provide

fmancial rewards due to rising market alone regardless of an executives performance

Furthermore Mr Dimons all other pay of $579000 included such generous perquisites as

moving expenses $421000 and his personal use of aircraft $92000

Please encourage our board to respond positively to this proposal to initiate improved corporate

governance to make our company more competitive

Shareholder Action by Written Consent Yes on



Notes

Kenneth Sterner FISMA 0MB Memorandum 07 16 onsored this proposal

Please note that the title of the proposal is part of the proposal

Nber to be assigned by the company

This proposal is believed to conform with Staff Legal Bulletin No 14B CF September 15

2004 including emphasis added

Accordingly going forward we believe that it would not be appropriate for

companies to exclude supporting statement language and/or an entire proposal in

reliance on rule 14a-8l3 in the following circumstances

the company objects to factual assertions because they are not supported
the company objects to factual assertions that while not materially false or

misleading may be disputed or countered

the company objects to factual assertions because those assertions may be

interpreted by shareholders in manner that is unfavorable to the company its

directors or its officers and/or

the company objects to statements because they represent the opinion of the

shareholder proponent or referenced source but the statements are not

identified specifically as such

We believe that it appropriate under rule 14a-8 for companies to address

these objections in their statements of opposition

See also Sun Microsystems Inc July 21 2005
Stock will be held until after the annual meeting and the proposal will be uresented at the annual

meeting Please acknowledge this proposal promptly by email FiSMA 0MB Memorandum M-07-16



Anthony Horan

corporate Sec.relary

Offue of the Secretari

December 2011

VIA OVERNIGHT DELIVERY

Mr John Chevedden

FISMA 0MB Memorandum M-07 16

Dear Mr Chevedden

am writing on behalf of JPMorgan Chase Co JPMC which received on December 201

via e-mail the shareholder proposal from Mr Kenneth Steiner titled Shareholder Action by Written

Consent the Proposal for consideration at JPMCs 2012 Annual Meeting of Shareholders Mr

Steiner has appointed you as his proxy to act on his behalf rn this and all matters related to this

proposal and its submission at our annual meetmg

The Proposal contains certain procedural deficiencies as set forth below which Securities and

Exchange Commission SEC regulations require us to bring to your attention

Rule 4a-8b under the Securities Exchange Act of 1934 as amended provides that each shareholder

proponent must submit sufficient proof that it has continuously held at least $2000 in market %alue

or 1% of companys shares entitled to vote on the proposal for at least one year as of the date the

shareholder proposal was submitted JPMCs stock records do not indicate that Mr Steiner is the

record owner of sufficient shares to satisf this requirement In addition to date we have not receivcd

proof from Mr Sterner that he has satisfied Rule l4a-8 ownership requirements as of the date that

the Proposal was submitted to JPMC

To remedy this defect you must submit sufficient proof of ownership of JPMC shares As explained

in Rule 14a-8b sufficient proof may be in one of the following forms

written statement from the record holder of the shares usually broker or bank

verifying that as of the date the Proposal was submitted Mr Steiner continuously

held the requisite number of JPMC shares for at least one year

if Mr Sterner has filed Schedule 13D Schedule 13G Form Form or Form or

amendments to those documents or updated forms reflecting ownership of JPMC

shares as of or before the date on which tne onc-year eligibility period begins cops

of the schedule and/or form and any subsequent amendments reporting change in

the ownership level and written statement that Mr Steiner continuously held the

required number of shares for the one-year period

For your reference please find enclosed copy of SEC Rule 14a-8

270 Piu Avenue New Yk New Wn iOOli-207C

Tee0tone 270 7122 Fcirnie 212 270 4240 anthon.horar.Gflase.coni

Wuorgan CIiae Co



nane of

To help shareholders comply with the requirement to prove ownership by providing written

statement from the record holder of the shares the SEC Division of Corporation Finance the

SEC Staff recently published Staff Legal Bulletin No 14F SLB 14F In SLB 14F the SEC

Staff stated that only brokers or banks that are Depositors Trust Company DTC participants will

be viewed as record holders for purposes of Rule 14a-8 Thus you will need to obtain the required

written statement from the DTC participant through vhtch Mr Steiner shares are held II you are

not certain whether your broker or bank is DTC participant you may check the DTC participant

list which is currently available on the Internet at

http//www.dtcc.com/downloads/membership/directories/dtc/alpha.pdf If your broker or bank is not

on DTCs participant list you will need to obtain proof of ownership from the It participant

through which the Funds securities are held You should be able to determine the name of this DTC

participant by asking your broker or bank If the DTC participant knows the holdings of your broker

or bank but does not know your holdings you may satisfy the proof of ownership requirement by

obtaining and subnuttrng two proof of ownership statements verifying that at the time the pronosal

was submitted the required amount of securities were contmuousl held by Mr Steiner for at least

one year with one statement from your broker or bank confirming Mr Steiner ownership and the

other statement from the DTC participant confirming the broker or banks ownership Please see the

enclosed copy of SLB 4F for further information

For the Proposal to be eligible for inclusion the JPMCs proxy materials for the JPMCs 2012

