
UNITED STATES
SECURITIES AND EXCHANGE COMMISSION

WASHINGTON, D.C. 20549-4561

DIVISION OF
CORPORATION FINANCE

March 11,2011

Marin P. Dun
O'Melveny & Myers LLP
1625 Eye Street, NW
Washington, DC 20006-4001

Re: JPMorgan Chase & Co.

Incoming letter dated Januar 11,2011

Dear Mr. Dun:

This is in response to your letters dated Januar 11,2011 and Februar 17,2011
concernng the shareholder proposal submitted to JPMorgan Chase by the Domini Social
Equity Fund; Manattan Country School; The Brainerd Foundation; the Massachusetts
Laborers' Anuity Fund; the SEIU Master Trust; the Sisters of Notre Dame of Toledo,
OH; and the Benedictine Sisters of Mount S1. Scholastica. We also received letters on
the proponents' behalf on Februar 1,2011 and Februar 18,2011. Our response is
attached to the enclosed photocopy of your correspondence. By doing this, we avoid
having to recite or sumarze 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 inormal procedures regarding shareholder
proposals.

 
Gregory S. Bellston

Special Counsel

Enclosures

cc: Adam Kaner
Managing Director & General Counsel
Domin Social Investments
532 Broadway, 9th Floor
New York, NY 10012-3939



March 11,2011 .

Response of the Office of Chief Counsel
Division of Corporation Finance

Re: JPMorgan Chase & Co.

Incoming letter dated Januar 11,2011

The proposal requests that JPMorgan Chase provide a report, updated semi-
anually, disclosing its policies and procedures for political contributions and

expenditues and its monetar and non-monetar political contrbutions and expenditmes
(direct and indirect) used to paricipate or intervene in any political campaign.

Weare unable to concur in your view that JPMorgan Chase may exclude the
proposal under rule 14a-8(i)(3). We are unable to conclude that the proposal is so
inerently vague or indefinite that neither the shareholders voting on the proposal, nor the
company in implementing the proposal, would be able to determine with any reasonable
certnty exactly what actions or meaSures the proposal requires. Accordingly, we do not

believe that JPMorgan Chase may omit tle proposal from its proxy materials in reliance
on rue 14a-8(i)(3).

Sincerely,  
Bryan J. Pitko
Attorney-Advisor



DIVISION OF CORPORATION FINANCE
 
INFORMAL PROCEDURES REGARDING SHAREHOLDER PROPOSALS
 

The Division of Corporation Finance believes that its responsibility with respect to 
matters arsing 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 paricular 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 fuished 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 fuished by the proponent or the proponent's representative. 

Although Rule 14a-8(k) does not require any communcations from shareholders to the 
wil 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 

Commission's staff, the staff 


of such information, however, should not be construed as changing the staf s informal
 

procedures and proxy review into a formal or adversar procedure. 

It is important to note that the staff s and Commission's no-action responses to 
Rule 14a-8G) submissions reflect only informal views. The determinations reached in these no-
action letters do not and canot adjudicate the merits of a company's position with respect to the 
proposaL. Only a cour such as a U.S. Distrct Cour can decide whether a company is obligated 
to include shareholder proposals in its proxy materials. Accordingly a discretionar 
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 cour, should the management omit the proposal from the company's proxy 
material. 
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From: Adam Kanzer (akanzer(§domini.coml 
Sent: Friday, February 18, 2011 10:20 AM 
To: shareholderproposals 
Cc: Hall, Bjorn; mdunn(§omm.com 
Subject: RE: JPMorgan Supplemental Letter Regarding a Pending No-Action Request 

I am writing in response to JPMorgan Chase & Co.'s letter of February 17, regarding the shareholder proposal submitted 
by the Domini.Social Equity Fund and a group of cofilers. The Company's letter responds to a letter I sent on behalf of 
the Proponents on February 1. 

The Company now appears to be arguing that both the proposal and my letter of February 1 are impermissibly vague 
and indefinite, per Rule 14a-8(i)(3). The proponents' decision to respond to the Company's no-action request does not 
shift the burden of proof to the proponents. The Company still bears that burden and, as discussed in our letter of 
February 1, we believe the Company has failed to carry it. We do not believe the Company's letter of February 17 merits 
a substantive response. Although we will review any new correspondence from the Company that may be submitted, at 
this time we do not intend to provide any further response. 

Sincerely, 

Adam Kanzer 

Adam M. Kanzer, Esq. 
Managing Director & General Counsel 

Investments LLCDomini Social 


akanzeraDdomini.com 1 ww.domini.com 
532 Broadway, 9th Floor 1 New York, NY 10012-3939
 
Direct: 212-217-10271 Main: 212-217-1100 I Fax: 212-217-1101
 
Shareholder Information Line: 800-582-6757
 

Facebook: facebook.com/dominifunds
 
Follow us on Twitter: twitter.com/dominifunds
 
Domini on 


From: Hall, Bjorn (mailto:bhall(âomm.coml 
Sent: Thursday, February 17, 2011 5:36 PM
 

To: shareholderproposals(âsec.gov
 

Cc: Adam Kanzer 
Subject: JPMorgan Supplemental Letter Regarding a Pending No-Action Request 

Please find attached a letter regarding the no-action request submitted on behalf of JPMorgan Chase & Co. regarding a 
shareholder proposal submitted to the company by the Domini Social Equity Fund. This letter is submitted in response 
to correspondence submitted to the Staff on behalf of the Proponent on February 1, 2011. 

Please contact me at the number below if you have any questions or problems with the attached. The proponent's 
representative is copied on this submission. 
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Sincerely, 

Bjorn Hall 

Bjorn J. Hall 
O'Melveny & Myers LLP 
1625 Eye St., N.W. 
Washington, D.C. 20006 
(202) 383-5415 
bhall(gomm.com 
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February 17, 2011
 

VIA ELECTRONIC MAIL (shareholderpro/Josals(Qsec.J!ov) 

Office of Chief Counsel 
Division of Corporation Finance 
U.S. Securities and Exchange Commission 
100 F Street, NE 
Washington, DC 20549 

Re: JPMorgan Chase & Co.
 

Shareholder Proposal of Domini Social Equity Fund 
Securities Exchange Act of 1934 Rule 14a-8 

Dear Ladies and Gentlemen: 

This letter concerns the request dated January 11,2011 (the "Initial Request Letter') that 
we submitted on behalf of JPMorgan Chase & Co., a Delaware corporation (the "Company'), 
seeking confirmation that the staff (the "Staff) of the Division of Corporation Finance of the 
U.S. Securities and Exchange Commission (the "Commission') wil not recommend 
enforcement action to the Commission if, in reliance on Rule 14a-8 under the Securities 
Exchange Act of 1934 (the "Exchange Act'), the Company omits the shareholder proposal (the 
"Proposal') and supporting statement (the "Supporting Statement') submitted by the Domini 
Social Equity Fund, the Manattan Country School, The Brainerd Foundation, the Massachusetts 
Laborers' Benefit Funds, the SEIU Master Trust, the Sisters of 
 Notre Dame and the Benedictine 
Sisters ofMt. St. Scholastica (collectively, the "Proponent') from the Company's proxy 
materials for its 2011 Annual Meeting of Shareholders (the "2011 Proxy Materials'). On 
Februar 1, 2011, the Proponent submitted a letter to the Staff (the "Proponent Letter'), 
asserting its view that the Proposal and Supporting Statement are required to be included in the 
2011 Proxy Materials. The Proponent Letter is attached hereto as Exhibit A. 

We submit this letter on behalf of the Company to supplement the Initial 
 Request Letter 
and respond to some of the claims made in the Proponent Letter. The Company also renews its 
request for confirmation that the Staff wil not recommend enforcement action to the 
Commission if the Company omits the Proposal and Supporting Statement from its 2011 Proxy 
Materials in reliance on Rule . 14a-8 . 
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1. BACKGROUND
 

In the Initial Request Letter, the Company requested no-action relief 
 from the Staff 
 to 
omit the Proposal in reliance on Rule l4a-8(i)(3) as the Proposal is materially false and 
misleading. The Proposal requests that the Company provide a semi-anual report disclosing, 
among other things, the Company's policies and procedures for political contributions and 
expenditures (both direct and indirect) made with corporate fuds and "monetary and non­
monetary contrbutions and expenditures (direct and indirect) used to participate or intervene in 
any political campaign on behalf of (or in opposition to) any candidate for public office, and 
used in any attempt to influence the general public,' or segments thereof, with respect to 
elections or referenda." (Emphasis added). The Initial Request Letter expressed the view that 
the phrases emphasized above are fudamental to an understanding of the actions the Proposal 
seeks and that they are also vague and indefinite. The Company therefore expressed concern that 
the actions it would take in implementing the Proposal, if adopted, may be different from those 
contemplated by the Company's shareholders in voting on the Proposal and sought to exclude 
the Proposal from the 201 i Proxy Materials in reliance on Rule i 4a-8(i)(3). 

II EXCLUSION OF THE PROPOSAL
 

The Proponent Letter expresses the view that the Company failed to carry its burden of 
establishing that the Proposal and Supporting Statement, when taken as a whole, are 
impermissibly vague or indefinite. Specifically, the Proponent asserts that the Proposal "can be 
understood on its face" and that the Supporting Statement also "provides a more complete 
explanation of what is being requested" through a list of activities contained in the second 
sentence of 
 the Supporting Statement. However, the Proponent Letter fails to consistently 
identify the purpose of 
 the Supporting Statement's list of activities, introducing yet more 
ambiguity into the meaning of the Proposal and Supporting Statement. The Proponent Letter 
varously claims that the Supporting Statement's list of activities serves the following purposes: 

· Identifies "those activities the IRS commonly deems to meet" the definition of 
"intervention in a political campaign"; 

· "(C)larifIies) for shareholders what was meant by 'intervention in a political campaign 
under the Internal Revenue Code"'; 

· Identifies the "categories of information requested" by the Proposal; 
· "(I)ncludes all significant activities covered by the Proposal"; 
· Provides "guidance" as to the meaning of 
 the Proposal;
 
· Identifies "the breadth of activities that are referenced" by the Proposal;
 
· Provides a "clear list of virtally every" activity encompassed within the phrase
 

"paricipat(ion) or intervenrtion) in any political campaign"; 

· "(I)ncludes every significant type of political activity that the IRS typically deems to be 
'intervention in a political campaign"'; . 

what 'intervention in a political campaign under 
the Internal Revenue Code' means"; 

· "(R)epresents an accurate description of 
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· "(I)ncIudes all significant activities that fall into th( e) category" of activities that also 
might be considered "intervention in a political campaign"; 

· "(M)ay omit some undefined activity that also might be considered 'intervention in a 
political campaign"'; and 

· "(F)airly summarizes the most significant elements of the term it seeks to describe." 

As noted in the Initial Request Letter, the use of "such as" in the description of the 
information sought by the Proposal (". .. any activities considered intervention in any political 
campaign under the Internal Revenue Code, such as . . . ") creates a fudamental uncertainty as 
to whether the information sought is limited to those activities described in the Internal Revenue 
Code, limited to those activities described by the Proponent, or whether these examples are 
merely intended to be ilustrative of some larger collection of activities which must be reported 
upon. In this regard, as noted above, the Proponent Letter perpetuates this uncertainty by setting 
forth a number of different descriptions of the list of activities. According to the Proponent 
Letter, the Supporting Statement's list of activities is meant to define the phrase "intervention in 
a political campaign," define "categories of information" sought by the Proposal, and define 
activities that fall under that phrase. The Proponent Letter also variously characterizes the 
Supporting Statement's list of activities as including all activities covered by the Proposal, all 
"significant" activities covered by the Proposal, all "material" activities covered by the Proposal, 
and identifying the "breadth" of activities covered by the Proposal. The Proponent Letter's 
confusion regarding the purose of the Supporting Statement's list of activities emphasizes the 
vagueness of 
 the Proposal and the Supporting Statement themselves -- the Proponent fails to 
consistently explain their meaning even when providing substantially additional discussion. For 
this reason and for the reasons set forth in the Initial Request Letter, the Company remains 
convinced that the actions it would take in implementing the Proposal, if adopted, may be 
materially different from those contemplated by the Company's shareholders in voting on the 
ProposaL. The Company therefore believes that the Proposal should be omitted from the 2011 
Proxy Materials under Rule 14a-8(i)(3) as impermissibly vague and indefinite. 

IlL. CONCLUSION
 

For the reasons set forth above and in the Initial Request Letter, the Company previously 
maintained and continues to believe that the Proposal and the Supporting Statement may be 
omitted in reliance on Rule 14a-8. The Company therefore renews its request that the Staff 
concur with the Company's view that the Proposal and Supporting Statement may be omitted 
from the 2011 Proxy Materials in reliance on Rule 14a-8(i)(3). If 
 we can be of fuer assistance
 
in this matter, please do not hesitate to contact me at (202) 383-5418. 

Sincerely,

~,dø;~'V;Ã 
Marin P. Dunn 
of O'Melveny & Myers LLP 
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Attachments 

cc: Adam Kanzer, Esq. 

Managing Director and General Counsel 
Domini Social Investments LLC 

Anthony Horan, Esq.
 
Corporate Secretary
 
JPMorgan Chase & Co.
 



Shareholder Proposal of the Domini Social Equity Fund 
JPMorgan Chase & Co. 

Securities Exchange Act of 1934 Rule 14a-8 

EXHIBIT A
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SOCIAL INVESTMENTS'"
 

The Way You Invest Matters1f 

February 1,2011 

Securities and Exchange Commission
 
Office of the Chief Counsel
 
Division of Corporation Finance
 
100 F Street, NE
 
Washington, DC 20549
 
Via email to shareholdervrolJosals(aJ,sec.l!ov
 

Re: Shareholder proposal submitted to JPMorgan Chase & Co.
 

by Domini Social Investments 

Ladies and Gentlemen: 

I am writing on behalf of Domini Social Investments, and a group of co-fiers ("the 
Proponents"), in response to a letter submitted on behalf of JPMorgan Chase & Co. ("the 
Company") dated Januar 11,2011, notifying the Commission of 
 the Company's intention to 
omit the above-referenced shaeholder proposal ("the Proposal," attached as Exhibit A) from the 
Company's proxy materials. In its letter ("the No-Action Request," attached as Exhibit B), the 
Company argues that the Proposal may properly be excluded from the Company's materials 
pursuant to Rule 14a-8(i)(3). 

For the reasons set forth below, we do not believe the Company has cared its burden of 
 proof 
pursuant to Rule 14a-8(g), and therefore respectfully request that the Company's request for no-
action relief be denied. 

I. Overview
 

Last year, Domini filed a proposal with the Company seeking a political contributions report. 
The Company challenged that proposal under Rule 14a-8(i)(3), and prevailed. JPMorgan Chase 
& Co. (March 5, 2010). Staf 
 noted that the proposal did "not sufficiently explain the meaning of 
'grassroots lobbying communications"', a tenn that was defined by reference to a provision of 
the Internal Revenue Code. This year's Proposal omits any statutory references, and explains the 
items requested in plain English. One reference to the Internal Revenue Code is provided in the 
Supporting Statement, along with an explanatory sentence. 

Last year, the Company challenged our proposal based on its use of precise statutory references. 
This year, the Company argues that the Proposal's single reference to the "Internal Revenue 
Code" creates confusion because it is not precise enough. In addition, the Company insists on 

532 Broadway, 9th Floor 1 New York, NY 10012-39391 TEL: 212-217-11001 FAX: 212-217-1101
 

www.domini.comlinfo(¡domini.comllnvestor Services: 1-800-5B2-6757i DSIL Investment Services LLC, Distributor 
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interpreting language in light of a statutory provision that is not cited in the proposal, and is not 
relevant to a shareholder's voting decision. 

The Company identifies two phrases in the Proposal that it argues are inadequately described in 
the Proposal or the Supporting Statement: 

. "used to paricipate or intervene in any political campaign"; and
 

. "used in any attempt to influence the general public, or segments thereof, with respect to
 

elections or referenda." 

