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

G
DIVISION OF
CORPORATION FINANCE

February 3, 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.
Dear Mr. Horan:

This is in regard to your letter dated January 30, 2009 concerning the shareholder
proposal submitted by the Sisters of Charity of Saint Elizabeth; the Benedictine Sisters of
Boerne, Texas; the Benedictine Sisters of Mount St. Scholastica; the Benedictine Sisters
of Pan de Vida; the Benedictine Sisters of Virginia; the Camilla Madden Charitable
Trust; the Maryknoll Fathers and Brothers; the Maryknoll Sisters of St. Dominic, Inc.; the
Congregation of the Sisters of Charity of the Incarnate Word, San Antonio; the Sisters of
St. Dominic of Caldwell, NJ; and the School Sisters of Notre Dame Cooperative
Investment Fund for inclusion in JPMorgan Chase’s proxy materials for its upcoming
annual meeting of security holders. Your letter indicates that the proponents have

withdrawn the proposal, and that JPMorgan Chase theretore withdraws 1fs request for a
no-action letter from the Division. Because the matter is now moot, we will have no
further comment.

Sincerely,

Michael J. Reedich
Special Counsel

cc:  The Sisters of Charity of Saint Elizabeth and co-proponents
c/o Sister Barbara Aires
Coordinator of Social Responsibility
The Sisters of Charity of Saint Elizabeth
-P.O. Box 476
- Convent Station, NJ 07961-0476
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Sister Ethel Howley

Social Responsibility Resource Person

School Sisters of Notre Dame Cooperative Investment Fund
345 Belden Hill Road

Wilton, CT 06897

Father Joseph P. La Mar, M.M. _
Coordinator of Corporate Responsibility
Maryknoll Fathers and Brothers

P.O. Box 305

Maryknoll, NY 10545-0305

Sister Annette M. Sinagra, OP
Corporate Responsibility Analyst
Camilla Madden Charitable Trust
1257 East Siena Heights Drive
Adrian, MI 49221-1793



JPMORGAN CHASE & Co.

Janary 30, 2009

Corporate Secretary
Office of the Secretary

Office of Chief Counsel

Division of Corporation Finance
Securities and Exchange Commission
100 F'Street, NE.

Washington, DC 20549

Re:  Shareholder Proposal of The Sisters of Charity-qf Saint Elizabeth, et al.
Exchange Act of 1934—Rule 14-8 |

Dear Ladies and-Gentlemen:

In aletter dated January 9, 2009 (the “No-Action Request”), we requested that the staff
of the Division of Corporation Finance of the Securitics and Exchange Commission concur that
JPMorgan Chase & Co. (the “Company”) could exclude from the proxy materials for its 2009
Annual Meeting of Shareholders a shareholder proposal and statements in support thereof (the
“Proposal”) received from The Sisters of Chatity of Saint Elizabeth and various co-filers (the
“Proponents™).

Enclosed is a letter from Sister Barbara Aires, the Proponents® representative, to-the
Company dated January 29, 2009, stating that the Proponents voluntarily withdraw the Proposal.
SeeExhibit A. In reliance on this letter, we hereby withdraw the No-Action Request relating to
the Company’s ability to exclude the:Proposal pursuant to Rule 144-8 of the Securities Exchange
Actof 1934, |

If we ¢an be of any finther assistance-in this matter, please do not hesitate to call me at
(212)270-7122.

Sincerely,
‘Anthony J, Horan
Enclosure

cc:  Amy L. Goodman, Gibson, Dunn & Crutcher LLP
Sister Barbara Aires, Sisters of Charity of Saint Elizabeth
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January 29, 2009

Mz, James Dimon, CEO

> Morgan Chase & Co.
270 Park Avenue

New York, NY 10017-2070

Dear M. Dimon.

.'Fzrst, members’of the Interfa1ﬂ1 Center on. Cczporate Responsxblh_ty'delegatmn who met w1th P
‘Morgan Chase & Co. tepresentatives on January 22, 2009 are grateful for the time, -energy and
candor evidence at the: ‘meeting, "My colleagues utge further discussion with the author of the
Burodad Pnncxplwtoaddress the financial: cnms .

