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Martin P. Dunn .
Morrison & Foerster LLP T Sectioni____ \
mdunn@mofo.com Rule: __ [Hd -8 ( OI/>)

Public ’
Re:  JPMorgan Chase & Co. Availability:___ ol —If
Dear Mr. Dunn:

This is in regard to your letter dated February 21, 2014 concerning the
shareholder proposal submitted by the American Baptist Home Mission Society 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 Your letter indicates that the proponent has withdrawn the proposal and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 17, 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.g iQ )8 :
your reference, a brief discussion of the leslon s mfonnal proeedures regardmg
shareholder proposals is also available at the same website address.

Sincerely,

Adam F. Turk
Attorney-Advisor

cc:  Sister Barbara Aires, SC
The Sisters of Charity of Saint Elizabeth
baires@scnj.org
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V14 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 American Baptist Home Mission Society

Deér Ladies and Gentlemen: -

We submit this letter on behalf of our client JPMorgan Chase & Co. (the “Company”),
which hereby withdraws its request dated January 17, 2014, for no-action relief (the “January 17
Request”) regarding its intention to omit American Baptist Home Mission Society (“American
Baptist”) as a co-sponsor of a proposal regarding a “business standards review” from the
Company’s proxy materials for its 2014 Annual Meeting of Shareholders. The Company sought
to exclude American Baptist as a co-sponsor of the proposal in reliance on Rule 14a-8(¢)(2)
under the Securities Exchange Act of 1934, as amended, as the proposal was received at the
Company's principal executive offices after the deadline for submitting shareholder proposals to
the Company.

As noted in the January 17 Request, American Baptist sought to be a co-sponsor of a
proposal also submitted by the Sisters of Charity of Saint Elizabeth (the “Sisters of Charity”)
(and other co-proponents). American Baptist authorized the Sisters of Charity to represent it
with respect to the proposal.' Sister Barbara Aires, S.C., Coordinator of Corporate
Responsibility for the Sisters of Charity, withdrew the proposal on behalf of all proponents in a
letter dated February 19, 2014, which is attached hereto as Exhibit B. Exhibit B includes a letter
from Sister Barbara Aires to the Securities and Exchange Commission evidencing the
proponents’ withdrawal of the proposal. )

! See the proposal submission of American Baptist attached as Exhibit A.
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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 via email at
mdunn@mofo.com or facsimile at (202) 887-0763, and to David L. Moore, Jr., CFA, Director of
Investments, American Baptist Home Mission Societies, via facsimile at (610) 768-2470.

Sincerely, '

it Plhfiy
Maftin P. Dunn
of Morrison & Foerster LLP

Attachments

cc:  David L. Moore, Jr., CFA, Director of Investments
American Baptist Home Mission Societies
Anthony Horan, Corporate Secretary, JPMorgan Chase & Co.
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Ameriéan Baptlst Home Misslon Societles
£.0, Box 851
vailey Forge, PA19482-0851

800.222.3872
610.768.2000
FAX 610.768.2470

- B : “SINCE 1824 . . Wwiv.abhms.org
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December 9. 2013

Mr. Anthony-Horan
Secrefary:

J.P. Morgan Chase & Co.
270 Park Avenus

New York, NY10017-2070°

Dear Mr. Horan

As:sacially responsiblg:investors, the-American. Baptist Home Mission Socnety ‘Jooks for’
-social-and:financial 'accountab‘llty when' mvestmg in. corporations We; are.concerned
:aboiit the:réputational risks associated with the financial practices at the:Bank; ‘and we:
‘offer-this resolution as-a means to focus our ongoing dialogue,

The American Baptist Home Mission Society Is the beneficial owner of 2,862 shares of
J.P."Morgan Chase stock. The American Baptist Home Mission Sociéty has held stock
continyally for over one year and.intends to retain the requisite number of shares: -

‘through the.date-of the. Annual Meeting. A letter of verification-of ownershlp is enclosed.

l-am- hereby authorized to notify you of our.intention to file the attached pioposal,
Buslhess:Standards:Review, for consideration-and action by thes stockhdlders at the next:
annual-meeting. | hereby'submit it for inclusion in the proxy:statement in:accordance
with fule 14-3-8'of the general rules and regulation of the Securities ‘and. Exchange Act
of 1934,

While the.contact person and lead filer for this resolution is:Slster Barbara Aires, SC of

the Sisters of Charity of St. Elizabeth, kindly include me in @ny communications. Thank
you for your attention to this proposal.

