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Martin P. Dunn W ashingion R 3054¢ ﬁ Act: 175
.O’Mclveny&MyersILP"“ ninglon, DC 20549 | Section: .
mdunn@omm.com S Rule: !M—-5
Public
Re: Chase& Co.
- ° mganlnmmg letter dated January 10, 2012 Avallablhty 5}7’9—

"Dear Mr. Dunn:

This is in response to your letter dated January 10, 2012 concerning the
shareholder proposal submitted to JPMorgan Chase by Kenneth Steiner. We also have
received letters ori the proponent’s behalf dated Jannary 10, 2012, January 11,2012,
January 13, 2012, January 18, 2012, January 31, 2012, February 5, 2012, February 12,
2012, February 15, 2012, February 24, 2012, February 26, 2012 and February 28, 2012.
Oopxwofaﬂofﬂleconespondenoeonwhnchﬂnsrwponselsbasedmﬂbemadc
availableonourwebsﬁeat hittp://www.sec.g 310118
Foryourreferenoe,abnefdlsccmonofﬁchmsm smfonmlproceduresregardmg
slmreholder proposals:salso avallableatﬂlesamewebsnteaddress.

Sincerely,

Ted Yu
Senior Special Counsel

Enclosure

cc:  John Chevedden
*** FISMA & OMB Memorandum M-07-16 ***



March 8, 2012

Response of the Office of Chief Counsel
Division of Corporation Finance '

Re: JPMorgan Chase & Co.
" Incoming leterdated January 10, 2012

: Theproposa}requostsﬂmtthebomd“nndamkesuchstepsasmaybenmym
permit written consent by shareholders entitled to cast the minimum number of votes that
would be necessary to authorize the action at a 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.”

WeaxelmabletowncurmyomwewthatJPMorganChasemayexcludeﬂ:e
proposal under rule 14a-8(1)(2). Accordingly, we do not behevetbatJPMorgan Chase
may omit the proposal from its proxy materials in reliance on rule 14a-8(i}(2).

We are unable to concur in your view that JPMorgan Chase may exchude the
proposal under rule 14a-8(i)(3). We are unable to conclude that you have demonstrated
objecnvelyﬂxatﬂlemeMBmmaﬂyfalseormlslwdmg. Accordingly, we do not
beheveﬂlatJPMorganChasenmyomxtﬂlepmposalﬁom its proxy materials in reliance
on rule 14a-8(')(3) A

Sincerely,

Sirimal R. Mukerjee
Attorney-Adviser



: DIVIS[ON OF CORPORA’ITON FINANCE
INFORMAL PROCEDURES REGARDING SHAREHOLDER PROPOSALS

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

mattetsansmgtmdetRnle 14a-8 {17 CFR 240.14a-8], as with other matters under the proxy
_ rules, is to aid those who must comply with the rale by offering informal advice and suggestions
andtodetermmc,mlnaﬂy,whethcrornotnmaybeappmpnatemaparhctﬂarmmerto 4
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 Coinpany

in sypport of its intention to exclude the proposals from the Company’s proxy materials, as well -
asanymfounauonﬁnmshedbytheproponentordleproponentsrepmsentauve :

: Although Rule 14a-8(k) does not requmc any communications from shareholders to the
Commission’s staff, the staff will always consider information conceming alleged violations of

mesmnmsadmmstaedbytheCommmsmmcludmgmgtmemasmwhetherwmtachwuw

proposed to be taken would be violative of the statute or nile involved. 'I'herecexptbythcsmﬁ'
of such information; however, should not be construed aschangmgthestaﬂ’s informal -

procedures andproxy review into a formal oradversary procedure.

- Ris nnportant to note thatthe staff’s and Commission’s no-action responses to -
Rule 142-8(j) submissions reflect only informal views. The determmanons reached in these no-.
action letters do not and cannot adjudicate the merits of a company’ s positionr with respect to the
. proposal. Only a court such as a U.S. Disttict 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 sharcholder of a- company, from pursuing any rights he or she may have against

the company in court, should the management oxmt the proposal from the company s proxy
material.
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FISMA & OMB Memosandurn M-07-16 ‘ + FISMA & OMB Memorandum M-07:16 *** .

vFehuary 28, 26]2

Office of Chief Counsel -
Division of Corporation Finance
SeeuntwsandExchangeCommxm’on
100 F Street, NE
Washington, DC 20549

# 11 Rule 142-8 Proposal
JPMorgan Chase & Co. (JPM)
Written Consent

Kenneth Steinex

Ladies and Genflemen:

"msﬁuﬁumspondsmthelawuym,mmwmpmqummmdﬂnsmhsbdmb
14a-8 proposal.

In regard to the company” slegalop:mon,rtmafmdmnﬁlalprmmpﬂeofcmpmﬂegovmm
~ that there is a division in the authority of the board and the shareowners. Boards have full
* amnthority regarding overall management of a compeny. Sharwwners,onﬁ)eothﬁhand,retmn
mmwrdmmmmmm”mmmmphcym
govemnance procedures,

chhmﬂuapwmmhwbymﬁngngmﬂwbomdsammm
somchms—vngnebomdarybetwemboardatﬂslmwwms anthority. The company’s legal
Mnmmmptmdommu&makngththemmwdomwhdmmg
auﬂlmtyoftheboudwhilcmahngmmﬂmmofthemnhomyofﬁwshmeowms,&ueby
giving the false impression that shareowners have no authority, which is nonsense. :

'TmsxstoreqwstﬁnattbeOﬂiceofdnememsel allowﬂusrwohmonmmndaxﬁbevoﬁed
uponmthc2012proxy :




JOHN CHEVEDDEN
|+ FISMA & OMB Memorandum M-07-16** * * FISMA & OMB Memorandum M-07-16 **

February 26, 2012

.. Office of Chief Counsel
Division of Corporation Finance
.SecuntmdexcbangeComm
100 F Strect, NE
‘Washington, DC 20549

#10 Rule 142-8 Proposal
Jl'MorganCime&Co.(Jl’M)
Written Consent

Kenneth Steiner
tmmdcemm@;'

'l‘h:sfnrﬂmmpomktothehnmy 10, Mumpmmmmavmdﬂﬁswtabhshedmb
I4a~8pmposal.

.mmmysmﬁammmmmmmmmmmsemahd
‘ undersmlaw Meompanygxmnop:eeedetu:bwauantsuchanamnepomhm

llns:sbreqwstﬁ:atﬂnOfﬁceofﬂnemeelaﬂowﬂnsmhmmbmdmdbevmed
upon in the 2012 proxy.

Sincerely,

w: -
Kenneth Steiner




: i*"' = " ~ %A Se e e f‘-—— < -
FISMA & OMB Memorandum M-07-16 , - ++Z FISMA & OMB Memorandum M-07-16 ***

- February 24, 2012
Office of Chief Counsel
. Division of Cotporation Finance
SecmuumdBmhangeCommm
100 F Street, NE
' Washington, DC 20549

. #9Rule14s-8Propesal -
- JPMorgan Chase & Co. JPM)
Written Consent
Ladies and Gentlemen:

'l‘lnsﬁlrthetmpondstothchnmylo wampmyre@wstmwmdﬂnsembhﬂedrﬂe
l4a-8ploposal.

