UNITED STATES

SECURITIES AND EXCHANGE COMMISSION
WASHINGTON, D.C. 20549-3010

DIVISION OF
CORPORATION FINANCE

March 4, 2009

Anthony J. Horan
Corporate Secretary

Office of the Secretary
JPMorgan Chase & Co.
270 Park Avenue

New York, NY 10017-2070

Re:  JPMorgan Chase & Co.
Incoming letter dated January 9, 2009

Dear Mr. Horan:

This is in response to your letter dated January 9, 2009 concerning the shareholder
proposal submitted to JPMorgan Chase by the MMA Praxis Mutual Funds, the Sisters of
St. Francis of Philadelphia, Friends Fiduciary Corporation, and the Sisters of the Holy

-Spirit and Mary Immaculate. Our response is attached to the enclosed photocopy of your
correspondence. By doing this, we avoid having to recite or summarize the facts set forth
in the correspondence. Copies of all of the correspondence also will be provided to the
proponents. -

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

Sincerely,

~ Heather L. Maples
Senior Special Counsel

Enclosures

cc: Mark A. Regier
Stewardship Investing Services Manager
MMA Stewardship Solutions
Post Office Box 483
Goshen, IN 46527



March 4, 2009

Response of the Office of Chief Counsel
Division of Corporation Finance

Re:  JPMorgan Chase & Co. :
Incoming letter dated January 9, 2009

The proposal requests that the board complete a report to shareholders evaluating,
with respect to practices commonly deemed to be predatory, the company’s credit card
marketing, lending and collection practices and the impact these practices have on
borrowers.

We are unable to concur in your view that J PMorgaﬁ Chase may exclude the
proposal under rule 14a-8(i)(7). Accordingly, we do not believe that JPMorgan Chase
-may omit the proposal from its proxy materials in reliance on rule 14a-8(i)(7).

Sincerely,

Matt S. McNair
Attorney-Adviser



DIVISION OF CORPORATION FINANCE
INFORMAL PROCEDURES REGARDING SHAREHOLDER PROPOSALS

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

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

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



JPMoRrGAN CHASE & Co.

AnthonyJ Hsran

January'9,2009

Washmgton, DC 20549

Re:

Shareholder Propasaf ‘of Ménnanz?e Maiua? 'Aid (MMA} Praxis Fundls' The
; 1ds: _ ,-and

: fsuppt)rt thcreof »;eceived from 'ennomte Mutual..» Aid ( ;: MA )'Praxxs ?unds The.
Sisters of St: Francis of Philadelphia, Friends Fiduciary Corporation, and Sisters of the Holy
Spirit and Mary Immaculate: (collect}vely, the: “Proponents”)

Pursuant to Rule 14a-8()), we have:

. filed this letter with the' Securities and Exchange Commission (the
“Commission™) no later than eighty (80) caiendar days before the Cornpany
intends to file its definitive. 200 ) Pr

. concurrently sent copxcs:nfithxs-. correspondence to the Proponents.

Rule 14a-8(k) and Staff Legal Bulletin No. 14D (Nov. 7, 2008) (“SLB 14D”) provide that
shareholder proponents are requu"ed to'send companies a:copy of any correspondence that the
proponents elect to submit to the Commission or the staff of the Division of Corporatmn Finance
(the “Staff").- Accordingly, we are takmg_' xs:apportumty to- inform the Proponents that if the
Proponetits eléct to submit additional correspondence:to the Commission or the Staff with
respect to this Proposal, a copy of that corresporidence should s furnished concurrently to-the
undersignéd on behalf of the Company pursuant to Rule 142:8(k) and SLB 14D:

270 Pafk Avenug; New' Yark New. York 10017-2070
Telephone 2122707127 Facsimiie 212270 4240 anthony horan@chasecom

IPMorgan Chase &:Co-.



‘Office of Chief Counsel
Division-of Corporation Finance
January 9, 2009
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THE PROPOSAL
The Proposal provides:

That: the shateholders request the Board.of Directorsto compietc a rcport
shareholders, prepared at reasonable cost and omitting proptietary

mfcrmatlon, evaluating withi respect to practices commonly-deemed to:be

jpredatory, our company s credlt card markeung, Iendmg and collection

A-copy of the .Propesﬁif,--?as;: well as :réiated_-‘cerrespendencewith the Proponents, is-attached to this
‘letter-as Exhibit A.

BASIS FOR EXCLUSION

We hereby respectiully request that the Staff concur in-our view that the Proposal may be-
excluded from the 2009 Proxy Materials pursuant to-Rule 14a-8(1)(7) because it pertains to-the
‘Company’s ordinary business opeérations.

Rule 14a-8(i)(7) permits the omission of a shareholder proposal dealing with matters:
relating to'a company’s s “ordinary business” operations. Accordmg to.the Commission release.
accompanying the 1998 amendments to Rule 14a:8, the term * ordmary business™ “is rooted in
the corporate law concept of prowdmg manggement with ﬂexxbﬂity in directing certain core
matters involving the company’s busmess and operations;” Exchange Act Release No.- 40018
(May 21, 1998) (the “1998 Release™). Therefore, “ordinary bu refers to matters that are:
not: neccssanly ‘ordinary” in the comimon meaning of the word.” I1d Inthe 1998 Release, the
Commission described the two “central considerations™ underlying the policy for the erdmary

business exchusion:

The first relates:to the subject matter of the proposal Certain tasks are so
fundamental to management’s-ability 16 run-a company on a‘iday-to—day
basis that: they could not, asa practical matter, be subject to -
shareholder oversight. Examples include the management :
workforce, stich as the hiring, promotion, and terthination of employees,
decisionson producﬂon quality and: ‘quantity, and the retention.of
suppliers . . . The $econd consideration relates to the degree to which the
proposal secks to “micro-manage” the company by probing too deeply:
into matters of a complex nature upon which shareholders, as.a group,
would fiot be in a position to make an informed judgment.




UeE.. eé Exchange t Rel
matter of the: add1t10nal dzsclas

sreport does tiot. render mite aébeptable:;a propesal that deals'with matters wrthm'the ordmary
‘business Judgment of the company”),

4. The Proposal Is Excludable Because It Relates to the Conipany’s “Ordinary:
Business” Qperations.

The Company is.a global financial services firm thaf specializes in investment banking,
financial sefvices for consurmers, small busmess and.commercial banking, financial transaction

ing,: ] ty. The Company serves millions of customers in.
v [he Proposa ts a report on the Company’s “credit card marketing,-
lending and collection pracnces * The Staff hasnoted that credit pohcxes Ioan undemntmg and
customer relations relate to the ordinary business operations of a firi 1 institution v
proposals relatinig to these: subjects aie excludable uinder Rule 14a-8()(7). See, e.g, Bay
America‘(avail. Feb. 27,20 )R) (concumng in the exclusion of 4 proposal requesting a report
dlsclosmg the company’s-policies and practices regardmg the issuance of credit cards because it
related to *‘credit policies, loan underwriting and customer relations™). Thus, the Proposal is
excludable because the subject of the report relates to the Company” $ ordinary business
operations

}J."-.v busmess exclusmn

| Accordmg_;_to the 1998 Release, the underlymg ohoy ef the ord",;. a

to busxﬂess_ { 1atmnsh1ps-
ncunmg m the exclusion

taken into account by lendmg afﬁcers in makmg such 1oans arxd the terms and conchnons to- be

included in certain loan agreements are matters directly related to the conduct otf one of the
[clompany’s principal businesses and part of its everyday business operations.”



oﬁice of Chief Counsel
T ‘an of Corporation Finance

In Bane One Corp. (avail. Feb. 25, 1993) the Staff concurred that the company could
exclude a proposal ‘that asked the company to adopt proccdurcs that would consider the effect on
customers of credit application rejection because, as here, the proposal addressed credit policies;
loan uiderwriting anid customet relationiships; which are all within a company’s ordinary
‘business opetations. As in Bane One, the Proposal :asks for detailed information x’egardmg the
Company’s lending practices, and, as did the proposal in Bane One, specifically asks for
information about “the impact these practices have on borrowers.”