Annual Meeting of Shareholders the rules of the SEC require that response to this letter be

postmarked or transmitted electronically no later than 14 calendar days from the date you receive this

letter Please address any response to meat 270 Park Avenue 38th Floor New YQrk NY 10017

Alternatively you may transmit any response by facsimile to me at 212-270-4240

If you hair any questions with respect to the foregoing please contact me

Sincerely

cc Kenneth Sterner

Enclosures

Rule 4a-8 of the Securities Exchange Act of 1934

Division of Corporation Finance Staff Bulletin No 4F

8532037
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December 12 2011
0MB Memorandum 37-16

Fax

Kenneth Stner

FISMA 0MB Memorandum 07 16

Re TD An ark ad ecLend Memorandum M-07-16

Deav Kenneth Steiner

Thank you for aIlowin nio aSsist you today Pursuant to your request this letter Is to conllnn that you

have continuousiy held no less than 600 shares each of

Matate Corporatton ALL
Bank of America CorporaUon BAC
JPMorganChaseCoJPM
American Intematlonat Greup Inc AJG
Comcast CorporatiOn CMCSA
Liz C1aibone Inc LIZ

In the TI Ameritrade Cleating Inc DTC 018rcteWeM lemclnC$e iiero3 2010

If you have any futther questions please contact 800 669-3900 to speak with all Amentrade Client

Seivicea refffesentatlve or e-mail us atcllentservicestdamerItrade.oom We are available 24 hours

day seven days week

8lnceraly

Dan Siffrlng

Research Specialist

TDAmeritrade

Tins iMcnnllon is furnished as pad olagenernl lntonaaUon seivce nd TO AiuefllradC ehal not be Usbie tar any damages easing

ciii an Wad%bt the Wonitat 8ceuieIh1sisJonetanlnaydferfsarnyourTOAMeztIado monthtrslsemant you

should ei chly on th OAineillmde monihty statement osth olflctalsecoid out TO teuedirade account

ToMteatrad.dcunotIwovIds Invessnenl ieaI or lox advice Please conwltynurvtvelntenl legal or tax advisor regarding
laX

conacelences of yourtransaclionL

TO Amedltade le bar FINRAJSWCRIFA TO Amodirade lee lmdemsfkjobuly owned byTDArnotUrada IP Conpaiw Inc

nd The TOIOntODCeIWOO Radic i2O11 TOAmertlmde IP Coinpony Inc.Mlghts reserved Used wIth pernitesloit

Pagelofi



Asuerrade

December13 2011

Kenneth Steiner

FISMA 0MB Memorandum M-07-16

Re TD Ameritrade acuetdt4B Memorandum M-07-16

Deer Kenneth Steiner

Thank you for aUowlng me to aaeret you today Pursuant to your request this letter is to con8rm that you

have continuously held no ieee than 500 shares each of

Allstate Corporation ALL
Bank of Amedca Corporation BAC
JP Morgan Chase Co JPM
American International Gnx4 Inc AIG
Comcaat Corporation CMCSA
liz Clalborne Ino LIZ

hi the TO Mierlirado Cleadng Inc DTC 01885tc MemoatndertOtHWU3 2010

II you have any lurti rquesUons please contact 800-689.3900 to speak with ID Ameritrade Cllent

SeMces representath6le or e-mail us at dIentseMces@tdamerftrade.com We are avaIlable 24 hours

day S8Vfl days week

Dan Slffrnng

Research Speclaflat

TO Amentrade

This IflOUUM1On Is kmishedà pet ole general klomtalbn swvioe and TQMicnlradesbail not be liable br any damage aching

out of any ineccue.cyIn fls Intoimatln Because this Infoimsdon nmydlffer5utnyourThAnsedlade mor.Hstahement you

ebMi rely onfir on thelD andbademcmthlystatamosU the ofildet ecod of your roMtethade nocowd