: Asaﬁn&ummpbofﬁeommymwmmeﬁas,themmpmyfmwmdedammgm
position statement that states or implies that Mr. Kenneth Steiner is not the proponent of his .
proposal. The company states or implies that a person who lives 3000 miles away will introduce -
ﬂnspmposalmsmdofapmwhohmone-hwraway

Th:srswreqneuﬁmttheomeufane:f(,‘mmsel allowtlmrmhxt:mtostandmdbewﬂed
uponmﬂwZOlmemy

- Sincerely,

R~



JORN CAEVEDDEN
o+ FISMA & OMB Memorandum M-07-16 *** . ) } ** FISMA & OMB Memorand{ém M-07-16 ***

 February 15,2012

Office of Chief Counsel
Division of Corporation Finance
Securities and Exchange Commission
100 F Street, NE '

" ‘Washington, DC 20549

# 8 Rule 142-8 Proposal
JPMorgan Chase & Co. (JPM)
Written Consent -

Ladies and Gentlemen:

Th;sﬁnﬂ:errespondstothe.lanuary lmmumpmyrequeﬂmwmd&mwmbhshedrule
14a-8 proposal. )

' The ugmnmtseemsmbewronglyaddrmdmahypoﬂlencalwmtencomem
propwdﬂxatwwldclmﬂlnltapphedwwuywmembkmﬂmmebmdmnotmfavm

The company argument aiso mtobemongyad&emdtoahypoﬂ:ehmlmcomt ‘
: mwhchiheﬁrsttwowmdsvmﬂdhemmvedﬁomseeoﬁsmﬁmoe.lknawb
: wouldneedtobeaddedattheendofﬂieseoondsemloe

~ }t would be necessary for the company to obtain the permission of the proponent in order for the
.company shypoﬂ:ehcalpmpo@wrﬂtﬂ:eabovetwosﬁwheels,toreplaoeﬂlembmmd
proposal.

ThmmwrequestﬂmtheomceofChwammselalhmeSmommsmdmdbevoted
uponmthe2012pmxy.

Sincerely, |




_ JOHN CHEVEDDEN |
.f* FISMA & OMB Memorandum M-07-16 *** . A EISMA &.OMB Memorandum‘M-'07-16 e
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' February 12,2012
Office of Chief Counsel

Ladies and Gentlemen:

msﬁnﬂ)errespondstoﬂlelmuay 10,2012wmpmynq1mtoavmdﬂnsatabhshedrule
14a-8 proposal. '

The Raytheon Company 2011 annual meeting proxy smdﬂmtadophngwntteneonsmtwould
gw%mwmﬂwdmwmmmwm@mm This is
omexmnphofﬁmsﬂmtombomﬂmmtmﬁvorofﬂmtmad&medmtbezonmlel%-s
memmmmmmmmmﬂw
‘same state, Delaware.

’ mumllwmmmmmmlzwmm

Ths:s%mqu&ﬂmtﬂ:eOﬂieeofChwaomdallowﬂnsresolmtostandandbewted :
uponmﬂerOlmexy ‘
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lable of Contents
SHAREHOLDER PROPOSALS

Wemwmummmwwmmm.smguml Annunl Meeting. We continuo to
nzke corporate governance, patticularly shareholder concerns, apriority. Management remains open to engaging in dialogue with respect to
hareholder concerns arid to sharing our views regarding our povemance penerally. Wemugaanysh-eholdetwhhinammm
nanagement to comtact tho Office of the Corporate Secrctary.

A mmmmnmamsdu&ezmzwmmmmmmmﬁem:peaﬁedbebw
o the Corparate Secretary, Raytheon Company, MWMWMMWSI not later than:

. Dmbuw,mlhfbmodumformchdminmmm&rmzonAnmalmmmbkule
leduﬁnSecnthmgeMoﬂm or

. Buwemmzs.zmzudl‘ehuyzs mnzwmmﬂkmmdmmmm”mmm“mm
notrewmdtomﬂxepmponlmmrmm

WMMWMWbMMMbMWWnMMwWdewU&
m«:aﬁwym«wmmmummmm 781-522-3332.

snmommoem
(tiem No. 5 on the proxy card)

Ray T. Chevedden on behalf of théRqT Chevedden and Veronica G. mﬁwmn#m & OMB Memorandum M-07-16 ***
FISMA & OMB Memorandum M-0owmser'of 127 shares, has pmposeddmdopmn oftheﬁoﬂuwmgrasokmonandhs Msbedﬂnﬁﬂwmg
{atement in support ofhis proposal:

A

- RESOLVED, Shmhoﬂmhmbymﬁﬁmhudof&e@smdmbaﬂmsmuw»mmm
ymmnmmemmofmmmuwmmmwmmumm :
thareholders entitied to vote thereon were present and vofing (to the fullest extent permitted by law).

4 mmmﬂnmm&ymmanmmmzoxo.mm&dsmwummmm
anﬂe&dmmpmkmbbmmbymw .

mmnermmmhmdammsamwmmmmmmmmmmm
mmAmwmmmmmmmmmmmm
mmmmmmmm»ﬁwwmwmmmsmﬁmmwmmm .

WemmMthmlomFMmﬂummmemwm
wquMwWMumu&mmmdeMMm
wumwimpmwmmﬁmmmmwmmmm
rotes on the second submission.

R Mmmmwmmmmmmmwmmmmw pa-ﬁrm:me:
. Shareholder Action by Written Consent — Yes on 5.

( MWMMWMAGAM&umﬁ

- Wsw“hmuﬁmmmmmﬁmmmmw“m
tie Company. The Compeny has adopted sound governancs structures designed to ensure that the Company remains fully transparent and
Wmmmmmmmmmpanys

63
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Mﬁamﬁmmmmmmmmmm&dpawﬁmnﬂw Secind, in the event
hat fmportant matters arise between annual meetings, the Company®s charter and by-laws aliow the Chairman and the Boargfto
wamwmwmmhmo,mcmmmmmmaﬁ Coloany’s

mmmmm“mmm:aummumhmmummm ; Bnnrd,wlml;hs
Kuciary responsibilities to all shareholders equally, has determined that the action is in the best interests of the Compar
wmwmmmmwbecmmwmmimmmﬁmmm nat

* nad regnlatory requirements. Finally, oniside the context of formal action, the Company welcomes dislogue with shaveliplders on governance

mmmmmmmmmmmwmmmumdmm ghder the Proxy
w:mm-mmmmmmum Commmmansmalsomncﬂnwghﬂn Comp@ity’s Investor Relations
vebsite,

The Company bas carefully considered this proposal in ight of shareholder jaterest. Howeves, the Board that the governance
nechanisms discussed above are superior to the shareholder proposal to allow sharebolders to act by written concentin texns of giving
Sarcholders meaningfill access to the Company. The current proposal provides an inferior mechanism for shareholdgr access on & sumber of

mmmummmmmmmammmm sharghaid
nﬁmuimmdmﬂgluhmmhmmmlmdspeddmeedngmﬁumhgﬂyw !
sonscnt procodures:are not as fully regniated in all contexts and have more potential o lead to abusive or disruptivigin I

' mwwmwmbm&o&umwmwo&w Thaabiﬁlyofamnw

mﬁmnhmmglenmﬁmﬂntm which they mught ot i
m»mmmanﬁmmmmm aeﬁmbymmmmﬁm
WWMMWMMMmmMMmMMmmMMbWN
Wmmmmmmmm

WSWNMWWﬁMWmWW smmnuww
he 2010 implementation of the Company’s special meeting proposal and the Board’s prior implementation of other governance enhancements,
mmmamwmmwmmmmnm’smmmm
30ard and management believe that the Company’s povernance procedures provide multiple meaningfhl opportunities for shaceholders to
sarticipate in the Company smmmwmmﬂmmmmew
Mﬁmﬁmmmwm

Porﬂmewmﬂnmmmwophngﬁeslmm proposalonaeﬁonbynqm!ywmmlsnotmﬂzbst
mﬂsofthe(:ompanycrhsdmeholders.

mmmMMMWbAGAMMMdMMMMMWM
mwu»mmmmm.;mm
SHAREHOLDER PROPOSAL
(mmtmﬁemuﬂ)

JolmChevedden.zzls Nelson Avenne; NaISMA & OMB Memorandum M-07-1beneficial owner of 200 sbam, has proposed the adoption
fﬁebﬂmgmﬂMMhsWhMWmmppmofhsw

r—E:uuﬂmToRﬂnm&gnﬁemStwk .

