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Re:  JPMorgan Chase & Co. Avdilability: Q—"OZO —Lf

Dear Mr. Dunn:

This is in regard to your letter dated February 20, 2014 conceming the
shareholder proposal submitted by Bartlett Naylor for inclusion in JPMorgan Chase’s
proxy materials for its upcoming annual meeting of security holders. Your letter
indicates that the proponent has withdrawn the proposal and that JPMorgan Chase
therefore withdraws its January 16, 2014 request for a no-action letter from the Division.
Because the matter is now moot, we will have no further comment.

Copies of all of the correspondence related to this matter will be made available
on our website at http://www.sec.gov/divisi cf-noaction/14a-8. 1. For
your reference, a brief discussion of the Division’s informal procedures regarding
shareholder proposals is also available at the same website address.

Sincerely,

Erin E. Martin
Attorney-Advisor

cc:  Bartlett Naylor
bnaylor@citizen.org
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February 20, 2014

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 Bart Naylor

Dear Ladies and Gentlemen:

We submit this letter on behalf of our client JPMorgan Chase & Co. (the “Company”),
which hereby withdraws its request dated January 16, 2014, for no-action relief regarding its
intention to omit a shareholder proposal submitted to the Company by Bartlett Naylor on
December 5, 2013 from the Company’s proxy materials for its 2014 Annual Meeting of
Shareholders (the “2014 Proxy Materials”). The Company’s request was submitted in response
to Mr. Naylor’s assertion that he be considered a co-sponsor of a proposal submitted to the
Company by the Needmor Fund on December 4, 2013. Mr. Naylor’s submission is attached as
Exhibit A and the Needmor Fund’s submission is attached as Exhibit B.

On February 11, 2014, Mr. Naylor via email to the Company, attached hereto as Exhibit
C, authorized the Needmor Fund “to negotiate on [Mr. Naylor’s] behalf including a negotiated
withdrawal of the resolution.” On February 19, 2014, Daniel Stranahan, Chair — Finance
Committee of the Needmor Fund, withdrew the proposal on behalf of the Needmor Fund and its
co-filers via letter to the Company attached hereto as Exhibit D. Accordingly, the proposal has
been withdrawn by Mr. Naylor and the Needmor Fund and the Company will not include the
proposal in its 2014 Proxy Materials.
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If you have any questions or would like any additional information regarding the
foregoing, please do not hesitate to contact me at (202) 778-1611. Please transmit your

acknowledgement of the withdrawal of the Company’s request to me at mdunn@mofo.com and
to Bartlett Naylor at bnaylor@citizen.org.

Sincerely,

of Morrison & Foerster LLP

Attachments

cc:  Bartlett Naylor (bnaylor@citizen.org)
Anthony Horan, Corporate Secretary, JPMorgan Chase & Co.
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From;
Sent:
To:
Subjoct

Anthony Hopan
Corporate Secretary’
JP- Mergan- Chase-

Dear Mr Horan,
I hereby wish. to be: counted: as,an.afﬁsia
i

independent. chair ﬂl'ed for- va
for. requisite period’ ahd- ‘plan~ta “hol;

Pleéase acknowledge receipt by: ieturn efiail:

Let- me know if you require add;.tional‘in‘fomation, :Sughl -as. a‘copy, ‘of the: resolution; which T
can submit independent oF ME. Sm,ith, 3 Ke;.

sincerely

Bartlett Naylor

202.580. 5626,

{I respond etter to émail than VM),
Public Citizen .



From: “** FISMA & OMB Memorandum M-07-16 ***

Sent: Thursday, December 05, 2013 10:57 AM

To: bnavior@citizen.org; Horan, Anthony

Subject: Shareholder resolution regarding independent chair

Secretary Horan:

As noted in previous email, here is the resolution that I hereby co-sponsor as a qualified
shareholder. I have owned more than $2000 worth of company stock continuously for more than
two years, plan to own this amount through the annual meeting, and intend to be represented at
the annual meeting. I shall forward shareholder credentials presently.

Please confirm receipt by return email. If you have any questions, please email me.
Separate Ihdependent Chair - JPMorgZ\n Chase

RESOLVED: The shareholders request the Board of Directors of JPMorgan Chase to
adopt as policy, and amend the bylaws as necessary, to require the Chair of the Board, -
- whenever possible, be an independent member of the Board. This policy should be
phased in for the next CEO transition and should also provide that if the Board
determines that a Chair who was independent when selected is no longer independent,
the Board shall select a new Chair who satisfies the requirements of the policy within 60
days of such determination. Compliance with this policy is waived if no independent
director is available and willing to serve as Chair. )

Supporting Statement:
We believe:
The role of the CEO and management is to run the company.

The role of the Board of Directors is to provide independent oversight of management
and the CEO.

There is a potential conflict of interest for a CEO to be their own overseer while
managing the business.

As Intel's former chair Andrew Grove stated, “The separation of the two jobs goes to the
heart of the conception of a corporation. Is a company a sandbox for the CEO, or is the
CEO an employee? If he's an employee, he needs a boss, and that boss is the Board.
The Chairman runs the Board. How can the CEO be his own boss?”

Numerous institutional investors recommend separation of these two roles. For
example, CalPERS' Principles & Guidelines encourage separation, even with a lead
director in place.



Board members have also demonstrated a preference for separation. According to a
2010 corporate governance survey of 400 Board members by Sullivan & Cromwell LLP,
approximately 70% of respondents believe the head of management should not
concurrently Chair the Board.

An independent or separate Chair is the prevaillng practice in the United Kingdom and
many interational markets and an increasing trend in the U.S. By 2012, 44% of the
S&P 500 companies had Boards that were not chaired by their CEO.

Shareholder resolutions urging separation of CEO and Chair averaged approximately
36% support with 48 companies in 2012,

Chairing the Board is a time intensive responsibility. A separate Chair enables the CEO
to focus exclusively on managing the company and building effective business
strategies. :

Further an independent Chair and vigorous Board can improve focus on important
ethical and governance matters, strengthen accountability to shareowners and help
forge long-term business strategies.

Our Bank is going through a deeply troubled period in its history and needs to take
multiple steps to insure best governance praclices are in place.

Last year the "Separate Chair” debate evolved into a referendum on Mr. Dimon’s
role. This is not the goal of this resolution. .

This resolution is no judgment on the leadership record of Mr. Dimon it is simply a call
for good governance. Thus this policy would be phased in when the next CEO is
chosen. :

Bartlett Naylor

202.580.5626 (please leave messages on email)
bnaylor@citizen.org

<M, e L el T
S (| e 1

This email is confidential and subject to important disclaimers and conditions including on offers
for the purchase or sale of securities, accuracy and completeness of information, viruses,
confidentiality, legal privilege, and legal entity disclaimers, available at

bttp://www.jpmorgan.com/pages/disclosures/email.
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From: ]

Sent: OFFICE OF THE SECRETARY

To:

Ce: .

Subject; W gparate :

Attachmerits: Jpm'- ngedm 'réte ialr cover.letter and ‘resolution.pdf; ATT00001. htriy; Jpr=
separation teo'angd: chalr,resoImIon dot; ATTG0002.htm; jpm - needmor separate chair cover
letter.doc; ATT00003.him

Greetings- Tony

Thanks for.our conversation/this.moming. As nofed.Iinclude the resolution on Separate Chair.that should be

delivered. today
We look forward to- contmmxlg ﬂxscuSsions onithe xssues captured in’ the various resoltions,

Tim Smiith

Walden Asset Management
617 726 7155

Imtructiom or: rrques(urausm]ﬂcd” y m ) l'chltve unlll (hey bayc becn con l'nned by Bbsum T‘rusl. Thc
information provided- i il e<maii-or- apy-aftactiments! "not:an: omcinl transaction confirmation-or. account statement..For -
your-protection, do not inclulle:dceount: numbers, Social Securfty numbers, passwords of vther non:piiblic information dn:your

e-mail,

This message ang any attacliments imay. contalq.eonf‘ idential or proprictary inforvhation, JT you are not the jntended regiplent;
plcase notify Boston' ‘h’ust lm;n ,o-:(hls message, aud dcletlug it from your computer Plcasc dn not review;

trapsmitéed over.a publié netwark.

Boston Trust & Investment. Mapsgement Company.
Walden Assct Management
BTIM, lnc:




THE NEEDMOR FUND: e
- : : RECEVEDBY THE

DEC-04 2013.

OFFICEOF THE SECRETARY

December 3, 2013

Mr, Anthony:Horan '

Dear:Mf. Hofah:

The Néedinor Fund holds 2,100 shares of JPMorgai Cliasa stock:

Wea ﬁllng the enclosed‘ h reholder pro la"‘thef"p:imaty g:gr for =

Needmor Fund has’ been g contmuous share)wlder “of. JPMorgan Chgse:of. .
$2:000:work of Stock for. over-one. yeat. and will:contine to: hald-at-deast $2,000+0f
JPMorgan Chase stock through the neit annual mestig.