Furthermere a iong line of precedent confirm s the: Staff’ 8 posmon that proposals

precessor to Ruie 14a~8(1)(7)), BankAmerzca Corp (avaﬂ Feb 18 1977) (dlscussed abeve)

Therefore, because the underlying subject matter of the report requested in the Proposal
pertains to the Company’s-decisions to implément certain let dmg préctices —the qmntcssentxal
ordinary business mattet for’ financial institutions — the Proposal may be preperly excluded under
Rule I4a~8(1)(7)

B: The Praposal fnvolves Ordmmy Busiriess Matters Because It Relates to the
Assessment of Risk,

The Proposal is focused on the Company’s internal risk feview process and therefore is
excludable under Rule 14a-8(i)(7). The Proposal requests-that the Company' produce a report
assessing “the impact” of certam Company credit practices. In'the supporting statement, the
Proponents conitend that if the Company has “predatory” policies, itcould “weaken{] the long-
term financial prospects of [the Clompany.” The Proponents argue that the Company should
ensure that it has policies to aid consumers™ findncial health because that would be “in the best
interest of [the Clompany.” The Proposal targets how certain practices may-affect the Company
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'be conducted by management in the day-to—da operauons ofa IEn,dm g s d credlt mstltutzon

A well-estabh“hed 1"- e.of Staff precedgnt demonsnates that proposals seekmg detaﬁed

4 _.Qe company ceuid cxciude under
esnng a report related to ge__rtam foxic substances-v :ncludmg “the

‘company over the past ﬁve years), Wzllametfe y ndu&é‘rzes, Im: {avaﬂ Mar 20 2091) (excludmg o
:proposal rclated te a request for a repert on ermronmental pmblems mciudmg@-“fm esnmate of

C"a‘j;'p.‘: (avail .Feb. I excludmg a proposai related to a request for a rcptrt ﬁaat was to.
include an:assessment of environmental risks):

This line of precedent was summarized in. Staff Legal Bulletin 14C (J une 28, 2005)
(“SLB I4C”) Thers, the Staff stated:

To the extent that a proposal and supporting statement focus-on the company
engaging in an internal assessinent of th ;-nsks or liabilities that the company
'faces asa resul; of its operatmns that may adversely affect the enmronmemvor the

envn“onment or pu ! h, i Staﬁ’ has apphed the samme reasomngt ether propesals seeking
an assessment of risks arising from a company ‘s-operations: See, e.g., Union Pacific Corp.
(avail. Feb. 21, 2007) (concurring in the exclusion ofa proposak askmg forareport on the
company’s- efforts to safeguard operations.and minimize financial risk from 2 terrorist attack or
other homeland security incident). Here, the Proposal is seeking a report on the Company’s
mtcmal assessment of risks in regard to the 1mpact credit practices may have on borrowers.-
Specﬁcally, it seeks-a report that includes an evaluation “with respect to practices commonly
deemed to be predatory™ and the impact those: -practxces have on borrowers: In this regard, the
Proposal is similarto.that in JPMergan Chase & Co. (avail. Feb: 28, 2001), which requested a
discussion on the risks of inflation and deflation. There, the Staff concurred that the proposal
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‘was excludable under Rule 14a-8(i)(7) beca

1 eIated toan’ eValuzmon of. nsks ‘and habﬂmes
-Censrstent with the pohey expressed in'SLB 1 ie: Staff repeated itte '

that requested a I _port on’ the eifect ef globaI chmate change on busmess 'Strategy because the
proposal called for an assessment'of risk).

1 1y
iong%ermﬁﬁnanclai prospects of [the C]ompany”), whxch is precisely the sort of mtemal rxsk
ment contemplated by SLB 14C. See also-Newmont Mining Corp (avail. Feb. 4, 2004)
(concumng in the exclusion of a proposal requesting that the company’s board of directors
publish a teport on the risk-to the-company’s “operations, profitability and reputation™ arising
from its social and environmental liabilities on the basis that the proposal pertained to the
“evaluation of risk™).

‘The Proposal requests an evaluation of risk because it seeks information about the
Company’s “long-term financial prospects” as a result of the “impaet” certam pracﬁees have on
borrowers who might default and “weaken” the Companly: ‘ nieed riot explicitly request
an “evaiuatlon of risk < to be excludable on that basis-under Rule 1 ] Sta.’f‘f precedent

Staff concurred that the company coul& exclude 45, relann' o “ev

requestmg that the company “assess its response 10 rising: V. eompetmve and pubhc
pressure to increase energy efficiency.” See also The Beor Stear: Compames Ine. (avall
Feb. 5,2008); Washingtorn Mutual, Inc. (avail. Feb.-5, 2008) (in each case, concurting in the
exclusion of a propcsal that requested a report dlscussmg the company’s potennal financial
exposure as a result of the mortgage securities crisis); General Electric Co. (Bugzavich) (avail.




Office of Chief Counsel
Division-of Corporation Finance
January 9, 2009

Page 1

(c@ncumng m thc exclusxon Qf preposal that dé‘iii.énded'a “ﬁnanc:i f

_vaal }an

tace Accordmgly, the Proposal is exéludable
’ because it requests the Company 10 engage in an internal assessment of risks, which is.a matter
of orémary business.

C. Regardless of Whether the Propo al Touches upon:Signifi ednt Social Policy
Issues, the Entire Proposal is Excludable Due tothe Fact That It Directly.
Adidresses Ordinary Business Matters.

The precedent set forth above supports our conclusion that the: Proposal addresses

ordmary busmess matters and therefore is excludabie under Rule 14a-8(i)(7). The Staff'has
,,,,, cclided i its enitirety when it addresses ordinary

busmess matters even ifit also touches upe ; ficant social policy issue. For example, in
Wal-Mari Stores, Inc. (avail. Mar, 15, 1999), the Staff concurred that 4 company could exclude a
pr@posal requesting a report to-ensure that'the company: did not purchase gaods from. suppliers
using forced labor, convict labor and child labor, because the proposal also requested that the
report address ordinary businiess matters.

in snuatmns where praposals mclude both an erdmary and. ncn@rdmary busmess matber

posm on m Peregrme Pharmaceutzcal.s Ine 2007)
rmmmen@‘ 'that & pgnnmttee of the: boaré of chr ctors evaIuate bothﬂl

bccause as stated by the Staff “whlie the proposal .eziﬁon[ed] execunve compcnsatlon, the
thrust and focus of the proposal [was] on ordinary business matters.”
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The Proponents us_e the term “predatory Iendm ,” but it should be noted that there is no
consensus:as to-wh 1 des_ A&though the Company is aware-of
situations in which the St exclusic ( (
proposals that specifically addresse:

distinguishable from the ome: at hand. See, G g Cas
Fcb 1 2008) (propo alt

a’llege that the Company. eng;
risks of such pragtices on prospectivé borros ;
riot enpage in the’ types of pracﬂces descnbed by the Proponents nioris the Company suhlect to
any: reguiatory mvestxgatxons relating to predatory 1endmg

1ts pOliGlCS Rather the Proposal ; ":ects the Company to undertake an mtemal cast—benefit
analysis of the economic risks the Company faces as a result of its “credit.card marketing;
lending and collection practices.” Thus, the Proposal foctses on the Proponents” concetin that
ithe Company 8§ p;:actmes may expose 1t to the risk of Imgatwn habxhty, and consequenﬂy, }

addresses ordmaxy 'busmess matters even 1f it also touches upon a pohcy matter The fact that
' ‘notremove it from the scope of Rule 142-8()(7).

Accnrdmgiy, ba on thé pfeceden’is desi_‘_‘ above, we believe that the: Propnsal properly
may beé excluded from thie 2009 Proxy Materials under Rule. 14a-8(1)(7) and request that the Staff’
concur in our conclusion.