RBSOLVBD mmummmmmammmummmam
w&mmmeWMMmmﬁwmdmmmmwmm
;}meholdmmgardmgﬂuspolicymeont%lhmmeemgofshmehomm v
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-JOHN CHEVEDDEN . .
»+ FISMA & OMB Msmorandum M-07-16 *** ’

+s FISMA & OMB Memorandum M-07-16 ***

T e T ee— L] - r———e Epe—— g o et

Febmary 5, 2012

~0fﬁceofChwaotmsel '
DmsnonofCorpom:onFimnoe
Securities and Exchange Commission
100 F Street, NE
‘Washington, DC 20549

# 6 Rule 142-8 Propusal = -
JPMorgan Chase & Co. (JPM)
Written Consent -

o La&mndcemzemen

This forther responds to the January 10 201200mpmyreqwsttoavo:dﬂnsesmbhshednﬂe-
"I4a-8pa'oposal.

Footnote 4, page3mﬂ1e]am:aty 10, 2012 company requestdoesmtsuppmmcmmmed'
with it. Footnote 4 cites 8 Del. C.§242(b)(1)wh1chslates,”lfﬂlcem'pomuonhaseapmlstock,

mbowdofduwmrsshaﬂadom“esoluumsemngfor&ﬂwmmdmem;xoposeidedmmgm
advisability.” .

Wisdomm’dwirabﬂinty canbeexpmdposiﬁvelyornegaﬁvely.

ThmmtomqwﬁﬂmttheOﬂioeofChememselaﬂowthsmohhmMmdmdbemd
wonmﬂ:e2012proxy

Anthony J. Horan <anthony.horan@chase.com> .



[IPMRnIeIMProposaLMemha? 2011}

3* - Shareholder Action by Written Consent
RESOLVED, Slmreboldetsreqmstﬂmtomboardofduemamdemkesnchstepsasmybe
necessary 1o permit written consent by shareholders entitled to cast the minimum number of -
votes that would be necessary to anthorize the action at 8 meeting at which all shareholders
'muﬂedmvotethﬂwnwmptmmdvohng(mﬂwﬁﬂMe:Mpmmdbth}TMs
'mchdeswmwnoomentregatdmgmﬂmtomboardmnotmfavoroi

msproposaltopwwonmomyshmeholdermpponatﬁmmoompmesmzmo ‘I'lns
included 67%-suppost at both Alistate and Sprint, Hmdredsofma;orcompam&senable
shateholderacuonbywnmnconsm

The 2011 pmposalonﬂnstopacwon49% suppmtwrthomthe suppomngsmmmmﬂxe
_ weamssofanrbylawmmforslmeholduswcaﬂaspemlmeehng,

" After a shareholder proposal for 10% of sharcholders to be able to call a special meeting won
strong support our company adopted a provision for 20% of shareholders to be able to call a
shmeholdumemgmdmﬂmmmwsﬂammadmmmb\m

'nwmunofﬁnspropomlshonldalsobeomderedmﬂwconmofﬂnoppmmnyfor ‘
add:t:omlmxpmvemmtmmcompany 32011 reportedcorpoxategowmmmmdermmke
,mn'eompanymoreoompeutve:

TheCorpoxmLibraty mmdependentmvommﬁrmmdoutcompanym‘wnh
“High Governance Risk,” and *Very High Concer™ in Executive Pay — $42 million for CEO
JammDnnonandmorﬂthann‘HmeachﬁxfmnNmnedEmﬂveOﬂieers(NEOs)

Anmal incentive pay atIPMmganwasngenatthcchsmehonofﬂnmcutwepaycomnnﬂee
Each of seven named executive officers (NEOs) received annual bonmses of $3.4 million with $5
miltion for Mr. Dimon. Discretionary incentive pay undermined the integrity of a pay-for-
performance . To make matters worse, the only equity given to NEOs in 2010 was
smckappremmonnghB(whwhmesswmnysmckoptom)andrwmmdsmckmm,boﬂmf
which vest simply after time.

qutypaymﬁrlmg—tummmﬁwpayshouldmdudep«ﬁ:mmve@ngfemh
fact, not only did our CEO receive a mega-grant of 563,000 options, but he also realized $23
million on the exercise of 2,727,000 options in 2010. Market-priced stock options may provide
financial rewards due to a rising market alone, regardless of an executive’s performance.
Furthermore, Mr. Dimon’s all other pay of $579,000 inchuded such generous perquisites as
moving expenses ($421, W)mdhspasonalmeofaumﬁ@%m) ‘

Phasemmagewrbomwr%pmdpomwlymmmpmposdmmmmWowdcorpm
governance to make our conpany more competitive:
} ' ShareholderAchonbyWrittm Consent—Yesm3.

e



JOHN CHEVEDDEN
*** FISMA & OMB Memorandum M-07-16 =

"*"F@MA'EQMI'B Memor‘andum__m.m .
Jamary 31, 2012 . _
Office of Chief Counsel
Division of Corporation Finance |
Secutitics and Exchange Commission
100 F Street, NE
Washington, DC 20549
‘#5 Rule 14a-8 Proposal
JPMorgan Chase & Co. (JPM)

Written Consent '
Kenneth Steiner

Tbxsfurthermpondstoﬁ:elmylo 2012compwyreqmmmdﬂnswmbhshedruk :
14a-8 proposal.
. ThemleMa-Spt@osdwanwdwbemdedmsahageﬁéeompanyatgmntltwould
be necessary for the company to obtain the permission of the proponent in order for the

torewordﬂxepmpom Then the company would potentially betheoovsponsorofthemle 14a-8
proposal.

' Toalvageﬂncompmymmmmeswmdmoﬁhemoposdwmﬂdmdwhaveﬂm
first two words omitted. Then a verb would need to be added after the period of the second
sentence (to fit the company argument).
mmm%mmﬂdneedtobemvedﬁomﬂwmndmm

“written cmm”wo:ﬂdbeﬂmdwbetheﬁrstmdsofthesemdmﬂusaverb
mﬂdneedtobeaddedaﬁa

msumreqmmatﬂleoﬂiwofcmcf&mselanowﬁnsmmwsmdmdbemted
uponmﬂm2012p'oxy. :

| Sincerely, | . .
ﬁohncmmddm | o
ce: B




[JPM: Rule 14a-8 Proposal, December 7, 2011] : | rar
3* — Sharcholder Action by Written Consent e Sas
RBSOLVED Shareholdasmqmawombwdofduecm-mdmakesnchswpsasmayﬂbe it L iR
necessary to permit written consent by sharcholders entitled to cast the minimum number of = e

<. votes that would be necessary to anthorize the action at a meeting at which all shareholders -

entitled to vote thereon were present and voting (to the follest extent permitted by faw). This
mcludwwnﬁencmsentregprdmgmmﬂmtmnboardxsnotmﬁvmoﬁ

Thlsproposalmcwmmgmtyshareholdﬁmppmtatha;orcompnmmmZOIO T!ns -
included 67%-support at both Allstate and Sprint. H\mdredsofma_;orcompamwenable
. shareholder action by written consent.