‘ .Pmsuani 1o both-an informative and constructive d:aiqgue and commitment made by JP Morgan
‘Chase to further disciissions on me Eurodad Principles, Lam hcreby -aithorized by the Sisters.of

* Charity of Saint Elizabeth, Maryknoll Fathers and Brothers, Sisters of St. Dominic, Caldwell,

Maryknoll Sisters of St. Domlmc Camilla Madden Charitable Trust, Benedictine Sisters. Trx),
Benedictine Sisters of Mount St. Scholastica, Benedictine Sistérs of Virginia, Benedmhnc Sisters
of Pan-de. V’da, Schiool Sisters of Notre Dame Coope:anve nvestment Fund, S1sters of Charity
of the Incarnate Word to withdraw a resolution entitled, “Responsible Financing”  (Burodad
Pnnmples), for inclusion in the proxy statement for cons;deratlen of the shaxeholdsm at the

- Armual Shateholders Meeting in:2009.

Enclosed is 4 copy of tay letter to the Secarities and Exchange Commission.

.Siﬁcerély?

Sister Barbara Aftes
Coordinator of Corperate Responsibility

cc: Secutities and Exchange Commission

[973.290.5402
T Ee73.e90.5441

P.O. BOX 476
CONVENTSTATION
NEW  '"JERSEY’
0796 1+-0476

BAIREA@ECNI ORY




Januaxy 29,2009

Secm'ltxes andvExchange Commxsswn

450 Fifth Street, N.W.
Washington, DC. 20549 _

Co.

Smcerely,

S:ster.BarbaraA.lres .
Coordmatox af Corporate Responsibihty

SBAVeg

BAIRESHIGNI.ORE

Enclosed is & copy of my letter to Mr. James Dimon, President and CEO,of JP Morgan Chase &

We73.290.8 402

* Heva.zs0.5441

P'sb- é.ZOX 476
GONVENT STATION
NEW JERSEY
07988610478




























Responsible Financing
WHEREAS :

The Monterrey Consensus of 2002 of the UN Conference on Financing
for Development states that "debtors and creditors must share
the responsibility for preventing and resolving unsustainable
debt situations";

The current financial crisis that began in the US sub-prime
mortgage market has had severe consequences of systemic and
global proportion. The crisis has focused attention on ‘predatory
lending' and poor underwriting practices by some banks and the
need to enforce more responsible behavior by lenders.

The global consequences of the current financial crisis will have
devastating impacts on the economies of developing countries.

Some commentators have suggested that principles for responsible
lending be extended to the international arena, in order to make
the recurrence of another crisis less likely;

The European Network on Debt and Development (EURODAD), a network
of non-governmental organizations from 17 countries, has
developed a “Charter on Responsible Financing" that outlines the
essential components of a responsible loan. "These aim to ensure
that terms and conditions are fair, that the loan contraction
process is transparent, that human rights and environments...are
respected and repayment difficulties or disputes are resolved
fairly and efficiently™;

The principles outlined in the Charter are relevant to our
Company, given its role in lending in international markets.
They focus on such areas as transparency; clarity of purpose of
a loan; mutual obligations between lender and borrower;
repayment difficulties or disputes;

Resolved: That our Company adopt the Eurodad Charter on
Responsible Financing. Supporting Statement. Recent turmoil in
global financial markets shows why it is necessary to have
transparent and fair rules for both lenders and borrowers.

By adopting the Charter, our Company can play a key role in
developing ways to prevent global financial instability.




































Responsible Financing — JP Morgan Chase

WHEREAS:

The Monterrey Consensus of 2002 of the UN Conference on Financing for
Development states that "debtors and creditors must share the responsibility for
preventing and resolving unsustainable debt situations";

The current financial crisis that began in the US sub-prime mortgage market has
had severe consequences of systemic and global proportion. The crisis has
focused attention on ‘predatory lending’ and poor underwriting practices by some
banks and the need to enforce more responsible behavior by lenders.

The global consequences of the current financial crisis will have devastating
impacts on the economies of developing countries.

Some commentators have suggested that principles for responsible lending be
extended to the international arena, in order to make the recurrence of ancther
crisis less likely;

The European Network on Debt and Development (EURODAD), a network of non-
governmental organizations from 17 countries, has developed a “Charter on
Responsible Financing" that outlines the essential components of a responsible
loan. "These aim to ensure that terms and conditions are fair, that the loan
contraction process is transparent, that human rights and environments...are
respected and repayment difficulties or disputes are resolved fairly and efficiently”;

The principles outlined in the Charter are relevant to our Company, given its role
in lending in international markets. They focus on such areas as transparency,
clarity of purpose of a loan; mutual obligations between lender and borrower;
repayment difficulties or disputes;

Resolved: That ocur Company adopt the Eurodad Charter on Responsible
Financing.