Both phrases use plain English terms, are clear on their face, and are furter elaborated in the 
the Supporting Statement. The Company's entire argument rests on a sole 

reference in the Supporting Statement to "the Internal Revenue Code" (See Section II, below) 
first paragraph of 


and a purorted similarity between the second phrase quoted above and an uncited provision of
 

the Internal Revenue Code (See Section II, below). 

In Staff 
 Legal Bulletin 14B (September 15,2004) ("SLB 14B"), Staffclanfied its approach to 
no-action requests pursuant to Rule 14a-8(i)(3). That bulletin makes it clear that a company must 

wil perniitdo more than simply assert that a proposal is merely "vague or indefinite." Staff 


companes to exclude proposals where "the resolution contained in the proposal is so inherently 
vague or indefinite that neither the stockholders voting on the proposal, nor the company in 
implementing the proposal (if adopted), would be able to determine with any reasonable 
certainty exactly what actions or measures the proposal requires - this objection also may be
 

appropriate where the proposal and the supporting statement, when read together, have the same 
result." 

There are several elements to ths standard that are worth noting: First, the company and its 
stockholders need not be able to determine with absolute certainty what a proposal requires ­

"reasonable certainty" is the standard. Second, the proposal must be so inherently vague and 
indefinite that "neither" the stockholders nor the company would be able to understand what 
"actions or measures tlie proposal requires." Ths standard does not mean that both the company 
and shareholders need to have all information necessar to implement the proposal. Finally, the 

under 14a-8(g), noting that Staffwil 
exclude proposals on this basis "only where that company has demonstrated objectively that the 
proposal or statement is materially false or misleading." (emphasis in onginal). For the reasons 

bulletin elaborates on the Company's burden of proof 

stated below, we respectfully submit that the Company has not carried this burden of 
 proof. 

II. The phrase "used to participate or intervene in any political campaign" is clear on
 

its face, and does not require reference to any outside source to understand. 

At the outset, it is important to note that the two "key terms" the Company challenges appear in 
the Proposal as one sentence, and should be read together. That sentence is furter explained in
 

the second sentence of the first paragraph of the supporting statement, as follows: 
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"any activities considered intervention in any political campaign under the Internal 
Revenue Code, such as direct and indirect political contributions to candidates, political 
parties, or political organizations; independent expenditures; or electioneering 
communications on behalf of federal, state or local candidates." 

The Company argues that this sentence fails to provide a clear definition of "what actions 
constitute 'participat(ion) or interven(tion) in any political canipaign. '" The Company's 
argument focuses entirely on the sentence's reference to the Internal Revenue Code (''te 
Code"), arguing that: 

. The Proposal canot be understood without reviewing "indeterminate" portions of the 
Code. 

. The phrase "such as" implies an ilustrative list, but this is not the case as certin of these 
terms don't appear in the Code, specifically "electioneering communications." 
Shareholder expectations therefore may be misaligned with the Company's reading of the 
proposal. 

Although the Proposal's resolved clause can be understood on its face, the second sentence of the 
first paragraph of the Supportng Statement provides a more complete explanation of what is 
being requested. The IRS, using the Internal Revenue Code and associated guidance, makes 
determinations whether varous activities constitute "intervention in a political campaign" for 

those activities the IRS commonly deems tothe Code. The sentence includes a list of
puroses of 


meet this definition. The Company does not challenge any element of this list as vague,
i Each of these terms can be understood by the typical shareholder using

indefinite or misleading. 


a standard dictionary, if necessary. It is not necessary to read the entire Internal Revenue Code, 
or any portion of it, to understand the Proposal. 

The Company claims that it searched in vain for the term "electioneering communcation" in the 
Internal Revenue Code. The Proposal does not imply that ths term appears in the Code. 
Electioneering communcations are one of several activities deemed by the IRS to constitute 
"intervention in a political campaign." The Code does not include a laundry list of such 
activities, just as the federal Constitution does not include a complete list of laws that would be 
considered "constitutional" or "unconstitutionaL." The list in the supporting statement was 
provided in order to clarfy for shareholders what was meant by "intervention in a political 
campaign under the Internal Revenue Code." 

A. The Supportng Statement's reference to the Internal Revenue Code does not 
render the Proposal inherently vague and indefinite 

i In fact, the Company itself uses the term "independent campaign expenditures" in its public "Political Contributions 

Statement," without W1Y further definition. Available at http://WWW.inmOrganchase.cOmlcomomte/About-JPMC/Political­
contributions.htm (Downloaded on Januar 19,201 I) 
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It is interesting to note that the Company did not challenge this exact sentence last year when it 
appeared without the words "under the Internal Revenue Code." We believe that it is the 
Company's view that reference to a statute should be considered per se vague and indefinite 
under Rule 14a-8(i)(3). In our view, however, Staffs practice has been to issue no-action letters 
for proposals that reference statutes or third-pary standards only when no defintion is provided 
within the text and reference to the external statute is requzred to understand the proposal, or if 
the external standard is summarized in a materially misleading maner. 

The Company argues: 

"Indeed, without consulting indeterminate portions of 
 the Internal Revenue Code, a 
shareholder would not be able to discern with reasonable certainty which political 
contrbutions or expenditues would be required to be disclosed in the requested report 
because they are not deductible under various sections of the Internal Revenue Code." 

First, there is no reference to tax deductibility in the Proposal or the Supportng Statement. The 
Company appears to be reading ths into the Proposal from last year's proposal. Second, a 
shareholder need not know with any degree of certainty "which" political contrbutions or 
expenditures would be required to be disclosed. That is for the Company to determine, and this 
information is not available to shareholders.2 A shareholder, for example, could not determine 
whether a payment to a paricular 501(c)(6) organzation constitutes a political expenditue under 
the Internal Revenue Code, as the shareholder does not have access to the Company's books and 
does not have any knowledge of 
 these varous expenditues. Any shareholder reading the
 
Proposal would have a very clear idea of the ca(efforzes of information to be disclosed, as the
 
Proposal uses no tecliical tenns of ar, and fuer enumerates the categories of information
 

requested in the supporting statement in plain English. This list includes all significant activities 
covered by the Proposal. 

This is an important distinction. The standard set forth in SLB 14B clearly states that companies 
and shareholders should be able to understand, "with reasonable certainty exactly what actions or 
measures the proposal requires" (SLB 14B). The neither/nor phrasing in the bulletin makes it 
quite clear that a certain party of understanding is required between the company and its 
shareholders. Because the Company and its shareholders will neVer be equally capable of 
implementing the proposal based solely on its term, it follows that the standard described in 
SLB 14B refers to the scope and basic definition of 
 the type of 
 information requested. No 
shareholder is in a position to implement a shareholder proposaL. A company wil almost always 
need to consult multiple sources, both available and unavailable to shareholders, to compile a 
report requested by a shareholder proposal. To understand with reasonable certinty what is 
being requested, and to make a voting decision on the proposal, one need not have that level of 
detail, or, in this case, any familarty with the Internal Revenue Code. 

2 As the Company notes, "Staff has long held the view that a proposal does not have to specify the exact manner in which it 

should be implemented, but that discretion as to implementaion and interpretation of the terms of a proposal may be left to the 
board. " 
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It is common for a proposal's supporting statement to provide some guidance by, for example, 
referrng to a third part standard, such as the Global Reporting Initiative or the NYSE listig 

Allegheny Energy, Inc.standards. See, e.g" Wendy's International, Inc. (February 10,2005) and 


(Feb. 12,2010), respectively. Numerous proposals have referenced the core ILO conventions in 
the supporting statement. 

The Company argues that the Proposal is even more vague and indefinite than last year's 
proposal, because it now references the entire Code, rather than a specific provision, and 

the entire Internal Revenue Code to gather an understanding" oftherefore "requires a review of 

the text of 
 the Proposal is insuffciently clear (and the 
Company has not suggested that any of the words used are unclear or misleading), a shareholder 
merely needs to consult the Supporting Statement to understand the breadth of activities that are 
referenced: "direct and indirect political contributions to candidates, political parties, or political 

the Proposal. This is simply absurd. If 


organizations; independent expenditues; or electioneering communications on behalf of federal, 
state or local candidates." 

The Company cites Bank of America (Feb. 2, 2009), Citigroup (Feb. 5, 2009) and PG&E 
has consistently permtted exclusionCOlporation (Mar. 5,2009), for the proposition that "Staff 


even where the proposal provided a sumar of the applicable definition of a key term. " We do 
these determinations. In those determinations, the
not agree with the Company's description of 


proposals asked the company to establish an independent lead director and stated that the 
"standard of independence would be the stadard set by the Council of Institutional Investors 
which is simply an independent director is a person whose directorship constitutes his or her only 

Institutionalconnection to the corporation." All thee companies argued that the Council of 


Investors' independence definition contained much more detailed standards than the simple 
description provided by the proposals, with specific numeric thesholds and guidelines for 
paricular kinds of relationships. Accordingly, they argued, the simple one-sentence suninary 
description provided by the proposals was materially misleading to shareholders. There is no 
support for the broad proposition that a proposal may not provide a sumar of a key term that 
is also defined in a statute, and the Company has not met its burden to demonstrate that the 
descriptive information provided is materially misleading. In fact, the Company has not even 
demonstrated that the descriptive information is in any way inconsistent with statutory language. 

The Company states that "neither the Proposal nor the Supporting Statement provider s) usefu 
guidance regarding which activities are encompassed within the key phrase 'paricipat(ion) or 
interven(tion) in any political campaign." As discussed above, the Supporting Statement does i~ 

virtally every such activity.
fact provide this 'guidance,' including a clear list of 


B. The Supporting Statement provides an accurate list of all signifcant 
activities the IRS commonly determines to be "intervention in a political 
campaign." 

The Company argues that the description provided in the Supportng Statement is misleading, 
merely because it may be an under-inclusive list of activities. The Company asserts that the 
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phrase "such as" is vague and can lead to confsion. The phrase "such as",however, is a common 
way to identify an illustrative list, and the list that follows includes every significant type of 
political activity that the IRS typically deems to be "intervention in a political campaign." It 
would be reasonable for a shareholder to conclude that by voting for this proposal, he will get a 
report on these activities. He might also consider the Proposal to be quite reasonable, as each of 
these activities are deemed to constitute "intervention in a political campaign" by the IRS. He 
doesn't need to know anything about the Internal Revenue Code, or how the IRS goes about 
making these determinations in order to fully grasp the meaning of the sentence. 

The list of activities provided in the Supporting Statement represents an accurate description of 
what 'intervention in a political campaign under the Internal Revenue Code' means. It would not 
be possible to outline each and every possible activity that may constitute' intervention in a 
political campaign' by the IRS. Hence, use ofthe clause "such as." The list, however, includes 
all significant activities that fall into this category. The fact that it may omit some undefined 
activity that also might be considered "intervention in a political campaign" does not render the 
Proposal impermissibly vague and indefinite. The burden of proof rests with the Company to 
identify a material omission from the descnption, and the Company has clearly not carried that 
burden. In fact, the potential "other" activities not captured by the list are immaterial and it is not 
reasonable to suggest that this potential gap would cause any confsion on the par of 
shareholders or the Company. The only nsk is that the Company may include additional 
information in the report that was not anticipated by the shareholder. 

An accurate ilustrative list in plain English canot be considered materially misleading merely 
because it may be incomplete, so long as it fairly sumanzes the most signficant elements of 
the term it seeks to describe (in other words, it does not omit a material fact). We believe that 
this sentence very clearly passes that test. 

Staff stated in SLB 14 B that it would permit Companes to exclude proposals on this basis "only 
where that company has demonstrated objectively that the proposal or statement is materially 

proof 
merely by assertng that a descriptive term "may" omit inormation. In our view, the SLB 14B 
standard would require that the Company identify at least one item of information that is 
missing, and then explain why the omission of that item would present "a substantial likelihood 

false or misleading." (emphasis in original) The Company canot car ths burden of 


that a reasonable shareholder would consider it important in deciding how to vote." TSC 
Industries, Inc. v. Northway, Inc., 426 U.S. 438, 449 (1976). Here, the Company does not 
identify a single item that is missing from the description, and ignores the plain meaning of the 
clause "such as" in suggesting that it may purort to be a complete list. 

ILL. The Proposal is not inherently vague and indefinite merely because some of its 
terms are similar to terms found in an uncited provision of the Internal Revenue 
Code 

The Company also challenges the phrase "used in any attempt to infuence the general public, or 
segments thereof, with respect to elections or referenda." The Company argues that it is 
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"unreasonable to expect a shareholder or the Company to ascertain with certainty what actions 
are intended by this phrase." 

The standard Staff applies is not "certainty.", but "reasonable certainty" (SLB l4B), and the 
the phrase. As noted above, this phrase is part 

of a longer sentence which is defined in the first paragraph of the Supporting Statement. It is 
Company's argument is based on a misreading of 


therefore not accurate to say that the phrase is undefined, and the Company does not provide any 
substantive explanation for why definition ofthe phrase would be required. Rather, the Company 
advances an unsupported theory that a clearly defined phrase may be considered impermissibly 
vague and indefinite merely because it is similar to a statutory provision. 

The Company's apparent confusion about this phrase appears to stem from a recurng desire to 
read the text of last year's proposal into the curent proposaL. The Company argues that this 
phrase is "an almost verbatim copy" of 
 the statutory definition of grassroots lobbying. Whether 
or not this phrase is drawn from a statute is not a relevant consideration. No statute is referenced, 
and the terms used are clear and can be commonly understood by anyone. The term "grassroots 
lobbying" does not appear in either the Proposal or the Supporting Statement. In fact, the phrase 
in question captures one type of grassroots lobbying (lobbying the general public on public 
referenda), but also addresses activities that are not considered grassroots lobbying, such as 
electioneering communications and independent expenditures, by referencing "elections" (The 
term "grassroots lobbying" does not apply to elections). 

The Company argues that this phrase may refer to "grassroots lobbying", and therefore may lead 
to confusion because the Company may engage in activity that meets the first two prongs of the 
statutory definition, but not the thrd ("encourage the recipient of the communication to take 
action with respect to such legislation"). As such, the Company reasons, the resulting report may 
be "very different from (and likely much more limited than) the information that a shareholder 
may reasonabl(y J expect....,,3 In our view, the phrase "attempt to inuence the general public" 
very clearly encompasses the third prong ("encourage the recipient of the communication to take 
action with respect to such legislation"), in plain English, and it is within the board's discretion 
to determine which expenditures fall into this category. The phrase in the Proposal, however, is 
not meant to track the language of the Code cited by the Company.4 

The Company claims this phrase is confusing when read in conjunction with an uncIted section 
of the Internal Revenue Code, and that the Company is unclear whether to apply that section of 
the Code, merely because it bears some similarty to the language in the Proposal. The 
Company's reasoning assumes that the Company would apply the statutory definition of 
"grassroots lobbying" rather than the plain language of 
 the Proposal. Any time a company 

J It is unclear how the Company is defining the shareholders' reasonable expectations here, as it has stated that it is "unreasonable 

to expect a shareholder or the Company to ascertain with certainty what actions are intended by this phrase." The statement that 
the Company's report may clash with a shareholder's reasonable expectations suggests that the previous statement was 
hyperbole. 