The 2011 proposalonthstop:cwon49%supputmtbomthe swporhngslatemmts&mgtbe
weakness of our bylaw provision for shareholders 1o call a special meeting. :

Aﬂmashateiml&rpmposalfor 10% of shareholders to be able to call a special meeting won

strong support our company adopted a provision for 20% of shareholders to be able to call a
shmdn!detmeehngandpackedﬂmpmwmonmthemmveadmmmmmebmdem.

Themernofﬂnslxoposdshoulddsobemdaedmﬂwwnmdtheoppmmvfm
addttonalmovemmtmomcompany $2011 rmomdoorpomtegovunmemordertomake
our company more competitive:

TheOormeihmty anmdepeﬁentmvesunmtmhﬁrmmtedonreompmym"
“High Governance Risk.” and "Very High Concem” in Executive Pay — $42 million for CEO
James Dimon and more than $13 million each for four Named Executive Officers (NEOs).

Ammlmemtxvepuyatl?Motganwasgwmaﬁhedmehonoftbc e:ecunvepaycomnmee.
Each of seyen named executive officers (NEOs) received annual borruses of $3.4 million with $5
million for M. Dimon. Discretionary incentive pay wndermined the integrity of a pay-for- '
pexformance p . To make matters worse, the only equity given to NEOs in 2010 was
mwm(mwmwmm)mmmmbom&
wlnchvwmmply after time. .

Bqnnypaygwmfoﬂmg-wrmmcmnvewshouldmchdepemfwmmvesmgmm
fact, not only did our CEO receive a mega-grant of 563,000 options, but he also realized $23
million on the exercise of 2,727,000 options in 2010. Market-priced stock options may provide
" financial rewards due to a rising market alone, regardless of an executive’s performance.
Furthermore, Mr. D:monsalloﬂxerpayofﬁﬂﬂbﬂnmlndedsuchgmompaqmmns
movmg&xmel m)mdhspawmlweofmuaﬁ(mooo). .

Hmmmageombomdbmondpwmdybthsmopo&lmmuatemovedmpmte
governance to make our company more competitive:
Sharcholdér Action by Written Consent — Yes on 3.*



JOHN CHEVEDDEN

*»* EISMA & OMB Memorandum M-07-16 *** ** EISMA g QMB Memorandum M‘QZ'Jﬁ *u.

Janmary 18, 2012

Office of Chief Counsel

DmswnofCorpomthmance
" 100 F Street, NE ' _

‘Washington, DC 20549

# 4 Rule 14a-8 Proposal
'JPMorgan Chase & Co. (JPM)
Written Consent

Kenneth Steiner

.Th:sfurﬁmmpondstoﬂxe]mwylo ZOIZcompanyrequwttoavmdﬂnsesmbhshcdrub
14a-8proposal.

Thecompanycttedl.owe ’s Inc. (March 10, 2011)asakcypomtmnspmpomdlogm.l-lmver
Lowe’sclmmwasﬂnatNmthCamhnalawpmhbns wnﬂmconsentunlosnxsmammous.And »

JPMorgm:smtnowclmnnngﬂntDe]awamlawpmhihtswnmnooment

mammwammmmmemmmmmhﬁmwmm”
be voted upon in the 2012 proxy.

cC.
Kenneth Steiner
Anthony J. Horsn <anthony horan@chase.com>



JORN CHEVEDDEN

FISMA & OMB Memorandurm M-07-16 *+* FISIMA & OMB Memorandum M-07-16 ***
% S — ] _

V—— . s e —— ——— B s

Janmary 13,2012

" Office of Chief Counsel

Division of Corporation Finance

SecuﬁﬁesaﬁndExchangeConnmssion

100 F Street, NE . ) '
Washmghon,DC20549 T -
#3 Rule 14a-3 Proposal

JPMorgan Chase & Co. JPM)

Writien Consent
Kenneth Steiner

Ladies and Gentlemen:

' 'I‘lnsﬁmhermpondstothelamaty 10, 2012companyreqwsttoavo:dﬂnswtabhshedrme
14a-8 proposal.

Thecompanyumpaedmﬂlewdemebymbmtungaremned-mzedwpyofﬂwsmuednﬂc
14a-8 proposal,

Contrary to the compeany “never before” claim, the resolved text in this proposal wasnsedm

meﬂmadomZOllmklMpmposabﬁmtwmcbﬂhngedmthcmwhmpmmNm
of these challenges cbtained relief based on the resolved statement text.

mmmmmmmmmmmmmwmm@wmm
be-voted upon in the 2012 proxy.

ﬁohn(:hevedden ) | -
€l |




JOHN CHEVEDDEN

*** FISMA & OMB Memorandum M-07-16 *** * FISMA-8& OMB Memorandum M-07-16-***
v— —————ree .
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- Office of Chief Counsel :
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SecunﬁesandEmhangeCommlssion
100 F Street, NE e
WashngtomDC20549

#2Rulel4a-81’roponl o
JPMorgan Chase & Co. (JPM)
Written Consent ,
Kenneth Steiner
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-l4a-8proposal. '
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be voted upon in the 2012 proxy.

Sincerely,

.cet ~
Kenneth Steiner _
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January 10, 2012

Office of Chief Counsel :
Division of Corporation Finance

- Securities and Exchange Commission
100 F Street, NE
Washington, DC 20549

#1 Rule 142-8 P
JPMorgan Chase & Co. (JPM)
‘Written Consent

Kenneth Steiner

Ladies and Gentlemen:

: Th:smpondstothe]mmatylo 2012companyreq|wsttoavo:dﬂnsmmbhsbedmlel4a-8

proposal.

’ Mwnmmypmi)mdpewdmtsdondwmnapmposalwnhﬂwspmﬁcwdsmﬂns '

proposalof“bﬂxefuﬂ&manpmmttedbylaw”
AT&T Inc. (February 12, 2010) -

Metck & Co., Inc. (Jannary 29, 2010)

Bmkof America Corporation (Janary 13, 2010)
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Sincerely,

. ﬁml A

co:
Keaneth Steiner
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votes that would be necessary to authorize the action at a meeting at which all sharcholders i
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- includes written consent regarding issues that our board is not in favor of.
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additional improvement in our company’s 2011 reportedcorporategovermncemordertomake
our company more competitive:
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“High Governance Risk,” and "Very High Concern” in Executive Pay - $42 million for CEO
JamexmonmdmmethanSBmﬂhoneachforfomdemehveOﬁm(NBOs)
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Each of seven named executive officers (NEOs) received anmmal boruses of $3.4 million with $5
million for Mr. Dimon. Discretionary incentive pay undermined the integrity of a pay-for- '

. performance philosophy. To make matters worse, the only equity given to NEOs in 2010 was
shcknpprecmhmnghh(whchmessmﬁaﬂyshckopﬁom)mﬂmmdﬁockmts,bo&of
which vest simply after time.
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fact, not only did our CEO receive a mega-grant of 563,000 options, but he also realized $23
million on the exexcise of 2,727,000 options in 2010. Market-priced stock options may provide
- financial rewards due to a rising market alone, regardless of an executive’ s perfoymance.
Furthermore, Mr. Dimon’s all other pay of $579,000 included such genetous perquisites as
movmgmcpensw(MZI ,000) and his personal use of-aircraft ($92,000).
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. governance to make our company more competitive:
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O’MELVENY & MYERS LLP

BEIJING 1615 Eye Street, NW NEW YORK
BRUSSELS Washington, D.C. 20006-4001 SAN FRANCISCO
CENTURY CITY . : . SHANGHAL
TELEPHONE (203) 383-5300