TOAmadtrado does not provide bwe.tmönl legal or lax advice Please consult your muesiment tagai oinxadvtsousgardlng tec

consequence oianaactlore

TDArnearade Me. member F1NRAJSIPCft4FA TOAMnII1ISdS Is atradomadc joldflyonned bt Yb Amultrade Ii Compnlfg Inc

ndTho TocatO-Doivinlun Bank.2O11 iDAmenirade lPCcmpany Inc All rlghls reserved Used with pemiisslon

Page of
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ICHARDS
AYTON

1NGER

January 102012

JPMorgan Chase Co
270 Park Avenue

NewYorkNY 10017

Re Stockholder Proposal Submitted by Kenneth Steiner

Ladies and Gentlemen

We have acted as special Delaware counsel to JPMorgan Chase Co
Delaware corporation the Corporation in connection with proposal the Proposal

submitted by Kenneth Steiner the Proponeni that the Proponent intends to present at the

Corporations 2012 annual meeting of stockholders the Annual Meeting In this connection

you have requested our opinion as to certain matter under the General Corporation Law of the

State of Delaware the General Corporation Law

For the purpose of rendering our opinion as expressed herein we have been

furnished and have reviewed the following documents

the Restated Certificate of Incorporation of the Corporation as filed with

the Secretary of State of the State of Delaware on April 2006 the Certificate of

Incorporation

ii the Bylaws of the Corporation effective as of January 19 2010 the

Bylaws and

iii the Proposal and the supporting statement thereto

With respect to the foregoing documents we have assumed the genuineness

of all signatures and the incumbency authority legal right and power and legal capacity under

all applicable laws and regulations of each of the officers and other persons and entities signing

or whose signatures appear upon each of said documents as or on behalf of the parties thereto

the conformity to authentic originals of all documents submitted to us as certified

conformed photostatic electronic or other copies and that the foregoing documents in the

forms submitted to us for our review have not been and will not be altered or amended in any

respect material to our opinion as expressed herein For the purpose of rendering our opinion as

expressed herein we have not reviewed any document other than the documents set forth above

and except as set forth in this opinion we assume there exists no provision of any such other

oSpare 920 North King Street Wilmington 19801 Phone 302-651-7700 Fax 302-651-7701

www
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January 10 2012
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document that bears upon or is inconsistent with our opinion as expressed herein We have

conducted no independent factual investigation of our own but rather have relied solely upon the

foregoing documents the statements and information set forth therein and the additional matters

recited or assumed herein all of which we assume to be true complete and accurate in all

material respects

The Proposal

The Proposal reads as follows

RESOLVED Shareholders request that our board of directors

undertake such steps as may be necessary to permit written consent

by shareholders entitled to cast the minimum number of votes that

would be necessary to authorize the action at meetmg at which

all shareholders entitled to vote thereon were present and voting to

the fullest extent permitted by law This mcludes written consent

regarding issues that our board is not in favor of

Discussion

You have asked our opinion as to whether implementation ot the Proposal would

violate Delaware law For the reasons set forth below in our opinion implementation of the

Proposal by the Corporation would violate the General Corporation Law

Section 228 of the General Corporation Law addresses stockholder action by

written consent That section provides in relevant part as follows

Unless otherwise provided in the certificate of incorporation any

action required by this chapter to be taken at any annual or special

meetmg of stockholders of corporation or any action which may
be taken at any annual or special meeting of such stockholders

may be taken without meeting without prior notice and without

vote if consent or consents writing setting forth the action so

taken shall be signed by the holders of outstanding stock having

not less than the minimum number of votes that would be

necessary to authorize or take such action at meeting at which all

shares entitled to vote thereon were present and voted and shall be

delivered to the corporation by delivery to its registered office in

this State its principal place of business or an officer or agent of
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the corporation having custody of the book in which proceedings

of meetings of stockholders are recorded

Thus Section 228 of the General Corporation Law provides that unless restricted by the

certificate of incorporation stockholders may act by written consent and any action taken

thereby will become effective once it is approved by holders of the minimum number ol votes

that would be required to authorize the action if it were submitted to vote of stockholders at

meeting at which all shares entitled to vote thereon were present and voted

As perxmtted by the General Corporation Law the Certificate of Incorporation

currently prohibits action by the holders of the Corporations common stock by written consent

on any matter2 The Proposal calls upon the Corporations Board of Directors the Board to

propose an amendment to the Certificate of Incorporation that if adopted by the stockholders

and implemented would purport to authorize the holders of the Corporations common stock to

act by written consent regarding issues that our board is not in favor of hus the Proposal can

be read to enable stockholders to unilaterally authorize the taking of certain corporate actions

that under Delaware law must first be recommended to the stockholders by the Board To the

extent that the charter provision contemplated by the Proposal would purport to authoni.e the