Sincerely,

L Mt

David L. Moore Jr,, CFA
. Director of Investments

Discipleship w Community = Justice

Incorporated as: The American Baptist Home Mission Society B Woman's American Baptist Home Mission Society



REGEIVED BY THE

DEC 12 2013
° OFFIGEOF THE SBEGRETARY

Busirigss Standards Révisw

As:shareowners. of- JPMorgan Chase we remember- “when:tha: Qonapsq ofthe morigage
market setoff ichigly reattion baliering the scoriomy At biinalnd Jetng st Amarigan
1 ot 3} FRNGSS) Mongan ‘Chasawas -

business-(Gerieral Molors; Lehrran Broﬂ'nezs
recogmzed for defly managing risks.

nsan abrupt-reversal; JPMorgan Ohase is now. emhroued in, myltﬁ»le sqandalsA Eight -
fed?‘:falaggnci'es and ravifiple; forelgn g;ivemme‘nts aretscyvely or recsnﬂy Tn\(estngated
us. For-example: SRR L L

Al ) .I

o InAugust: 2013; theliS; ovemment brought qnmm charges* agalnst two:
former, employees for.their.role. in-a tky. bet:or ciedit daHvatives resiilting na.
$6 billiorr Ioss. The:Bank settied with the:SEC and otheragencles:or$920 milfion
and was forced to admit blame.

e Inlate July 2013, the Federal Energy Regulatory Commlss:on {(FERC) accused
the campany of manipulative. bidding strategies.in:the California and Michigan
electiicity maikets heweer: Seplembier 2010::
admitting hor. denylig: Wrong domg, our company'settleﬂ‘{he Issue:withFERG for -
-$410.millian. SR TR ;

s Ing-dramatic, unprec_edented sewementm!ated famortgaga !oans angd: mortaasea
secifies-JPMorgan ohase Is pa lgrpg ‘a $18 hlienssttiament; ihcliidig:$4]
to. moRtgage customers:ofiginats g, ln*addftiohi-ﬁ\e.bank puleGly
admitted’ responsibility. rathertljah sfqnpjy seﬂﬂng, Wbﬂeneithe; denying:nor’
acknowledging guilt.

Thie bank spent $17.7 billion. dollars on htigatlon-relatad axpenses: fmm 2008-2012 and
Set-aside $23 billoh ds & réseve for futufe legal exppns‘és

‘Whilefines an% ttigients have:been record bieaking;.one afthe biggest dangem isto
our feputation. Regulafors laclcfarth that we are mpab[é of managihg; business risks.
-Our businass Is negstively affected with elierits, consuimefs.andthe p‘ublic.

We belleve shareholders deserve 3 full report on what the:bank has.dore.to end these:
unethical activities, to rebuilld-our credibility and provide néw strong, effective-checks
and batances within the Bank.

While press releases describe specific settlements or new reforms, the overall picture
has not been reported adequately to stareholders.

Resolved: Shareowners request the Board commission a comprehensive report
available to investors by Qctober 2094 describing the steps the bank has taken to
address or remedy risks and challenges such as those referenced above, including the

d.[jdvgmbarzgiw. While nelther" ;'j}-'“ i
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February 19, 2014

Mr. Anthony J. Horan
Corporate Secretary
J.P. Morgan Chase
270 Park Avenue
New York, NY 10017

Dear Mr. Horan,

Pursuant to fruitful and instructive dialogue with you and representatives of J.P. Morgan Chase, |
am authorized by the Sisters of Charity of Saint Elizabeth and the other filers to withdraw a
resolution we filed with the Company entitled, “Report on Business Standards Review”, for
inclusion in the 2014 proxy statement for consideration of the shareholders.

Enclosed is copy of my withdrawal letter to the Securities and Exchange Commission.

Sincerely, .
duliv Cartaragtea

Sister Barbara Aires, SC

Coordinator of Corporate Responsibility
Sisters of Charity of Saint Elizabeth

cc Securities and Exchange Commission

Enc

SBA/an

J973.290.5402
[@972.290.544

P.O. 8 OX 476
CONVENTSTATION
N EW JERSEY
O7 986 1-04786

omaesPscMNI . ORG




February 19, 2014

Securities Exchange Commission
100 F. Street, NE
Washington, DC 20549

Dear Madam/Sir:

Pursuant to successful negotiations with representatives of J.P. Morgan Chase, I am authorized
by the Sisters of Charity of Saint Elizabeth and the other filers to withdraw a resolution filed
with the Company entitled, “Report on Business Standards Review”, for inclusion in the 2014
proxy statement for consideration of the shareholders.