4 It should also be noted here that the Internal Revenue Code is not the sole authority on corporate political activity, a field 

defined by more than 100 yeas of caselaw, the Federal Election Commission, and a plethora of state and federal statutes. 
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chooses to ignore the plain language of a proposal, it is l?kely that the resulting report wil 
diverge significantly from a shareholder's reaonable expectations. 
It would be umeasonable, however, to assume that the typical shareholder will compare this 
phrase to the statutory defirution of "grassroots lobbying", when the proposal contains no 

"grassroots lobbying" (It is, 
in fact, both broader and narower than the term, as discussed above). Only someone who had 
reference to grassroots lobbying and the phrase is not a definition of 


"grassroots lobbying", but didn't know its tre definition (it doesn't apply to elections), 
would pursue the rather circuitous path the Company took to misinterpret this phrase. 
heard of 


~he Company cites last year's AT&T, Inc. (Februar 16, 2010) and Chase decisions in this 
context. These letters are entirely inapposite. In those prorosals, the term "grassroots lobbying" 
was used, and defined entirely by reference to the statute. Although we disagree with Staffs 
determination in those cases, we do understand that "grassroots lobbying" is a legal term, and a 
shareholder that was unamiliar with the term might need to consult the statute to understand it. 
By contrast, the term "grassroots lobbying" does not appear in ths year's Proposal, nor does the 
statutory reference. The source of the potential confusion has been removed. Rather than focus 
on the clear words used in the Proposal, however, the Company would apparently prefer to read 

last year's offending phrase. AT&T and Chase, the Company would argue, 
apply to proposals that define a key term solely by reference to a statute and to proposals that 
back into the proposal 


their terms, but whose definitions sound similar to terms also found inprovide definitions of 


statutes. Again, ths is a dramatic and ilogical extension of these determnations. 

ths phrase is not tied to the defintion of grassroots 
lobbying, "the possible permutations of activities that might fall under this criterion are almost 
endless...." The list of activities described in the first paragraph of the Supportng Statement, 

Alternatively, the Company reasons, if 


proof by merely assertng that a 
phrase offers "almost endless" possibilties, without identifying a single one. Rather, the 
Company must demonstrate "objectively that the proposal or statement is materially false or 

however, is finite. The Company canot car its burden of 


misleading." (SLB 14B) 

iv. The no-action letters cited by the Company are clearly distinguishable from the
 

Proposal. 

Last year, the Company successfully argued that our proposal was vague and indefinite. Staffs 
explanation for its decision, in its entirety, was stated as follows: 

"We note in parcular your view that the proposal does not suffciently explain the 
meaning of 
 "grassroots lobbying communications." JPMorgan Chase & Co. (March 5, 
2010). 

SThose proposals contained the following phrase: ''Payments (both direct and indirect) used for grassroots lobbying 

communications as defined in 26 CFR § 56.4911-2." 
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was silent with respect to the Company's other arguments, the Company now 
claims that Staff affirmatively adopted each of them, and that Chase stands for a broader 
proposition: "the need to review even one section of the Internal Revenue Code to determine the 
meanng of a fudamental term or phrse in that proposal is suffcient to cause that proposal to 
be vague and misleading...." In another place, the Company states: 

Although Staff 


"In JP Morgan Chase & Co. (March 5, 2010), discussed above, the Staf concured in the 
company's view that it could exclude the proposal in reliance on Rule 14a-8(i)(3) 

the Internal Revenue Code, a 
shareholder would not be able to discern with reasonable certainty which political 
contributions or expenditues would be required to be disclosed in the requested report 
because they are not deductible under that section of the Internal Revenue Code." 

because "(w)thout consulting Section 162(e)(1)(B) of 


The Company is quoting its own arguments here, not Stairs stated view, which was limited to 
the grassroots lobbying portion ofthe proposal and made no reference to Section 1 62(e)(1)(B) of 
the Code.6 

The Company provides this unsupported broad reading of Chase, and then argues that this year's 
proposal is "substantially similar" to last year's proposaL. The sole stated basis of Staffs 
determnation last year - the sentence regarding "grassroots lobbying" - does not appear in the 
Proposal. The other statutory references that the Company objected to last year are also absent 
from this year's Proposal, and additional descriptive language was added. It is difficult to see 
how the Proposal can be considered "substantially similar" if each section that was challenged 
last year has been omitted or completely rewrtten. 

We believe that the Company is dramaticaly overstating the import of Staffs decision in Chase, 
and that its view is inconsistent with Staffs more nuanced approach to these proposals, and to 
the guidance provided in SLB l4B. See, e.g., Allegheny Energy, Inc. (February 12,2010), where 
Staff denied a request for exclusion on these grounds, despite a reference to the NYSE 
independence stadards, without further definition, in the resolved clause, and Wendy's 
International, Inc. (Februar 10, 2005) where Staff denied a request for exclusion on these
 

grounds despite reference to the Global Reporting Initiative in the supporting statement (by 
proposals as impermssibly vague and indefinite when 

the resolved clause contained an undefined reference to the Global Reporting Initiative. 
contrast, Staff had permitted exclusion of 


Smithfield Foods, Inc. (July 18, 2003)). .
 

The Company cites two sets of proposals that reference the stadard of independence established 
by the Council ofInstitutional Investors (the "cn proposals"). The first set is cited for the 
proposition that "Sta has consistently permitted the exclusion of a proposal as vague or
 

indefinite where the proposal references outside sources and therefore fails to disclose to 

6 The Company's descriptions of Chase are also internally inconsistent - in one place the Company states that Staff determined 

that "even one" statutory reference rendered the proposal vague and indefinite, and in another that Staff made its determination 
based on multiple statutory references (both the reference to "grassroots lobbying" and Section 162 of the Code). 
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shareholders key definitions to terms that are part of the proposaL." Schering-Plough 
C01poration (Mar. 7, 2008) and Boeing Co. (Feb. 10,2004). This proposition is stated as ifit 
was a rule consistently applied by Staff, but Staffs determinations tell a different story. Staffhas 
permitted exclusions where companies have cared the burden of proof necessar to demonstrate 
that a reference to an extemal standad in a proposal's resolved clause was materially misleading 
because it was not defined within the proposal or its supporting statement. There is no per se iu1e 
that we can discern. As discussed above, the second set of cn proposals do not stand for the 
proposition that even a summar is impermissible, as the Company claims. In these 
determinations, the sumar that was provided was found to be materially misleading. Bank of 
America Corp., Citigroup, PG&E C01p. 

The determinations cited above are clearly distinguished from the Proposal, as the Proposal 
makes no reference to any outside standard, except for one mention of the Internal Revenue 
Code in the Supporting Statement, accompanied by a clear explanatory statement. Here, the key 
elements of the Proposal are not defined by reference to an outside document, nor are they 
misleadingly sumarized. Instead, they are easy to understand from the text ofthe Proposal. 

The Company cites an additional series of no-action letters that are dramatically different from 
the Proposal. Proposals, for example, that hinge on a term with no commonly known definition 
may be considered inherently vague and indefinte. People's Energy Corporation (November 23, 
2004)("reckless neglect," a key term in the resolved clause, is a standard of liability unkown in 
llinois law, is subject to different interpretations, and is not defined anywhere in the proposal or 
supporting statement), Wendy's International, Inc. (Febiuar 24, 2006)("acceIerating 
development" was an undefined key term in the resolved clause with no known definition). The 
Company canot be suggesting that these determinations apply in this case, however, as the 
Company's arguments are all based on the notion that the Proposal contains terms that are 
defined elsewhere. 

The Company cites two determinations where Staff peimitted exclusions of proposals that were 
so inherently vague as to be incoherent. In Exxon Corporation (January 29, 1992), for example, 
the entire proposal consisted of one sentence and a sentence fragment, including the following: 

Directors who has taken the company into banptcy or one"no one be elected to the Board of 


money." The Company 
successfully argued that ths sentence fragment was filled with vague term that could not be 
of the Chapter 7-1 i or 13 after losing a considerable amount of 

consistently interpreted or applied. 

The Company explains that in NST AR (Januar 5, 2007), the proposal failed to define the tenns 
"record keeping' or "financial records," implying that Staffwil require additional definition 
even for commonly understood terms. In fact, however, the proposal in NSTAR was incoherent. 
Its resolved clause consisted of a ru-on sentence including several undefined terms, and its 
supporting statement bore no relationship to the resolved clause at all, including references to 
constitutional amendments, the Arcles of Confederation, political oppression, and the 
proponent's personal situation. The NSTAR and Exxon proposals are clear examples of 
proposals that are inherently vague and indefinite-precisely the type of proposals that 14a­
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8(i)(3) was designed to address. They simply canot be clearly understood or consistently 
interpreted. They stand in stark contrast to the Proposal, which sets forth a very clear request in 
plain English. 

V. Conclusion
 

If Staff agrees with the Company that the Supporting Statement's reference to the Internal 
Revenue Code renders the entire proposal vague and indefinite, the Proponents request 
permission to delete the words "under the Internal Revenue Code." 

the reasons cited above, we respectflly request that the Company's request be denied,For all of 


you requireand that the Company be directed to include the Proposal in its proxy materials. If 


any fuer information, I can be reached at (212) 217-1027, or at akanzeT~domini.com.
 

Enc!. 

cc: 

Marin Dun, Esq., O'Melveny & Myers LLP, via email at mdunn(Çomm.com. 
Anthony Horan, Corporate Secretary, JPMorgan Chase, via email at 

HORANr¿Chase. comANTHONY. 
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Political Contributions Report 

Resolved: The shareholders of JPMorgan Chase ("Company") hereby request that the Company provide a 
report, updated semi-annually, disclosing the Company's: 

I. Policies and procedures for political contributions and expenditures (both direct and indirect) made
 

with corporate funds.
 

2. Monetary and non-monetary contributions and expenditures (direct and indirect) used to paricipate 
or intervene in any political campaign on behalf of (or in opposition to) any candidate for public 
office, and used in any attempt to influence the general public, or segments thereof, with respect to 
elections or referenda. The report shall include: 

a. An accounting through an itemized report that includes the identity ofthe recipient as well as the 
amount paid to each recipient of the Company's funds that are used for political contributions or 
expenditures as described above; and 

b. The title(s) of 
 the person(s) in the Company who paricipated in making the decisions to make the 
political contribution or expenditure. 

The report shall be presented to the board of directors' audit committe e or other relevant oversight 
committee and posted on the Company's website. 

Supporting Statement 

As long-term shareholders of JPMorgan Chase, we support transparency and accountability in corporate 
spending on political activities. These include any activities considered intervention in any political campaign 
under the Internal Revenue Code, such as direct and indirect political contributions to candidates, political 
paries, or political organizations; independent expenditures; or electioneering communications on behalf of 
federal, state or local candidates. 

Disclosure is in the best interests of the company and its shareholders, and critical for compliance with federal 
ethics laws. The Supreme Court's Citizens United decision recognized the importance of political spending 
disclosure for shareholders: "(D)isclosure permits citizens and shareholders to react to the speech of corporate 
entities in a proper way. This transparency enables the electorate to make informed dec isions and give proper 
weight to different speakers and messages." The Company sits on the board of the U.S. Chamber of Commerce, 
which took an aggressively parsan role in the recent midterm elections. Gaps in transparency and 
accountability threaten the democratic process and may expose the company to reputational and business risks. 

JPMorgan Chase spent at least $2.6 millon in corporate funds on politics since the 2002 election cycle. (CQ: 
http://monevline.cq.comípml/home.do; National Institute on Money in State Politics: 
http:ííwww.followtheinonev.org/index.phtinl.) 

Publicly available data does not provide a complete picture of the Company's political expenditures. For 
example, the Company's payments to trade associations used for political activities are undisclosed and 
unknown. The uses ofthese funds are often unknown to corporate members. The proposal asks the Company to 
disclose all of its political spending, including payments to trade associations and other tax-exempt 
organizations for political purposes. This would bring our Company in line with a growing number ofleading 
companies, including Aetna, American Electric Power and Microsoft that support political disclosure and 
accountability and present this information on their websites. 

The Company's Board and its shareholders need complete disclosure to be able to fully evaluate the political use 
of corporate assets. 
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O'MELVENY & MYERS LLP
 

HI':IJIt\G 1625 Eye Street, NW l'EW YORK 

IIRliSSEI.S Washington, D.C. 20006-4001 SAN lòRANCISCO 

CENTURY CITY SIIAl'CIlAl 

1l0riC KOt\G 

LONDON 

TELEPIlONE (202) 383-5300 

FACSIMILE (202) 383-5414 

www.omm.com 

SILICON VALLI:Y 

SlriCAPORE 

LOS ANGELliS TOKYO 

:-~:WPORT BEACIl 

1934 Act/ule 14a-8
 

Januar 1 1. 2011 

VIA E-MAIL (shareholdervroTJosalsêsec.f!ov) 

Offce of Chief Counsel 
Division of Corporation Finance 
U.S. Securities and Exchange Commission 
100 F Street, NE 
Washington, DC 20549 

Re: JPMorgan Chase & Co.
 

Shareholder Proposal of Domini Social Equity Fund 
Securities Exchange Act of 1934 Rule l4a-8 

Dear Ladies and Gentlemen: 

We submit this letter on behalf of our client JPMorgan Chase & Co., a Delaware 
corporation (the "Company'1, which requests confirmation that the staf (the "Staff1 of the 
Division of Corporation Finance of the U.S. Securities and Exchange Commission (the 
"Commission") wil not recommend enforcement action to the Commission if, in reliance on 
Rule l4a-8 under the Securties Exchange Act of 1934 (the "Exchange Act"), the Company 
omits the enclosed shareholder proposal (the "Proposal'1 and supporting statement (the 
"Supportng Statement'1 submitted by the Domini Social Equity Fund, the Manattan Countr 
School, The Brainerd Foundation, the Massachusetts Laborers' Benefit Funds, the SEIU Master 
Trut, the Sisters of Notre Dame and the Benedictine Sisters of Mt. S1. Scholastica (collectively, 
the "Proponent'') from the Company's proxy materials for its 2011 Anual Meeting of 
Shareholders (the "2011 Proxy Materils''). 

Pursuant to Rule l4a-8U) under the Exchange Act, we have: 

. fied this letter with the Commission no later than eighty (80) calendar days before the
 

Company intends to fie its definitive 2011 Proxy Materials with the Commission; and 

. concurrently sent copies of this correspondence to the Proponent.
 

A copy of the Proposal, the Supporting Statement, the Proponent's cover letter submitting the 
Proposal, and other correspondence relating to the Proposal are attached hereto as Exhibit A. 
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1. SUMMARY OF THE PROPOSAL
 

The Company received the following Proposal from the Proponent for inclusion in the
 
Company's 201 I Proxy Materials. The Proposal requests that the Company provide a report,
 
updated semi-annually, disclosing the Company's:
 

I. Policies and procedures for political contributions and expenditues (both direct and
 

indirect) made with corporate funds. 

2. Monetay and non-monetary contributions and expenditures (direct and indirect) used to 
paricipate or intervene in any political campaign on behalf of (or in opposition to) any 
candidate for public office, and used in any attempt to influence the general public, or 
segments thereof, with respect to elections or referenda. 

The Proposal also requests that the report provide specific information regarding (a) the
 
identity of each recipient and the amount of funds received by each recipient; and (b) the
 
person(s) in the Company who participated in making the decisions to make the political
 
contribution or expenditure.
 

II EXCLUSION OF THE PROPOSAL
 

A. Basis/or Exclusion o/the Proposal
 

As discussed more fully below, the Company believes that it may properly omit the
 
Proposal from its 2011 Proxy Materials in reliance on Rule 14a-8(i)(3), as the Proposal is
 
materially false and misleading.
 

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

Rule 14a-8(i)(3) permits a company to exclude a proposal or supporting statement, or 
the Commission's proxy rules, including Rule 14a-9, 

which prohibits materially false and misleading statements in proxy materials. Pursuant to Staff 
Legal Bulletin 14B (September 15,2004) ("SLB 14B"), reliance on Rule 14a-8(i)(3) to exclude 
a proposal or portions of a supporting statement may be appropriate in only a few limited 

. portions thereof, that are contrary to any of 


which is when the resolution contained in the proposal is so inherently vague or 
indefinite that neither the shareholders in voting on the proposal, nor the company in 
implementing the proposal (if adopted), would be able to determine with any reasonable 
certainty exactly what actions or measures the proposal requires. See also Philadelphia Electric 
Company (July 30, 1992). 

instances, one of 


In applying the "inherently vague or indefinite" standard under Rule 14a-8(i)(3), the Staff 
has long held the view that a proposal does not have to specify the exact manner in which it 

the terms 
should be implemented, but that discretion as to implementation and interpretation of 


OCI:81944Ll 
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of a proposal may be left to the board. However, the Staff also has noted that a proposal may be 
materially misleading as vague and indefinite where "any action ultimately taken by the 
Company upon implementation (of the proposal) could be significantly different from the actions 
envisioned by the shareholders voting on the proposaL." See Fuqua Industries, Inc. (March 12, 
1991 ). 