Please copy- correspondence both to myself and tO‘Tlmbthy Smith.at Walden
AssetManagement af tsmith st.com; Walden is:the:investmient managerfor:

Newdmor, | deputize: Walden'to. represent trsin dlalegl)e, with:the company:onithls:
[issue.

‘We look forward to your résponse.and dlalogi in this tssus:

| Daniél S mnéﬁa?ﬁ%%

Chalr — Finance Committee

The Needmor Fund
c/o Daniel Stranahan

*** FISMA & OMB Memorandum M-07-16 ***
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Separate:independent:Chair - JPMorgan Chase OFFIGE OF THE SECRETARY

RESOLVED; The: 'sharehiolders request 1he Board of Dlrectors ‘of: JPMorgan Chase to
adopt as policy, and:amend the byk o.the Chair-of the:Boar
whepever: posstb!e. be an 'th'
as6d in for the neXt- GEQ) ransitio an‘dshog d:als0;proy
determines that a-Chalr w howas i dej entwhen s cled
the Board shal) select. 1 rements
days:of such determination.;
director is-available.and willis

P
oindependent

Supporting Statemient:
We believe:
o The role of the CEO and management s to run the company.

¢ ‘Thie role:of the:Board: ofDirectors Is o: provlde mdependent :aversight of
‘management:and the CEQ:

o ‘Therels:a’potentialcdnfiictof: mterest fora CE@ to @ their own-overseer: while
managing: the businéss:. »

As Intef's.former chair: Andrew-Grov X tated-"l’h a:separation:of:the two:jobs ¢ oes to:the.
heart of the:coiceplion:of ¢ s

CEQ:an, employee? Ifhe! empj,, eads.ab
Thie.Chairmain runs fhie Board. How-caniihg GEO' be his:ow

Numerous institutional ihvestors:frecommend: separatlon of these. two roles:. For
example CalPERS’ Pnnctples & Guidellneﬁ encolrage:separation,-even with a lead
director inplace.

Board members have also demonstrated a.preference:for separation. According to.a
2010 corporate:governance.survey of 400 Board members by:Sullivan & Cromwel LLP,
approximately 70% of respondents. belleve the head of management shotild not
concurrently Chair the Board.

An independent or separate- Chalr Is the prevailing practice in the-United ngdom and.
many international markeéts and an incredsing trend Inthe U.S. By 2012,-44% of the
S&P 500 companies. had Boards that were not chaired. by their CEO.

Shareholder resolutions urging separatlon of CEO and Chair averaged approximately
-36% support wnth 48 companies.in 2012. -
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' ECRETARY

. OFFICEOF-THES!

Dichiliard, 2043 -

To WG I May Corgem:

“The'Northern Trust acts as trustee for Nesdmor Funid-aiid. 008th|§$ e aséets. at:Notthiefn Trust:
Walden Asset Management acls as the manager for: this pottfolio.*

We are: writing to  verify that Needmor Fund currently owns: 2,100 ghares: of JRMorgan:Ghase: &
: ; .Negdmor. Fund:fia

6204 (Cuslp #48626H1 00). =We-conf' im:that rship .ast

Sy respilte furnsrnfommeNon; plékse coltadt me ASEHt. = -

Sincerely,

,'Maureen Plechaczek
,Trust Ofﬁeer )
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Barry, Deborah A

From: Bart Naylor [bnaylor@citizen.org]

Sent: Tuesday, February 11, 2014 9:57 AM

To: bartnaylor@aol.com; Horan, Anthony

Subject: RE: Shareholder resolution regarding independent chair

Secretary Horan:
I hereby affirm that the Needmor Fund, the primary filer of the resolution on separate chair is authorized to negotiate
on my behalf including a negotiated withdrawal of the resolution for co-sponsors.

Bartlett Naylor

202.580.5626 (please leave messages on email)

bnaylor@citizen.or;

P>, T P
o P e <l
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THE NEEDMOR FUND

February 19, 2014

Mr. Anthony Horan
Corporate Secretary
JPMorgan Chase & Co.
270 Park Avenue, 38" floor
New York, NY 10011-2070

Dear Mr. Horan:

The Needmor Fund is pleased to withdraw the shareholder resolution seeking
separation of the Chair and CEO on behalf of the Foundation and our co-filers. We
were happy to hear that the discussions about disclosure on the Business Standards
Review have moved forward positively as have points of agreement on next steps
regarding the separation Chair issue.

jﬂ%wb/wé%

Daniel Stranahan
Chair — Finance Committee

Cc:  Timothy Smith — Walden Asset Management
Bart Naylor
Linda Scott

The Needmor Fund
c/o Danicl Stranahan

*** FISMA & OMB Memorandum M-07-16 ***
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FACSIMILE: 202.887.0763
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January 16, 2014
VIA E-MAIL (shareholderproposa eC.20V

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 Bartlett Naylor

Dear Ladies and Gentlemen:

MORRISON & FOERSTER LLP

NEW YORK, SAN FRANCISCO,
LOS ANGELES, PALO ALTO,
SACRAMENTO, SAN DIEGO,
DENVER, NORTHERN VIRGINIA,
WASHINGTON, D.C.

TOKYO, LONDON, BERLIN, BRUSSELS,
BEIJING, SHANGHA], HONG KONG,
SINGAPORE

Writer’s Direct Contact

+1(202) 778.1611
MDunn@mofo.com

1934 Act/Rule 14a-8

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 Bartlett Naylor (the “Proponent”) from the
Company’s proxy materials for its 2014 Annual Meeting of Shareholders (the “2014 Proxy

Materials”).

Pursuant to Rule 14a-8(j) under the Exchange Act, we have:

e filed this letter with the Commission no later than eighty (80) calendar days before
the Company intends to file it definitive 2013 Proxy Materials with the Commission;

and

e concurrently sent copies of this correspondence to the Proponent.
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Copies of the Proposal and Supporting Statement, the Proponent’s emails submitting
the Proposal, and other correspondence relating to the Proposal are attached hereto as Exhibit
A. .

Pursuant to the guidance provided in Section F of Staff Legal Bulletin 14F (Oct. 18,
2011), we ask that the Staff provide its response to this request to Martin Dunn, on behalf of
the Company, via email at mdunn@mofo.com or via facsimile at (202) 887-0763, and to
Bartlett Naylor, the Proponent, via email at bnaylor@citizen.org.

L SUMMARY OF THE PROPOSAL

On December 4, 2013, the Company received an email from the Proponent in which
the Proponent stated the following: “I hereby wish to be counted as an official co-sponsor of
the resolution regarding an independent chair filed for various funds by agent Tim Smith. I
have owned requisite stock for requisite period and plan to hold this through the 2014
Annual Meeting.” The Proponent’s email did not include the Proposal but rather a statement
that the Proponent, upon request, would provide “a copy of the resolution, which [the
Proponent] can submit independent of Mr. Smith.” The email also did not include stock
ownership information but the Proponent indicated that his “shareholding will be provided
presently by the record holder Schwab.”

On December 5, 2013, the Proponent sent an email to the Company containing the
Proposal and Supporting Statement for inclusion in the Company’s 2014 Proxy Materials.
The Proposal reads as follows:

“RESOLVED: The shareholders request the Board of Directors of JPMorgan
Chase to adopt as policy, and amend the bylaws as necessary, to require the
Chair of the Board, whenever possible, be an independent member of the
Board. This policy should be phased in for the next CEO transition and
should also provide that if the Board determines that a Chair who was
independent when selected is no longer independent, the Board shall select a
new Chair who satisfies the requirements of the policy within 60 days of such
determination. Compliance with this policy is waived if no independent
director is available and willing to serve as Chair.”

Consistent with the indication in the Proponent’s December 4, 2013 email, the
Proposal is identical to a shareholder proposal (the “Prior Proposal”) submitted by Needmor
Fund, with Mr. Tim Smith as agent, which the Company received on December 4, 2013,
prior to the Company’s receipt of the Proponent’s December 4, 2013 email. See Exhibit B.
The correspondence from Needmor Fund and Mr. Smith made no mention of the Proponent.
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The Company will include the Prior Proposal in its 2014 Proxy Materials. The Proponent’s
December 5, 2013 email further indicated that the requisite proof of share ownership was
forthcoming.