Enclosed is a copy of my letter to Mr. Anthony Horan, Corporate Secretary, J.P. Morgan Chase.
Sincerely,

Liatin Bustura Aprso-

Sister Barbara Aires, S.C.

Coordinator of Corporate Responsibility

Sisters of Charity of Saint Elizabeth

Encs

SBA/an

973.290.%5402
[@e73.290.544

P.O. BOX 476
CONVENTSTATION
N EW JERSEY
0796 1-047G6

BAIRTRDECNI ORG




2000 PENNSYLVANIA AVE, NW MORRISON & FORRSTER LLP

MORRISON FOERSTER WASHINGTON,D.C. NEW YORK, SAN FRANCISCO,
LOS ANGRELES, PALO ALTO,
20006-1888 SACRAMENTO, SAN DIEGO,
DENVER, NORTHERN VIRGINIA,
TELEPHONE: 202.887.1500 WASHINGTON, D,C,
FACSIMILE: 202.887.0763 TOKYO, LONDON, BERLIN, BRUSSELS,
BEI}JING, SHANGHAI, HONG KONG,
WWW.MOFO.COM SINGAPORE

Writer’s Direct Contact

+1(202) 778.1611
MDunn@mofo.com

1934 Act/Rule 14a-8

January 17, 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 American Baptist Home Mission Society

Dear Ladies and Gentlemen:

We submit this letter on behalf of our client JPMorgan Chase & Co., a Delaware
corporation (“Cempany”), requesting 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 American Baptist Home Mission Society (the “Proponent”) as a co-sponsor of a
proposal regarding a “business standards review” (the “Proposal’) that was submitted for
inclusion in 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:
o filed this letter with the Commission no later than eighty (80) calendar days before
the Company intends to file its definitive 2014 Proxy Materials with the Commission;

and :

e concurrently sent copies of this correspondence to the Proponent.
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Copies of the Proposal submitted by the Proponent, the cover letter submitting that
Prcl)posal, 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 No. 14F (Oct.
18, 2011), we ask that the Staff provide its response to this request to Martin Dunn, on behalf
of the Company, at mdunn@mofo.com or via facsimile at (202) 887-0763, and to David L.
Moore, Jr., CFA, Director of Investments, American Baptist Home Mission Societies, via
facsimile at (610) 768-2470.

L SUMMARY OF THE PROPOSAL

As set forth above, the Company received a letter from the Proponent, as co-sponsor,
containing the Proposal for inclusion in the Company’s 2014 Proxy Materials. The Proposal
requests the Company’s Board of Directors commission a “business standards review,”
including certain detailed information set forth in the Proposal.?

Other co-sponsors of the Proposal, the following of whom provided proof of ownership of the
Company’s shares either with their submission or upon notice from the Company, include the Sisters
of Charity of Saint Elizabeth, Missionary Oblates of Mary Immaculate, the Sisters of St. Dominic of
Caldwell New Jersey, the Maryknoll Fathers and Brothers (Catholic Foreign Mission Society of
America), the Tides Foundation, Daniel Atschuler, the Maryknoll Sisters of St. Dominic Inc., the
Russell Family Foundation, Libra Fund, Limited Partnership, the Dominican Sisters of Hope, Mercy
Investment Services, Inc., and Friends Fiduciary Corporation. Correspondence from these co-sponsors
is not included in Exhibit A. '

Home Missioners of America and the Ursuline Sisters of Tildonk, U.S. Province also sought to be co-
sponsors of the Proposal but did not submit adequate proof of ownership of the Company’s shares
either with their submission or upon notice from the Company. On January 17, 2014, we submitted on
behalf of the Company a request seeking that the Staff concur in the Company’s view that Home
Missioners of America, and Ursuline Sisters of Tildonk, U.S. Province may be omitted as co-sponsors
of the Proposal in reliance on Rule 14a-8(f).