CONCLUSION

The Company has cited established Staff precedent pertaining to the exclusion of
proposals relating to ordinaty business opera ‘and risk assessments; “The P oposal at issue
goes beyond a mere evaluatioil of actual lending by askmg for an evaluation of marketing,
collections practices and the-effect of each of these on borrowers.. In esserice, the Proposal is
asking for five things —an evaluation of: practices deemed to be predatory credit card
marketmg policies, lending poligies, cellection policies, and how these policies: impact
borrowers: Each of these matters touches on the ordinary day-to-day business of the credit.card
division of the Company: As such, the Proposal is so intertwined with issues of ordinary
business that it should be excluded.
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will takevnvcwfva‘ctfléhv if the '-'om;'Jan ’ i _ ;
would be hap ¥ to provids ouwzth any addmonal information and answer any queéstions that

1f'we-can be of any further assistance in this matter, please donot hesitate to-call me.at

(212) 270-7122.o¢ Amy L. Goodman of Gibson, Dunn & Crutcher LLP at (202):955-8653.
Sincerely,
Anthony J. Horan

ATH/gjb

Enclosures

cc:  Amy L. Goodman, ,.G1bson, Dunn, & Crutcher LLP
MarkARexger N . g S
‘Nora M. Nash, OSF,
Connie Brooks, Friends Fi
St. Gabiella Lohén, Sisters'of the Hoiy Spmt and Mary Immaculate

100579605 _5.D0C



EXHIBIT A



I

VIA OVERNIGHT DELIVERY T
MMA

November 14, 2008 ) , ,
Stewardship Solutions

James Dimon
Chie Executive Officer 1110 North Main Streel
. Post Office Box 453
J.P. Morgan Chase & Co. Goshen, IN 46527
270 Park Avenue Tollroe: (800Y 3457463
N . oll-froe: } 348
New York, NY 10017-2070 Telephone: (574) 5359511
wawmma-online.org

Dear Mr, Dimon,

The system of consumer finance in the United States is broken and it is threatening the health of our
economy and our company. Our nation’s banking and lending models, which ence focused on the
economic health of the borrower, have been transformed over the past several decades to fécus on
extracting immediate profits from ever more economically unstable low- to middle-income
corisumers.

Once a source of convenient, short-term financing, credit cards today place a significant high-cost,
long-term debt burden on our society and its economy. The implications of short-sighted and often
predatory credit card policies—both as a contributor to and victim of the subprime-mortgage
collapse—are becoming all-too clear. Already, our company is suffering from rapidly rising credit
card defaults. Another way forward is needed—one that strengthens both our company and the
consumer economy upon which we depend. :

{ am writing to you on behalf of the MMA Praxis Cores Stock Fund and MMA PraxisValue Index
Fund, members of the MMA family of companies, and current shareholders in JP Morgan Chase. We
have held shares in the company for over a yéar and commit to maintaining a position through the
company’s annual meeting. Verification of our beneficial ownership is enclosed.

MMA (Mennonite Mutual Aid) is the stewardship agency of the Meanonite Church USA with §1.7
billion of socially invested assets under management. It is on behalf of the MMA Praxis Mutual
Funds, our shareholders and constituents, that we co-file the enclosed resolution on the issue of

Predatory Credit Card Lending Practices. We present it for inclusion in the proxy statement for a vote
at the next stockholders meefing in accordance with Rule 14-a-8 of the General Rules and
Regulations of the Securities Exchange Act of 1934,

As number of shareholders will be submitting this proposal, MMA Praxis will be serving as the lead
filer for this.resolution on behalf of these groups. 1would appreciate receiving copies of any
correspondence relating to this resolution going forward.

We look forward to the opportunity for productive dialogue regarding the issues raised in this
proposal.

Sincerely,

b G ey

Mark A. Regier :
Stewardship Investing Services Manager



Cc:  John Liechty, MMA
Chris Meyer, MMA
Anthony Horan, JPMorgan Chase



FINAL

Predatory Credit Card Lending Practices

J.P. Morgan Chase & Co.

Whereas:

With the acquisition of Washington Mutual, our company is now the largest eredit card
issuer in the United States, with tens of billions of dellars in outstanding credit card loans
t0 consumers.

Amid the economic uncertainty sparked by the sub-prime mortgage ctisis, sorme banks
are turning to their high-margin credit card divisions to help offset their losses elsewhere.

In the wake of declining home values and the inability to tap irito this source of funds,
many Americans are turning to credit cards as a last source of capital to get them through

difficult times.

According to the Federal Reserve Statistical Release, revolving debt as a percentage of
total debt in US households is dramatically increasing and credit card loans are at their
highest delinquency rates since 1993.

The sub-prime borrowing class is the most profitable market segment for credit card
issuers, and most vulnerable to predatory practices.

Sub-prime consumers, specifically those with FICO credit scores less than 660, are often
targeted with “fee harvesting” cards. These cards, which typically carry a limit of no
more than $500, can cost borrowers up to half or more of their credit limit simply in
activation and maintenance fees, while positioning the cardholder to unknowingly incur
late, over-the-limit and other fees.

Based on an October 2008 report by Innovest, 48% of the credit card aceounts acquired
by our company from Washington Mutual were classified as sub-prime, as were 19% of
our company’s accounts before the acquisition.

Aggressive and questionable marketing to teenagers and college students — often using
poor lending criteria — has contributed to a rise in undergraduate credit card debt from an
average of $2,169 in 2004 to $8,612 in 2006. ’ '

Provisions such as universal default, sometimes known as risk-based pricing, unfairly
penalize borrowers with higher rates on accounts where they have never missed a

payment.

Typical credit card practices such as bait and switch marketing, changes of mailing
address, delayed billing, hidden fees and unintelligible cardholder agreements hurt
consumers.



FINAL

Resolved: That the sharehiolders request the Board of Directors to complete a report to
shareholders, prepared at reasonable cost and omitting proprietary information,
evaluating with respect to practices commonly deemed to be predatory, our company’s
credit card marketing, lending and ¢ollection practices and the impact these practices
have on borrowers.

Supporting Statement:

Trapping consumers in debt under predatory terms that make successful repayment
virtually impossible wedkens the long-term financial prospects of our company and the
national economy as a whole: Credit card policies and practices designed to strengthen

(rather than abuse) consumers’ financial health are in the best interest of our company
and its clients.
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Northern Trust

Nevember 12, 2008

Proof of Ownership

M. Chis C: Meyer

Blewardstipnvesting Research Speciallst
‘MMA Financial Services

1110 North-Nain Street

-Goshen, IN 46527

Desr Mr. Meyer

This letter is inf responsie fo your request for confirmation that the:following accounts arescurrently
thie bereficial owners of JP Morgan Chase & Co, Cusipi 46625H100. This security is currently
Held by Northem Frust, as the atcount holder's custodian. We further more confirm that the
accouhts have held a minimurn of $2;000 worth of cormpany shares continuously for one yéar or
mgre.

MMA Praxis Value Index Fund Account # ;
Current holding-62,658 shares of JP Morgan Chase & Co, Cusip: 46625H100

Sincerely,

Tim Halfpenny

Viee President

‘Relationship Manager,

The Northiern Trust Company
312-557-7410.



Novenaber 12, 2008

Proof of Ownership’

Mr. Chris C.. Meyer 4
Stewardship Investing Research Speciafist
MMA Financial Services

1110 North Main Stregt

Goshen, N 46527

Dear Mr. Meyér

“This letter is in résponse to yolrrequest for confirmation that the following :accounts-are carrently
thie beneficial owners of JP Morgan:Ghase & Co, Cusip: 46626H100. This.sgeurity iscurrently
hield-by Nerthern Trust, as the.account holder's custodian. We further miore torfirt that the.
ascaunts have held:a minimum of $2,000-worth of company shares: continuously for ene year-or
fhore.

MMA Paxis Caore Stock Fuind Account #
‘Curcent holding 238,500 shares of JP Morgan Chase & Co, Gusip: 46625H1060

Sincerely,
i 4

Tira Halfpenny

Viee President.

Relationship Managér

The Northern Trust Company
312-357-7410 '




JPMORGAN CHASE & Co.

Anthony J. Horan
Corporate Secretary
Office of the Secretary

November 19, 2008

Mr. Mark Reiger

Stewardship Investing Services Manager
MMA Stewardship Solutions

1110 North Main Street

PO Box 483

Goshen, In 46527

Dear Mr. Reiger

This will acknowledge receipt of 4 letter dated November 14, 2008, whereby you advised
JPMorgan Chase & Co. of the intention of the MMA. Praxis Cores Stock Fund and the
MMA Praxis Value Index Fund (Funds) to submit a proposal to be voted upon at our
2009 Annual Meeting. The proposal is ‘entitled “Predatory Credit Card Lending
Practices.”