On December 16, 2013, the Company sent notice to the Proponent via email of two
deficiencies with respect to the Proposal. See Exhibit C. The notice informed the Proponent
that the Company had not received any proof of the Proponent’s share ownership as required
by Rule 14a-8. The notice also requested further information regarding the Proponent’s
desire to be an “official co-sponsor” of the Prior Proposal, as follows:

“To the extent you wish to be treated as a co-filer of the [Prior] Proposal,
please confirm that you wish to be treated as a co-filer of that proposal and
that you agree to be bound by any determination regarding that proposal
(including any withdrawal of the proposal) that is made on behalf of The
Needmor Fund or the [Staff] (should the Company submit a no-action request
with regard to the [Prior] Proposal). If you do not confirm your agreement to
be bound by any such determination, the Company will view your proposal as
a later-dated, separate proposal from the [Prior] Proposal.”

On December 27, 2013, the Company received from the Proponent adequate
verification of share ownership. See Exhibit D. The Proponent, however, has not responded
to the Company’s above request for further information regarding the Proponent’s desire to
be an “official co-sponsor” of the Prior Proposal.

11 EXCLUSION OF THE PROPOSAL
A. Basis for Exclusion of the Proposal

As discussed more fully below, the Company believes that it may properly omit the
Proposal from its 2014 Proxy Materials in reliance on paragraph (i)(11) of Rule 14a-8, as the
Proposal substantially duplicates the Prior Proposal, which was submitted to the Company by .
another proponent prior to the Proposal and will be included in the Company’s 2014 Proxy
Materials.

B, The Proposal May Be Excluded in Reliance on Rule 14a-8(i)(11), as It
Substantially Duplicates Another Proposal Previously Submitted to the
Company by Another Proponent That Will Be Included in the Company's
Proxy Materials for the Same Meeting

Under Rule 14a-8(i)(11), a shareholder proposal that “substantially duplicates another
proposal previously submitted to the company by another proponent that will be included in
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the company’s proxy materials for the same meeting” may be excluded from proxy materials
for that meeting. As discussed above, the Proposal and the Prior Proposal are identical and
the Company will include the Prior Proposal in its 2014 Proxy Materials. Accordingly, the
Company’s ability to omit the Proposal and Supporting Statement depends on whether the
Proposal is in fact a subsequent, identical proposal to the Prior Proposal or whether the
Proponent should be considered a co-filer of the Prior Proposal. For the reasons provided
below, the Company is of the view that the Proponent should not be considered a co-filer of
the Prior Proposal and, therefore, the Company may omit the Proposal and Supporting
Statement pursuant to Rule 14a-8(i)(11).

We are not aware of any guidance from the Staff regarding requirements for co-filer
status. However, the nature of “co-filing” suggests that the proponents have agreed to act
together with respect to a proposal. Indeed, such an agreement is necessary due to the
possible implications of the proponents’ acting in concert. For example, beneficial owners of
securities must consider whether their actions with respect to a shareholder proposal make
them a “group” for purposes of Section 13(d) of the Exchange Act. Further, other
shareholders are likely to view co-filers as associated in some way, at least for purposes of
the proposal. Given these implications, one shareholder should not be permitted to
unilaterally determine whether he can “co-sponsor” a proposal; both shareholders should be
obligated to agree to the association. However, the Proponent is attempting to do just that —
associating himself with Needmor Fund and Mr. Smith without providing any evidence that
Needmor Fund or Mr. Smith want that association. We believe such evidence should be
required before the Company must treat the Proponent as a co-filer of the Prior Proposal.

Like many other public companies, the Company often engages with shareholders
who have submitted proposals to better understand their concerns and discuss alternatives to
a proposal. This engagement has resulted in the satisfaction of proponents’ concerns and the
withdrawal of a number of proposals in prior years. For this reason, it is typical for co-filers
of proposals to designate a representative who has authority to act on behalf of all co-filers as
it, among other things, facilitates communication with company management and directors.
The Staff has recognized this practice in past guidance. See, e.g., Section H of Staff Legal
Bulletin No. 14C (Jun. 28, 2005). Based on the Company’s experience, it is essential for co-
filers to agree to act together with respect to a proposal. Without such an agreement, the
engagement between companies and proponents would be ineffectual at best. At worst, ,
companies would be affirmatively discouraged from engaging with shareholders to address
concerns outside of the shareholder proposal process because of the potential need to
negotiate with multiple proponents who may have very different views on the same proposal.
In short, the engagement process would become unwieldy and significantly less productive.
The Company requested that the Proponent confirm his desire to be a co-filer of the Prior
Proposal. The Company further informed the Proponent that a failure to respond would
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result in the Company treating the Proposal as a later-dated proposal separate from the Prior
Proposal The Proponent did not respond to the Company s request. Consistent with the
notice given to the Proponent, it is the Company’s view that the Proposal should be properly
treated as a later-dated proposal, separate from the Prior Proposal.

Because the Proponent has provided no evidence that he has agreed to be bound by
determinations regarding the Prior Proposal or that Needmor Fund has agreed to act in
concert with the Proponent we are of the view that the Company may treat the Proposal as a-
later-dated proposal, separate from the Prior Proposal. As the Proposal and the Prior
Proposal are identical and the Company intends to include the Prior Proposal in its 2014
Proxy Materials, the Company is of the view that it may properly omit the Proposal and
Supporting Statement from its 2014 Proxy Materials pursuant to Rule 14a-8(i)(11).

1. CONCLUSION

For the reasons discussed above, the Company believes that it may properly omit the
Proposal and Supporting Statement from its 2014 Proxy Materials in reliance on Rule 14a-8.
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 and
Supporting Statement from its 2014 Proxy Materials.

If we can be of further assistance in this matter, please do not hesitate to contact me at
(202) 778-1611.

Sincerely,

Martin P. Dunn
of Morrison & Foerster LLP

Attachments

cc: Mr. Bartlett Naylor
Anthony Horan, Corporate Secretary, JPMorgan Chase & Co.
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From:
Sent:
To:
Subject;

Anthopy’ Hopan
Corporate Secretary
JP- Morgan- Chase-

Dear Mr Horan,

I hereby wish. to be: counted. as. an.__of fcial o
independent. chatr i vanioy

For. réquisite period

Let me know if you require additiondl. inForma
can submit independenit of Mr. Sm

sincerely

Bartlett Naylor

202.580.5626

(I respond etter to émail -than V).
Public Citizen



From: *** FISMA & OMB Memorandum M-07-16 ***
Sent: Thursday, December 05, 2013 10:57 AM
To: bnaylor@citizen.org; Horan, Anthony

Subject: Shareholder resolution regarding independent chalr
Secretary Horan:

As noted in previous email, here is the resolution that I hereby co-sponsor as a qualified
shareholder. I have owned more than $2000 worth of company stock continuously for more than
two years, plan to own this amount through the annual meeting, and intend to be represented at
the annual meeting. 1 shall forward shareholder credentials presently.

Please confirm receipt by return email. If you have any questions, please email me.

b

Separate independent Chair - JPMorg"an Chase

RESOLVED: The shareholders request the Board of Directors of JPMorgan Chase to
adopt as policy, and amend the bylaws as necessary, to require the Chair of the Board, -
- whenever possible, be an independent member of the Board. This policy should be
phased in for the next CEO transition and should also provide that if the Board
determines that a Chair who was independent when selected is no longer independent,
the Board shall select a new Chair who satisfies the requirements of the policy within 60
days of such determination. Compliance with this policy is waived if no independent
director is available and willing to serve as Chair. '

Supporting Statement:
We believe:
The role of the CEO and management is to run the company.

The role of the Board of Directors is to provide independent oversight of management
and the CEO.

Thereis a potentiél conflict of interest for a CEO to be their own ovérseer while
managing the business.

As Intel's former chair Andrew Grove stated, "The separation of the two jobs goes to the
heart of the conception of a corporation. Is a company a sandbox for the CEO, or is the
CEO an employee? If he's an employee, he needs a boss, and that boss is the Board.
The Chairman runs the Board. How can the CEQ be his own boss?”

Numerous institutional investors recommend separation of these two roles. For
example, CalPERS' Principles & Guidelines encourage separation, even with a lead

director in place.



Board members have also demonstrated a preference for separation. According to a
2010 corporate governance survey of 400 Board members by Sullivan & Cromwell LLP,
approximately 70% of respondents believe the head of management should not
concurrently Chair the Board.

An independent or separate Chair is the prevailing practice in the United Kingdom and
many international markets and an increasing trend in the U.S. By 2012, 44% of the
S&P 500 companies had Boards that were not chaired by their CEO.

Shareholder resolutions urging separaﬂon of CEO and Chair averaged approximately
36% support with 48 companies in 2012,

Chalnng the Board is a time intensive responsibility. A separate Chair enables the CEO
to focus exclusively on managing the company and building effective business
strategies. .

Further an independent Chéir and vigorous Board can improve focus on important -
ethical and governance matters, strengthen accountability to shareowners and help
forge long-term business strategies.

Our Bank is going through a deeply troubled period in its history and needs to take
multiple steps to insure best governance practices are in place.