Please note that, on January 17, 2014, we submitted on behalf of the Company a request seeking that
the Staff concur in the Company’s view that the Proposal may be properly omitted, in its entirety, from
the Company’s 2014 Proxy Materials in reliance on Rule 14a-8. If the Staff concurs with the
Company’s view in that request, the Company will withdraw this separate request as unnecessary. If
the Staff should be of the view that the Company is required to include the Proposal in its 2014 Proxy
Materials, we have prepared this request to address the procedural ineligibility of the Proponent.
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II, EXCLUSION OF THE PROPOSAL
A. Basis for Excluding the Proposal

As discussed more fully below, the Company believes that it may properly exclude
the Proponent as a co-sponsor of the Proposal in its 2014 Proxy Materials in reliance on Rule
14a-8(¢)(2), as the Proposal was received at the Company’s principal executive offices after
the deadline for submitting shareholder proposals to the Company.

B. The Proponent May be Excluded as a Co-Sponsor Under Rule 14a-8(e)(2),
as the Proponent’s Submission of the Proposal Was Received at the
Company’s Principal Executive Offices After the Deadline for Submitting
Shareholder Proposals

The Company may exclude the Proponent as a co-sponsor under Rule 14a-8(¢)(2), as
the Company did not receive the Proponent’s submission of the Proposal at its principal
executive offices before the deadline for submitting shareholder proposals to the Company.
Under Rule 14a-8(¢)(2), a proposal submitted with respect to a company’s regularly
scheduled annual meeting must be received by the company “not less than 120 calendar days
before the date of the company’s proxy statement released to sharcholders in connection with
the previous year’s annual meeting,” provided that a different deadline applies “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
meeting...” The proxy statement for the Company’s 2013 annual meeting of shareholders
was first sent to shareholders on or about April 10, 2013, as disclosed in that proxy
statement. The Company’s next annual meeting is scheduled for May 20, 2014. Because the
Company held its previous annual meeting on May 21, 2013, and the 2014 annual meeting is
scheduled for a date that is within 30 days of the anniversary of the date of the 2013 annual
meeting, Rule 14a-8(e)(2) provides that all shareholder proposals were required to be
received by the Company not less than 120 calendar days before the anniversary date of the
Company’s proxy statement released to shareholders in connection with the Company’s 2013
annual meeting of shareholders. In accordance with the guidance set forth in Staff Legal
Bulletin 14, the Company calculated the deadline for proposals for the 2014 annual meeting
as follows:

e Release date for the 2013 Proxy Materials: April 10, 2013
o Increase that date by one year: April 10, 2014

e “Day One”: April 9,2014
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e “Day 120”: December 11,2013

Pursuant to Rule 14a-5(¢), the Company’s 2013 proxy statement stated, under the
caption “Shareholder proposals and nominations for the 2014 annual meeting — Proxy
statement proposals,” that shareholder proposals intended to be presented at the Company’s
2014 annual meeting and included in the proxy materials for that meeting must be received
by the Company no later than December 11, 2013. The Company received the Proposal at its
principal executive offices on December 12, 2013, one day after the December 11, 2013
deadline for submitting proposals. A tracking log that states the delivery date of December
12, 2013 is included in Exhibit B. .

The Company has not provided the Proponent with a deficiency notice described in
Rule 14a-8(f)(1) because such a notice is not required if a proposal’s defect cannot be cured.
As stated in Rule 14a-8(f)(1), “[a] company need not provide . . . notice of a deficiency if the
deficiency cannot be remedied, such as if [the proponent] fail[s] to submit a proposal by the
company’s properly determined deadline.”

The Staff has on numerous occasions strictly construed the Rule 14a-8 deadline,
permitting companies to exclude from proxy materials those proposals received at a
company’s principal executive offices after the deadline. See, e.g., Johnson & Johnson (Jan.
13, 2010) (concurring with the exclusion of a proposal received one day after the submission
deadline); Tootsie Roll industries, Inc. (Jan. 14, 2008) (concurring with the exclusion of a
proposal when it was received two days after the submission deadline, which fell on a
Saturday); and Smithfield Foods, Inc. (Jun. 4, 2007) (concurring with the exclusion of a
proposal received one day after the submission deadline).