The Staff consistently has concurred with the view that proposals containing undefined 
and inconsistent phrases could be omitted in reliance on Rule 14a-8(i)(3). For example, in 
Wendy's International, Inc. (February 24, 2006), the Staff concurred that the company could 
omit a proposal that called for reports on "the progress made toward accelerating development of 
(controlled-atmosphere kiling)" because the term "accelerating development" was not defined in 
the proposal or supporting statement and the proposal gave no guidance as to how the company 

this technology, See also Exxon Corporation (January 
29, 1992) (excluding a proposal because the terms "the company," "Chapter i 3," and 
"considerable amount of money" were either undefined or inconsistently used). In Peoples 
Energy Corporation (November 23, 2004), the Staff concurred that the company could omit a 
proposal requesting the company not provide indemnification to directors or oftcers for acts or 
omissions involving gross negligence or reckless neglect because the term "reckless neglect" was 
left undefined, and had no commonly known definition. Similarly, in NSTAR (January 5, 2007), 

should undertke the "development" of 


"recordthe Staff concurred that the company could omit a proposal requesting standards of 


financial records" as inherently vague and indefinite because the proponent failed to 
define the terms "record keeping" or "financial records." 
keeping of 


Further, in no-action letters issued both before and after the publication of SLB 14B, the 
Staff has consistently permitted the exclusion of a proposal as vague or indefinite where the 
proposal references outside sources and therefore fails to disclose to shareholders key definitions 
to terms that are par of the proposaL. In these circumstances, shareholders would not know with 
reasonable certainty what actions the proposal requires. See Boeing Corporation (February 9, 
2004) (permitting exclusion of a proposal as vague and indefinite where the proposal merely 
stated that the standard of independence was that set by the Council of Institutional Investors 
("CII'1); Schering-Plough Corporation (March 7, 2008) (same), Furter, the Staffhas 

exclusion even where the proposal provided a summary of the applicable 
definition of a key term. See Bank of America Corporation (February 2, 2009), Citigroup Inc. 
(February 5, 2009), and PG&E Corporation (March 5, 2009) (permitting exclusion in each letter 

consistently permitted 


of a proposal that provided only a brief summary of the CII standard for independence). In 
concured that the Companyaddition, in JPMorgan Chase & Co. (March 5, 2010), the Staff 


could exclude a proposal sùbstantially similar to the instant Proposal because key phrases or 
terms were not defined in the proposal or supporting statement, instead that proposal attempted 
to define these key phrases or terms by reference to outside sources. See also AT&T Inc. 

(Februry 16,2010).
 

The current Proposal contains two phrases that are fundamental to an understanding of 
the actions the Proposal seeks. Specifically, the Proposal references monetary ard non-monetary 
contributions or expenditures: 

DCI :819441. 
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. "used to participate or intervene in any political capaign"; and 

. "used in any attempt to influence the general public, or segments thereof, with respect to
 

elections or referenda." 

the Proposal or theNeither of these key terms is adequately described within the text of 


Supporting Statement. Accordingly, based on the language of the Proposal and the Supporting 
Statement, the actions that the Company would take in implementing the Proposal, if adopted, 
may be different from that contemplated by the Company's shareholders in voting on the 
ProposaL. 

As in the prior Stair letters referenced above, several key terms in the Proposal and 
Supporting Statement are left undefined or are used inconsistently. As such, the Proposal is too 
vague and indefinite for either shareholders or the Company to determine with any reasonable 
certainty exactly what actions or measures the Proposal requires. 

1. Tlie Proposal defines tlie key plirase "used to participate or intervene in
 

any political campaign" only by reference to sources outside tlie 
Proposal 

The Proposal requests that the Company provide a report disclosing monetar and non­
monetary political contributions and expenditures "used to paricipate or intervene in any 
political campaign on behalf of (or in opposition to) any public candidate for office." However, 
the Proposal fails to provide either the Company or shareholders with a clear definition of what 
actions would constitute "paricipat(ion) or interven(tionl in any political campaign." 

The Supporting Statement indicates that the Proponent seeks transparency with regard to 
"corporate spending on political activities" and goes on to state that "(t)hese (activities) include 
any activities considered intervention in any political campaign under the Internal Revenue Code, 
such as direct and indirect political contributions to candidates, political parties, or political 
organizations; independent expenditures; or electioneering communications on behalf offederal, 
state, or local candidates." As discussed above, the range of disclosures sought by the Proposal 
is determined in large par by the phrase "used to paricipate or intervene in any political 
campaign." The Proposal and Supporting Statement, however, do not provide the Company or 

that fundamental phrase. Instead, the Proposal 
and Supporting Statement create uncertainty as to the meaning of that term by stating that these 
activities "include any activities considered intervention in any political campaign under the 

its shareholders with a suffcient understanding of 


Internal Revenue Code." (Emphasis added.) This explanation renders the meaning of the 
Proposal to be so inherently vague as to be materially misleading, as it makes it impossible for 
shareholders in voting on the Proposal or the Company in effecting the Proposal (if adopted) to 
determine with any certainty the scope of information sought by the Proposal without consulting 

the Internal Revenue Code. Further, the Supporting Statement's 
references to the subject activities "include(ing)" those in the Internal Revenue Code, "such as" a 
list of activities creates a fundamental vagueness, as it does not indicate whether the referenced 
activities are, in fact, limited to those in the Internal Revenue Code and/or the activities listed in 

indeterminate portions of 


DC1:819441. 
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the Supporting Statement. As such, even if shareholders were to consult the entire Internal 
Revenue Code to determine the range of activities considered "intervention in any political 
campaign" under that Code, they would not be able to determine with any reasonable certainty 
whether the Proposal was applicable to that range of activities or whether it would apply to a 
broader range of undefined activities. 

As noted above, it is entirely unclear from the Proposal and Supporting Statement how 
shareholders iii voting or the Company in implementing (if adopted) would determine with any 
certainty what information would be required to be disclosed pursuat to the Proposal without 
consulting indeterminate portions of the Internal Revenue Code. Consistent with prior Staff 
determinations in this regard, the Proposal may, therefore, be excluded in reliance on Rule 14a­
8(i)(3). In JP Morgan Chase & Co. (March 5, 2010), discussed above, the Staff concurred in the 
company's view that it could exclude the proposal in reliance on Rule 14a-8(i)(3) because 

the Internal Revenue Code, a shareholder would
"(w)ithout consulting Section i 62(e)(1)(B) of 


not be able to discern with reasonable certainty which political contributions or expenditures 
would be required to be disclosed in the requested report because they are not deductible under 
that section of 
 the Internal Revenue Code." See Bank of America Corporation (Februar 2, 
2009) (concurring in the exclusion of a proposal as vague and indefinite where the proposal 
merely referenced the cn standard of independence, but did not disclose the details of the 
standard, including the eight prong assessment necessary to evaluate independence under that 
paricular standard).
 

the Internal Revenue Code, a 
shareholder would not be able to discern with reasonable certainty which political contributions 
or expenditures would be required to be disclosed in the requested report because they are not 

Indeed, without consulting indeterminate portions of 


deductible under various sections of the Internal Revenue Code. The staffhas concurred in the 
the Internal Revenue Code to determine the 

meaning of a fundamental term or phrase in that proposal is suffcient to cause that proposal to 
be vague and misleading, and therefore excludable in reliance on Rule 14a-8(i)(3). See 
JPMorgan Chase & Co. (March 5, 2010) (discussed above). The subject Proposal is even more 
vague and indefinite than in that prior precedent, as it defines a key phrase not by reference to an 

view that the need to review even one section of 


individual section of the Internal Revenue Code, but, instead, requires a review of the entire 
Internal Revenue Code to gather an understading of the scope of a phrase that is fudamental to 
an understanding of thc ProposaL.
 

In addition, the Proposal further muddies the waters by stating that it applies to "any 
activities" that are "under the Internal Revenue Code" and then provides a list of those activities 
preceded by the words "such as." While this phrasing implies that the "such as" list sets forth 
examples of such activities, that is not the case. For example, a simple Lexis search of the 

the activities listed (specifically "electioneering") producesInternal Revenue Code of certain of 

"political activities" was compiled, how 
these activities are considered "under the Internal Revenue Code," 1 or what other activities 
zero results. As such, it is not clear how this list of 


We note that the list of actions considered "political activities" in the Supporting Statement is almost 
identical to the list provided in the proposal the Staff allowed to be excluded in its MaTch 5,20 I 0 letter to 

DCJ:819441. 
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would or would not be constitute "participat(ion) or interven(tion) in any political campaign" for 
purposes of the Proposal. 

As neither the Proposal nor the Supporting Statement provides useful guidance regarding 
which activities are encompassed within the key phrase "participat(ion) or interven(tion) in any 
political can1paign," neither the shareholders in voting on the Proposal nor the Company in 
implementing the Proposal (if adopted) would have any reasonable certainty with respect to the 
activities to be reported by the Company under the Proposal. As such, the Proposal may be 
excluded under Rule l4a-8(i)(3) as impermissibly vague and indefinite. 

2. The Proposal does not define the key phrase "used in any attempt to
 

influence the general public, or segments thereof, with respect to 
elections or referenda" 

the phrase
The Proposal does not provide any definition or guidance as to the meaning of 


"used in any attempt to influence the general public, or segments thereof, with respect to 
elections or referenda," and it is unreasonable to expect a shareholder or the Company to 
ascertain with certainty what actions are intended by this phrase. 

The phrase "attempt to influence the general public, or segments thereof, with respect to 
"grass roots lobbyingthe definition of
elections or referenda" is almost a verbatim copy of 


communication" contained in 26 CFR §56.4911-(b)(2). However, it is not clear from the context 
the Proposal or the Supporting Statement whether the Proposal desires a report on "grass roots 

lobbying communications" or if it is seeking something else entirely, and neither the Proposal 
nor the Supporting Statement provides any guidance as to what sorts of activities would need to 

of 

the Proposal uses the same language as in thebe reported under this criterion. For example, if 


"grass roots lobbying communications" in 26 CFR §59.4911-(b)(2), the activitiesdefinition of 


would need to satisfy three requirements in order to fall into the category of activities to be 
disclosed under the ProposaL. Specifically, such activities would need to: 

. Refer to specific legislation;
 

. Reflect a view on such legislation; and
 

the communication to take action with respect to such 
legislation.2 

. Encourage the recipient of 


If ths is the meaning contemplated by the Proposal for any "attempt to int1uence the 
general public, or segments thereof, with respect to elections or referenda," the information that 
would be included in the report called for by this Proposal may be very different from (and likely 
much more limited than) the information that a shareholder may reasonable expect in voting on 
the Proposal. For example, it is quite likely that the Company may engage in an activity that (i) 

JPMorgan Chase & Co. However, unlike in the current Proposal, the list of activities in that situation did 
not purport to be "under the Internal Revenue Code." 

See 26 CFR §56.491 l-2(b)(2)(ii). 

DCI:819441. 
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refers to specific legislation and (ii) reflects a view on such legislation, but does not (iii) 
encourage the recipient of the communication to take action with respect to such legislation. 
Recently, in AT&T Inc. (February i 6,2010) (discussed above), the Staff concured in the 
exclusion of a similar proposal because it did not include a definition of the term "grass roots 

JPMorgan Chase & Co. (March 5,2010) (discussed 
above). 
lobbying communications." See also 


the phrase "attempt to influence the general public, or segments thereof, 
with respect to elections or referenda" is not tied to the definition of "grass roots lobbying 

Alternatively, if 


communications" contained in 26 CFR §56.491 i -(b )(2), the possible permutations of activities 
that might fall under this criterion are almost endless, making it nearly impossible for either the 
shareholders or the Company to determine how the Proposal should be implemented if adopted. 

the Proposal renders it tooThe failure to define or adequately describe this key phrase of 


vague and indefinite for either shareholders or the Company to determine with any reasonable 
certainty what actions or measures the Proposal requires. Therefore, the Proposal and 
Supporting Statement are materially false and misleading and may be excluded in reliance on 
Rule 14a-8(i)(3). 

III CONCLUSION
 

For the reasons discussed above, the Company believes that it may properly omit the 
Proposal and Supporting Statement from its 2011 Proxy Materials in reliance on Rule 14a-8. As 
such, we respectfully request that the Staff concur with the Company's view and not recommend 

the Company omits the Proposal and Supportingenforcement action to the Commission if 


Statement from its 201 1 Proxy Materials. Ifwe can be offurther assistance in this matter, please 
do not hesitate to contact me at (202) 383-5418. 

Sincerely, ~~~~~ 
Martin P. Dunn 
of O'Melveny & Myers LLP 

Attachments 

cc: Adam Kanzer, Esq.
 

Managing Director and General Counsel
 
Domini Social Investments LLC
 

Anthony Horan, Esq. 
Corporate Secretary
 

JPMorgan Chase & Co. 

DCI :819441. 
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RECEIVED BY THE 

NOV 1 7 Z010Domini ..~
 
SOCIAL INVESTMENTS" OFFICE OF THE SEClARY 

The Way You Invest Matters$ 

November i 7,2010 

Mr. Anthony J. Horan
 
Secretary
 
JPMorgan Chae & Co.
 

270 Park Avenue 
New York, New York 10017-2070 

VIA EMlL AND UNITED PARCEL SERVICE 

Re: Sharholder Proposal RequestinR Politica Contrbutions Report 

Dear Mr. Horan: 

i am writing to submit the attached proposa regarding JP Morgan Chase's politica contributions, for inclusion 
in your ne,,"t proxy staement. The Domini Social Equity Fund held more than 561,000 shar of JPMorgan 

of our fund's top five holdings. As you know, we ar
Chas as of Septembe 30, 2010, makng the ban ODe 


long-term shareolder. 

I would like to thank you again for the very cordial discussion we had back in July regading our requests that 
the bank adopt the Ceter for Political Accountability's model of disclosure and accuntability of your political 
activity. As we have discussed, more th half the S&P i 00 has done so. 

November 12, I am filing this prposal to presrve our rights in light oryoDrAs lexpressed in my email of 


impending tiing deadline. ( hope that we wil be able to continue our dialogue on these issues, however, in 
keeping with our history of very productive dialogue with you and your tea. I expct that you may be 
receiving identical proposals from other fier. Plea consider me to be the lead fier ofthe prposal.
 

We ar therefore submittng the attched propol regarding JPMorgan Chas's political contrbutons for thethe General Rules and Regulations of 

inclusion in the ne).'1 proxy staement in accordace with Rule 14a-8 of 


Securties Act of 1934. We have beld more than $2,000 wort of JPMorgan Chase share for greater than one 
yea, and wil maintan ownership of th reuir number of shars through the date of the next stockholders' 
annual meeing. A letr verifying our ownerhip of JPMorgan Chas shar frm our portolio's custodian is

Domini will attnd the stockholder' meeting to move the resolution
available upon request. A representatve of 


as required by SEC Rules. 

We strogly believe the attched propo~ ia Î!l the be intere of our company and its sharholders. i ca be
 

reached at 212 2171027, or at aknzer(dominLcom. I look forw~d to heang from you. 

dam Kar 
anaging Director & Generl Counsel 

532 Broadway, 9th Aoo I New York, NY 10012-39391 TlL' 212-217-1100 I .Al: 212-217-1101 
ww.domlnicomllnfo(¡domlni.comlln..str Servic: 1-800582-6757 J DSIL Invesent Services Li. Distributor 



~~ 
Political Contributions Report, .