Last year the “"Separate Chair” debate evolved into a referendum on Mr. Dimon’s
role. This is not the goal of this resolution. .

This resolution is no judgment on the leadership record of Mr. Dimon it is simply a call
for good governance. Thus this policy would be phased in when the next CEO is
chosen. .

Bartlett Naylor

202.580.5626 (please leave messages on email)

bnaylor@gcitizen.org
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This email is confidential and subject to important disclaimers and conditions including on offers
for the purchase or sale of securities, accuracy and completeness of information, viruses,
confidentiality, legal privilege, and legal entity disclaimers, available at
bttp://www.jpmorgan.com/pages/disclosures/email.




From: Caracciolo, Irma R. [mallto;caracciolo_irma@jpmorgan.com]
Sent: Monday, December 16, 2013 7:38 PM

To: 'bnaylor@citizen.org'

Cc: Horan, Anthony; Reddish, Carin S .

Subject: IPMC - Shareholder Proposal - Bart Naylor

Dear Mr. Naylor: ,
Attached is a copy of our letter regarding the shareholder proposal titled Separate Independent
Chair submitted for inclusion in the proxy materials relating to JPMC’s 2014 Annual Meeting of

Shareholders.

Regards

Irma Caracciolo
Irma R. Caracciolo | JPMorgan Chase {Vice President and Assistant Corporate Secretary 1270 Park Avenue, Mail Code: NY1-K721,

New York, NY 10017 | ‘B w: 212-270-2451 | & F: 212-270-4240 | & F: 646-534-2396} (5 caracciolo_irma®jpmorgan.com

This email is confidential and subject to important disclaimers and conditions including on offers
for the purchase or sale of securities, accuracy and completeness of information, viruses,
confidentiality, legal privilege, and legal entity disclaimers, available at
http://www.jpmorgan.com/pages/disclosures/email.
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Subject
Attachments

OFFIGE OF THE SECRETARY

r:lef e résolution. pdf; ATT0000 1. hitrn; jpiri-.
esolution dot; ATT00002.htrn; Jpm - heedmor- separate chair cover

Greetmgs Tony

dchvered today
We look forward to-continuing discussions-on the'issues captured‘in‘the various. tesolunons.

Tim Smith
Walden Asset Management
617726 7155

lmtrucﬂom or rcque £ ;
information provided-in this e-mail or any-s
your-protection, do-not inclulle:dccount: numbers; S
e~ma ll»

This message and any- atxacnments may.conta
plense: notify Boston Trust medlate
copy or distnbutc this me
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Boston Trust & Investment: Mapagement Company.
Waldcn Asset M:mngtmcnt
BTIM, Inc;
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December 3, 2013

Mr, Anthony Horan

Dear:Mt. Horan;

The Néedinor Fund holds 2,100 -éhai'es of.JPMorgai Ghiase stock:

“prlmaxy;ﬁler’.for
f ﬂ\ Gsnetal »

‘Deniel Sfranahan 2
Chalr — Finance Committee /

The Needmor Fund
¢/o Daniel Stranahan

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



RECEIVED BY THE
DEC 0:4-7013:
,Separa't_eflhd@héhﬂgnﬁ%ﬁhaiﬁ-eqPMbng’fa’;hjL'Ghaé,fq ' OFFIGE OF THE SECRETARY
RESOLVED; The: shareholders e uest ther'Board--of Directors-‘of-JPMorgan Chase to
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Supporting Staterment:
We believe:

+ The role of the CEO and management is to run:the:company
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2010 corporate governance. survey.of 400:Board membeis. by Sullivan & Cromwell LLP,
approximately 70% of respondents believe the head of management.shoiild not
concurrently Chair the Board.

An Independent or separate. Chair Is the prevailing practice in. the:United ngdom and.
many international markéts and an incredsing trend Inthe.U.S: By-2012,:44%.0f the
S&P 500 companies-had-Boards:that were: not chaired by their CEO.

Shareholder resolutions-urging separation of CEO and Chair averaged approximately
‘36% support with 48 companies.in 2012. -



chosen



'RECEIVED BY THE

P 0BT

»»’or‘mz*oﬁ»x,uéis;E?ﬁéfS**' .




EXHIBIT C



JPMORGAN (HASE & Ca.

AnthonyJ Horan
Corporaté Secretary

“Deceniber 17,2013 - Officeafthe Secreary

roposal Contains. certeun procedural deﬁciencles as set forth below, whlch Securmes and. .
xchange Comm:ssxon (“SEC? mgulanons- ‘eqii n, ~.-.-

,000:in  market value, ;
car-as pf the da;g the

requ I 19 Qate wexhave not received, proof
‘that you have Sausﬁed Rulc 14a-8 'S ownership rcquuements as of theadate that:the Proposal was -
«ds.indicate that you: d 'osal on December .

13 Vla clectromc maxl

g » To r medy this defect, you must submu sufﬁmcnt proof ‘of. OWnershnp of JPMC sharqs. As. explame(l IR
m Rule ]4’\-8(!)), sufficient proof; may be in one of: Ihe lelowmg forms. {- )

». -awritten statement from the “rccord” holder of’ ‘the: shares (usually a broker ora bank)
© verifying that, as of the date ihe Proposal was submiitted. (i.c., December 5, 2013), you
continuously held the requisite nuniber of JPMC ‘shares fof at.least one year.

e ifyou have filed a:Schedule 13D, Schedule 13G, Form.3, Form 4 or Form 5, or
amendments to those documents or updated forms, reflecting ownership of JPMC
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 you confinuously held the required
number of shares for the one-year period.

To help shareholders comply with the requircment to prove ownership by providing a written
statement from the “record” holder of the shares, the SEC’s Division of Corporation Finance (the

270 Park Avenue, Hew York, New York 30017-2070
Telephone 202 270 7122 Facsimile 212 270 4240 anthony.horangdchase.com

JPtorgan Chase & Co.



Bart Naylor ‘ ‘ page 202

“SEC'Staff") publishied Staff Legal. Billetin No, 145 (“SLB 14E"); In SLB 14F, tho SEC Staff stated
that only brokers or banks that aré Digpository Trugt Gompany (“DTC”) pamclpants wx]l bc wewed as’
“rccor » thdcrs for purposas of ,Rule :8: 'Thus, yo :

" DTC parnczpam knows the haldmgs of you bro cr or bunk, but 'd(ses not know yom- holdmg,s, yoq
may sahsfy the proofof owriers . xc btainmg d.-f’submiltmgtwo pmof qf ewnershlp
yi % ]

or barik’s ownershlp Pléase seethe: cnclosed copy: oT'SLB ‘14F for .furthermformanon. )
Recognition-as-a Co:-‘Eilgr=w1th:..Reggrd=‘t9;-the BrolgOSal-.Submittcd by Thie Needmor Fond;

In your submxSsmn , you md; it

W.isb;g‘;_'

Tegarding: T (ix 3
Needmor Fingd:¢) : rcqucst withrégart the.
Needmor:Proposal): Ifyou:d \ by iation;

Hhig‘Company will-vieW: yoiley ] ted; separeie proposal from:theNeeditior Proposal.
Fot your reference, please:find ‘éh‘cl‘qs et oopy: of SEC Riled4a:8,
For the Proposal 19 be eligible:forinclusion. | in. the JPMC‘s Proxy: ‘materials for the JEMCs 2013
Anriud] Meeting ‘of Shareholder equire‘thut a:response:to this. letter; correcting:
-all procedural déficiencies dcscnbed i sstrnarkéd-or transmitted glectronically no later
than 14 ‘calendar days from thi¢ date you regs vethis I iter. i’lease address ary response to e ar 270
Park Avenue, 38" Floor,. New York NY 10017 Altemahvcly, you may transmit-any response by
facsimile to me at'212-270:4240:

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

Sincerely,
Enclosures:

. Rule 14a-8 of the Securities Exchange Act of 1934
Division of Corporation Finance Staff Bulletin No. 14F
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ELECTRONIC CODE OF FEDERAL REGULATIONS

e-CFR Data is current as of September 20, 2013

Title 17: Commodity and Securities Exchanges
PART 240—GENERAL RULES AND REGULATIONS, SECURITIES EXCHANGE ACT OF 1934

§ 240.14a-8 Sharehokder proposals.

This seclion addresses when a company must include a shareholder's proposal in its proxy
statement and identify the proposal in its form of proxy when the company holds an annual or special
meeting of shareholders. In summary, in order to have your shareholder proposal includedona -
company's proxy card, and included along with any supporting statement in its proxy statement, you
must be eligible and follow certain procedures. Under a few spacific circumstances, the company is
permitted to exclude your proposal, but only after submitting its reasons to the Commission. We
structured this section in a question-and-answer format so that it is easler to understand. The
references to "you® are to a shareholder seeking to submit the proposal.