We also acknowledge receipt of the letter dated November 12, 2008, from Northem
Trust, verifying that the Funds are the beneficial owners of shares of JPMorgan Chase
common stock with a market value of at least $2,000.00 in accordance with Rule 14a-
8(b)(2) of the Seeurities and Exchange. Commission.

Sincerely,

( Sz

270 Park Avenue, New York, New York 10017-2070
Telephone 212 270 7122 Facsimile 212 270 4240 aathony.horan@ichase.com

JPMorgan Chase & (o.



Qiffice of the Secrelary - Tel 212-270-5936 Fax 212-270-4240
x'_ Lisa M Wells/JPMCHASE To mark.regier@mma-online.org
12/08/2008 05:23 PM cc Thomas O'Donnel/NAEasyFirstUSA@Exchange, Anthony

Horan/JPMCHASE@JPMCHASE
bee rma R. Caracciolo/JPMCHASE

Subject credit card lending practices

Hi Mark. 1 am attaching below a letter from Tom O'Donnell of Chase Card Services regarding our credit
card lending practices. | believe this telis you a bit more-about how we conduct our business, and | hope it
responds to some of your concems. Please feel free to forward it to the others in your group. If you have
specific questions you'd like to discuss-at our meeting on the 16th, or if you would like further informafion,
please let me know.

We look forward to seeing you next week. (You'll'let me have a list of those who are coming in person and
also those who would like to be connected telephonically, right?)

Regards,
Lisa

-Q
-
<y

JPMC_MMA 12_08_08.pdf



CHASE &

Thomas J, 0'Donnell
Senior Vice President
Card Services

December 8, 2008

Mark A. Regier

Stewardship Investing Services Manager
MMA

1110 North Main Street

Post Office Box 483

Goshen, IN 46527.

Dear Mr. Regier,

We received your letter of November 14, 2008 regarding your submission of a shareholder resolution on
behalf of MMA Praxis Mutual Funds regarding credit card practices. We appreciate your investment in
our company and respect your mission of socially responsibie investing. I look forward to meeting with
you on December 16 in New York.

In both principle and practice, we share your concern for consumers’ financial health and for the
responsible granting and use of credit. Chase Card Services, the credit card division-of JPMorgan Chase
& Co., is committed to dealing with our customers on terms that are transparent, fair and responsible. We
believe that building solid customer relationships is the best approach to long-term success in the credit
card or any industry, and we have worked hard 1o strengthen those relationships.

Over the years, we.have taken a variery of actions that reflect our willingness to Jisten, evaluate and
change our policies and practices in order to make good on our commitment to build positive, lasting
relationships. We have taken significant steps to eliminate practices that many perceive as unreasonable
or unfair, and have developed tools and account options that help customers manage credit effectively-and
make financial decisions that are right for them.

These steps include the elimination of practices such as universal default, credit bureau-triggered
repricing and double cycle billing. Nearly two years ago we began an ongoing initiative called Chase’
Clear & Simpleé—a broad collection of tools, information and business practices that can help customers
easily and effectively manage their accounts, avoid fees, and increase their financial literacy.

Chase believes that the appropriate use of credit cards is a shared responsibility. Cardholders must-use
credit responsibly and issuing banks like Chase must treat their customers responsibly: We take our side
of that equation very seriously.

We address your specific concerns as identified in your proposal, below.

Sub-Prime Lending

Chase is a careful, responsible lender and we have rigorous risk management standards in place. We do
not seek to originate sub-prime relationships; the. customers we se¢k to acquire are largely prime and
super-prime—the most responsible and knowledgeable users of credit in the country-—and that has been
the makeup of the great majority of our customer basé for a numnber of years.

Chase Card Services « 201 N. Walnut Street, Wilmington, DE 19801
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Thomas J. 0'Donnell
Senior Vice President
Card Services

With our recent acquisition of most of the assets of Washington Mutual Bank, we obtained its credit card
portfolio. This portfolio includes a significant portion of sub-prime accounts. We have ceased
Washington Mutual’s sub-prime account acquisition efforts because lending to these borrowers is not part
of our strategic focus. As-our work to review that business continues, we plan to.align strategies to our
prirne and super-prime business model.

Chase does not have any “fee-harvester” card products where we impose activation or maintenance fees.

Student Lending

Chase’s student card portfolio is very small. Still, we take seriously our responsibility to help young
adults carefully enter the world of credit. We have insitoted policies and practices that allow students.to
make informed decisions about credit cards, encourage tesponsible spending habits and Timit the
opportunities for student cardholders to get into financial trouble.

»  Chase’s student card pertfolio is less than ene percent of our total portfolio.

»  Chase does not conduct student-focused credit card marketing on or near campuses and does not
use student mailing lists from colleges to target students for offers.

= Chase’s average credit line for new-student card holders is between $700-$1,000 so that students
can-gain experience using credit and build a credit history without the ability to getdeeply in
debt. Credit lines for student accounts can only be increased with demonstrated responsible
behavior.

»  Chase’s student credit card product (Chase +1) is designed to encourage and reward students for
making on-time payments and responsibly managing credit. Rewards are camed for completing
online credit education and for paying on time, unlike traditional rewards products where
customers earn rewards based on the amount they spend.

»  Chase provides student cardholders with valuable credit education and budgeting tools available
through www.chuseclearandsimple.com. Chase also sends credit education materials to all
student cardholders throughout the year.

Universal Default

In 2005, Chase ceased the practice of “universal default,” under which a customer’s rate could be
automatically Taised based on a single late payment to another creditor. In March 2008, we went Turther
by eliminating the common practice of initiating an increase 1o a customer's interest rate based on
declining credit bureau scores. We believe our pricing approach is industry leading.

Other Practices
We don’t engage in “bait apd switch” marketing or other practices we deem to be deceptive. We also
comply with all regulations related to billing practices, time to make payments and fee disclosures.

We agree that strengthening consumers’ financial health is in the best interest of our company and our
customers. That is the construct behind Chase’s Clear & Simple initiative. It includes:

* A path back to lower rates: If a customet’s interest rate is increased for reasons of default
including paying late, exceeding the credit limit or paying with insufficient funds, Chase offers
cardholders a clear path to return to a lower rate through jts "rate reset” option. Customers who

Chase Card Services « 201 N. Walnut Street, Witmington, DE 19801
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Thomas J. O’Donneli
Senior Vice President
Card Services

sign up for automatic payments and keep their account in good standing for 12 months will have
their rate automatically reset to the lower, previous rate.

s Qver-limit protections: Customers can protect themselves against over-limit fees by choosing to
have transactions declined that would cause them to exceed their credit line.

v TFree reminder systems: To help customers avoid fees and effectively manage their accounis,
Chase will alert them via email, phone or text message when they are nearing payment due dates
or credit limits;

» Choice in payment due date: Chase customers can.select their own payment due date'to make it
edsier or more convenient to pay based on paydays, social security payments or other sources of
income.

*»  On-line and automatic payments: Customers can make or pre-schedule payments en-line; or set
up automatic payments so they know they will never miss a payment due date and get a fee.

More details on these account options and others, along with information and budgeting tools that can
help consumers better manage their finances, are available at www.chaseclearandsimple.com.

We will continue. to work to be a company that's easy to do business with—one that is clear and
straightforward and that holds up our end of the *‘shared responsibility” relationship. Especially now, in
this challenging economit environment, Chase remains committed to open communication-and to
ensuring that cardholders have the best possible tools for managing their credit.

M. Regier, please know that as we continually review our practices, we do s¢ with a view toward not just
what is lawful but what is fair. We understind that there is a difference between doing what you can do
and what you should do. That is the approach we take in making sound decisions for our customers, oor
business and our shareholders.

We appreciate the opportunity to respond and, again, look forward to meeting 'with you 1o further discuss
our business. Please feel free to forward this response to other membets of your group.