Resolved: The sharholders of JP.Morgàn Chase ("Company") hereby request that the Company provide a 
report, updated semi-annually, disclosing the Company's: 

i. Policies and procedures for political contrbutions and expenditure (both direct and indirect) made
 

with corprate funds.
 

2. Monetary and non-monetar contributions and expenditures (direct and indirect) used to paricipate 
or intervene in any political campaign on behalf of (or in opposition to) any cadidate for public 
offce. and used in any attempt to influence the generl public, or segments therof, with respect to
 

elections or referenda. The repor shall include: 

a. An accunting thugh an itemized repo that includes the identity of the recipient as well as the 
the Company's funds that are used for politca contrbutions or 

expenditure as described above; and 
amount paid to each recipient of 


b. The title(s) of the persn(s) in the Company who parcipated in makng the decisions to make the 
political contribution or expenditre 

The report shall be prented to the hoar of directrs' audit committee or other relevant oversight
 

committee and posed on the Company's websit. 

Supportng Statement
 

As long-te shareholders of JPMor~ Ctie~ we support trsparcy and acountailty in corrate
 

spending on politica activities. These include any acivities considerd intervention in any political capaign 
under tho Interal Revenue Code, such as direc and indiret political contributions to candidates political 
partes, or politica organizations; independent exnditure or elecioneenng communications on behalf of 
federaL, ste or local cadidates.
 

Disclosure is in the be interest of the company and its shaholders, and crtical for compliance with federa 
ethics laws. The Supreme Court's Citizens United decision recogized th importnce of political spding


its citizens and sharholder to re to the speech of corprate
disclosure for sharholder: "(D)isclosurc penn 


entities in a proper way. This transparency enables the electorate to make informed decisions and gie prope 
weight to diferent spekers and messages.~' The Company sits on the boa of the U.S. Chambe of Commerce, 
which took an aggrssively partsan role in the reent midte elections. Gaps in traparncy and 
accountabilty threate the deinocratic process and may expose the company to reutaiona! and business risks. 

JPMorgan Chas spent at leat $2.6 millon in corate funds on politics since the 2002 election cycle. (CQ: 
htt://monevline.cq.coin/oml/ome.do; National Institue on Money in State Politics 
htt://ww.followtemonev.oritindex. ohtiL.) 

the Company's politica expditure. For

Publicly availale dat doe not provide a complete pictu of 


example, the Compay's payments to trde assoiations used for politcal activities are undisclosed wid
 
unknown. The uses of thes funds ar often unknown to corprate members. The propol asks th Company to
 
disclose all of its political spending, including payments to trade asociations and other tax-exerpt
 
organizaions for politica purposes. This would bring our Comp¡my in line wit a growing number ofleading 
companies, including Aeta, American Electric Power and Microsoft that support political disclosu and 
accuntability and preent this information on their websites. 

The Company's Board and its sharholders need complete disclosure to be able to fully evaluate the political use
 
of corprate asets.
 



Irma R. Caracciolo

From:
Sent:
To:
Cc:
Subject:
Attachments:

Anthony Horan
Wednesday. November 17.20~0 3:55 PM
Irma R. CaraccIolo; Baniel J Ekstein; Edward E Biddle
Lis M Wells
FW: Domini Shareholder Proposal
JPMorgan Filng 1110.pdf; JPMorgan Chase Resoluton FINAL 2011.doc

  Anthony J. Horan, Corporate Seet I JPMor!l" Ch. 270 Park Avenue, New York, NY 100171 '2 W: 212 270-7122 I Cell: 917 881-

 i Fax: 212-270-4240

From: Adm Kanzer (mallt:akanzer(§dominí.com)
set: Wednesay, November 17, 2010 3:06 PM

To: Anthny Horan

Cc Usa M Wells

Subjec Doini Sharehoer Propol

Dear Tony .

Attached is our shareholder proposal, as referenced in my email of Nov. 12. You wil be receiving a hard copy by UPS. i

look forward to hearing frm you. i' i ..
t: :. . I

Sincerely,

Adam

Adam M. Kanzer. Esq.
Managing Direc & Generl Counsel
Domini Soial Investments LLC

akanzerl&omini.com I ww.domini.com
532 Broadway, 9th Floor I New York. NY 10012~3939
Direct 212-211-10271 Main: 212-217-1100 I Fax 212-217-1101
Shareholder Informtion Line: 8()582-6757

Domini on Faceook: facebook.com/dominifunds

Follow us on Twitter: twltter.com/domlnifunds

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

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



Domini ~~
 
SOCIAL INVESTMENTS'"
 

The Way You Invest Mattersi8 

November 17, 2010 RECEIVED BY THE 

Mr. Anthony J.1-10ran 
NOV 1 9 2010Secreta 

JPMorgan Chase & Co. 
OFICE OF THE SEREARY

270 Park Avenue 
New York, New York 100 17-2070 

VIA EMAn AND UNITED PARCEL SERVICE 

Re: Shareholder Proposal Requesting Political Contributions Report 

Dear Mr.lIoran:
 

I am writing to submit the attached proposal regarding JP Morgan Chase's politica contrbutions, for inclusion 
in your next proxy statement. The Domini Social Equity Fund held more than 561,000 shares of JPMorgan 
Chase as of Septembe 30, 20 I 0, making the bank one of our funds top five holdings. As you know, we are 
long-term shareholder. 

cordial discussion we had bak in July regarding our request tht

i would like to thank you again for the very 


the bank adopt the Center for Political Accountability's model of disclosure and accountabilty of your political
the S&P 100 has done so.

activity. As we have discuss, more than half 


your
November 12, I am filing this proposal to preerve our rights in light of
As I expressed in my email or 


impending filing deadline. i hope that we wil be able to continue our dialogue on these issues, however, in 
keeping with our history of very productive dialogue with you and your team. I expect that you may be 

the proposal.
 
reeiving identical proposals from other fiers. Pleas consider me to lx the lead fier of 


proposal regarding JPMorgan Chas's political contributions forWe are therefore submittng the attched 


the General Rules and Regulations of the 
inclusion in the next proxy statement in accordance with Rule 14a-8 of 

Securities Act of 1934 . We have held more than $2,000 wort of JPMorgan Chas shars for greater than one 
the next stockholders'
the required number ofshars though the date of
yea, and will maintan ownership of 


annual meeting. A letr verifYing our ownership of JPMorgan Chase shares from our portolio's custodian is
Domini will attend the stockholders' meeting to move the resolution

available upon request. A representaive of 


as reuired by SEC Rules.
 

We stongly believe the atthed proposal is in the best interest of our company ard its shareholders. J can be
look forward to hearng from you.

reached at 2122171027, or at akanzer(domini.com. 1 


Sinceçcly, 

, r. dam Kanr 
, anaging Director & General Counsel 

532 Bradway, 9th Floor 1 Ne.. York, NY 10012.3939 i TEl: 212-211-1100 I FAX, 212-211-1101
 

ii.daminl.wm i info(§domlnl.com ¡lnve$r Seres: 1-800.582-61511 OSlllnvestment ServIces ne. Distributor
 



~~
 
Politicl ContnbutÌoDS Report
 

Resolved: The shareholders of JPMorgan Chas ("Company") hereby request that the Company provide a 
report. updated semi-annually, diselosing the Company's: 

I. Policies and procedures for political contrbutions and expenditures (both direct and indirect) made
 

with corporate fund:,. 

2. Monetary and non-monetary contributions and expenditures (direct and indirect) used to participate 
or intervene in any political campaign on behalf of (or in opposition to) any candidate for public 
offce, and used in any attempt to influence the general public, or segments thereof, with respect to 
elections or referenda. The report shall include: 

the recipient as weIl as the

a. An accounting through an itemized repor that includes the identity of 

amount paid to each recipient of the Company's funds that are used for political contributions or 
expenditues as described above; and 

b. The title(s) of 	 the person(s) in the Company who parcipated in making the decisions to make the 
political contrbution or expenditure. 

The report shall be presented to the board of directors' audit committee or other relevant oversight 
committee and posted on the Company's website. 

Supporting Statement 

As long-term shareholders of JPMorgan Chase, we support trspancy and accountability in corprate
 

spending on political activities. Thes include any activities considered intervention in any political campaign 
under the Internal Revenue Code, such as direct and indirect political contributions to candidates, political 
parties, or political organizations; independent expeditures; or electioneering communications on behalf of 
federal, stae or local candidates. 

the company and its shaholders and critical for compliance with federalDisclosure is in the best interests of 


ethics laws. The Supree Cour's Citizens United decision reognized the importnce of politica spending 
disclosure for sharholders: "(D)isclosure permits citizes and shareholders to rect to the spech of corporate 
entities in a proper way. This transparency enables the electorate to makeinfonncd decsions and give prope

the U.S. Chamber ofCommeree,
weight to differnt speakers and messages." The Company sits on the bod of 


which took an aggessively parisan role in the recent midtenn elections. Gaps in transparency and 
accountabilty threten the democratic proces and may expse th company to reputational and business risks. 

JPMorga Chae spent at least $2.6 milion in corporate funds on politics since the 2002 election cycle. (CQ: 
htt://monevline.cq.com/pml/home.do; National Insttute on Money in State Politics: 
http://ww.folJowthemoney.org/index.phtml.) 

the Compay's political expediture. For
Publicly available data does not provide a complete picture of 


exaple, the Company's payents to trade associations used for political activities are undisclosed and 
unknown. The uses of these fuds ar often unknown to corprae members. The proposal asks the Company to
 

disclose all of its political spending, including payments to tre asociations and other tax-exempt 
organizations for political purposcs. This would bring our Company in i ine with a growing number of leading 
companies, including Aetn American Electric Power and Microsoft that support political disclosur and 
accountability and present this information on their websites. 

The Company's Board an its shareholders need complete disclosure to be able to fuIly evaluate the political use 
of corporate assets. 



Irma R. Caracciolo 

Sent: 
Lisa M Wells 
Monday, November 22, 2010 5:09 PM 

To: 

From: 

Irma R. Caracciolo; Dunn, Martn 
FW: Domini Custodial LetterSubject:
Chase holdings letter 1110.pdfAttchments: 

I know Irma is out but I'm forwarding this to her since she isn't copied on it. Marty, don't know whether you need this, 
but here it is just in case. 

i om" oftb~ Serelary 1270 Park Annue 38th Flr l:-ew York NY 10017
u~ M. W~lbl JP'\1orgn C:hasc & Co. 


liSl.m.wells.Jâlitom 1(212) 270-5936 (phone) 1(212) 27l1.lO (rlU)
 

From: Adam Kanzer (mailto:akanzer~cIini,com)
 

Sent: Monday, November 22,20105:08 PM 
To: Anhony Horan
 

Cc Lisa M Wells 
Subje: Domini Custodial Letter
 

Dear Tony: 

Attached is a letter from our custodian attesting to the number of shares we've held continuously for one year as of the 
date of our filing. 

I look forward to speaking with you. 

Sincerely, 

Adam 

Adam M. Kanzer, Esq. 
Managing Director & General Counsel
 
Domini Social Investments LLC
 

akanzer(áomini.com I ww.domini.com 
532 Broadway, 9th Floor I New York, NY 10012-3939 
Direct 212-217-10271 Main: 212-217-1100 I Fax: 212-217-1101 
Shareholder Information Line: 800-582-6757 

Domini on Facebook: facebook.com/dominifunds 
FolJow us on Twiter: twiter.com/domlnlfunds 

From: Adam Kanzer
 

Sent: Wednesday, November 17, 2010 3:06 PM 
To: Anthny Horan
 

Cc: 'Usa M Wells' 
Subjec Domini Shareholder Propol
 

1 



Dear Tony ­

12. You will be receiving a hard copy by UPS. l
 
Attached is our shareholder proposal, as referenced in my email of Nov. 


look forward to hearing from you.
 

Sincerely,
 

Adam
 

Adam M. Kanzer, Esq. 
Managing Director & General Counsel 
Domini Social Investments LLC 

akanzerCâdominLcom I ww.domlnf.com 
532 Broaday, 9th Flor I New York, NY 10012-3939
 

Direct 212-217-10271 Main: 212-217-1100 I Fax: 212-217-1101
 
Shareholder Information Line: 800-582-6757
 

Domini on Facøbok: faebook.com/dominifnds 
Follow us on Twiter: twitter.comldomlnifnds 

2 
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NOY 1 8 2010Novebe 18, 2010 

OFACE OF THe SECRARY 

Ada Ka 
Geer Coim & Dir of Shholder Advoc 
532 Broway, 9" Floo
 
New Yor NY 10012-3939
 

Re: Doi Soia Equity Fund
 

De Mr. Ka 

This is cofitioo th State Strt Ba & Tru as custianJor the Do Soia Eq 
Fud, ba cosly lild sh of JPorg Ch + Co. for mo than one yea Ù1 acout
 

Tru Compay. As of Noembe 17, 2010, Sta Strbeld 561,068
99 at the Deitory ye.whih we held couoly for mor th one
sbæe 355,195 of 


SJt Held 1+ Yea
Number of SltareSeuri 
355,195561,06~JPMor Ch + Co. 

If yo have an queons or ne adtiona inon, plea cont me at 617-937-8250. 

Siny, 

Mil Caist 
Ac:t Manger

State Str Bak & Tro 

Liited Acc 



JPMORGAN CHASE & CO. 

Anony J. Horan
Corprate Secar 

Offce of the Secetry 

November 23, 2010 

Mr. Adam Kaner 
Manging Director & General Counsel 
Domini Social Investents
 

532 Broadway, 9th Floor 
New York, NY 10012-3939 

Dear Mr. Kaer: 

This will acknowledge receipt of a letter dated November 17,2010, whereby you advised 
JPMorgan Chas & Co. of your intention to submit a proposal entitled "Political 
Contrbutions Reprt" to be voted upon at our 2011 Anual Meeting. 

Sincerely, 

(fNlL"... 

270 PaiAvenue. Ne Yor, Ne York 10017-2070
 

Telephone 212 270 7122 Facsimil 212 270 4240 anthonv.horanlâchase.com
 

JPMogan Chas & Co. 
76940165 



RECEIVED BY THE 

MOV 22 2010 

OFFICE OF THE SECRTARY 

November 16,2010
 

Mr. Anthony Horan 
Corprate Secretary
 

JPMorgan Chase & Co. 
270 Park Avenue, 38th floor 
New York, NY 10017 

Dear Mr. Horan: 

Manhattan Country School holds 1,000 shares of JPMorgan Chase stock. We believe that 
companies that are good employers, environmental stewards, and corporate citizens are more 
likely to generate incremental financial return, be more stable and enjoy 10ng-tell succss. 
However, we wish to see JPMorgan Chase & co. be more trnsparent and disclose additional 
information with regards to political contributions. j
 

We are submitng the endosed shareholder proposal as a CQsponsor wi Domini Social 
Investments as th Mprimary filet' for inclusion in the 2011 proxy statement, in accrdance with 
Rule 14a-8 of th General Rules and Regulations ofthe Securies Exchange Act of 1934. We are
 

the beneficial owner, as defined in Rule 13d-3 of the Securiies Exchange Act of 1934, of the 
above mentioned number of JPMorgan Chase shares. 

for more than one year and have endosed 
verification of ownership position. We wil continue to hold at .Ieast $2,000 of JPMorgan stock-. 
through the stockholder meeting. A representative of the filers will attend the stockholders' 
meeting to move the resolution as require by SEC rules. 

We have been a.continuous shareholder 


Investments as the Mprimary filet' of this resolution, and 
ourselves as a co-filer. Please copy correspondence both to me and to Timothy Smith at Walden 
Asset Management (tsmith(âbostontrust.com) who manage our portolio. We look forward to your 

We consider Domini Social 


response. 

Sincerely. 