(a) Question 1: What is a proposal? A shareholder proposal is your recommendation or
requirement that the company and/or its board of directors take action, which you intend to present at
a mesting of the company's sharsholders. Your proposal should state as clearly as possible the
course of action that you believe the company should follow. If your proposal Is placed on the
company's proxy card, the company must also provide In the form of proxy means for sharsholders to
specify by boxes a choice between approval or disapproval, or abstention. Unless otherwise indicated,
the word “proposal” as used in this section refers both to your proposal, and to your corresponding

statement In support of your proposal (If any).

(b) Question 2: Who is eligible to submit a proposal, and how do | demonstrate to the company
that ) am eligible? (1) In order to be eligible to submit a proposal, you must have continuously held at
teast $2,000 in market value, or 1%, of the company's securities entitled to be voted on the proposal at
the meeting for at least one year by the date you submit the proposal. You must continue to hold those
securities through the date of the mesting.

(2) If you are the registered holder of your securities, which means that your name appears in the
company's records as a shareholder, the company can verify your eligibllity on its own, although you
will still have to provide the company with a written statement that you intend to continue to hold the
securlties through the date of the meeting of shareholders. However, if like many shareholders you are
not a registered holder, the company likely does not know that you are a shareholder, or how many
shares you own. In this case, at the time you submit your proposal, you must prove your eligiblity to
the company In one of two ways:

(i) The first way s to submit to the company. a written statement from the “record” holder of your
securities (usually a broker or bank) verifying that, at the time you submitted your proposal, you
continuously held the securities for at least one year. You must also include your own written
statement that you intend to continue to hold the securitles through the date of the meeting of

shareholders; or

(i1) The second way to prove ownership applies only If you have filed a Schedule 13D (§ 240.13d-
101), Schedule 13G (§ 240.13d-102), Form 3 (§ 249.103 of this chapter), Form 4 (§ 249.104 of this
chapter) and/or Form 5 (§ 249.105 of this chapter), or amendments to those documents or updated
forms, reflecting your ownership of the shares as of or before the date on which the one-year eligibility
period begins. If you have filed one of these documents with the SEC, you may demonstrate your

eligibility by submitting to the company:

http:/fwww .ecfr.gov/cgi-bin/retrieve ECFR?gp=1&S1D=62¢072813d0952d365598341ed3... 9/24/2013
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(A) A copy of the schedule and/or'form. and any subsequent amendments reporting a change In
your ownership level;

(B) Your written statement that you continuously held the required number of shares for the one-
year period as of the date of the statement; and

(C) Your written statement that you intend to continue ownership of the shares through the date of
the company's annual or special meeting.

(c) Question 3: How many proposals may | submit? Each shareholder may submit no more than
one proposal to a company for a particular shareholders' meeting.

(d) Question 4: How long can my proposal be? The proposal, including any accompanying
supporting statement, may not exceed 5§00 words.

(e) Question 5: What s the deadline for submitting e proposal? (1) if you are submitting your
‘proposal for the company's annual meeting, you can in most cases find the deadline in last year's
proxy statement. However, if the company did not hold an annual meeting last year, or has changed
the date of its meeting for this year more than 30 days from last year's meeting, you can usually find
the deadline in one of the company’s quarterly reports on Form 10-Q (§ 249.308a of this chapter), orin
shareholder reports of investment companles under § 270.30d-1 of this chapter of the Investment
Company Act of 1940. In order to avold controversy, shareholders should submit thelr proposals by
means, Including electronic means, that permit them to prove the date of delivery.

(2) The deadiine is calculated in the following manner if the proposal is submitted for a regularly
scheduled annual meeting. The proposal must be received at the company's principal executive
offices not less than 120 calendar days before the date of the company’s proxy statement released to
shareholders in connection with the previous year's annual meeting. However, if the company did not
hold an annual meeting the previous year, or if the date of this year's annual meeting has been
changed by more than 30 days from the date of the previous year's mesting, then the deadline is a
reasonable time hefore the company beglns to print and send its proxy materials,

(3) If you are submitting your proposal for a meeting of shareholders other than a regularly
scheduled annual meeting, the deadline Is a reasonable time before the company begins to print and

send its proxy materials.

(f) Question 6: What if | fail to follow one of the eligibllity or procedural requirements explained in
answers to Questions 1 through 4 of this section? (1) The company may exclude your proposal, but
only after it has notified you of the problem, and you have falled adequately to correct it. Within 14
calendar days of receiving your proposal, the company must notify you in writing of any procedural or
eligibility deficiencles, as well as of the time frame for your response. Your response must be
postmarked, or transmitted electronically, no later than 14 days from the date you received the
company's notification. A company need not provide you such notice of a deficiency if the deficiency
cannot be remedied, such as if you fail to submit a proposal by the company's properly determined
deadline. If the company Intends to exclude the proposal, it will later have to make a submission under
§ 240.14a-8 and provide you with a copy under Question 10 below, § 240.14a-8(j).

(2) i you fail in your promise to hold the required number of securities through the date of the
meeting of shareholders, then the company will be permitted to exclude all of your proposals from its
proxy matsrials for any meeting held in the following two calendar years.

{(g) Question 7: Who has the burden of persuading the Commission or its staff that my proposal
can be excluded? Except as otherwise noted, the burden is on the company to demonstrate that it is

entitied to exclude a proposal. :

(h) Question 8: Must | appear personally at the shareholders' meeting to present the proposal? (1)
Elther you, or your representative who is qualified under state law to present the proposal on your
behalf, must attend the meeting to present the proposal. Whether you attend the meeting yourself or
send a qualified representative to the meeting in your place, you should make sure that you, or your

http:/fwww.ecfr.gov/cgi-bin/retrieve ECFR ?2gp=18.81D=62e072813d0952d365598341ed3... 9/24/2013
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representative, follow the proper state law procedures for atiending the meeting and/or presenting
your proposal.

(2) If the company holds its shareholder meeting in whole or in part via electronic media, and the
company permits you or your representative to present your proposal via such media, then you may
appear through electronic media rather than traveling to the meeting to appear in person,

(3) I you or your qualified representative fail to appear and present the proposal, without good
causs, the company will be permitted to exclude all of your proposals from its proxy materials for any
mestings held in the following two calendar years.

(I Question 9: If | have complied with the procedural requirements, on what other bases may a
company rely to exclude my proposal? (1) Improper under state law: If the proposal Is not a proper
subject for action by shareholders under the laws of the jurisdiction of the company’s organization;

NoOTE T0 PARAGRAPH ( i X(1): Depending on the subject matter, some proposals are not considered proper
under state law if they would be binding on the company if approved by shareholders. in our experience, most
proposals that are cast as recommendations or requests that the board of directors take specified action are
proper under state law. Accordingly, we will assume that a proposal drafted as a recommendation or suggestion
Is proper unless the company demonstrates otherwise.

(2) Violation of law: If the proposal would, if Implemented, cause the company to violate any state,
federal, or foreign law to which it is subject;

NOTE TO PARAGRAPH (1 )(2): We will not apply this basis for excluslon to permit exclusion of a proposal on
grounds that it would violate foreign law if compliance with the foreign law would result in a viotation of any state
or federal law. .

(3) Violation of proxy rules: If the proposal or supporting statement is contrary to any of the
Commission's proxy rules, including § 240.14a-9, which prohibits materially false or misleading
statements in proxy soliciting matetials; .

(4) Personal grievance; special interest: If the proposal relates to the redress of a personal claim
or grievance against the company or any other person, or if it Is designed to result in a benefit to you,
or to further a personal interest, which is not shared by the other shareholders at large;

(5) Relevance: If the proposal relates to operations which account for less than 5 percent of the
company's total assets at the end of its most recent fiscal year, and for less than 5 percent of its net
earnings and gross sales for its most recent fiscal year, and is not otherwise significantly related to the

company’s business;

k6) Absence of powser/authority: if the company would lack the power or authority to implement the
proposal;

(7) Management functions: If the proposal deals with a matter relating to the company's ordinary
business operations;

(8) Director elections: If the proposal:
(i) Would disqualify a nominee who is standing for election; .
(iiy Would remove a director from office befors his or her term expired;

(i) Questions the competence, business judgment, or character of one or more nominees or
directors;

(iv) Seeks to include a specific individual in the company's proxy materials for election to the
board-of directors; or

_{v) Otherwise could affect the outcome of the upcoming election of direclors.

http://www.ecﬁ'.gov/cgi-bin/rctrievcECFR?gp=i&SID=626072813d0952d3655f’9834led3... 9/24/2013
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(9) Confflicts with company's proposal: If the proposal direclly conflicts with one of the company’s
own proposals to be submitted to shareholders at the same meeting;

NOTE TO PARAGRAPH ( | )(9): A company’s submission to the Commission under this section should specify
the points of conflict with the company's proposal.