Corporations stockholders to act by written consent in connection with matters that under the

General Corporation Law require prior affirmative action by the Board despite the absence ot

such affirmative action the Proposal would be contrary to the General Corporation Law

Although stockholders may in certain instances unilaterally authorize the taking

of corporate action through written consent3 there are number of matters that under the

General Corporation Law require the Board first to approve/recommend the action before

stockholders may act For example under the General Corporation Law prior

approval/recommendation of board of directors of Delaware Corporation is required before

stockholders can act to approve an amendment to the certificate of incorporation adopt an

DeL 228a

Specifically Section of Article SEVENTH of the Certificate of Incorporation provides Any action

required or permitted to be taken by the holders of Common Stock of the Corporation must be effected at duly

called annual or special meeting of the stockholders of the Corporation and may not be effected by any consent in

writmg

For example Section 109 of the General Corporation Law vests stockholrs with the power to

unilaterally adopt amend or repeal bylaws Del 109a

Del 242bXl board of directors shall adopt resolution setting forth the amendment

proposed declaring its advisability before submittmg the amendment to stockholders emphasis added

Williams Geier 671 2d 1368 1381 Del 1996 Like the statutory scheme relating to mergers under Dcl

251 it is significant that two discrete corporate events must occur in precise sequence to amend the certificate of

incorporation emphasis added AGR HalUax Fund Inc Fiscina 743 A.2d 1188 1192-93 Dcl Ch 1999
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agreement of merger or consolidation5 approve the conversion of the
corporation to limited

liability company statutory trust business trust or association real estate mvestment trust

common-law trust or partnership or foreign corporation6 approve the tranfei domestication or

continuance of the corporation in any foreign jurisdiction7 or approve the voluntary dissolution

or revoke the voluntary dissolution9 of the corporation To the extent the Proposal purports to

authorize stockholders to take such actions without prior Board approval/recommendation

thereof the Pioposal would our view violate the General Corporation Law

Additionally to the extent that the Proposal purports to require the Board to

recommend such corporate actions that the Board is not in favor of in order to enable the

stockholders to act by written consent with
respect thereto the Proposal violates Delaware law

because it mipermissibly nlnges on the Boards authority and obligation to manage the

business and affairs of the Company under Section 141a of the General Corporation Law and

iithe Boards ability and obligation to exercise its fiduciary duties

Section 141a of the General Corporation Law vests the power and authonty to

manage the business and affairs of Delaware corporation in the board of directors Implicit in

the management of the business and affairs of Delaware corporation is the concept that the

no circumstances may the stockholders act before the mandated board action proposing and

recommending the amendment.

Del 251b The board of directors shall adopt resolution
approvmg an agreement of

merger and declaring its adwsabday before submitting the merger agreement to stockholders emphaijs

added Tansey Trade Show News Networks Inc 2001 WL 1526306 at Dcl Ch Nov 27 2001 holding

that merger was invalid in part because the board never approved the merger agreement as required by Section 251

and emphasizing that Section 251 requires three difthrent actions to occur in spiJic sL.quence to approve and

implement merger emphasis added

68 DeL 266b The board of directors shall adopt resolution approving such conversion and

recommending the approval of such conversion by the stockholders of the corporation emphasis added

Del 390b The board of directors shall adopt resolution appovwg such transfer and

recommending the approval of such transfer by the stockholders of the corporation emphasis added

DeL 275a If it should be deemed advisable in the judgment of the board of directors of any

corporation that it should be dissolved the board after the adoption of resolution to that effect shall cause

notice of the adoption of the resolution and of meeting of stockholders to take action upon the resolution to be

mailed to each stockholder emphasis added Section 275 does however provide that the unanimous written

consent of all of the stockholders entitled to vote thereon obviates the need for prior board approval Del

275c

Del 31 laX2 The board of directors shall adopt resolution recommending that the

dissolution be revoked and directing that the question of the revocation be submitted to stockholders

emphasis added

LO8DeI 141a
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board of directors is in the best position to direct the decision-making process
with respect to

certain Qorporate actions Directors can not be required to delegate or abdicate their decision-

making authority in favor of the stockholders with respect to matters which they aie expressly

required to recommend and/or declare advisable under the General Corporation Law

Therefore to the extent the Proposal requires the Board to recommend or declan. advisable

actions that it is not in favor of the Proposal violates Delaware law

In exercising the Boards discretion concerning the managemt.nt of the

Corporations affairs directors are obligated to act in manner consistent with their fiduciary

duties not necessarily in accordance with the desires of the holders of majority of the