-ldP iJ / /4
Ms. Michele Sola n 
Diretor 

Mantt Countr School, 7 East 96th Street, New York, NY 10128 (212) 348-0952 



Political Contrbutions Report 

Resolved: The shaeholders of JPMorgan Chase ("Company") hereby request that the Company provide a 
report, updated semi-annually, disclosing the Company's: 

direct and indirect) made 
1. Policies and procdues for political contrbutions and expenditures (bth. 


with corprate fuds. 

2. Monetar and non-monetar contrbutions and expeditures (diect and indiret) used to paricipate 
or interene in any political campaign on behalf of (or in opposition to) any candidate for public 
offce, and usd in any attempt to influence the general public, or segments thereof, with respect to 
elections or referenda. The reprt shall include: 

a. An accountig though an itemized reprt that includes the identity of the recipient as well as the 
the Company's funds that are used for political contrbutions or 

expenditures as described above; and 
amount paid to each recipient of 


b. The title(s) ofthe pen(s) in the Company who parcípated in making the decisions to mae the
 

political contrbution or expediture. 

The reprt shall be prented to the bod of ditors' audit committee or other relevant oversight
 

committee and posted on the Company's website. 

Supportng Statement
 

As long-ter shaeholders of JPMorga Chase, we support trnsparcy and accountability in corprate 
spnding on political activities. Thes include any acivities consider intervention in any political capaign

under the Interal Revenue Code, such as direc and indirect political contrbutions to cadidates, political
 
paries, or political orgazations; indedent expenditur; or electioneerg communications on behalf of 
federal, state or locl cadidates. 

Disclosure is in the best interests of the company and its shholders, an cntical for compliance with federa
political spding

ethics laws. l1ie Supreme Cour's Citizens United decision recogniz th importce of 


disclosure for shaholder: "(D)isclosure permits citizens an shareholde to react to the speech of corprate 
entities in a proper way. This trnsarcy enbles the elecorate to mae informed decisions and give proer 
weight to differt sper and meges." The Company sits on the board of the U.S. Chamber of Commer,
 

whieh took an aggssively parsa role in the rent midterm elections. Gaps in tranparenc and 
accountabilty threaten the democratic pros and may expose the company to reutational and business risks. 

JPMorgan Chase sp at leat $2.6 milion in corporate fuds on politics since the 2002 election cycle. (CQ: 
http://monevline.co.comlomllome.do; National Institute on Money in State Politics: 
http://www.followthemonev.orlindex.ohtmL) 

Publicly available data does not provide a complete pictue of the Company's political expditures. For 
example, the Company's payments to trade assoiations used for political activities are undisclose and 
unkown. The uses of tht:sc Jùnds ar often unkown to corprate membe. The proposal asks the Company to 
disclose all of its political spending, including payments to trade associations and other ta-exempt 
organizations for political puses. This would bring ou Company in line with a growing number of leang 
companies, including Aeta, American Electric Power and Micrsoft that supprt political disclosue and
 

accountabilty and present this infonntion on their websites. 

The Company's Board and its shareholder nee complete disclosure to be able to fully evaluate the political use 
of corprate asets. 



RECEIVED RV nu:
 

NG" ¿ ¿ LU IBElVED ~v ñìræ ~Gst~n Trust 8i ;í:vestment 
il\."!l1agement ':ompany OFF OF THE SECRETARMI . . .
 

""'. ""ui-...~
 

OFOf~. ~Ef¡;Ji 

November 16,2010
 

To Whom It May Concern: 

Boston Trust & Investment Management Company, a state chartered bank under 
the Commonwealth of Massachusetts, and insured by the FDIC, manages assets 

the Manhattn Countr School through its Walden 
Asset Management division. 
and acts as custodian for 


We are wriing to verif that Manhattn Countr School currently owns 1,000 . 
shares of JPMorgan Chase & Co. (Cusip #4625H100). These shares are held 
in the name of Cede & Co. under the custodianship of Boston Trust and reported 
as such to the SEe via the quarterly filing by Boston Trust of Form 13F. 

We confirm that Manhattn Country School has continuously owned and has 
beneficial ownership of at least $2,000 in market value of the voting securities of 
JPMorgan Chase & Co. and that such beneficial ownership has existed for oné 
or more years in accordance with rule 14a-( a X 1) of the Securities Exchange Act 
of 1934. 

Further, it is the intent to hold at least $2,000 in market value through the next 
annual meeting.
 

Should you require furter information, please contact Regina Morgan at 617­
726-7259 or rmorqanaDbostontrst.com direcly. 

Sinc/iy, () r\ ._.
/.\ .-~ .~t-J 
Timothy Smith 
Senior Vice President 
Boston Trust & Investment Management Company 
Walden Asset Management 

.'.." ..' ,. .". 



JPMORGAN CHASE & CO. 

Anthony J. Horan 
corpmte Secetary

Of of the Secta 
November 23, 2010 

Ms. Michele Stoia 
Director 
Mantt Countr School
 
7 East 96th Stret
 

New York NY 10128 

Dear Ms. StoIa: 

This will acknowledge receipt of a letter dated November 16, 2010, whereby you advised 
your intention to submit a proposal as co-fier with DominJPMorgan Chase & Co. of 


Investments, entitled "Political Contrbutions Report" to be voted upon at our 
20 II Anual Meeting. 

Sincerely, 

Social 

~..fJv­

cc: Timothy Smith - Walden Asset Mangement 

4 

270 Park Avenu, Ne York. New York 10017-2070
 

Telephone 212 270 7122 Facimle 212 2704240 anthol1 horan(âcliase.co
 

JPMorgan Chase & Co. 
77007504 



RECEIVED BY THEThe Brainerd Foundation 
NOV 222010
 

OFACE OF TlE SERETARY 

November 16,2010
 

Mr. Anthony Horan
 
Corporate Secretary
 
JPMorgan Chase & Co.
 
270 Park Avenue, 38th floor
 
New York, NY 10017
 

Dear Mr. Horan: 

The Brainerd Foundation is an investor in JPMorgan Chase & Co. and the owner of 625 shares. 

Our Foundation, based in Seattle, has a mission to protect environmental quality of the Pacifc 
Nortwest. As implied by our Mission, we are concerned that companies we invest in act 
responsibly especially wi regard to corporate accuntabilty. We wre today to encourage you to 
take steps to Increase corporate accuntabilit related to disclosure of politcal contnbutlons. 

Therefore, we are cofiling the enclosed shareholder resoluton, for Inclusion In the 2011 proxy 
statement, in accrdance with Rule 14a-8 of the General Rules and Regulations of the Secrities 
Exchange Act of 1934. We are the beneficial owner, as defined in Rule 13d-3 of the Securiies 
Exchange Act of 1934, of the above mentioned number of JPMorgan Chase shares. We are co-

Investents as the primary filer. Proof of ownership is
filing this resolution with Domini Social 


enclosed. 

We have ben a continuous shareholder for more than one year and wil continue to hold at' 
least $2,00 wort of JPMorgan Chase stock through the stockhldets meeting. A representative 
of the filers will attend the stockholders' meeting to move the resolution as require by SEe rules. 
We deputze Walden Asset Management to withdraw this resolution on our behalf. 

Sincerely 7. / .


d1Í_ ~&U /l/LlA
Ann Krmboltz f ¡-- v7
 
Executive Direcor 

Cc: Timothy Smith - Walden Asset Management 

The Brainerd Foundation, 1601 Second Avenue. Suite 610. Seatte, WA 98101
 
Phone~ 206.44.06761 Fax: 206.448.722i ¡ E-mail: info(nbralnerd.org
 



Political Contributions Report 

Resolved: 'I1e shareholders of JPMorgan Chas ("Company") hereby reqest that the Company provide a 
n."port, updated sem-aiually, disclosing the Company's: 

I. Policies and procedures for political contributions and expeditu (bth dirt and indiret) made 
with corprate fuds. 

2. Monetar and non-monetary contributions and expenditues (dirct and indirt) used to paricipate 
or intervene in any political campaign on behalf of (or in opposition to) any candidate for public 
offce, and used in any attempt to influence the general public, or segments thereof, with respet to 
elections or referenda, The reprt shall include: 

a. An accounting thrugh an itemized report that includes the identity of the recipient as well as the 
the Company's funds tht ar used for political contrbutions or 

expenditures as described above; and 
amount paid to each recipient of 


b. 'I1e title(s) of 	 the person(s) in the Company who participated in makng the decisions to make the 
political contrbution or expenditure. 

The reprt shall be presented to the board of directors' audit committee or other relevant overght 
committee and posted on the Company's website. 

Supportng Statement
 

As long-term shareholde of JPMorgan Chas, we support trasparncy and accountability in corprate 
spending on political activities. These include any activities considered intervention in any political campaign 
under the Interal Revenue Code, such as direc and indirect political contrbutions to candidates, political 
paries, or political organizations; indeendent expenditues; or electioneering communications on behalf of 
federal, state or local candidates. 

Disclosure is in the bet interests of the compay and its shareholders, and critical for compliance with federl

political spending
ethics laws. The Supreme Cour's Citizens United decision recognized the importce of 


disclosure for shareholder: "(D)isclosure permits citizen and sharholder to react to the sph of corprate 
entities in a prope way. This traren enables the elecorate to mae infonned decisions and give prope
 

weight to different spaker and messages." The Company sits on the board of the U.S. Chaber of Commere, 
which took an aggressively partsa role in the rent midterm electins. Gaps in trnsarency and 
accountabilty thrten the democratic process and may expose the company to reptationa and business nsks.
 

JPMorgan Chase spent at leat $2.6 millon in corporate funds on politics since the 2002 election cycle. (CQ: 
!::!lmoncvline.cQ.coinomlome.do; National Institute on Money in State Politics: 
http://www .Iòllowthemonev .0ridindçx.phtmL)
 

the Company's political expenditues. For
Publicly available data does not provide a complete picture of 


exaple, the Company's payments to trade asiations used for political activities ar undisclose and 
unown. The uses of these fuds are often unknown to corprate members. The proposal asks the Company to 
disclose all of its political spding, including payments to trde asociations and other ta-exempt 
organiztions for political purpses. Ths would brg our Company in line with a grwing nwnber of leading 
companies, including Aetna, Amercan Electrc Power and Microsoft that support political disclosure and 
accountability and present this information on their websites. 

The Company's Board and its shareholder nee complete disclosur to be able to fully evaluate the political use 
of corprate assets. 



(l 
RECEID isy ~E 

80s-ton Tr~st & ~r;,;/'?stn1ent 
f1-Al3P3gAm'.nt Cor:pariy' NOV 2 220m 

OFf OF1H~~ 

November 16, 2010 

To Whom It May Concern: 

Boston Trust & Investment Management Company, a state chartere bank under 
the Commonwealth of Massachusetts, and insured by the FDIC, manages assets 
and acts as custodian for the Brainerd Foundation through its Walden Asset 
Management division. 

We are wring to verify that Brainerd Foundation currntly owns 625 shares of 
JPMorgan Chase & Co. (Cusip #4625H100). These shares are held in the 
name of Cede & Co. under the custodianship of Boston Trust and reported as 
such to the SEC via the quarterly filing by Boston Trust of Form 13F. 

We confirm that Brainerd Foundation has continuously owned and has 
beneficial ownership of at least $2,000 in market value of the voting securities of 
JPMorgan Chase & Co. and that such beneficial ownership has existed for one 
or more years in accrdance with rule 14a-8( a X 1) of the Securities Exchange Act 
of 1934. 

Further, it is the intent to hold at least $2,000 in market value through the next 
annual meeting.
 

Should you require furter information. please contact Regina Morgan at 617­
726-7259 or rmrQanaDbostontrust.com direly.
 

Sjncere~ .'" I" i'./ \, l l'.//\ . ) G./ ~- ..~
 
Timothy Smith 
Senior Vice President 
Boston Trust & Investment Management Company 
Walden Asset Management 



JPMORGAN CHASE & CO. 

, Anthny J. Horan

Corrate Setary

Offce of the Se 

November 23,2010
 

Ms. An Krbo1tz 
Executive Director 
The Branerd Foundation
 

1601 Second Avenue, Suite 610 
Seattle, W A 98101 

Dear Ms. Knboltz:
 

This will acknowledge receipt of a letter dated November 16, 2010, whereby you advised
your intention to submit a proposal, as co-filer with Domin

JPMorgan Chae & Co. of 


Social Investents, entitled "Political Contrbutions Report" to be voted upon at our
 

2011 Anual Meeting. 

Sincerely, 

t'-a~ 

cc: Timothy Smith - Walden Asset Management 

270 Pa Avenue. New Yor. New York 10017-2070
 

Telephone 212 270 7122 Facsimle 212 270 4240 anthOnv.horanttchase.com
 

JPMoan Chas & Co. 
7700329 
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MASSACHUSET LABORERS' PENSIÇ)N FUND 
""
 

14 NEW ENLAND EXECUTVE PARK. SUITE'.ZO )
 
6URLINGTO, MASSCHUSEi 01803-1 
TELEPHNE (781) 27-100 OR (80) 342-3792 FAX (781) 272-22RE,Gehl c::i SY THE' 

Novembe 22,2010 
NOV '2 '2 2G10 

OFFICE OF nte SECR~ 
Via Fac~imile
 
212-270-240
 

Mr. Anthony Hora
 
Corprate Secreta
 
JP Morg Ch & Company
 
270 Par Avene 
New York. NY 10017 

De Mr. Hora 

On bef ofile Mahusett Larer' Anui Fun ("Fun"), I heby submt th 
enclose sheholde proposa ("prosa") for inolusion in the JP Moran Ch &: Compay 
e'Company" proxy sit to be cicuatecho Coy Shlde in conjunon with th next 
anua meeg of shaholder. Th Prposa is subtt un Rule 14(a)-S (Pposas of
 
Secty Holde) ofth U.S. Seties and Exchae eonion's prxy reguatons an is beg
oofiled wi Th Domi Soal Equty Fu. 

The Fun is the beeficial owner of apxiy i 6, i 22 sh of the Compay's cOmmon 
stock. which have be held contiusy for more th a yea prior to th da of submission. The
 

Prposal is suin in order to promote a goverime syst at the Compay th enles the
 

Bo an seor maagent to mae the Copay for th long-t. Maimi7.ng ththe 
Compy's weth gener caty over th long-te wi be see the intets of 


Compay shholdrs and other ï. cotu of th Compay.
 
the Compay's ne anua mee 

The Fun inicds to hold the shas thug th dae of 


of shalder. The rec holde of th stck wil prvide th aproprat verfiaton of th Fund's 
beefcia ownerp by se let. Eith th 1ldeigned or a design rereta will
shehld. 
preset th Prpo for consdeon at th anua meeg of 


If you have any queons or wi to dius th Prposa. plea contact Ms. Jennfer O'Dll

the UUA Depent of Coipra Af at (202) 942-2359. Copies of

Asist Dior of 


corrspnden or a reque for a "no-ation" let shuld be forar to Ms. O'Dell in ca of the
Nort Amerca Corpra Go,verne Projec 905 16tl Stree NW, 

Lare' inteona Union of 


Wasgtn. DC 20006.
 

Sincely,b~
Execve Dirtor 

BeM/gOO 
Enclosure 

~i;c; Jener O'Dll
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Poiit CODtr~tiOÜ Report
 

Rclved: The shholdCB of JPMor Cha (""mpy") hereby re~ th ~ Compy pride a 
rert up sei-anualyi dÎSlosing the Copay's:
 

1. Policie an pred for poitl contbutons an exdies (b dire an inirct) ma
with corp fu. 

2. Monet an nonmoneta cotrõutons and ex (dit an indit) us to parcip
 (or in opption to) an cadae for pulic
or inene in any politcal caaign on beha of 


offce and us in any atempt to inuece th geer public) or seents therf, wi resp to
 

eJeons or refereda The rep shal inlud
 

a. An acung thug an iteiz repo th includes the ident of th reient as well as th the Copay's fu th ar use for politca cobuons or
amun paid to ea reip of


exdit 11 des abve; and ..: c., , 
the pan(s) in the Compay who paat ùi mag the deisio to ma the


b. The title(s) of 


politica conDUon or exp. 