(10) Substantially implemented: If the company has already substantially implemented the
proposal;

NOTE TO PARAGRAPH ( | )(10): A company may exclude a shareholder proposal that would provide an advisory
vote or seek future advisory votes 1o approve the compensation of executives as disclosed pursuant to ltem 402
of Regulation S-K (§ 229.402 of this chapter) or any successor to llem 402 (a "say-on-pay vote®) or that relates
to the frequency of say-on-pdy votes, provided that in the most recent shareholder vote required by § 240.14a-21
(b) of this chapter a single year ( /.e., one, two, or three years) recelved approval of a majority of voles cast on
the matter and the company has adopted a policy on the frequency of say-on-pay votes that is consistent with
the choice of the majority of votes cast In the most recent shareholder vote required by § 240.14a-21(b) of this
chapter.

(11) Duplication: If the proposal substantially duplicates another proposal previously submitted to
the company by another proponent that will be included in the company’s proxy materials for the same

meeting;

(12) Resubmissions: If the proposal deals with substantially the same subject matter as another
proposal or proposals that has or have been previously included in the company's proxy materials
within the preceding 5 calendar years, a company may exciude it from its proxy materials for any
meeting held within 3 calendar years of the Jast time it was Included if the proposal received:

(1) Less than 3% of the vote if proposed once within the preceding 5§ calendar years;

(i) Less than 6% of the vote on its last submission to shareholders if proposed twice previously
within the preceding 5 calendar years; or

(iif) Less than 10% of the vote on Its last submission to shareholders if proposéd three times or
more previously within the preceding 5 calendar years; and

(13) Specific amount of dividends: if the proposal relates to specific amounts of cash or stock
dividends.

(j) Question 10: What procedures must the company follow If it intends to exclude my proposal?
(1) If the company intends to exclude a proposal from its proxy materials, it must file Its reasons with
the Commission no later than 80 calendar days before it flles its definitive proxy statement and form of
proxy with the Commission. The company must simultaneously provide you with a copy of its
submission. The Commission staff may permit the company to make its submission later than 80 days
before the company files its definitive proxy statement and form of proxy, if the company demonstrates
good cause for missing the deadline.

(2) The company must file six paper copies of the following:
(i) The proposal,

(i) An explanation of why the company believes that it may exclude the proposal, which should, if
possible, refer to the most recent applicable authority, such as prior Division lefters issued under the

rule; and

(iif} A supporting opinion of counsel when such reasons are based on matters of state or foreign
law. '

(k) Question 11; May | submit my own statement to the Commission responding to the company's
arguments?

htp:/fwww.ecfr.gov/cgi-bin/retrieveECFR?gp=1&S1D=62¢072813d0952d365598341ed3...  9/24/2013
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Yes, you may submit a response, but It is not required. You shouid try to submit any response to
us, with a copy to the company, as soon as possible after the company makes its submisslon. This
way, the Commission staff will have time to consider fully your submission before It issues its
response. You should submil six paper copies of your response.

(1) Question 12: if the company includes my shareholder proposal in its proxy materials, what
Information about me must it inciude along with the proposal itseif? '

(1) The company's proxy statement must Include your name and address, as well as the number
of the company's voting securities that you hold. However, instead of providing that information, the
company may Instead include a statement that it will provide the information to shareholders promptly
upon receiving an oral or written request.

{2) The company Is not responsible for the contents of your proposal or supporting statement.

(m) Question 13: What can | do if the company includes in its proxy statement reasons why it
believes shareholders should not vote in favor of my proposal, and | disagree with some of its
statements?

(1) The company may elect to Include in its proxy statement reasons why it believes shareholders
should vote against your proposal. The company is allowed to make arguments reflecting its own point
of view, just as you may express your own point of view in your proposal's supporting statement,

(2) However, if you believe that the company’s opposition to your proposal contains materially
false or misleading statements that may violate our anti-fraud rule, § 240.14a-9, you should promptly
send to the Commission staff and the company a letter explaining the reasons for your view, along
with a copy of the company's statements opposing your proposal. To the extent possible, your letter
should include specific factual information demonstrating the inaccuracy of the company's claims..
Time permitting, you may wish to try to work out your differences with the company by yourself before
contacting the Commission staff.

(3) We require the company to send you a copy of its statements opposing your proposal before it
sends its proxy materials, so that you may bring to our attention any materially false or misleading
statements, under the following timeframes:

(i) If our no-action response requires that you make revislons to your proposal or supporting
statement as a condition to requiring the company to include it in its proxy materials, then the company
must provide you with a copy of its opposition statements no later than 5 calendar days after the
company receives a copy of your revised proposal; or

(ii) In all other cases, the company must provide you with a copy of its opposition statements no
later than 30 calendar days before its files definitive copies of its proxy statement and form of proxy
under § 240.14a-6.

[63 FR 29119, May 28, 1998; 63 FR 50622, 50623, Sept. 22, 1998, as amended at 72 FR 4168, Jan. 29, 2007;
72 FR 70456, Dec. 11, 2007; 73 FR 977, Jan. 4, 2008; 76 FR 6045, Feb. 2, 2011, 75 FR 56782, Sept. 16, 2010]

For questions or comments regarding e-CFR editorial content, features, or design, email ecfr@nara.gov.
For questions concerning e-CFR programming and detivery issues, email webteam@gpo.gov.
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U.S. Securities and Exchange Commission

Division of Corporation Finance
Securities and Exchange Commission

Shareholder Proposals
Staff Legal Bulletin No. 14F (CF)

Action: Publication of CF Staff Legal Bulletin

Date: October 18, 2011

Summary: This staff legal bulletin provides information for companies and
shareholders regarding Rule 14a-8 under the Securities Exchange Act of
1934,

Supplementary Information: The statements in this bulletin represent
the views of the Division of Corporation Finance (the “Division”), This
bulletin Is not a rule, regulation or statement of the Securities and
Exchange Commission (the *Commission”). Further, the Commission has
neither approved nor disapproved its content.

Contacts: For further information, please contact the Division‘s Office of
Chief Counsel by calling (202) 551-3500 or by submitting a web-based

request form at hitps://tls.sec.qov/cai-bin/corp fin interoretive.
A. The purpose of this bulletin

This bulletin s part of a continuing effort by the Division to provide
guidance on important issues arising under Exchange Act Rule 14a-8.
Specifically, this bulletin contains information regarding:

» Brokers and banks that constitute “record” holders under Rule 14a-
8(b)(2)(i) for purposes of verifying whether a beneficial owner is -
eligible to submit a proposal under Rule 14a-8;

» Common errors shareholders can avoid when submitting proof of
ownership to companies;



s The submission of revised proposals;

+ Procedures for withdrawing no-action requests regarding proposals
submitted by multiple proponents; and"

« The Divislon’s new process for transmitting Rule 14a-8 no-action
responses by email,

You can find additional guidance regarding Rule 14a-8 in the following
bulletins that are available on the Commission’s website: SLB No, 14, SLB
No. 14A, SLB No, 14B, SLB No. 14C, S1.B No. 14D and SLB No. 14E.

B. The types of brokers and banks that constitute
“record” holders under Rule 14a-8(b)(2)(i) for

purposes of verifying whether a beneficial owner
is eligible to submit a proposal under Rule 14a-8

1. Eligibility to submit a proposal under Rule
14a-8

To be eligible to submit a shareholder proposal, a shareholder must have
continuously held at least $2,000 in market value, or 1%, of the company’s
securities entitled to be voted on the proposal at the shareholder meeting
for at least one year as of the date the shareholder submits the proposal.
The shareholder must also continue to hold the required amount of
securities through the date of the meeting and must provide the company
with a written statement of intent to do s0.*

The steps that a shareholder must take to verify his or her eligibility to
submit a proposal depend on how the shareholder owns the securities.
There are two types of security holders in the U.S.: registered owners and
beneficial owners.? Registered owners have a direct relationship with the
issuer because thelr ownershlp of shares Is listed on the records maintained
by the issuer or its transfer agent. If a shareholder is a registered owner,
the company can independently confirm that the shareholder’s holdings
satisfy Rule 14a-8(b)’s eligibility requirement.