Sincerely,

S ] L

Thomas J. O'Donnell
Senior Vice President
Chase Card Services

rpcatH

ce: Anthony J. Horan
Lisa M. Wells

Chase Card Services - 201 N. Walnut Street, Wilmington, DE 19801
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November 14, 2008

James Dimon

Chie Executive Officer

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

New York, NY 10017-2070

Dear Mr. Dimon:

Peace and all good! The Sisters of St. Francis of Philadelphia have been shareholders in JP Morgan Chase for
many years. As faith-based investors we are truly conceriied about the present status of credit card debtand the
effect that this is having not only on the economic security of the consumer but on the reliability and
sustainability of JP Morgan Chase as a sound financial institution. As our primary filer, Mark Regier,
indicated, “The system of consumer finance in the United States is broken... .” Hopefully, JP Morgan Chase
will be 2 leader in dismantling this dreadful system of depending on punishing fee practices and other
predatory practices to boost profitability. We ask our company to apply effective risk management principles
and long term strategies to credit card polisies.

As a faith-based investor, T am hereby authorized to notify you of our intention te submit this shareholder
proposal with the MMA (Mennonite Mutual Aid) Praxis Mutual Funds for consideration and action by the:
shareholders at the 2009 annual meeting. I hereby submit it for inchision in the proxy statement in accordance
with Rule 14-2-8 of the General Rules and Regulations of the' Securities and Exchange Act of 1934. A
representative of the sharcholders will attend the annual meeting to move the resolution as required by SEC
rules. We truly hope that the company-will be willing to dialogue with the filers about this.proposal. Please
note that the-centact-pexser for this resolution/proposal will be: Mark A. Regier, Stewardship Investing
Services Manager. Contaet information: Mark. Resiert@mma-online.otg or 574-533-5264.

As verification that we are beneficial owners of common stock in JPMorgan Chase, I enclose a letter from
Northern Trust Company, our portfolio custodian/tecord holder attesting to the fact. It is our intention to keep
these shares in our portfolio at least until after the annual meeting.

Respectfully yours,
Aot G5 W s5s

Nora M. Nagh, OSF
Director, Corporate Social Responsibility

Enclosures

cc:
Gary Brouse, ICCR
Julie Wokaty, ICCR

Office of Corporaie Social Responsibility
i} South Convenl Boad ¢ Asion, P4 10084 {207
LHLESRTO61 » Fax. 6115.:358-5853 « | - maik naash@osfphilaing « www exfphiton
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Predatory: Credit Card Lending Practices

J.P. Morgan Chase & Ce,

Whereas:

With the acquisition of Washington Mutual, our company is now the largest credit card
issuer in the United States, with tens of billions of dollars in outstanding credit card loans
to consumers, .

Amid the economic uncertainty sparked by the sub-prime mortgage crisis, some banks
 are tumning to their high-margin credit card divisions to help offset their losses elsewhere.

In the wake of declining home values and the inability to tap into this source of funds,
many Americans are wrning to credit cards as a last source of capital to get them through
difficult times.

According to the Federal Reserve Statistical Release, revolving debt as a percentage of
total debt in US households is dramatically increasing and credit card loans are. at their
highest delinquency rates since 1993.

The sub-prime borrowing class is the most profitable market segment for credit card
issuers, and most vulnerable to predatory practices.

Sub-prime consumers, specifically those with FICO credit scores less than 660, are-often
targeted with “fee harvesting” cards. These cards, which typically carry a limit of no
more than $500, can cost borrowers up to half or more of their-credit limit simply in
activation and maintenance fees, while positioning the cardholder to unknowingly incur
late, over-the-limit and other fees.

Based on an October 2008 report by Innovest, 48% of the credit card accounts acquired
by our company from Washington Mutual were classified as sub-prime, as were 19% of
our company’s accounts before the acquisition.

Aggressive and questionable marketing to teenagers and college students — often using
poor lending eriteria — has contributed to a rise in undergraduate credit card debt from an
average of $2,169 in 2004 to $8,612 in 2006.

Provisions such as universal defanlt, soretimes known as risk-based pricing, unfairly
penalize borrowers with higher rates on accounts where they have never missed a

. payment.

Typical credit card practices such as bait and switch marketing, changes of mailing
address, delayed billing, hidden fees and unintelligible cardholder agreements hurt
COTISUMETS.
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J
Resolved: That the shareholders request the Board of Directors to complete a report to
shareholders, prepared at reasonable cost and omitting proprietary information,
evaluating with respect to practices commonly deemed to be predatory, our company’s
credit card marketing, lending and collection practices and the impact these practices
have on bomrowers.

Supporting Statement:

Trapping consumers in debt under predatory terms that make successful repayment
virtually impossible weakens the long-term financial prospects of our company and the
national econorny as a whole. Credit card policies and practices designed to strengthen
(rather than abuse) consumers’ financial health are in the best interest of our company
and its clients.



The Northern Trost Company
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@ Northern Trust

November 6, 2008

To Whom It May Concern:

This letter will verify that the Sisters of St. Francis of Philadelphia hold at least $2,000
worth of JP Morgan Chase. These shates have been held for more than one year and will
be held at the time of your next annual meeting.

The Northem Trust Company serves as custodian/holder of record for the Sisters of St.
Francis of Philadelphia. The above mentioned shares are registered in‘a nominee name of
the Northem Trust.

This letter will further verify that Sister Nora M. Nash and /or Thomas McCaney are
representatives of the Sisters of St. Francis of Philadelphia and are authorized to act in
their behalf.

Sincerely,

,""(:.} w4 ’ALL/ J’. '";--'; - /:‘-"l.

Sanjay Singhal
Vice President



JPMORCGAN CHAsE & GO,

Anthony J. Horan
Corporate Secretary
Office of the Secretary

November 19, 2008

Sister Nora M. Nash, OSF

Director, Corporate Social Responsibility
The Sisters of St. Francis. of Philadelphia
609 South Convent Road ‘
Aston, PA 19014-1207

Dear Sister Nora:

This will acknowledge receipt of a letter dated November 14, 2008, whereby you advised
JPMorgan Chase & Co. of the intention of The Sisters of St. Fraucis of Philadelphia to
submit a proposal to be voted upon at our 2009 Annual Meeting. The proposal is cntitled
“Predatory Credit Card Lending Practices.”

We also acknowledge receipt of the letter dated November 12, 2008, from Northern
Trust, verifying that The Sisters of St. Francis of Philadelphia are the beneficial owners
of shares of JPMorgan Chase common stock with a market value of at least $2,000.00 in
accordance with Rule 14a-8(b)(2) of the Securities and Exchange Commission.

Sincerely,

/ 2’%'4\” /4O

270 Park Avenue, New York, New York 10017-2070
Telephone 212 270 7122 Facsimile 212 270 4240 anthony.horan@chase.com

JPMorgan Chase & Co.



FRIENDS FIDUCIARY

LORPORATION

TELEPHDINE FRIENDS DEMTER / 1515 CHERKRY STREET FACSIMILE
215/ 241 7272 PHILADELPHIA PA 193102 215 7 241 787
November 24, 2008

James Dimon

Chief Executive Officer
J.P. Morgan Chase & Co.
270 Park Avenue

New York, NY 10017-2070

Dear Mr. Dimon,

The system of consumer finance in the United States is broken and it is threatening the health of
our economy and our company. Our nation’s banking and lending madels, which once focused
on the économic heaith of the borrower, have béen transformed over the past several decades to
focus on extracting immediate profits from ever more economically unstable low- to middle-
income consumers.

Once a source of convenient, short-term financing, credit cards today place a significant high-
cost, fong-term debt burden on our society and its economy. The implications of short-sighted
and often predatory credit card policies—both as a contributor to and victim of the subprime-
niortgage collapsé—are becoming all-too clear. Already, ourcompany is suffering from rapidly
rising credit card defauits. Another way forward is needed—one that strengthens both our
company and the consumer economy upon which we depend.

Friends Fiduciary Corporation is the beneficial owner of more than 30,000 shares of JP Morgan
Chase & Co. common stock. We have held the requisite amount of stock for over a year and
intend to maintain ownership through the annual meeting in 2009. Verification of our ownership
is enclosed.

Friends Fiduciary Corporation is therefore submitting the enclosed shareholder proposal,
“Predatory Credit Card Lending Practices.” We.are co-filing. with Mennonite Mutual Aid
(MMA), as well as several other shareholders, for inclusion in the proxy statement for
consideration and action by the shareholders at the 2009 annual meeting in accordance with Rule
14-a-8 of the General Rules and Regulations of the Securities and Exchange Act of 1934. A
representative of the shareholders filing the resolution will atiend the a.nnual meeting to move the
resolution as required by SEC rules. For matters relating to this proposal, contact Mark Regier at
574-533-9515, ext. 532, or mark.regier@mma-online.org. -_—



We look forward to the opportunity for productive dialogue regarding the issues raised in this
proposal.