Corporations common stock
12

To the extent the Proposal purports to require the Board to

recommend certain corporate actions it essentially requires
the Board to defer to the views of the

Corporations stockholders regardless of whether the Boards own business judgment would

counsel against taking the proposed action
13

Through the Proposal the stockholders purportedly

could force the Corporation to undertake course of action that would undermine the Boards

ability to exercise its fiduciary duties and directly conflict with the substantive decision-making

authority vested in the Board by the General Corporation Law
14

Such result would violate

Delaware law
IS

See Rosenbla Getly Oil Co 1983 WI 8936 at 18-19 Del Ch Sept 19 1983 afJd 493 A.2d 929

Del 1985 cannot lawfully agree to surrender to others the dutms of corporate management which the

statutes impose upon them Abercrombe Davies 123 2d 893 899 900 Del Cli 1956 rev on other

grounds 130 2d 338 Del 1957 So long as the corporate form Is used as presently provided by our statutes this

Court cannot give legal sanction to agreements which have the effect of removmg from directors in very

substantial way their duty to use their own best judgment on management matters... cannot under

the present law commit the directors to procedure which might force them to vote contrary to their own best

judgment see also Air Prods Chems Inc Airgas Inc 16 3d 48 124 Del Cli 2011 ITiduciary

duty to manage corporate enterprise includes the selection of time frame for achievement of corporate goals

Thai duly mry no be delegated to the stockholders quoting Paramount Commcns Ic TIme Inc 71 A.2d

1140 1154 Del 1990 Smith Van Gorkom 488 2d 858 888 Del 1985 The board could not take neutral

position and delegate to the stockholders the unadvised decision as to whether to accept or reject the merger

12See Paramount Commc as inc Tune inc 1989 WL 79880 at 30 Del Ch July 14 1989 afJd 571

2d 1140 Del 1989 The corporation law does not operate on the theory that directors in exercising their

powers to manage the finn are obligated to follow the wishes of majority of shares see also Airgas 16 3d at

124

13
See Nagy Bistricer 770 2d 43 62 64 Del Ch 2000 holding that directors breached their

fiduciary duties to the corporation by abdicating their duty to determine fair merger price and noting that this

abdication is inconsistent with the boards non-delegable duty to approve the only if the

was in the best interests of Company and its stockholders

14
In recent decision the Delaware Supreme Court invalidated proposed bylaw that would have

impennissibly infringed on the directors exercise of their fiduciary duties CA Inc AFSCME Employees Pension
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Conclusion

Based upon and subject to the foregoing and subject to the limitations stated

herein it is our opinion that the Proposal if implemented would violate the provisions of the

General Corporation Law

The foregoing opinion is lumted to the General Corporation Law We have not

considered and
express no opinion on any other laws or the laws of any other state or

jurisdiction including federal laws regulating securities or any other federal laws or th rules

and regulations of stock exchanges or of any other regulatory body

The foregoing opinion is rendered solely for your benefit in connection with the

matters addressed herein We understand that you may furnish copy of this opinion letter to the

Securities and Exchange Commission in connection with the matters addressed herein and that

you may refer to it in your proxy statement for the Annual Meeting and we consent to your

domg so Except as stated in this paragraph this opinion letter may not be furnished or quoted

to nor may the foregoing opinion be relied upon by any other person or entity for any purpose

without our prior
written consent

Very truly yours

Plan 953 2d 227 237 Del 2008 The Court held that the proposed bylaw which would have required the board

to pay dissident stockholders proxy expenses
for

running successful short slate impermissibly infringed on the

directors exercise of their fiduciary duties because it would have required the board to expend corporate funds even

in cases where the board of directors believed doing so would not be in the best interests of the corporation and its

stockholders Id at 240 Like the proposed bylaw in CA to the extent the Proposal purports to requin thi Board in

order to enable stockholder action thereon by written consent to approve specific corporate actions whib under

DGEL require prior Board approval even if the Board in fact does not favor such action would purport to commit

the directors to subordinate their fiduciary duties to act in the best mterests of the Company and its stockholders in

order to act in manner consistent with the Proposal

See e.g Spiegel Buntrock 571 A.2d 767 772-73 Del 1990 basic principle of the General

Corporation Law of the State of Delaware is that directors rather than shareholders manage the business and affairs

of the corporation Pogostin Rice 480 A.2d 619 624 Del 1984 bedrock of the General Corporation

Law of the state of Delaware is the rule that the business and affairs of corporation are managed by and under the

direction of its board.
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