HONG KONG FACSIMILE ( 2 02) 383- 5414 SILICON VALLEY
LONDON : www.omm.com SINGAPORE
LOS ANGELES . - ' TOKYO
NEWPORT BEACH

1934 Act/Rule 14a-8
January 10, 2012
VIA E-MAIL (shareholderproposals@sec.gov)
Office of Chief Counsel |
Division of Corporation Finance
U.S. Securities and Exchange Commission
100 F Street, NE

Washington, DC 20549

Re:  JPMorgan Chase & Co.
Shareholder Proposal of Kenneth Steiner
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., a Delaware
corporation (the “Company”’), which requests confirmation that the staff (the “Staff”’) of the
Division of Corporation Finance of the U.S. Securities and Exchange Commission (the
“Commission”’) will not recommend enforcement action to the Commission if, in reliance on
Rule 14a-8 under the Securities Exchange Act of 1934 (the “Exchange Act”), the Company
omits the enclosed shareholder proposal (the “Proposal”) and supporting statement (the
“Supporting Statement”’) submitted by Kenneth Steiner (the “Proponent’’) from the Company’s
proxy materials for its 2012 Annual Meeting of Sharcholders (the “2012 Proxy Materials”).

- Pursuant to Rule 142-8(j) under the Exchange Act, we have:

o filed this letter with the ‘Commission no later than- elghty (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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A copy of the Proposal, the cover letter submitting the Proposal and other correspondence
 relating to the Proposal are attached hereto as Exhibit A. Al

, Pursuant to the guidancefprovided in Section F of Staff Legal Bulletin No. 14F (chobét_
‘18, 2011), we ask that the Staff provide its response to this request to Martin Dunn, on behalf of
the Company, at mdunn@omm.com, and to John Chevedden, representative of the Proponent, at

** FISMA & OMB Memorandum M-07-16 ***

L  THEPROPOSAL

On December 8, 2011, the Company received (via email) a letter from Mr. Chevedden
containing the Proposal for inclusion in the Company’s 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 a 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.”

1L EXCLUSION OF THE PROPOSAL
A. Bases for Excluding the Proposal
As discussed more fully below, the Company beheves 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:
| e Rule 14a-8(i)(2), as the Proposal would cause the Company to violate state law.
e Rule 14a-8(iX3), as the Proposal is materially false and misleading.

B. The Proposai May Be Excluded in Reliance on Rule 14a-8(iX(2), as it Would
Force the Company to Violate State Law

Rule 14a-8(i)(2) permits a company to exclude a 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 incorporated under the laws of the State of Delaware. For the reasons set forth
below and as supported by a legal opinion regarding Delaware law, attached hereto as Exhibit B

! 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-8(b)-and (f) from the Company. Because no procedural basis for
exclusion is asserted in this request, such copies are not included in Exhibit A.
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(thé “Delaware Opinion”), the Company believes that the Proposal is excludable under Rule
~ 14a-8(i)(2) because implementing the Proposal would cause the Company to. v101ate the
Delaware General Corporation Law (“DGCL”). ,

Section 228 of the DGCL addresses shareholder action by wntten 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
meeting of stockholders of a corporation, or any action which may
be taken at any annual or special meeting of such stockholders,
may be taken without a meeting, without prior notice and without a
vote, if a consent or consents in writing, setting forth the action so
taken, shall be signcd 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 a 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 in which proceedings
of meetings of stockholders are recorded.”

On a number of occasions, the Staff has permitted exclusion of written consent proposals
under Rule 14a-8(iX(2) on the ground that they would violate state law. For example, in AT&T
Inc. (February 12, 2010), the Staff concurred, pursuant to Rule 14a-8(i)(2), in the exclusion of a
proposal requesting that AT&T take the necessary steps “to permit shareholders to act by the
written consent of a majority of the shares outstanding.” See also Merck & Co Inc. (January 29,
2010); and Bank of America Corporation (January 13, 2010)

On another occasion, however, the Staff did not permit exclusion of a written consent
proposal where the specific language of the proposal was modified. In Sprint Nextel
Corporation (March 4, 2010) (“Sprint” ), the Staff denied a no-action request under Rule
14a-8(i)(2) when the proposal included language providing for mplemcntaﬂon “to the fullest
extent permltted by law.”

As evidenced by the Staff positions discussed above, the specific language of a 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 a Rule
14a-8 no-action request. Specifically, the last sentence of the Proposal provides that: “[t]hxs

includes written consent regarding issues that our board is not in favor of.” This sentence is
significant to the Rule 14a-8(i)(2) 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 in favor of, the most straightforward reading of the last
sentence is as a clarification that action by written consent regarding those issues (i.e., 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 rewrmng 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 in 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 “impermissibly infringes on (i) the
Board’s authority and obligation to manage the business and affairs of the Company under
Section: 141(a) of the General Corporation Law; and (ii) the Board’s 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 quahfymg clause in the Proposal
- limiting such actions to those “permitted by law.”

In Lowe’s Inc. (March 10, 2011), the Staff distinguished Sprint and concurred with the
exclusion of a written consent proposal under Rule 14-8(i)(2). 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 in the Proposal calls for a similar conclusion.

Based on the foregoing analysis, the Company believes that it may properly exclude the
" Proposal and Supportmg Statement from its 2012 Proxy Materials in reliance on Rule 14a

8(i)(2).

C. The Proposal May Be Excluded in Reliance on Rule 14a-8(iX(3), as It Is
Materially False and Mtsleadmg

Rule 14a—8(1)(3) provides that a company may omit a proposal from its proxy statement if
the proposal or supporting statement is contrary to any of the Commission’s 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-
8(i)(3) to exclude a proposal or portions of a supporting statement may be appropriate in only a
few limited instances, one of which is when the company demonstrates that a factual statement is
objectively and materially false or mxsleadmg See The Allstate Corporation (February 16,

2009) (concurring with the view that an independent chair proposal could be omitted in reliance
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on Rule 14a-8(i)(3) because a statement in the proposal that “[t]he standard of independence -
would be the standard set by the Council of Institutional Investors which is simply an
independent director is a person whose directorship constitutes his or her only connection to the
corporation” was materially false and misleading). See also AT&T Inc. (February 2, 2009)
(same); and General Electric Company (January 6, 2009) (concurring in the exclusion of a
proposal requesting the board adopt a policy to ensure that a director who receives greater than
25% withheld votes in a director election will not serve on key board committees for two years
after the annual meeting in reliance on Rule 14a-8(i)(3) because the proposal falsely asserted that
the company offers shareowners the opportunity to withhold votes from director candidates on

_ its proxy card; in fact, such option was not available because the company’s Certificate of
Incorporation established a majority votmg standard for the election of directors in uncontested
elections and, therefore, the company’s 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 materially false 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 business management responsibilities and fiduciary duties that Delaware Law imposes on
the Board. More specifically, however, the Proposal is false and misleading because a 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 a 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 authority that generally they
cannot derive from the terms of the Proposal, it is materially false 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-8(i)(3).

- 1. CONCLUSION

For the reasons discussed above, the Company believes that it may properly omit the
"Proposal and the Supporting Statement from its 2012 Proxy Materials in reliance on Rule
14a-8(i)(2) and Rule 14a-8(i)(3). As such, we respectfully request that the Staff concur with the
Company’s 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 in this matter, please do not hesitate to cohtact me at
(202) 383-5418. '
Sincerely,
Martin P. Dunn
of O’Melveny & Myers LLP
Attachments
cc:  John Chevedden.: ;i & oMB Memorandum M-07-16
Anthony Horan, Esq.