Sincerely,
/j . I
[t 5%4’

Connie Brookes .
Executive Director, Friends Fiduciary Corporation

Enclosed: Verification of ownership
Resolution



Predatory Credit Card Lending Practices
J.P. Morgan Chase & Co.
Whereas:

With the acquisition of Washington Mutual, our company is now the largest credit card issuer
in the United States, with tens of billions of dollars in outstanding credit card loans to
consumers.

Amid the economic uncertainty sparked by the sub-prime mortgage crisis, some banks are
turning te their high-margin credit card divisions to help offset their losses elsewhere.

In the wake of declining home values and the inability to tap into this source of funds, many
Americans are tuming to-credit cards as a fast sonrce of capital to get them through difficult
times.

According to the Federal Reserve Statistical Release, revolving debt as a percentage of total
debt in US households is dramatically increasing and credit card loans are at their highest
delinquency rates since 1993.

The sub-prime borrowing class is the most profitable market segment for credit card issuers,
and most vulnerable to predatory practices.

Sub-prime consumers, specifically those with FICO credit scores less than 660, are often
targeted with “fee harvesting™ cards. These cards, which typically carry a limit of no more
than $500, can cost borrowers up to half or more of their credit limit simply in activation and
maintenance fees, while positioning the cardholder to unkniowingly incur late, ovér-the-limit
and other fees.

Baséd on an Qctober 2008 report by Innovest, 48% of the credit card accounts acquired by
our company from Washington Mutual were classified as sub-prime, as were 19% of our
company’s accounts before the acquisition.

Aggressive and questionable marketing to teenagers and college students - often using poor
lending criteria — has contributed to a rise in undergraduate credit card debt from an average
of $2,169 in 2004 to $8,612 in 2006,

Provisions such as universal default, sometimes known as risk-based pricing, unfairly
penalize borrowers with higher rates on accounts where they have never missed a payment.
Typical credit card practices such as bait and switch marketing, changes of mailing address,
delayed billing, hidden fees and unintelligible cardholder agreements hurt consumers.



Resolved: That the sharéholders request the Board of Directors to complete a report to
shareholders, prepared at reasonable cost and omitting proprietary information, evaluating
with respect to practices commonly deemed to be predatory, our company’s credit card
marketing, lending and collection practices and the impact these practices have on borrowers.

Supporting Statement:

Trapping consumers in debt under predatory terms that make successful repayment virtualty
impossible weakens the long-term financial prospects of our company and the national
econemy as a whole. Credit card policies and practices designed to strengthen (rather than
abuse) consumers’ financial health are in the best interest of our company and its clients.
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Five Star Servios Cuaroreed G‘}

Institutional Trust And -Custody
50 South 16" Street

Suite 2000

Philadelphia, PA 19102

November 6, 2008

To Whom it May Concern:

This letter is to verify that Friends Fiduciary Corporation owns more than 25,000 shares of JP
Morgan Chase & Co. common stock. Friends Fiduciary Corporation will have owned the
required amount of securities on 12/1/08 and has continuously owned at least the required amount
of securities for more than 12 months prior to the 12/1/08. At least the minimum number of shares
required will continue to be held through the time of the company’s next annual meeting.

This security is currently held by US Bank NA who serves as custodian for Friends Fiduciary
Corporation. The shares are registered in our nominee name at Depository Trust Company.

Sincerely,

Carof L Hopewell <
Account manager, AVP

215-761-9337




JPNIORG Ay Chase & o,
Anthony J. Horan

Corporate Secretary

Office of the Secretary

December 2, 2008

Ms. Connie Brooks

Executive Director

Friends Fiduciary Corporation
Friends Center

1515 Cherry Street
Philadelphia, PA 19102

Dear Ms. Brooks:

This will acknowledge receipt of a letter dated November 24, 2008, whereby you advised
JPMorgan Chase & Co. of the intention of Friends Fiduciary Cerporation to submit a
proposal to be voted upon at our 2009 Annual Mceting. The proposal is entitled
“Predatory Credit Card Lending Practices.”

We also acknowledge receipt of the letter dated November 6, 2008, from US Bank NA,

verifying. that Friends Fiduciary Corporation is the beneficial owner of shares of
JPMorgan Chase common stock with a market value of at least $2,000.00 in accordance
with Rule 14a-8(b)(2) of the Securities and Exchange Commission.

Sincerely,

(spaun

20 Park Avenuce, New York, New York 10017-2070
Telephone 212270 /1122 Fasimile 212 270 4240 anthonv.hutang@chase.com

JPMorgan Chase & Co.



Office Of The Treasurer

Sisters of the Holy Spirit
and Mary Immaculate

November 30, 2008

James Dimon ‘ .
Chief Executive Officer, J.P. Morgan Chase & Co.
270 Park Avenue

New York; NY 10017-2070

Dear Mr. Dimon,

| am wriing oh behalf of The Sisters of the Holy Spirit and Mary Immaculate. The system
of consumar finance in the United States is broken and it is threatening the health of our
economy and our company. Our nation’s banking and lending models, which once
focused on the esonomiic health of the borrower, have been transformed over the past
several decades to focus on extracting immediate profits from ever more economically
unstable low- to middle-income consumers.

Once a source of convenient, shortterm financing, credit cards today piace a significant
high-cost, long-term debt burden on our society and ifs economy. The implications of
short-sighted and often predatory credit card policies—both as 2 contributor to and victim
of the sub prime-morigage collapse—are becoming all-too clear. Already, our company is
suffering from rapidly rising credit card defaults. Another way forward is needed—one that
strengthens both .our company and the consunier economy upon which we depend.

| am hereby authorized to notify you of our intention to co-file this shareholder proposal on
predatory credit card practices with the MMA Praxis for consideration and action by the
shareholders at the 2009 annual meeting. | hereby submit this resolution for inclusion in
the proxy statement in accordance with Rule 14-a-8 of the General Rules and Regulations
of the Securifies and Exchange Act of 1934. We are the owners of at least $2,000 worth of
the shares of JP Morgan Chase & Co. stock and intend to hold $2,000 worth through the
date of the 2009 Annual Meeting. Verification of ownership will follow. A representative of
the shareholders will attend the annual meeting to move the resolution as required by SEC
rules. We truly hope that the company will be willing to dialogue with the filers about this
propesal. Please note that the coptact person for this resolution/proposal will be: Mark A.
Regier — Stawardship Investing Services Manager, MMA. Contact information:

mark.reqier@mma-onling.org or 574-533-8515 X 532.
Sinﬁrei , .
.v y ﬂ_@b ‘J)e/d M

Sr, Gabriella Lohan

Enclosure; 2009 Shareholder Resolution

Holy Spirit Convent
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Predatory Credit Card Lending Practices
JP. Morgan Chase & Co,

‘Whereas:
With the acquisition of Washington Mutual, our company is now the largest credit catd issner in the
United States, with tens of billions of dollars in outstanding credit card Ioans to consumers.

Amid the economic uncertainty sparked by the sub-prime mortgage orisis, some banks are temning
to their high-margin eredit card divisions o help offset their losses elsewhere.

Tn the wake of declining home values and the inability to tap into this source of funds, many
Americans are turning to credit cards as a last soutce of capital to get them through difficult times.

According to the Federal Reserve Statistical Releass, revolving debt as a percentage of total debt in
US households is dramatically increasing and credit card loans are at their highest delinquency rates
since 1993.

‘The sub-prime borxowing class is the most profitable market segment for credit card issuers, and
most vulnérable to predatory practices.

Sub-prime consumers, specifically those with FICO credit scores less than 660, are often targeted
with “fee harvesting” cards. These cards, which typically carry a limit of no more than $500, can
cost borrowers up to half ar more of their credit limit simply in activation and maintenance fees,
while positioning the cardhiolder to unknowingly incur late, over-the-limit and other fees.

Based on an October 2008 report by Innovest, 48% of the oredit card accounts acquired by our
company from Washington Mutual were classified as sub-ptime, as were 19% of our company’s
accounts before the acquisition.