The vast majority of investors in shares issued by U.S. companies,
however, are beneficial owners, which means that they hold their securities
in book-entry form through a securities intermediary, such as a broker or a
bank. Beneficial owners are sometimes referred to as “street name"”
holders. Rule 14a-8(b)(2)(i) provides that a beneficial owner can provide
proof of ownership to support his or her eligibility to submit a proposal by
submitting a written statement “from the ‘record’ holder of [the] securities
(usually a broker or bank),” verifying that, at the time the proposal was
submitted, the shareholder held the required amount of securities
continuousty for at least one year.2

2. The role of the Depository Trust Company



Most large U.S. brokers and banks deposit their customers’ securities with,
and hold those securities through, the Depository Trust Company (*DTC"),
a registered clearing agency acting as a securities depository. Such brokers
and banks are often referred to as “participants” in DTC.% The names of
these DTC participants, however, do not appear as the registered owners of
the securities deposited with DTC on the list of shareholders maintained by
the company or, more typically, by its transfer agent. Rather, DTC’s
nominee, Cede & Co., appears on the shareholder list as the sole registered
owner of securities deposited with DTC by the DTC participants. A company
can request from DTC a “securities position listing” as of a specified date,
which identifies the DTC participants having a position in the company’s
securiitles and the number of securltles held by each DTC participant on that
date, '

3. Brokers and banks that constitute “record”
holders under Rule 14a-8(b)(2)(i) for purposes
of verifying whether a beneficial owner is
eligible to submit a proposal under Rule 14a-8

In The Hain Celestlal Group, Inc. (Oct. 1, 2008), we took the position that
an introducing broker could be considered a “record” holder for purposes of
Rule 14a-8(b)(2)(i). An introducing bioker is a broker that engages In sales .
and other activities involving customer contact, such as opening customer
accounts and accepting customer orders, but is not permitted to maintain
custody of customer funds and securities.® Instead, an introducing broker
engages another broker, known as a “clearing broker,” to hold custody of
client funds and securities, to clear and execute customer trades, and to
handle other functions such as issuing confirmations of customer trades and
customer account statements. Clearing brokers generally are DTC
participants; introducing brokers generally are not. As introducing brokers
generally are not DTC particlpants, and therefore typically do not appear on
DTC'’s securities position listing, Hain Celestial has required companies to
accept proof of ownership letters from brokers in cases where, uniike the
positions of registered owners and brokers and banks that are DTC
participants, the company Is unable to verify the positions against its own
or its transfer agent’s records or against DTC's securities position listing.

In light of questions we have received following two recent court cases
relating to proof of ownership under Rule 14a-8Z and In light of the
Commission’s discussion of registered and beneficlal owners in the Proxy
Mechanics Concept Release, we have reconsidered our views as to what
types of brokers and banks should be considered “record” holders under
Rule 14a-8(b)(2)(i). Because of the transparency of DTC participants’
positions in a company’s securities, we will take the view going forward
that, for Rule 14a-8(b)(2)(i) purposes, onty DTC participants should be
viewed as “record” holders of securities that are deposited at DTC. As a
result, we will no longer foliow Hain Celestial.

We believe that taking this approach as to who constitutes a “record”
holder for purposes of Rule 14a-8(b)(2)(l) will provide greater certainty to
beneficial owners and companies. We also note that this approach is



consistent with Exchange Act Rule 12g5-1 and a Hmmw staff no-action letter
addressing that rule,® under which brokers and banks that are DTC
participants are considered to be the record holders of securities on deposit
with DTC when calculating the number of record holders for purposes of
Sections 12(g) and 15(d) of the Exchange Act.

Companies have occasionally expressed the view that, because DTC's
nominee, Cede & Co., appears on the shareholder list as the sole registered
owner of securities deposited with DTC by the DTC participants, only DTC or
Cede & Co. should be viewed as the "record” holder of the securities held

on deposit at DTC for purposes of Rule 14a-8(b)(2)(l). We have never
interpreted the rule to require a shareholder to obtain a proof of ownership
letter from DTC or Cede & Co., and nothing in this guidance should be
construed as changing that view.
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C. Common errors shareholders can avoid when
submitting proof of ownership to companies

In this section, we describe two common errors shareholders make when
submitting proof of ownership for purposes of Rule 14a-8(b)(2), and we
provide guidance on how to avoid these errors.

First, Rule 14a-8(b) requires a shareholder to provide proof of ownership
that he or she has contlnuously held at feast $2,000 in market value, or
1%, of the company's securities entitled to be voted on the proposal at the
meeting for at Ieast one year

(emphasis added).2® We note that many proof of ownership letters do not
satisfy this requirement because they do not verify the shareholder’s
beneficial ownership for the entire one-year perlod preceding and including
the date the proposal is submitted. In some cases, the letter speaks as of a
date before the date the proposal is submitted, thereby leaving a gap
between the date of the verification’ and the date the proposal is submitted.
In other cases, the letter speaks as of a date after the date the proposal
was submitted but covers a period of only one year, thus failing to verify
the shareholder’s beneficlal ownership over the required full one-year
perlod preceding the date of the proposal’s submission.

Second, many letters fall to confirm continuous ownership of the securities.
This can occur when a broker or bank submits a letter that confirms the
shareholder’s beneficial ownership only as of a specified date but omits any
reference to continuous ownership for a one-year period.

We recognize that the requirements of Rule 14a-8(b) are highly prescriptive
and can cause Inconvenience for shareholders when submitting proposals.
Although our administration of Rule 14a-8(b) is constrained by the terms of
the rule, we believe that shareholders can avolid the two errors highlighted
above by arranging to have their broker or bank provide the required
verification of ownership as of the date they plan to submit the proposal .
using the following format:

“As of [date the proposal is submitted], {name of shareholder] held, and
has held continuously for at least one year, [number of securities] shares of

[company name] [class of securities],”

As discussed above, a shareholder may also need to provide a separate
written statement from the DTC participant through which the shareholder’s
securities are held if the shareholder’s broker or bank is not a DTC
participant.

D. The submission of revised proposals



On occasion, a shareholder will revise a proposal after submitting it to a
company, This section addresses questions we have received regarding
revisions to a proposal or supporting statement.

1. A shareholder submits a timely proposal. The
shareholder then submits a revised proposal
before the company’s deadline for receiving
proposals. Must the company accept the
revisions?

Yes. In this situation, we believe the revised proposal serves as a :
replacement of the initlal proposal. By submitting a revised proposal, the
shareholder has effectively withdrawn the Initial proposal. Therefore, the
shareholder is not in violation of the one-proposal limitation in Rule 14a-
8(c). 22 If the company Intends to submit a no-action request, it must do so
with respect to the revised proposal.

We recognize that in Question and Answer E.2 of SLB No. 14, we indicated
that if a shareholder makes revisions to a proposal before the company
submits its no-action request, the company can choose whether to accept
the revisions. However, this guidance has led some companies to believe
that, in cases where shareholders attempt to make changes to an initlal
proposal, the company s free to ignore such revisions even if the revised
proposal is submitted before the company’s deadline for receiving
shareholder proposals, We are revising our guidance on this issue to make
clear that a company may not ignore a revised proposal in this situation, 12

2. A shareholder submits a timely proposal.
After the deadline for receiving proposals, the
shareholder submits a revised proposal. Must
the company accept the revisions?

No. If a shareholder submits revisions to a proposal after the deadline for
recelving proposals under Rule 14a-8(e), the company is not required to
accept the revisions. However, if the company does not accept the
revisions, it must treat the revised proposal as a second proposal and

" submit a notice stating its intention to exclude the revised proposal, as
required by Rule 14a-8(j). The company’s notice may cite Rule 14a-8(e) as
the reason for excluding the revised proposal. If the company does not
accept the revistons and intends to exclude the initial proposal, it would
also need to submit its reasons for excluding the initial proposal.

3. If a shareholder submits a revised proposal,
as of which date must the shareholder prove his
or her share ownership?

A shareholder must prove ownership as of the date the original proposal is
submitted. When the Commission has discussed revisions to proposals, it



has not suggested that a revision triggers a requirement to provide proof of
ownership a second time. As outlined in Rule 14a-8(b), proving ownership
includes providing a written statement that the shareholder intends to -
continue to hold the securities through the date of the shareholder meeting.
Rule 14a-8(f)(2) provides that if the shareholder “falls in [his or her)
promise to hold the required number of securities through the date of the
meeting of shareholders, then the company will be permitted to exclude all
of [the same shareholder’s] proposals from Its proxy materials for any
meeting held In the following two calendar years.” With these provisions in
mind, we do not Interpret Rule 14a-8 as requiring additional proof-of
ownership when a shareholder submits a revised proposal.®

E. Procedures for withdrawing no-action requests
for proposals submitted by multiple proponents

We have previously addressed the requirements for withdrawing a Rule
14a-8 no-action request in SLB Nos. 14 and 14C, SLB No. 14 notes that a
company should include with a withdrawal letter documentation
demonstrating that a shareholder has withdrawn the proposal. In cases
where a proposal submitted by multiple shareholders is withdrawn, SLB No,
14C states that, if each shareholder has designated a lead individual to act
on its behalf and the company is able to demonstrate that the individual is
authorized to act on behalf of all of the proponents, the company need only
provide a letter from that lead individual indicating that the lead individual
Is withdrawing the proposal on behalf of all of the proponents.