Corporate Secretary
JPMorgan Chase & Co.



Sharcholder Proposal of Kenneth Steiner
JPMorgan Chase & Co.
Securities Exchange Act of 1934 Rule 14a-8

EXHIBIT A




Kenneth Steiner

*** FISMA & OMB Memorandum M-07-16 ***

Mr, James Dimon

Chairman of the Board
JPMorgan Chase & Co. (JPM)

270 Park Ave

"~ New York NY 10017

Phone: 212 270-6000

Dear Mr. Dimon,

In support of the long-term performance of our company 1 submit my -attached Rule 14a-8
proposal. This proposal is for the next annual shareholder meeting. I 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 1o forward this Rule 14a-8 proposal to the company and to act on
my behalf regarding this Rule 14a-8 proposal, and/or modification of it, for the forthcoming
shareholder meeting before, during and after the forthcoming shareholder meeting. Please direct
all future communications regarding my rule 14a-8 proposal to John Chevedden
(PH: ™* FISMA & OMB Memorandum M-07-16 ** at:

* FISMA & OMB Memorandum M-07-16 ***
to faclhtate prompt and verifiable communications. Please identify this proposal as my proposal
exclusively.

This letter does not cover proposals that are not rule 14a—8 proposals. This letter docs 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 recexpt of my proposal

promptly by emaildogigpma & OMB Memorandum M-07-16 *+

/-2 2ol

Kenneth Steiner ' Date

cc: Anthony J. Horan

Corporate Secretary

Irma Caracciolo <caracciolo mna@pmorgan.com>
FX: 212-270-4240

FX: 646-534-2396

FX:212-270-1648




[JPM: Rule 14a-8 Proposal, December 7, 2011]

3* — Shareholder Action by Written Consent
RESOLVED, Shareholders request that our board of directors undertake such steps as may be
necessary o permit written consent by shareholders entitled to cast the minimum number of
votes that would be necessary to authorize the action at a 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.

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 companics enable
shareholder action by written consent. '

The 2011 proposal on this toplc won 49% support without the supporting statement stressing the
weakness of our bylaw provision for shareholders to call a special meeting.

* Afier 2 shareholder proposal for 10% of shareholders to be able to call a special meetihg won
strong support our company adopted a provision for 20% of shareholders to be able to call a
shareholder meeting and packed this provision with exccssive administrative burdens.

The merit of this proposal should also be considered in the context of the opportumly for
additional improvement in our company 's 2011 reported corporate governance in order to make
our company more competitive: .

The Corporate Library, an mdependent investment research firm rated our company "D" with
“High Governance Risk,” and "Very High Concemn" 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 JPMorgan was given at the discretion of the executive pay comrmttee ~
Each of seven named cxecutive officers (NEQs) received annual bonuses of $3.4 million with $5
million for Mr. Dimon. Discretionary incentive pay undermined the integrity of a 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-term incentive pay should include performance-vesting features. In
fact, not only did our CEQ receive a mega-grant of 563,000 options, but he also realized $23
million on the exercise of 2,727,000 eptions in 2010. Market-priced stock options may provide
financial rewards due to a rising market alone, regardless of an executive’s performance.
Furthermore, Mr. Dimon’s all other pay of $579,000 included such generous perquisites as
moving expenses ($421,000) and his personal use of aircraft (392,000). :

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

governance to make our company more competitive:
Shareholder Action by Written Consent — Yes on 3.*




Notes:
Kenneth Steiner, =+ FISMA & OMB Memorandum M-07-16 *** ;onsored this proposal.

Please note that the title of the proposal is part of the proposal.
*Number to be assigned by the company.

This proposal is believed to conform with Staff Legal Bulletin No. 14B (CF), September 15,
2004 including (emphasxs added):
Accordingly, going forward, we believe that it would not be appropriate for
companies to exclude supportlng statement language and/or an entire proposal in
reliance on rule 14a-8(1)(3) 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 fo factual assertions because those assertlons may be
interpreted by shareholders in a 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 a referenced source, but the statements are not
identified specuﬂca"y as such.
We believe that it is 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 presented at the annual
meeting. Please acknowlcdge this proposal promptly by email FismMa & OMB Memorandum M-07-16




Anthony J. Horan
Corporate Secretary
Office of the Secretary

Deoember 9,2011 |
VIA OVERNIGHT DELIVERY

Mr, John Chevedden

~*** FISMA & OMB Memorandum M-07-16 ***

Dear Mr. Chevedden

1 am writing on behalf of JPMorgan Chase & Co. (“JPMC"), which received on December 8, 2011,
via e-mail, the shareholder proposal from Mr. Kenneth Steiner, titled “Sharcholder Action by Written
Consent” (the “Proposal”) for consideration at JPMC’s 2012 Annual Meeting of Shareholders. Mr.
Steiner has appointed you as his proxy to act on his behalf in this and all matters related to this
proposal and its submission at our annual meeting o

The Proposal contains certain procedural deficiencies, as set forth below, which Securities and
Exchange Commission (“SEC”) regulations reguire us to bring to your attention.

Rule 142-8(b) under the Securities Exchange Act of 1934, as amended, provides that each sharcholder
proponent must submit sufficient proof that it has continuously held at least $2,000 in market value,
or 1%, of a company’s shares entitled to vote on the proposal for at least one year as of the date the
shareholder proposal was submitted. JPMC’s stock records do not indicate that Mr. Steiner is the
record owner of sufficient shares to satisfy this requirement. In addition, to date we have not received
proof from Mr. Steiner that he has satisfied Rule 14a-8’s 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-8(b), sufficient proof may be in one of the following forms:

Q " a written statement from the “record™ holdér of the shares (usually a broker or a 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.

o if Mr. Steiner has filed a Schedule 13D, Schedule 13G, Form 3, Form 4 or Form 5, or
amendmcnts to those documents or updated forms, reflecting ownersh:p of JIPMC
shares as of or before the date on which the one-year eligibility period begins, a copy
of the schedule and/or form, and any subsequent amendments reporting a change in
the ownership level and a written statement that Mr. Steiner continuously held the
required number of shares for the one-year period.

For your reference, please find enclosed a copy of SEC Rule 14a-8. .
270 Pk Avenue, New York, New York 10017-207¢

Teiephone 712 270 7122 Facsimile 212 276 4240 anthoay. huran@(hasa o

JPMorgan Chase & Co.
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To help shareholders comply with the requirement to prove ownership by providing a written
statement from the “record” holder of the shares, the SEC's 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 Depository 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 which Mr. Steiner's shares are held. If you are
not certain whether your broker or bank is a DTC participant, you may check the DTC’s participant
list, which is currently available on the Internet at '
http://www.dtec.com/downloads/membership/directories/dtc/alpha.pdf. If your broker or bank is not
on DTC’s participant list, you will need to obtain proof of ownership from the DTC 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 submitting two proof of ownership statements verifying that, at the time the proposal
was submitted, the required amount of securities were continuously held by Mr. Steiner for at least
one year — with one statement from your broker or bank confirming Mr. Steiner's ownership, and the
other statement from the DTC participant confirming the broker or bank’s ownership. Please see the
enclosed copy of SLB 14F for further information.

For the Proposal to be eligible for mclus:on in the JPMC’s proxy materials for the JPMC’s 2012
Annual Meeting of Shareholders, the rules of the SEC require that a 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 me at 270 Park Avenue, 38" Floor, New Yark NY 10017.
Alternatively, you may transmit any response by facsimile to me at 212-270-4240.