The Staff also has consistently permitted companies to exclude proposals received at
a company’s principal executive offices after the deadline, even when the proponent mailed
the proposal prior to the deadline or attempted to schedule delivery on or before the deadline.
See, e.g., Equity LifeStyle Properties (Feb. 10, 2012) (concurring with the exclusion of a
proposal when it was received after the submission deadline, even though it was mailed prior
. to the deadline); City National Corp. (Jan. 17, 2008) (concurring with the exclusion of a
proposal when it was received one day after the submission deadline, even though it was
mailed one week earlier); Datastream Systems, Inc. (Mar. 9, 2005) (concurring with the
exclusion of a proposal that was sent next-day delivery two days before the deadline, but was
received after the deadline); and JPMorgan Chase & Co. (Feb. 8, 2005) (concurring with the
exclusion of a proposal that was sent next-day delivery on the day before the deadline, but
was received after the deadline because of weather conditions),
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Accordingly, similar to the precedent cited above, the Proponent may be excluded as
a co-sponsor because the Proponent’s submission of the Proposal was received at the
Company’s principal executive offices after the deadline for submitting shareholder
proposals.

1. CONCLUSION

For the reasons discussed above, the Company believes that it may properly omit the
Proponent as a co-sponsor of the Proposal in 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 Proponent
as one of the named co-sponsors of the Proposal in 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: David L. Moore, Jr., CFA, Director of Investments

American Baptist Home Mission Societies
Anthony Horan, Corporate Secretary, JPMorgan Chase & Co.
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American Baptlst Home Mission.Societies

P.0. BOX B51
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' 800.222.3872
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e Mlss FAX 610.768,2470
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December 9. 2013

Mr. Anthony-Horan
Secretary-

J.P. Morgan-Chase & Co,
270 Park Averiue

New York, NY10017-2070

b
Dear Mr. Horan:

As socially resporsible Investors, the:American. Bapflst Ha
-social'and-financial: -accountability when mvestmg in.corpor : '
‘abouit the: reputatlonal risks associated with the financial’ practtces at the: Bank and we:
‘offer this resolution as.a means to focus our engoing dla_logue,

“The American Baptist Home Mission Society is the beneficial ownerof 2,862 shares:of
J.P."Morgan Chase stock. The American Baptist Home. Mission® Socisty has held stock
continually for over one year-and.intends to retain the requisite number of shares: -

‘through the date’of the Annual Meeting. A lstter of verification of ownershnp is enclosed.

I:am-hereby-authorized to notify you of our.intantion to file thé-attached proposal,
Business: ‘Standards:Review, for consideration-and action: by the stockhalders at the next:
annual meet;ng 1 hereby submct it for mclusnon in the proxy: statement in; accordance

of 1934
While the contact person and lead filer for this resolution is:Sister Barbara Aires, SC of

the Sisters.of Charity'of St. Elizabeth, kindly include me In:any communications, Thank
you for your attention to this proposal.

Sincerely;

David L. Moore Jr,, CFA
.Director of Investments

Discipleship w Community = Justice

Incorporated as: The American Baptist Home Mission Society m Woman's American Baptist Home Mission Soclety
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Busingss Standards Review

As: shareowners of. JPMorgan Chase we re
markét set'off a.chai ' ‘
business (General Motors, Lehma_‘ sthers)
recogmzed for deftly managing risks. > ..

In:an abruptreversal; JPMorgan Cha‘ el

federal.agencies and multaple forelgn

us. Forexample: SR
e In August 201 3;the U:S; govemme'-'t b' '

$6 bllhon loss. The Bank settled ‘With the~SEC and other agencues for $920 mnllton
and was forced to admit blame.

In Iate Juiy 2013 the- Federal Energy Regulatory Qommlssmn (FERC) accused
] t d Michigan o
2012, V hule neither

electncnty markets"b e
admitting hor: deny|_ :
-$410 miltion.

admltted responél, ilit
acknowledging guilt. -

The bank spent $17.7 billion.dollars on htigatxon-related expenses: from 2008-2012 and
set-aside $23 billion as a regeive for future’ legal expenses,

‘While fines and settlements have:been recerd breaking, .one of.the. blggest dangers is to
our reputation, Regulators lack: fant that ire capakile.of managing; business risks.
‘Our business is negatively affected. ‘with.clients, consu ners.and-the public.

We believe shareholders deserve a full report on what the bank has done.to end these:
unethical activities, to rebuild-our credibility and provide new strong, effective-checks
and balances within the Bank.

While press releases describe-specific settlements or new reforms, the overall picture
has not been reported adequately to shareholders.

Resolved: Shareowners request the Board commission a comprehensive report
available to investors by October 2014 describing the steps the bank has taken to
address or remedy risks and challenges such as those referenced above, including the
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