Because there is no rellef granted by the staff.in cases where a no-action
request is withdrawn following the withdrawal of the related proposal, we
recognize that the threshold for withdrawing a no-action request need not
be overly burdensome. Going forward, we will process a withdrawal request
If the company provides a letter from the lead filer that includes a
representation that the lead filer Is authorized to withdraw the proposal on
behalf of each proponent Identified In the company’s no-action request,3®

F. Use of email to transmit our Rule 14a-8 no-
action responses to companies and proponents

To date, the Division has transmitted copies of our Rule 14a-8 no-action
responses, including copies of the correspondence we have recelved in
connection with such requests, by U.S. mail to companies and proponents.
We also post our response and the related correspondence to the
Commission’s website shortly after issuance of our response.

In order to accelerate delivery of staff responses to companies and
proponents, and to reduce our copying and postage costs, going forward,
we intend to transmit our Rule 14a-8 no-action responses by email to
companies.and proponents. We therefore encourage both companies and
proponents to include email contact information in any correspondence to
each other and to us. We will use U.S. mail to transmit our no-action.
response to any company or proponent for which we do not have email
contact information.



Glven the availabllity of our responses and the related correspondence on
the Commission’s website and the requirement under Rule 14a-8 for
companies and proponents to copy each other on correspondence

. submitted to the Commission, we believe it Is unnecessary to transmit
copies of the related correspondence along with our no-action response.
Therefore, we intend to transmit only our staff response and not the
correspondence we receive from the parties. We will continue to post to the
Commission’s website copies of this correspondence at the same time that
we post our staff no-action response. '

1 See Rule 14a-8(b).

2 For an explanation of the types of share ownership In the U.S., see
Concept Release on U.S. Proxy System, Release No, 34-62495 (July 14,
2010) [75 FR 42982] ("Proxy Mechanics Concept Release”), at Sectlon I1.A.
The term “beneficial owner” does not have a uniform meaning under the
federal securlties laws. It has a different meaning In this bulletin as
compared to “beneficial owner” and “beneficial ownership” in Sections 13
and 16 of the Exchange Act. Our use of the term In this bulletin is not
~ intended to suggest that registered owners are not beneficial owners for
purposes of those Exchange Act provislons, See Proposed Amendments to
Rule 14a-8 under the Securities Exchange Act of 1934 Relating to Proposals
by Security Holders, Release No, 34-12598 (July 7, 1976) [41 FR 29982],
at n.2 ("The term 'beneficial owner’ when used in the context of the proxy
rules, and in light of the purposes of those rules, may be Interpreted to
have a broader meaning than it would for certain other purpose[s} under
the federal securities laws, such as reporting pursuant to the Williams
Act.”).

2 If a shareholder has filed a Schedule 13D, Schedule 13G, Form 3, Form 4
or Form 5 reflecting ownership of the required amount of shares, the
shareholder may Instead prove ownership by submitting a copy of such
filings and providing the additional information that is described in Rule

14a-8(b)(2)(1l).

4 DTC holds the deposited securities in “fungible bulk,” meaning that there
are no specifically identifiable shares directly owned by the DTC
participants. Rather, each DTC particlpant holds a pro rata interest or
position in the aggregate number of shares of a particular issuer held at
DTC. Correspondingly, each customer of a DTC participant -~ such as an
individual investor - owns a pro rata interest in the shares in which the DTC
participant has a pro rata interest. See Proxy Mechanics Concept Release,
at Section I1.B.2.a.

4 See Exchange Act Rule 17Ad-8.

¢ See Net Capital Rule, Release No. 34-31511 (Nov. 24, 1992) [57 FR
56973] ("Net Capital Rule Release”), at Section II.C.

Z See KBR Inc. v. Chevedden, Civil Action No. H-11-0196, 2011 U.S. Dist.



LEXIS 36431, 2011 WL 1463611 (S.D. Tex. Apr. 4, 2011); Apache Corp. v.
Chevedden, 696 F, Supp. 2d 723 (5.D. Tex. 2010). In both cases, the court
concluded that a securities intermediary was not a.record holder for
purposes of Rule 14a-8(b) because it did not appear on a list of the
company’s non-objecting beneficial owners or on any DTC securities
posltion listing, nor was the intermediary a DTC participant.

8 Techne Corp. (Sept. 20, 1988).

2 In addition, If the shareholder’s broker is an introducing broker, the
shareholder’s account statements should include the clearing broker’s
identity and telephone number. See Net Capital Rule Release, at Section
IL.C.(1H). The clearing broker will generally be a DTC participant.

12 For purposes of Rule 14a-8(b), the submission date of a proposal will
generally precede the company’s receipt date of the proposal, absent the
use of electronic or other means of same-day delivery.

1 This format is acceptable for purposes of Rule 14a-8(b), but it is not
mandatory or exclusive, :

12 As such, It is not appropriate for a company to send a notice of defect for
multiple proposals under Rule 14a-8(c) upon receiving a revised proposal.

13 This position will apply to all proposals submitted after an initial proposal
but before the company’s deadline for receiving proposals, regardless of
whether they are explicitly labeled as “revisions” to an initial proposal,
unless the shareholder affirmatively indicates an intent to submit a second,
additional proposal for inclusion In the company’s proxy matetrials. In that
case, the company must send the shareholder a notice of defect pursuant
to Rule 14a-8(f)(1) If it intends to exclude either proposal from its proxy
materials in rellance on Rule 14a-8(c). In light of this guidance, with
respect to proposals or revisions received before a company’s deadline for
submission, we will no longer follow Layne Christensen Co. (Mar. 21, 2011)
and other prior staff no-action letters in which we took the view that a
proposal would violate the Rule 14a-8(c) one~-proposal limitation if such
proposal is submitted to a company after the company has either submitted
-a Rule 14a-8 no-action request to exclude an earlier proposal submitted by
the same proponent or notified the proponent that the earlier proposal was
excludable under the rule.

14 see, e.g., Adoption of Amendments Relating to Proposals by Security
Holders, Release No. 34-12999 (Nov. 22, 1976) [41 FR 529941].

15 gecause the relevant date for proving ownership under Rule 14a-8(b) is
the date the proposal is submitted, a proponent who does not adequately

prove ownership In connection with a proposal Is not permitted to submit

another proposal for the same meeting on a later date.

1% Nothing in this staff position has any effect on the status of any
shareholder proposal that is not withdrawn by the proponent or its



authorized representative,

http://www.sec.gov/interps/legal/cfsibl4f.htm
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Exhibit D



From: Bart Naylor [mallto:hnavlor@citizen.org}
Sent: Friday, December 27, 2013 12:14 PM

To: Caracciolo, Irma R.
Subject: Fwd: JPM ownership

See attached for ownership credential
Re Independent Chair

Kindly confirm receipt

Cheers '

Bartlett Naylor

202.580.5626

(I respond better to email than VM)
Public Citizen

Begin forwarded message:

From: Bart Naylor <bnaylor@citizen.org>
Date: December 27, 2013, 8:43:10 AM PST
To: Bart Naylor <bnaylor@citizen.org>
Subject: JPM ownership

Bartlett Naylor

202.580.5626

(I respond better to email than VM)
Public Citizen

Begin forwarded message:

From: Njanopa‘ﬁl FISMA & OMB Memorandum M-07-16 ***
Date: December 27, 2013, 8:41:41 AMPST

To: Bart Naylor <bnaylor@citizen.org>

Subject: retrieveattachment

https://client.schwab.com/service/contactus/messages/retrieveattachment?hid=1605941015390&
fileName=naylor+rl.pdf&isReply=true

This email is confidential and subject to important disclaimers and conditions including on offers
for the purchase or sale of securities, accuracy and completeness of information, viruses,
confidentiality, legal privilege, and legal entity disclaimers, available at

http://www jpmorgan,com/pages/disclosures/email.




charles SCHWAB

December 19, 2013 Account #: !
Questions: (800)378-0685X49350

‘Bartiett Navior
*** FISMA & OMB Memorandum M-07-16 ***

Dear Bartlett Naylor,

I am writing in response to your request for confirmation of JP Morgan Chase & Co. stock ownership.

According to our records over the last two years, you have continuously held in excess of $2,000 worth of JP Morgan
Chase & Co, stock.

This latter Is for informational purposes only and is not an officlal record, Please refer to your statements and trade
confirmations as they are the offlclal record of your transactions,

Thank you for choosing Schwab. We appreciate your business and look forward to serving you in the future. If you have
any questions, please ¢all me or any Client Service Specialist at (800)378-0685X49350.

Sincerely,

. Ricky Ladermawn

Ricky Laderman

80S Den Team A

9401 £, Panorama Circle
Englewood, CO 80112

Q2013 Charles Schwab & Co., Ing, AH rights reservad. Mombor SIPC, CRS 00038 12/13 SGC31822-31
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