The rert sh be prte to the bo of di' auit co or other relet overigh
 
comm and po on th Compa"S webs. 

SupportJl Stament 

As lonte sblders of JPMor Ch we su nacy an acunilit in cora
 
spin on politica acvites. Tb inJu any acvies coside innton in any polica cagn 
un th In Revcmue Co suh as dir an inir polica contrib\on to cada politca 

pa, or potica orizon int ex or elecon cowúca on behaf of 
feder st or loc cadaes.
 

and it shaholders, an orca for coplia with feth copay 

Dislos is in th be intees of 


etcs laws. The Supem Cour's Citens United de reiz th ii of poit sping

dislos for shholde: "(Dlislos pe ci an shlde to re to th sp of corp
entes in a proper wa. Th trcy enle the e)e to mae infor decisios and give prth V.S. Chbe ofCo 
weight to dift sper an mess." Th Compay sit on th bo of 


which tok an aggively pasa role in th re midt e1..Gap in ti and
 
acunilit th th demtic proes an ~:~xp tb ~m~ to reutoni an buines ri.
 

JPor Ch sp at lea $2.6 iníon in coto' fu! on politics sine th 2002 elec cycle. (CQ: 
h:/:nne.ca.co/omilhtl.do; Nation Intitu on Mon in Sta Politcs
 
h-.f,- fullowtemey .orgndnhtl.)
 

the Compa's political ex For 
Pulily aville da doe not pr a colet pic of 


exaplo, th Compay's payn to tr asat us for politica acvites ar undisclos and 
unknwn The us of1hcs fuds ar oft ur1cown to corpra mebe The prpo asks th Company to

disclo al of it political spdig. ioclud paymts to tr asaton an ot ta~t 
orgzaon fo polltl pu Th would brg ou Compay in line wi a grwig numbe of le

compaes inlud,A Amerca Elecc Po and Micrft th suport politica disclos and 
acunbilty an pr this infonn on their webstes.
 

The Copay's Bo and it shholde ne complet disclos to be able to fu ev thpolitca us

of corpra as. 
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~Ec;:r""ED BY THE 

MASSACHUSET LAORE'

NO'. 222010BEN FUS
 

14 New England Exective Park, Suite OFFI OF THE SECRAR 

200 

Rurlion, MA 01803-5201
 
Tel 781.272.100 Pax 781.238.0717
 

Fax 
Toi Mr. An Ho Ba c. Mc. Ex Oir 

Masus La Be Fun
 
Copi JP Mo Cha & Copa
 

212-27040 hg 3 iiing ca paFa 
Da 111210
Phon
 
cç
Re 

o Ur 0 For Re 0 Pl CG 0 PI Re 0 PI Re 

. CO 

If you shld ha an pr rein this tris pl co Gayl Ot, Ex 53
 



~OO1l001WEALTH MAAGER SERVICES11/30/2010 15:23 FAX 7813768040
 

Ke'llJl Va~imowSk)' 

.\s.'.I~,lùfll V!r.f! r=rl~.i.ll:t 

$~,r~r'dti....:j rri;~' Sc:r..'i-:~.!~ 

::TJ\T~ STP.H¿l ß.t\Nl£ 
1:..':1(j Civi:;:i C~í(;w, D~.'1i:' C(:r.~ 
~Uiirr... 'l,~a-="Wr.!n~'f~lu. 01; S''' 

STATE STREET 
kYd;.!nCV!¡_yir!'i~t1"'.! fet.~ .:3:m 

l.wphci'1 t": fj; I ...~f\ :~: 1 ;.: 
l:icyml)c ..1 l-.) i:: .' r,l) ~~,!r, 

NN-".S1b.rt."':t!;!,.:1 ~..;i"' 

Sent Via Fax 212-270-240 
RECEIVD BY THE
 

November 30. 20 i 0 
NOV 3 0 z:.. . ! 

0f OF me saci;Ei ARY

Mr. Anthony Horan 
Corporate Secretay 
JP Morgan Chase & Company 
270 Park Avenue 
New York, NY 10017 

Share holding in JP Morgan Chase & Company Çcusip 46625HiOO~
Re: Cerification of 


for MA Laborers Pension Fund 

Dear Mr, Horan, 

State Stret Bank is the record holder for 16,122 shares of JP Morgan Chase & Company 
("Company") common stock held for the benefit of the Massachusetts Labore Pension
Fund ("Fund"). The Fund has been a beneficial owner of at least i % or $2,000 in market 
value of the Company's common stock continuously for at least one year pnor to 
November 22, 201 0, the date of submission of the shareholder proposal submitted by the 
Fund puruant to Rule 14a-8 of the Securties and Exchange Commission rules and
 

regulations. The Fund continues to hold the shares of Company stock. 

As custodian for the Fund, State Street holds these shares at its Parcipant Account at the 
Depsitory Trust Company ("DTC''). Cede & Co., the nominee name at DTC, is the 
record holder ofthese shares.
 

If there are any questions concernng this matter, please do not hesitate to contact me 
directly. 

Sincerely,

~ ~??:v/.,,r / '.'~~../ /
,. ç.. ,./ 
ievn Yakt ws
 

, ./ /
,. /v' 
..-.-l::). . 



Galína Piatezky
 

From: Brenda Hildenbeger (brenda.híldenberger~selu.orgJ 
Sent: Tuesday, November 30,20105:24 PM 
To: Anthony Horan 
Cc: Eunice Washington; Stephen Abrecht; akanzer~domini.com; Vonda Brunsting 
Subject: Shareholder Propol 
Attachment: JPMC Ltr w Resolution.pdf RECEIVED BY THE 

Re: JPMorga Chase & Co. NOV 30 2010
 
Co-filing of Stockholder Proposal
 

OFFCE OF THE SECRTARY 

Dear Mr. Horan:
 

Attached.is a PDF of a letter from Eunice Washington, as well as a copy of the shareholder proposal for inclusion at the next annual 
meeting. The original will follow via UPS overnight delivery. 

Brenda Hildenberger 
SElU Benefit Funds 
11 Dupont Circle NW. Suite 900 
Washington, DC 20036 
Direct: 202-730-7520 Fax: 202-842-0046 

This muso. and an o",,,,hmts an InJ.ndiJ only fa' Ih. UJ' of ih. odnu an mo CO" irrjorlorr zni Is privilit an .orråiniol. if ihe ,ea, ofili. 1fssag is
 

nol 1M il1.tuJ r.,;I".11 or an ouhoi:id repes_in oj the irr.nd.d ,".ipi...i. l" an h",.by noij.d i/i olr dis.mi1ron of ihis co""icati is sticlly prhibited. If 
)'11 ha. ,,.iv.d ihi. comnnm¡cai"" i.. .rr, noif ih. sendr immedoiily by Nil"' .moil on d.i." ih. -.u an an anoc/r fr yo J)em. 

1 
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Strnger Tégether . 

SERE EMOY 
INTRNTINA UNION, CLC 

SEIU MATER TRUST 

II Dupot ar NW, St. 900
 

Wain ex 2001202 
202.730.7500 

800.458.1010 

w.-SEIU.or 
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RECENED BY THE 

November 30, 2010 
NOV 30 2010
 

OFFI OF THE SECRETAR
Mr. Anthony J. HoranSec 
JPMorg Chae & Co. 
270 Park Avenue 
New York NY 10017-2070 

VI EMAILAND UNllEDPARCELSERVICE
 

De Mr. Hora: 

The SEIU Mate Tru ("the Trut') is submittg th athed resluon as a 
co-fier. The Trut is fi ths Prsa in conjuntion with the ma filer -


Domi - whse key point of conta is Ad Ka. Th Tru reues th 
the Compay inlude the Prposa in th Company's prxy stent for th


Anua Meeg. Th Tro ba own the requisite numbe of JPMor
Ch sh for th reqite ti peod. The Tru in to hold th 
sha though th date on which th Anua Meetig is held. 

The Prpo is athed. I rept th th Tro or its agent inteds to 
appe in pen or by pro at the Anua Meeg to pr the Proposa A
prof of sha ownerp lett is beg set via overght ma ditly
followig the filing of th proposa. Plea conta Steve Abrtat (202) 
730-7051 Ü you have any queons. 

Sincerly,

l~.!
Beeft Fun 

SEIU Mas Tru 
Exective Ditor of 


EW:bh 
Enclosue 

cc: Steve Abreht

Ada Ka 



Political Contributions Report 

Resolved: The shaholders of JPMorg Chas ("Compay") hereby reues tht th Compa provide a 
report updted sei-anualy, disclosing the Compay's:
 

I. Policies and proure for political contribuions and exndit (bo dire and indire) made 
with corporae funds. 

2. Monet and non-monet contrbutions an expedit (dire and indire) used to parcipae 
or intervene in any political capagn on behalf of (or in opposition to) an candida for public 
offce, an use in any atpt to influence the generl public, or segments therf, with respe to
 

elecons or referenda. The report shall include: 

a. An acuntng though an itemiz report th includes the identi of the recipient as well as the 
amount paid to ea reipient of the Compay's fuds mat ar us fo politi contrbutons or
 

expenditues as desribe above; and
 

b. The title(s) of me peo(s) in me Compay who parcipated in making the decisions to make the 

politica contrbuon or exndit. 

The re shall be prte to th bo of dirers' audit commitee or oter relevant oversight
 

committee and post on th Compay's websit.
 

SupportDi Stateent
 

As long-te sharholder of JPMorga Chas we supprt trspar and accounilit in corpra
 

spnding on politica acvities. Th include any acvities considere inttion io an politca capaign
 
under the Internal Revenue Coe, such as dire and indir politica contributins to cadidat politica
 

paes, or politica orgizaons; indepndnt expendit or elecong comunicaons 00 behal of
feder, st or locl cadida. 

Disclosur is in th be inte of the compay and its slolder an crtica for compliance with feer 
etics laws. The Supre Court's Citens United decision regniz the importce of political sping
 

disclosure for shaolder: "(DJisclosu peits citizs and shlde to rea to th sph of corpra
 
entities in a proper way. This trarncy enales the electtto ma informed deisions an gie prope
 
weight to differt speers an messa." Th Compay sit on the bo of th U.S. Chambe of Commer, 
which tok an aggively par role in the rent midte eleons. Gaps in trspar and

exp the compan to reutonal an buin risks.accuntailty thten th democrac proc an may 


JPMorga Cha spent at lea $2.6 milion in corprate fund on politcs sinc the 2002 elecion cycle. (CQ:
 
htt:llmoline.c.coinpmllome.do: Natonal Instte on Money in Stae Politics:
 
htt/lw.followtemonev.oi-index.ohtl.) 

the Compa's politica exditu For
Publicly availale dat doe not provide a complet pict of 


exaple, the Compay's pats to tre asians us for political acities ar undisclos and
these funds ar often unkow to corpe members. The propo as the Compa tounkwn. 'T use of 


disclose all of it political spding, including paents to tre asiations an other ta-eemt
 
oraniztions for politca purpse Ths would brig our Compay in line wi a growing numbe of leaing
 

and Micrft th support politica dislosur and
compaes, including Aet America Elecc Power 


accountbilty and prt this information on their webit. 

The Company's Boar and its shaholder nee coplete disclose to be able to fully evaluat the political use 
of corprate assets. 



Stronger Together 

SERViCE EMPLOYEES 

iNTF.'INATiONA UNION. CLC
 

SEIU MATER TRUST 
i i D:Jponi Cicle. N.W. See. 900 

Wèw..ir-gtori, DC 2003&-) 202 

202.30.7500 

800.458.1010 

W'Nw.SEIU.org 

;-;:,.~,'¡i.::..,; ::. ~ 

~~€) 

RECEIVED BY THE 

DEe a 1 ZOtaNovember 30, 2010 

OFFICE OF THE SECReTARY 

Mr. Anthony J. Horan 
Secretary 
JPMorgan Chase & Co. 
270 Park Avenue 
New York. NY 10017-2070 

VIA EMAIL AND UNITED PARCEL SERVICE 

Dear Mr. Horan:
 

10e SEIU Master Trut (''the Trust") is submitting the attacht:d resolution as a 
co-fier. The Trust is fiing this Proposal in conjunction with the main tïlcr .. 
Domini .- whose key point of contact is Adam Kanzer. The Tru..,;t requests that 
the Company include the Proposal in the Company's proxy ~1atement for the 
Annual Meeting. The Trust has owned the requisite number of JPMorgan
 

Chase shaes for the requisite time period. The Trust intends to hold these 
shares through the date on which the Annual Meeting is held. 

The Proposal is attaehcd. i represent that the Trust or its agent intends to 
appear in person or by proxy at the Anual Meeting to present the Proposal. A 
proof of share ownership lettcr is being sent via overnght mail directly 
following the fiing of this proposal. Please contact Steve Abrecht at (202)
 

you have any questions.730-7051 if 


Sincerely,

¡~tI
Eunice Washin!,rton 
Executive Director of Bcnefir Funds
 
SEIU Master Trust
 

EW:bh 
Enclosure 

cc:	 Steve Abrecht
 
Adam Kanzer
 



Political Contributions Report 

Resolved: The shareholders of JPMorgan Chas ("Company") hereby request that the Company provide a 
report, updated semi-annually, disclosing the Company's: 

I. Policies and procedures for political contnbutions and expenditures (both direct and indirect) made
 

with corporate funds.
 

2. Monetary and non-monetary contributions and expenditures (direct and indirect) used to participate 
or intervene in any political campaign on behalf of (or in opposition to) any candidate for public 
ollce, and used in any attempt to influence the general public, or segments thereot: with respet to 
elections or referenda. The report shall include: 

the recipient as well as the

3. An accounting through an itemi7.ed report that includes the identity of 

amount paid to each recipient of the Company's funds that are used for political contributions or 
expenditures as described above; and 

b. The title(s) of 	 the person(s) in the Company who participated in making the decisions to make the 
political contribution or expenditure. 

The report shall be presented to the board of directors' audit committee or other relevant oversight 
committee and posted on the Company's website. 

Supportng Statement
 

As long-term shareholders of JPMorgan Chase, we support transparency and accountability in corporate 
spending on political activities. These include any activities considered intervention in any political campaign 
under the Internal Revenue Code, such as direct and indirect political contributions to candidates, political 
parties. or political organizations: independent expenditures; or clectioneering communications on behalf or 
federal, st..-ne or locl candidates. 

the company and its shareholders, and critical for compliance with federal
 
ethics laws. .Ine Supreme Court's Citizens United decision recognized the importance of political spending
 
disclosure for shareholders: "(Dlisclosure permits citizens and shareholders to react to the speech of corporate
 
entities in a proper way. This transparency enables the electorate to make intòrmed decisions and give proper
 

Disclosure is in the best interests of 


Commerce. 
weight to different speakers and messages." The Company sits on the board oftheU.S. Chamber or 


which took an aggressively partisan role in the reent midterm eJections. Gaps in transparency and 
accountability threaten the democratic process and may expose the company to reputational and business risks. 

JPMorgan Chas spent at least $2.6 millon in corporate funds on politics since the 2002 election cyck. (CQ: 
htlp:llmonevline.cQ.com/pml/holle.do; Nationallnstítute on Money in State Politics: 
http://www.follmvthemonev .org/index.phtm i.) 

the Company's political expenditures. for
Publicly available data does not provide a complete picture of 


example, the Company's payments to trade associations used for political activities are undisclosed and 
unknown. lne uses of these funds are often unknown to corprate members. The proposal asks the Company to 
disclose all of its political spending, including payments to trade associations and other tax-exempt 
organizations for political purposes. This would bring our Company in line with a growing number of leading 
companies, including Aetna, American Electric Power and Microsoft that support political disclosure and 
accountability and preent this information on their websites. 