Supporting Statement. Recent turmoil in global financial markets shows why it is
necessary to have transparent and fair rules for both lenders and borrowers. By
adopting the Charter, our Company can play a key role in developing ways to
prevent global financial instability.





















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 proposat in its form of proxy when the company holds an annual or special meeting of
shareholders. In sumrmary, in order to have your sharehoider proposal included on @ company's proxy card,
and included along with any supporting. statement in its proxy statement, you must be eligible and follow
certain procedures. Under a few specific circumstances, the company is permitied to exclude your proposal,
but only after submiiting its reasons to the Commission. We structured this section in a question-and-answer
format so that it is easier to understand. The references to “you” are to a shareholder seeking to submit the
proposal.

(a) Question 1: What is a proposal?

A shareholder proposal is your recommendation or requirement that ihe company and/or its board of
directors take action, which you intend to present at a meeting of the company’s sharehoiders. Your
proposal should state as clearly as possible the course of action that you believe the company should follow.
If your proposal is placed on the company's proxy card, the .company must also provide in the form of proxy
means for shareholders to specify by boxes a choice between approvai or disapproval, or abstention. Unless
otherwise indicated, the word “proposal” as used in this section refers both to your proposai, and to your
corresponding statement in support of your proposal (if any).

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

(1) I order to be eligible to submit a proposal, you must have continuously held at least $2,000 in market
value, or 1%, of the company's securities entitled to be voted on the proposal at the mseting 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) i you are the registerec holder of your securities, which means that your name appears in the company’s
records as a shareholder, the company can verify your eligibility on its own, although you will still have to
provide the company with a written staternent that you infend te continue to hold the securities through the
date of the meeting of shareholders. However, if like many shareholders you are not a registered holder, the
company likely does not krow that you are a shareholder, or how many shares you ewn. In this case, at the
time you submit your proposal, you must prove your eligibility to the company in one of two ways:

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

{ii} The second way to prove ownership applies only if you have filed a Schedule 13D (§240.13d-101},
Schedule 13G (§240.13d-102), Form 3 {§249.103 of ihis chapter), Form 4 (§249,104 of this chapter) and/or
Form 5 (§249.105 of this chapier), or amendments to those documents or updated forms, reflecting your
ownership-of the shares as of or before the date on which the one-year eligibility period begins. If you have
filed one of these documents with the SEC, you may demonsirate your eligibility by submitting {0 the
company:

(A) A copy of the schedule and/or form, and any subsequent amendments reporiing a change in your
ownership level;

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

{C) Your written statement that you intend to centinue ownership of the shares through the date of the
company's annual or special mesting.

42880231 ]
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*** FISMA & OMB Memorandum M-07-16 ***
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J. P. Morgan Chase & Co.
Responsible Financing
WHEREAS:

The Monterrey Consensus of 2002 of the UN Conference on Financing
for Development states that "debtors and creditors must share
the responsibility for preventing and resolving unsustainable
debt situations";

The current financial crisis that began in the US sub-prime
mortgage market has had severe consequences of systemic and
global proportion. The crisis has focused attention on ‘predatory
lending' and poor underwriting practices by some banks and the
need to enforce more responsible behavior by lenders.

The global consequences of the current financial crisis will have
devastating impacts on the ecconomies of developing countries.

Some commentators have suggested that principles for responsible
lending be extended to the international arena, in order to make
the recurrence of another crisis less likely;

The European Network on Debt and Development {EURODAD), a network
of nen-governmental crganizations from 17 countries, has
developed a “Charter on Responsible Financing” that outlines the
essential components of a responsible loan. "These aim to ensure
that terms and conditions are fair, that the loan contraction
process is transparent, that human rights and environments...are
respected and repayment difficulties or disputes are resolved
fairly and efficiently”;

The principles outlined in the Charter are relevant to our
Company, given its zele in lending in international markets.
They fccus on such areas as transparency; clarity of purpose of
a loan; mutuzl obligations between lender and borrower;
repayment difficulties or disputes;

Resclved: That our Company adopt the Eurcdad Charter on
Responsible Financing. Supporting Statement. Recent turmoil in
global financial markets shows why it is necessary to have
transparent and fair rules for both lenders and borrowers.

By adopting the Charter, our Company can play a key role in
developing ways to prevent global financial instability.

Novenbor 2008
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