Aggressive and questionable marketing to tesnagers and college students — often using poor lending
criteria — has contributed to a tise in undergraduate credit card debt from an average of 32,169 in
2004 to $8,612 in 2006. ‘

Provisions such 4s universal default, sometitnes known as risk-based pricing, unfairly penalize
* botrowers with higher raies on accounts where they have never missed 2 payment.

Typical credit card practices such as bait and switch marketing, changes of mailing address, delayed
billing, hidden foes and wnintelligible cardholder agreements hurt consumers.

Resolved: That the shareholders request the Board of Directors to complete a report to
shareholders, prepared at reasonable cost and omitting proprietary information, evaluating with
respect to practices commonly deemed to. be predatory, owr company’s credit card marketing,
lending and collection practices and the impact these practices have on borrowers.

Supporting Statement:

Trapping consumers in debt under predatory terms that make successful repayment virtually
impossible weakens the Jong-term financial prospects of oux company and the national economy as
a whole. Credit card policies and practices designed to strengthen (vather than abuse) consumers’
financial health are in the best interest of our company and ifs clients,
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Predatory Credit Card Lending Practices
J.P. Morgan Chase & Ce,

Whereas:
With the acquisition of Washington Mutual, our company is now the largest credit card issuer 1n the
United States, with tens of billions of dolars in ontstanding credit card loans {0 consumers.

Amid the economic uncertainty sparked by the-sub-prime mortgage crisis, some banks are turning
to theit high-margin credit card divisions to help offset their losses elsewhere.

T the wake.of declining homs values and the inability to tap into this source of fands, many
Americang are trning to credit caids as a lst source of capital to-get them through difficult times.

According to the Federal Reseive Sfatistical Release, revolving debt as a percéntage of total debt in

US households is drimatically increasing and credit card loans are at their highest delinquency rates.

sivice 1993,

The sub~prime borrowing class is the most profitable market segment for credit card issuers, and
most valnerable to predatory practices.

Sub-prime consumers, specifically those with FICO credit scores less than 660, are often targeted
vith “fee harvesting® cards, These cards, which typically carry a limit of no more thaa $500, can
cost borrowers up to half or more of their credit limit simply in activation and maintenance fees,
while positioning the cardholder to unknowingly incur late, over-the-limit and other fees.

Based on an October 2008 report by Innovest, 48% of the credit card accounis acquired by our
company from Washington Mutual were dlassified as sub-prime, as were 19% of our company’s
accounts before the acquisition.

Aggressive and questionable marketing to teenagers and college students — often using poor lending
criteria — has contributed fo 2 rige in undergraduate credit card debt from an average of §2,16% in
2004 o $8,612 in 2006.

Provisions such as universal default, sometimes known as risk-based pricing, unfairly penalize
botrowers with higher eates on accounts where they have never missed a payment.

Typical credit card piactices such as bait and switch marketing, changes of mailing address, delayed
billing, hidden fees and unintelligible cardholder agreements hurt consumers.

Resolved: That the shareholders request the Board of Ditectors to complete a report to
shareholders, prepared at reasonable cost and omitting proprictary information, evaluating with
respect to practices commonly deermed to. be predatory, our commpany’s credit card marketing,
lending and collection practices and the impact these practices have on borrowsrs.

Supporting Statement:
Trapping consumers in debt under predatory terms that make successful repayment virually
impossible weakens the long-term financial prospects of our company and the national economy as

a whole. Credit card policies and practices designed to strengthen (rather than abuse) consumers’
financizl health are in the best interest of our compary and its clients,
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JENTORGAN Ulinse & Lo,

Anthony J. Horan
Corporate Secretary
Decomber 2, 2008 Office of the Secretary

Sister Gabrella Lohan

Office of the Freasurer

Sisters of the Holy Spirit and Mary Immaculate
301 Yuc Street

San Antonio, TX 78203-2399

Dear Sister Gabrislla:

This will acknowledge receipt of the letter dated November 30, 2008, advising JPMorgan
Chase & Co. of the intention of the Sisters of the Holy Spirit and Mary Immaculate
(Sisters of the Holy Spirit), to submit a proposal to be voted upon at our 2009 Annual
Meeting. The proposal is entitled Predatory Credit Card Lending Practices.

Rule 142-8(b) under the Securities Exchange Act of 1934, as amended, provides that cach
shareholder proponent must submit sufficient proof that he has continuously held at least
$2,000 in market value, or 1%, of a company’s shares entitled to vote on the proposal for
at least one year as of the date the shareholder proposal was submitted. The Company’s
stock records do not indicate that the Sisters of the Holy Spirit aré the record owners of
sufficient shafes to satisTy this requitement and we did not receive proof from the Sisters
of the Holy Spirit that it has satisfied Rule 14a-8’s ownership requirements as of the date
that the proposal was submitted to JPM.

To remedy this-defect, you must submit sufficient proof of the Sisters of the Holy Spirit’s
ownership of JPM shares. As explained i Rule 14a-8(b), sufficient proof may be in the
form of:

» 2 written statcment from the “record™ holder of the Sisters of the Holy
Spirit’s shares (usually a broker or a bank) verifying that, as of the date the
proposal was submitted, it continuously held the requisite number of JPM
shares for af least one year; or

e ifit have filed g Schedule 13D, Schedule 13G, Form 3, Form 4 or Form 5,
or amendments to those documents or updated forms, reflecting its
ownership of JPM 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 it continueusly held the required number of shares
for the one-year period.

270 Park:Avenge, New York, New vork 10017-2070
felephone 212270 7127 Facsimite 212 270 4740 anthony.horang@chase.com

IPMorgan Chase & Co.



The rules of the SEC require that a response to this ltter be postmarked or transmitted
electronically no later than 14 calendar days from the date you reccive this letter. Plcase
address any response to me at 270 Park Avenue, 38" Floor, New York NY 10017.
Alternatively, you may transmit any response by facsimile to me at 212-270-4240. For
your reference, please find enclosed a copy of SEC Rule 14a-8,

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

(520

Enclosure: Rule 14a-8 of the Securities Exchange Act of 1934



Rule 14a-8 of the Securities Exchange Act of 1934
Shareholder proposals.

This section 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 included on a company's proxy card,
and included along with any supporting statement in its proxy statement, you must be eligible and follow
¢ertain procedures. Under a few specific circumstances, the company is permitted to exclude your proposal,
but enly after submitting its reasons to:the Commission. We structured this section in 2 question-and-answer
formal-sg that it is easier 16 understand. The references to “you" are to a shareholder segking to submit the
proposal.

(a) Question 1: What is a proposal?

A shareholder proposat is your recommendation or requirement that the company arid/or its board of
directors take action, which you intend to'present at a meeting of the company's shareholders. Your
proposal should state as clearly as possible the course of action that you belleve the company should foflow.
If your proposal is placed on the company’s proxy card, the company must also provide in the form of proxy
means for shareholders 1o spedify by boxes:a choice between approval or disapproval, of abstantion. Unless
otherwise indicated, the word “proposal” as used in this section refers bath to your proposal, and to your
corresponding statement in 'support-of your proposa (if any).

{b) Question 2: Who is eligible to submit a proposal, and how do | demonstrate to the company that]
am efigible?

{1) In order to be eligible to-submit a proposal, you must have continuously held at leest $2,000 in market
value,.ar 1%, of the company's securities entitled fo 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
meeting. :

(2) If you are the registered holder of your securities, which.means that your name appears in the comipany's,
records as a shareholtier, the company can verify your eligibility on its own, although you will still haveto.
provide the eompany. with a written. statement that you intend to continue to hold the securities through the
date of the meeting of sharehaiders. However, if like many shareholders you are not a registered holder, the
company likely doés not know that you are a shareholder, or how many shares you own. In this case, at the

tirne you submit your propoesal, you must prove your eligibility to the company in one of two ways:

{i) The first way is to submit to the company a writien statement from the “recerd” holder of your-securities:
(usually a broker or bank) verifying that, at the time you submitted your propesal, you continuously held the
securties for at least one year. You muist also include your own written statement that you intend to- continue
to hold the securities through the date of the meeting of shareholders; or

(it} The second way to prove ownership applies only if you have filed a Schedule 13D (§240.130-1 01),
Schedule 13G (§240.133-102), 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 documerts or updated forms, reflecting your
ownership of the shares as of or before the date on which the. ane-year eligibility period bagins. If you have
filed one of these documents with the SEC, you may demonstrate your eligibility by submitling 1o the
company: :

{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 dete of the statement; and

{C) Your witten statement that you intend to continue ownership of the shares through the date of the
company’s annual or spacial meeting.
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{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 500 words.
{e)} Question 5: What is the deadline for submitting a proposal?