If you have any questions with respect to the foregoing, pleasé contact me.

Sincerely,

+

7\
A Y
::/ \):"%{Xzf\"/\

cc: Kenneth Steiner
Enclosures:

Rule 14a-8 of the Securities Exchange Act of 1934
Division of Corporation Finance Staff Bulletin No. 14F

85832037




i} Ameritrade

Dacember 12, 2011

Kenneth Stainer

FISMA & OMB Memorandum M-07-16 ***
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Phone # o+ | ESRA & OMB Memorandum M
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Re: TD Ameritrade accoupkendME Memorandum M-07-16 *=

Deas Kenneth Steiner,

Thank you for allwling me 1o assist you loday. Pursuant to your request. this letter is to confirm that you
have continuously held no less thon 600 shares each of: ‘

‘Alistale Corparation (ALL)

Bank of America Corporation (BAC)

JP Morgan Chase & Co. (JPM)

American International Group, Inc. (AIG)

Comeast Corporation (CMCSA)
Uiz Claiborne, Inc. (LIZ)

In the TD Ameriirade Clearing, Inc., DTG # MBB."WWemGMW@MW%. 2010.

i you have any further questions, pleese contact 800-669-3900 lo speak with 2 TD Amerilrads Client
Services representative, or 8-mail us at clienteervices@tdameritrade.com. We aro aveflable 24 hours a

day, seven days a wesk.
Sincerely,

Tl

Research Spacfalist
TD Ameritrade

Thum!omnnonsm&m“mmagenmﬁmmﬂmmmmmmtu #iable for any damages arising
oul of any inacowracy in the information. Because Ihis information may differ from your TO Anterirado mwmysuemt. you:
should rely oy on the TD Ameritrade monihiy staloment as the official record of your TD Amerlicade account.

TO Amaritrada doss not provide investmani, logator tax advica. Please constil your ivesiment, tegal or (ax advisor regarding lax.

consequences of your transaclions.

TO Ameiirade, no., mmbﬁ FINRAISIPCINFA. TD Amadisade Is & irademerk joinily ewned by TDA‘m‘m 1P Compary, Inc:

ond mTomho-Domm Bank. ©2011 TO Ameritrade IP Company, inc. Afirights resorved, Used
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December 13, 2011

_ Kenneth Steiner

Post*FaxNote 7671  [Ddg 2-iy b ks>

_sz!l‘t Ha'”" IF Taba [Ac ut/o{f'\

Co./ept. Co.

Phone # PHOREMIA & OMB Memorandum ML07-16

‘FaX#ZIZ'z?o‘fL{?.YD Fax #

*** FISMA & OMB Memorandum M-07-16 ***

Re: TD Amenlrade acuouﬂsmimdme Memorandum M-07-16 ***

Dear Kenneth Steiner,

Thank you for allowing me o aseist you today. - Pursuant to your request, this letter is to confirm that you

have contintously held no lesa than 500 shares each of:
Alistate Corporation {ALL)

Bank of America Corporation (BAC)

JP Morgan Chase & Co, (JPM)
American Internalional Group, Inc. (AlG)
Gomcast Corporation (CMCSA)}

Liz Clalbome, Inc. (LIZ)

in the TD Ameriirads Clearing, Inc., DTC # 0188, 2tcBUNMerRInyiRy Memosinderiokarbar 03, 2010.

IF you have any further questions, please contact 800-688-3800 o speak wuth a TD Ameritrade Clent
Services representative, or e-mail ug at cilentservices@tdamstilrade.com. We are avaiiable 24 hours a
day, seven days a wask.

Cmre’yr

Dan Siffring :
Research Speclalist -
TD Amerilrade

This information s fumished as past of a general infornatian service and TO Ameritrade shali not be tiable lotwy damages adslns

out of any macegracyin ths

infomaticn.

mmmmmmmﬁmmm‘mﬂ»mmxmﬁofyour'tommmcnamx
TD Amodirads doss not provide invesiment, legator tax advice. Please consull your investmant, tagal or tax agvisor eegarding lax
trangaclions,

canastjuancas of your

Bocause this Infornation may differ from your TD Amervade monihly stalement, you

TD Amesicade, lno.. member FINRA/SIPGINFA, TD Amaritrads s a trademerk jointly owned by YD Ametirade 1P Gompsny, Ina.

and The Toronio-Dotminion Bank. © 2011 TD Amerikade 1P Company, Inc. Al tights raservad, Used with pemission.
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Shareholder Proposal of Kenneth Sieiner
JPMorgan Chase & Co.
Securities Exchange Act of 1934 Rule 14a-8

EXHIBIT B




RICHARDS
JAYTON&
FINGER

January 10,2012

JPMorgan Chase & Co.
270 Park Avenue
New York, NY 10017

Re:  Stockholder Proposal Submitted by Kenneth Steiner
_ Ladies and Gent]émen:

We have acted as spec1al Delaware counsel to JPMorgan Chase & Co., a
Delaware corporation (the "Corporation"), in connection with a proposal (the "Proposal”)
submitted by Kenneth Steiner (the "Proponent”) that the Proponent intends to present at the
Corporation's 2012 annual meeting of stockholders (the "Annual Meeting"). In this connection,
you bave requested our opinion as to a certain matter under the General Corporation Law of the
State of Delaware (the "General Corporation Law"). :

For the purpose of rendermg 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 5, 2006 (the "Certificate of
Incorporation”);

(i)  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: (a) 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;
(b) the conformity to authentic originals of all documents submitted to us as certified,
conformed, photostatic, electronic or other copies; and (c) 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 éxpressed 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
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JPMorgan Chase & Co.
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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 a 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. '

Discussion

You have asked our opinion as to whether implementation of 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
meeting of stockholders of a corporation, or any action which may
be taken at any annual or special meeting of such stockholders,
may be taken without a meeting, without prior notice and without a
vote, if a consent or consents in writing, setting forth the action so
taken, shall be signed by the holders of outstanding stock having
not less than the minimum pumber of votes that would be
necessary to authorize or take such action at a 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

RLF1 5750519v. 1
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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 of votes
that would be required to authorize the action if it were submitted to a vote of stockholders at a
meeting at which all shares entitled to vote thereon were present and voted.

As permitted by the General Corporation Law, the Certificate of Incorporation
currently prohxblts action by the holders of the Corporation's common stock by written consent
on any matter.” The Proposal calls upon the Corporation's 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 Corporation's common stock to
act by written consent "regarding issues that our board is not in favor of." Thus the Proposal can
be read to enable stockholders to unilaterally authorize the taking of certain cotporate 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 authorize the
Corporation’s stockhelders 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 of
such affirmative action, the Proposal would be contrary to the General Corporation Law.

Although stockholders may, in certam instances, umlaterally authorize the taking
of corporate action through written consent,’ there are a 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, a prior
approval/recommendation of a board of directors of a Delaware Corporatxon is requued before
stockholders can act to: approve an amendment to the certificate of incorporation;* adopt an

'8 Del. C. § 228(a).

? Specifically, Section 1 of Article SEVENTH of the Certificate of Incorporation provides: "Any action
tequired or permitted to be taken by the holders of Common Stock of the Corporation must be effected at a duly
called annual or special meeting of the stockholders of the Corporation and may not be effected by any consent in
writing.”

3 For example, Section 109 of the General Corporation Law vests stockholders with the power to
unilaterally adopt, amend or repeal bylaws. 8 Del C. § 109(a).