(1) If you are submitting your proposal for the company's annual meseting, you can.in most cases find the
‘deadline In last year's proxy statement. However, if the company did not hold an annual meeting fast year, or
has changed the date of fts 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 (§248.308a of this
chapter), or in shareholder reporis of investrent companies under §270.30d1 of this chapter of the
Investment Company Act of 1940, in order to avoid controversy, shareholders should submit thelr proposas
by means, including electronic means, that permit them to prove the datg of delivery.

{2} The deadiine is calculated in the following marmer if the proposal is submitted for 2 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 Yedr, or if the date of thig 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 before the company begins to
print and send its proxy materials.

{3) It you are submitting your proposat for a meeting of shareholders.other than a regularly. scheduled annual
meeting, the deadiine is 2 reasenable time before the company begins to print and send its proxy materials.

{f} Question 6: What if I fail to follow one of the eligibility or procedural requirements explained in
answers to Questions 1 through 4 of this section? -

(1) The company may exclude your proposal, but orily aftef it hias notified you of the problem, and you have
failed adequately to correct it. Within 14 calendar days of receiving your proposal, the company must notify
you in writing of any procedural or eligibility deficiencies, as well as of the time frame for your response.
Your response must be postmarked, or transmitted electronically, no tater than 14 days from the dale you
received the company's notification. A company need not provide you suchr 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 deadiine. If the company intends ¢ exclude.the proposal, it will fater have o make a submission
under §240.14a-8 and provide you with a copy under Question 10 below, §240,14a-8(j).

{2) If 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 permitied to exclude all of your proposals from its proxy materials for
any meeting held in the following twe 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 entitled to exclude a
praposal.

(h) Question 8: Must | appear personalily at the shareholders’ meeting to present the proposal?

{1) Either you, or your representative who is qualified under state law to present the proposal on your behalf,
must attend the meeting to present the praposal. Whether you- attend the meeting yourself or send a
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gualified representative to the. meeting in your place, you should make sure that you, or your representalive,
follow the groper state law procedures for attending the meeting andfor presenting your proposal.

(2) i the company haids 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) If you or your qualified representative fail to appear and present the proposal, without good cause, the
company will be permitted to-exclude all of your proposals fiom its proxy materials for any meetings held in
the foliowing 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;

Note to paragraph(i)(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) Viotation of faw: If the proposal would, i implemented, cause the-company to violate any state, federal, or
foreign law to which it is subject;

Note to paragraph(i)(2): We will not apply this basis for exclusion to permit exclusion of a
proposal on grounds that it would violate foreign law if compliance with the foreign law would
resuli in a violation of any state or féderal law.

(3) Violation of.proxy rules: If the proposal or supporting statement'is contrary to any of the Commission's
praxy rules, including §240.14a-8, which prohibits materially false or misleading statements in proxy
soliciting materials;

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

{5) Relevance: If the proposal relates to operations which account for 1éss than 5 percent of the company's
total assets at the end of its mest 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 compzny’s business;

(6) Absence of power/authorily: If the company would Jack 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) Relates fo election: If the proposal relates to a nomination or an glection for membership on the
company's board of directors or analogous governing body or a procedure for such nomination or election;

(S} Conflicts with company's proposal: If the proposal directly conflicts with cne of the company's own
proposals to be submitted to shareholders at the same meeting;

Note to paragraph(i)(9): A company's submission to the Commission under this section should
specify the points of conflict with the company's proposat.

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

(11) Duplication: If the proposal substantially duplicates another propesal previously submitted to the
company by another proponent that will be ingluded in the company's proxy materials for the same meeting;

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

{i) Less than 3% of the vote if proposed once within the preceding 5 calendar years,

(il} Less than 6% of the vote oh its last submission to shargholders if propesed-twice previously within the
preceding 5 calendar years; or

(i) Less than 10% of the vote on its last submission to shareholders if proposed three times or more
previously within the preceding § calendar years; and

{13) Specific amount of dividends: f the proposal relates to specific amounts of cashior stock dividends.
(i} 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 ng later than 80 calendar days before it files its definitive proxy staternent and forra of proxy
with the Commission. The company must simultangously 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 far missing
the deadiine.

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

{ii) An explanation of why the company believes thet it may exclude the proposal, which should, if possible,
refer to the most recent applicable authority, such as prioc Division letters issued under the rule; and

{ifi) A supporting opinion of counsel when such reasons are based on matters of state or foreign law.

(X) Question 11: May | submit my own staterment to the Commission responding to the company’s
arguments?

Yes, you may submit a response, but it is not required. You should try to submit any response fo us, with a
copy to the company, as soon as possible after the company makes its submission. This way, the
-Commission staff will have time to consider fully your submission before it issues its response. You should
submit six paper copies of your response. ’

() Question 12: If the company includes my sharehoider proposal in its proxy materials, what information
about me must it in¢lude along with the proposal itself?

(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 sharehoiders promptly upon receiving an
oral or written reguest.

{2) The compary is not responsible for the contents of your proposal or supporting statemnent.
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{m) Question 13: Whiat can i 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 cempany may elect ta include in its proxy statement réasons why it believes-shareholders should
vote against your proposal. The company s allowed to make arguments reflecting its own point of view, just
as you may express your own paint of view in your proposal's supporting statement.

{2y However, if you befleve that the compariy's opposition to.your preposal-contains materially false or
misleading statements that may violate our anti-fraud rule, §240.142-9, you should promptly send to the
ECommission staff and the.company aletter 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 spegific
factual information demonstrating the Inactiracy of the company’s claims. Time permitting, you iay wish o
try 1o work out yaur differerices with the ‘company by yourself before contacting the Commission ‘staff.

(3) We require the company {o.send you a copy of its statements opposing your proposal before it sends its
proxy miaterials, so that you may bring to our attention any materially false er niisleading statements, under
the following timeframes;

iy If pur no-action response requires that you make revisions fo your proposat or supporting statement as a
condition to requiring the cempany to inciude it'in its proxy materials, then the company must provide you
with 2 topy of its opposition statements no-later than 5 calendar days after the company receives a copy of
your revised proposal; or

{il) In all other rases, the company must provide you with 3 copy of its opposition statements no later than
30 calendar days before its files definitive copies of its proxy statement and form of praxy under §240.14a~6.

wn
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& Frost

(210) 2204438
Past.Qttics ox 1668 FANA210y220-5%02
Son Antani, laxgs 782961600

Naverber 30, 2068
Mr: Jamés Dimon, CEQ
R Moruan Chase
New YQrk NY 10017 2070
RE: -~ - Holy Spirit Trust

+  HolySpirit Ministry Support Fund Agenéy
Dear Mr, Bimon:

1 have béen instrueted by-Sister Gabriella Lohan, the. gengral treasurer of The Sisters of
th =Hely Spmt and. Mary Ipxmacildte, to confirm to you by this letter, that the above
‘referenced accounts hold JP Naigan Chase stock valied in excess of $2, 009. 00, and have
‘held such stogk for more than one year, We have been further instructed to hold such
stock af Jeast thirough' JP-Morgan Chase's next annual shareholder meetmg

Specifically, account ' » The Hely Spirit Trust has 2, 250 shares of JP Morgan
‘Chase valued in excess of $2,000.00 dollars and such stock has been held &t the Frost
Nationat Bank in excess of on¢ year, 1n addition, actéunt = “Holy Spmt
‘Ministry Support Fund Agency has 250 shares. of JP Morgan Chase stock valged in
excess 0f $2,000.00 and such stock Has been held ‘at the Frost National Bank in exeess of

one year,

me.

JHF/trs

ce: Sister Gabriella Lohan
Ted Davis

4 subgihary ol CulensFrost Sankers, Inz, NYSE Symbok: RFER.