* 8 Del. C. § 242(bX1) ("[The] board of directors shall adopt a resolution setting forth the amendment
proposed [and] declaring its advisability* before submitting the amendment to stockholders) (emphasis added);
Williams v. Geier, 671 A.2d 1368, 1381 (Del. 1996) ("Like the statutory scheme relating to mergers under 8 Del. C.
§ 251, it is significant that two discrete corporate events must occur, in precise sequence, to amend the certificate of
incorporation.”) (¢mphasis added); AGR Halifox Fund, Inc. v. Fiscina, 743 A.2d Y1188, 1192-93 (Del. Ch. 1999)

RLF1 5750519v. 1
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agreement of merger or consolidation;’ approve the conversion of the corporation to a limited
liability company, statutory trust, business trust or assocmt:on real estate investment trust,
common-law trust or partnershxp or foreign corporatlon approve the transfer, domestication or
continuance of the corporation in any foreign jurisdiction; 7 or approve the voluntary dissolution, 8
or revoke the voluntary dissolution’ of the corporation. To the extent the Proposal purports to
authorize stockholders to take such actions without prior Board approval/recommendation
- thereof, the Proposal would, in our view, violate the General Corporation Law.

Additionally, to the extent that the Proposal purports to require the Board tfo
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 impermissibly infringes on (i) the Board's authority and obligation to manage the
business and affairs of the Company under Section 141(a) of the General Corporation Law; and
(ii) the Board's ability and obligation to exercise its fiduciary duties.

Section 141(a) of the General Corporation Law vests the power and anthomy to
manage the business and affairs of a Delaware corporation in the board of directors.' Implicit in
the management of the business and affairs of a Delaware corporation is the concept that the
("[Ulnder no circumstances tﬁay the stockholders act before the mandated board action proposing and
recommending the amendment.").

58 Del. €. § 251{b), (c) ("The board of directors . . . shall adopt a resolution approving an agreement of
merger . . . and declaring its advisability" before submitting the merger agreement to stockholders.) (emphasis
‘added); Tansey v. Trade Show News Networks, Inc., 2001 WL 1526306, at *4, *7 (Del. Ch. Nov. 27, 2001) (holding
that a 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 different actions to occur in a specific sequence to approve and
implement a merger"”) (emphasis added).

$8 Del. C. § 266(b) ("The board of directors . . . shall adopt a resolution approving such conversion . . . and
recommending the approval of such conversion by the stockholders of the corporation.”) (emphasis added).

7 8 Del. C. § 390(b) ("The board of directors . . . shall adopt a resolution appoving such transfer . . . and
recommending the approval of such transfer . . . by the stockholders of the corporation.”) (emphasis added).

% 8 Del C. §275(a), (b) ("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 a resolution to that effect . . . shall cause
notice of the adoption of the resolution and of a meeting of stockholders to take action upon the resolution to be
mailed to each stockholder....") (emphasis added). - Section 275 does, however, provtde that the unanimous written
consent of all of the stockholders entitled to vote thereon obviates the need for prior board approval 8 Del C. §
- 275(¢). ,

* 8 Del C. § 311(a}(2), (3) ("The board of directors. shall adopt a resolution recommending that the
dissolution be revoked and directing that the question of the revocation be submitted to [the stockholders].”)
(emphasis added).

8 Del. C. § 141(a).

RLF1.5750519v. §
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board of ditectors is in the best position to direct the decision-making process with rcspect to
certain corporate 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 are 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 declare advisable
actions that it is "pot in favor of," the Proposal violates Delaware law.

In exercising the Board's discretion conceming the management of the
Corporation's affairs, directors are obligated to act in a manner consistent with their fiduciary
duties, not necessarily in accordance with the desires of the holders of a majority of the
Corporation's common stock.’> 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
Corporation's stockholders regardless of whether the. Board's own business judgment would
counsel against taking the proposed action.” Through the Proposal, the stockholders purportedly
‘could force the Corporation to undertake a course of action that would undermine the Board's
ability to exercise its fiduciary duties and directly conflict with the substantive decision-making
authority vested in the Board by the General Corporatlon Law." Such a result would violate
Delaware law. '

! See Rosenblatt v. Getty Oil Co., 1983 WL 8936, at *18-19 (Del. Ch. Sept. 19, 1983) qff'd 493 A.2d 929
(Del. 1985) ("[Directors cannot lawfully agree to surrender to others the duties of corporate management which the
statutes impose upon them."); dbercrombie v. Davies, 123 A.2d 893, 899-900 (Del. Ch. 1956) rev'd on other
grounds, 130 A.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 removing from directors in a very
substantial way their duty to use their own best judgment on management matters. . . . {Stockholders] cannot under
the present law commit the directors to a procedure which might force them to vote contrary to their own best
judgment."); see also Air Prods. & Chems., Inc. v. dirgas, Inc., 16 A.3d 48, 124 (Del. Ch. 2011) ("[T]he fiduciary
duty to manage a corporate enterprise includes the selection of a time frame for achievement of corporate goals.
That duty may not be delegated to the stockholders.") (quoting Paramount’ Commc'ns, Inc. v. Time, Inc., 571 A2d .
1140, 1154 (Del. 1990)); Smith v. Van Gorkom, 488 A.2d 858, 8388 (Del. 1985) (The board could not "take a neutral
position and delegate to the stockhelders the unadvised decision as to whether to accept or reject the merger.”).

12 See Paramount Comme'ns Inc. v. Time, Inc., 1989 WL 79880, at *30 (Del. Ch. July 14, 1989) aff'd 571
A.2d 1140 (Del. 1989) ("The corporation law does not operate on the theory that directors, in exercising their
powers to manage the firm, are obligated to follow the wishes of a majority of shares."); see also Airgas, 16 A3d at
124.

1 See, e.g., Nagyv. Bistricer, 770 A.2d 43, 62, 64 (Del. Ch. 2000) (holding that directors breached their
fiduciary duties to the corporation by abdicating their duty to determine a fair merger price and noting that "{t}his
abdication is inconsistent with the [Company] board's non-delegable duty to approve the [m]erger only if the
[m]erger was in the best interests of [the Company] and its stockholders.")

" 1n a recent decision, the Delaware Supreme Court invalidated a proposed bylaw that would have
impermissibly infringed on the directors’ exercise of their fiduciary duties. CA, Inc. v. 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 1mplemented would violate the provisions of the
General Corporation Law.

The foregoing opinion is limited 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 the rules
and regulations of stock exchanges or of any other regulatory body.

The foregomg opinion is rendered solely for your benefit in connection with. the
matters addressed herein. We understand that you may furnish a 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
doing 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. '

Yery truly yours, :
‘.f(-"oltﬁf//(/ Z"X% 4 /C(-Mg é’/'/ /j/q

MG/NS/SN

Plan, 953 A.2d 227, 237 (Del. 2008). The Court beld that the proposed bylaw, which would have required the board
to pay a dissident stockholder's proxy expenses for running a 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. Jd. at 240. Like the proposed bylaw in C4, to the extent the Proposal purports to require the Board, in
order to enable stockholder action thereon by written consent; to approve specific corporate actions which under
DGEL require prior Board approval even if the Board in fact does not faver such action, would purport to commit
the directors to subordinate their fiduciary duties to act in the best interests of the Company and its stockholders in
order to act in a manner consistent with the Proposal.

13 See, e.g., Spiegel v. Buntrock, 571 A.2d 767, 772-73 (Del. 1990) ("A 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 v. Rice, 480 A2d 619, 624 (Del. 1984) ("[T]he bedrock of the General Corporaticn
Law of the state of Delaware is the rule that the business and affairs of a corporation are managed by and under the
direction of its board.").

RLF15750519v. 1 -