The Company's Board and its shareholders need complete disclosure to be able to fully evaluate the political use 
of corporate assets. 
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NOTRE DAME 

Toledo Proairicl 
3&37 Si¡COR RD
 

TOLJi:DO OH 43623-4484 

November 16. 2010 RECE"rEO BY ntE 

Mr. Anthony Horan 0: '. J1 itrO 
Corporate Secretary
 

JPMorgan Chase & Co. OF~CE of THE sE~~ 
270 Park Avenue, 38th floor 
New York, NY 10017 

Dear Mr. Horan: 

The Sisters of Notre Dame of Toledo, OH are shareholders of JPMorgan 
Chase stock held in our portolio for 500 shares. 

We believe those companies with a commitment to customers, 
employees, communities and the environment wil prosper long-teon. We 
want to encourage JPMorgan Chase to be more transparent and 
accountable on the issue of political spending. 

We are submitting the enclosed shareholder resolution forinclusion in the 
2011 proxy statement, in accrdance with Rule 14a-8 of the General 
Rules and Regulations of the Securiies Exchange Act of 1934. The 
Sisters of Notre Dame of Toledo. OH is the beneficial owner, as defined in 
Rule 13d-3 of the Securiies Exchange Act of 1934, of the above 
mentioned number of shares in the Sisters of Notre Dame portolio. 

Toledo, OH have been a continuousThe Sisters of Notr Dame of 


shareholders for more than one year and wil continue to hold at least 
$2,000 worth of JPMorgan Chase stock through the stockholder meeting. 

We include proof of ownership. We are co-filing this resolutin with 
Domini Sociallnvestm~nts as the primary filer. A representative of the 
fie:- wil attend the stockholders' meeting to move the resolution as 
required by the SEC rules. 

If you have any questions please contact Timothy Smith at Walden Asset 
Management at 617-726-7155 ortsmithaDbostontrust.com our investment 
manager. 

t;'J~ l&fI~ / 44
Sr. Pamela Mane Buganli. SND / 
Provincial Treasurer 

Cc: Timothy Smith - Walden Asset Management

Investments 

419-474-5485 FAX 419-474-1336 WWW.5NDTOLE:DO.ORG 
Adam Kanzer - Domini Social 
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Resolved: r:i~ ;;Î1::;.~hL1k!ers of JP;vlorg:ì!l Ulè:S;: ("Comp:;;-,)".') hi.n::by rt:qu~s¡ that the Compa;¡y ¡:rovidi: (J 
rt:port. updateú semi-annually, åisc:lIsing the Ci~n?aiiy's: 

i.	 Policies and proedures for political contributions and expenditures (both direct nnd indirect) m¡¡úe 

with corporati: funds. 

Monetary and non-Ilonetar contributions and expcnditun..'S (direct and indirect) used to participate 
or intervene in any pulitical campaign on behalf of (or in opposition to) any candidate for public 
offce. and iised in any attempt to influence the general public, or segments thereof, with respect to
 

elections or referenda. The report shaH include: 

the recipient as well as the
a. An accounting through an itemized report that includes the identity of 


amount paid to each recipient of the Company's funds that are used for political contributions or 
expimditures as described above; and 

b. The title(s) of 	 the person(s) in the Company who paricipated in making the decisions to make the 
political contribution or expenditure. 

The report shaH be presented to the board of directors' audit committee or other relevant oversight 
committee and poted on the Company's website. 

Supporting Statement 

As Jong-tenn shareholders of JPMorgan Chas, we support transparency and accountability in corrate
 

spnding on political activities. These include any activities considere intervention in any political campaign 
indiret political contrbutions to candidates, political
under the Internal Revenue Code, such as direct and 


partes, or political organiztions; independent expenditures; or elecioneering communicaions on behalf of 
federal, state or local candidates. 

Disclosure is in the bet interests of the company and its sharholders, and critical for compliance with federal 
ethics laws. The Supreme Court' s Citizens United decision recognized the importce of political spending 
disclosure for shareholders: "rDlisclosure penn its citizens and shareholders to react to the speech of corprate 
entities in a proper way. This trspyency enables the electorate to make informed decisions and give prope 
weight to different speakers and messges." The Company sits on the board of the U.S. Chamber of Commerce, 

and 

accountabilty threaten the democratic proess and may expose the company to reputaional and business risks. 
which took nn aggressively partsa role in the recent midtenn elections. Gaps in trnsparency 


JPMorgan Chase spent at lea $2.6 millon in corprate funds on politics since the 2002 election cycle. (CQ: 
http://monevline.cq.com/pml/home.do; National Institute on Money in State Politics: 
http://www.followthemonev .orglindex.phtm i.) 

Publicly available data doe not provide a complete picture of the Company's political expenditures. For 
example, the Company's payments to trade associations used for political activities are undisclosed and 
unknown. The uses of these funds are often unkown to corprate members. 'The proposal asks the Company to
 

disclose all of its political spending. including payments to trade asociations and other ta-exempt 
leading

organi7..tions for political purpses. This would bring our Company in line with a growing number of 


companies, including Aetna. American Electrc Power and Microsoft that support political disclosure and 
accountability and present this information on their websites. 

The Company's Board and its shareholders need complete disclosure to be able to fully evaluate the political use 
of corporate asets. 
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November 16.2010

JP Morgan Chase & Co.
270 Park A venue
New York, NY 10017

Re: KeyBan Nationa Association Custodia for The Sister of Notre Dame
Trust No   NO-Lage Cap Core

To Whom il May Concern:

As of November 16,2010, Key Ban as Custodian holds for the above noted account. via
its account with Depository Trut Company, 50 shares of J P Morgan Chase & Co
(Cusip 4625HlOO). as follows: 120 shares since the record date OS/20/09, and 100
shar since the reord date 08/04/0, 80 shares since the record date 09/08/09, 100

shares since the record date 07/(J1O, and 100 shar since the record date 08102110.

Effecive August 1,200, Siste Pamla Bugaki, Treaurer, ha been given the

authority to trsact business on behalf of The Sister of Not Dame purt to their
Corpte Reslution dated October 19, 200.

SinlY'~
Vice President

DHO/mb

8M JJooui;ts mad' avalale throug Kcyk Natiol Assiati. Mem FDIC an Equl H()u~'Ig Lender

***FISMA & OMB Memorandum M-07-16*** 
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November 29.2010
 Ben e die t: í n e S i 5 t e r s 

Anthony J. Horan 
Corporate Secrtary
 
JP Morgan Chase & Co. 
270 Park Avenue
 
New York, New York 10017-2070
 

Dear Mr. Horan:
 

I am wring you on behalf of Benedictine Sisters of ¡Mount SL Scholastca in support the stockholder 
resolution on Political Contributions. In brief, the pr6posal states that the shareholders of JPMorgan 
Chase ("Company") hereby request that the Compclny provide a report. updated semi-annually, 
disclosing the Company's: polices and proceure~ for political contbutions and expenditure (both 
direc and indirect) made wi corprate fund.s; mOr1etary and non-monetary contrbutions and
 

expenditures (direct and indirect) used to participat~ or interene in any political campaign on behalf 
of (or in opposition to) any candidate for public of~, and used in any attempt to influence the general 
public, or segments thereof, wih respect to elections or referenda. The report shall include: an 
accuntIng through an itemized report that include~ the identity of the recipient as well as the amount 
paid to each repient of the Company's funds that are used for politcal contributions or expenditure 
as described above; and the title(s) of the person(s) in the Company who partcipated in making the 
deciions to make the political contributon or expenditre. The report shall be presented to th board 
of direcors' audit committee or other relevant oversight commitee and posted on the Company'swebsite. : 
I am hereby autori to noti you of our intentioh to cofile this shareholdr propoal with Domini
 

Social Invesment for consideration and action by t~e shareholders at the 2011 Annual Meeting. I 
hereby submit it for inclusion in the proxy sttement for consideraon and acton by the shareholders 
at the 2011 annual meeting in accrdance wit Rule 14-a-8 of th General Rules and Regulations of 
the Secunties and Exchange Act of 1934. A representative of the shareholders wil attend the annual 
meeting to move the resution as reuired by SEa. rule.
 

We are the owers of 2595 shares of JP Morgan cthase & Co. stock and intend to hold $2,000 worth 
through th date of th 2011 Annual Meeting. Venftion of ownership will follow. 

¡ 

We truly hope that the company wil be willng to di~logue with the filers about this proposal. Please 
note that the contct person for this resolutionlproppsal wil be: Mr. Adam Kanzer of Domini Social 

,Z~en at 212-217-1Q2 or at akanz~omi~,com,

(lP ~~our.;
 

Rose M ne Sta Ibuamer,
Treasu r 

Enclosure: 2011 Shareholder Resolution 

i .. ': ' ~ . ~.. :. .: ¡ . ..' . \. ;.i '.' '!. I l _ I '. ~ ' " \';~\..~:;í\\."" K.": ~.:i(i~1~ ~: i :. ...., ;..'.:.....!. '! ~ 1., I ¡: :: \ ...L l" : 
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Political Contributions 
2011- J.P. Morgan Chase & Co.
 

RESOLVED: The shareholders of JPMorgan ChaSe ("Company.) hereby request that the Company 
provide a report, updated semi-annually, disclosing¡the Company's: 

1. Policies and proceures for political contributon~ and expenditures (both direct and indirect) made 
with corprate funds. 

i 

2. Monetary and non-monetary contrbutions and e~penditures (direct and indirec) used to participate 
or intervene in any political campaign on behalf of (or in opposition to) any candidate for public offce, 
and use in any attempt to influence the general pi;blic, or segments theref, wi respect to elections 
or referenda. The report shall include: 

a. An accunting through an itemized report that includes the identity of the recipient as well as the 
amount paid to each recipient of the Company's! funds that are used for political contributions or 
expenditures as describe above; and .
 

b. The title(s) of the persn(s) in the Company who participated in making the decisions to make th 
political contribution or expenditure. 

The report shall be presented to the board of directors' audit committee or other relevant oversight 
commitee and posted on the Company's website. ; 

Supportng Stateent: As long-term shareholder of JPMorgan Chase, we support transparency
 

and accuntbilty in corprate spending on political activities. These include any activities considere 
interventon in any politcal campaign under the Ir~temal Revenue Code, such as direc and indirec 
politl contrbutions to candidates, political parties, or political organiztions; independent
expnditres; or electioneering communications on bealf of federal, state or locl candidates.

i 

Disclosure is in the best interests of the company and its shareholders, and cncal for compliance 
with federl ethics laws. The Supreme Court's Cit~ens United decision reconiz the importance of 
politl spending disclosure for shareholders: A(Dl~cIsure permits ciens and shareholders to react
 
to the spe of corprate entities in a proper way'~ This transparency enables the electorate to make
 

infored desions and give pror weight to diferent speakers and messages: The Company sits
 

on the board of the U.S. Chamber of Commerc, which took an agresivly partsan role in th
 
recent midter elections. Gaps in transparency ~nd accountabilty threaten the democrtic process
 

and may expose the copany to reputational and +usiness risks. 
i 

JPMorgan Chase spent at'least $2.6 millon in cprprate funds on politics since the 2002 electon 
cycle. (CQ: htp://moneyline.cq.comJpmVhome.dO; National Institute on Money in State Politics:
http://w.followhemoney.org/index.phtml.) i 

í 
i 

Publicl available data doe not provide a comp~te picture of the Company's political expenditures. 
For example, the Company's payments to trae assoations use for political activties are 
undisclosed and unknow. The uses of these fui1s are often unknow to corprate members. The 
proposal asks the Company to disclose all of its political spending, including payments to trade 
associations and other tax-exempt organiztions fqr political purpses. This would bring our Company 
in line with a growing number of leading companies, including Aetna, American Elecric Power and 
Microsof that support political disclosure and aÇcuntabilty and present this information on theirwebsites. ¡
 
The Company's Board and its shareholders need ~omplete disclosure to be able to fully evaluate the
political use of corprate assets. ¡ 
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RECEIED BY THE
 

November 29,2010
 
DEe 062010 

Anthony J. Horan 
OFFICE OF THE SECREARYCorprate Secretar 

J.P. Morgan Chase & Co. 
270 Park Avenue 
New York NY 10017-2070 

RE: Mt St Scholastica TIN# 48-0548363 

Dear Mr. Horan 

This letter sha sere as verficaion of ownership of2595 shares of J. P. Morg Chase 
& Co. conun stock by the Benedictine Sisers of Moun S1. Scholaica. Shaes are 
curently held in street name with Merll LYnch Pierce, Fener & Smith Inc. Ownerhip 
of stated shaes by Mount St. Scholaica 1$ existed for well over one year, and wil be 
held through the time of the anual meeting.
 

Plea grant al prvileges and consideratíon due the Benedictine Siser of Mount St. 
ScholastIca as prescribed by their lengt of 
 ownerhip of J.P. Morgan Chas & Co.
common stock.. ¡
 
Sinceely, .
 

.~c1~fkA-

J~.dY H~Jer, CA 
Gerger, Laub & Associates
 

¡ 

Cc: Benedictie Sister of 
 Mount St. Schol~tica, Inc. 

, 
, 
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JPMORGAN CHASE & CO. 

Antony J. Horan
Corate Secry

Ofce of the Setary 

December 6, 20 i 0 

Sister Rose Mare Stallbuaer, OSBTreasurer ,
Benedictine Sisters of Mount St. Scholastica 
801 S. 8th Street ;
 
Atchison KS 66002 

Dear Sister Rose Mare: 

This will acknowledge receipt of a letter dated November 29,2010, whereby you advised
Mount St. Scholasica

the intention ofI?enedictine Sisters of
JPMorgan Chae & Co. of 


to submit a proposal entitled "Political Contnbutions Report" to be voted upon at our
20 i 1 Anua Meeting. ' 

Sincerely, 

~~ 

270 Park Avenue, New York, New 'fork 10017-2070 
Telephone 212 270 7122 Facsimle Ú2 270 4240 anthonv.horanlâchase co
 

I 

JPM1 Chas & Co. 
713 10593 

¡ 
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The Way You Invest Matters(j 

February 1,2011 

Securities and Exchange Commission 
Offce of the Chief Counsel 
Division of Corporation Finance 
100 F Street, NE 
Washington, DC 20549 
Via email to shareholderproposals~ec.gov 

Re: Shareholder proposal submitted to JPMorgan Chase & Co.
 

by Domini Social Investments 

Ladies and Gentlemen: 

Domini Social Investments, and a group of co-fiers ("the 
Proponents"), in response to a letter submitted on behalf of JPMorgan Chase & Co. (''te 
I am writing on behal of 


the Company's intention to 
omit the above-referenced shareholder proposal ("the Proposal," attached as Exhbit A) from the 
Company's proxy materials. In its letter ("the No-Action Request," attached as Exhbit B), the 
Company argues that the Proposal may properly be excluded from the Company's materials 

Company") dated Januar 1 i, 2011, notifing the Commission of 


pursuant to Rule 14a-8(i)(3). 

proof
For the reasons set forth below, we do not believe the Company has caried its burden of 


pursuant to Rule 14a-8(g), and therefore respectfully request that the Company's request for no-
action relief be denied. 

I. Overview
 

Last year, Domini filed a proposal with the Company seeking a political contributions report. 
The Company challenged that proposal under Rule 14a-8(i)(3), and prevailed. JP Morgan Chase 

noted that the proposal did "not suffciently explain the meaning of 
'grassroots lobbying communications"', a term that was defined by reference to a provision of 
the Internal Revenue Code. This year's Proposal omits any statutory references, and explains the 
items requested in plain English. One reference to the Internal Revenue Code is provided in the 
Supporting Statement, along with an explanatory sentence. 

& Co. (March 5, 2010). Staff 


Last year, the Company challenged our proposal based on its use of precise statutory references. 
This year, the Company argues that the Proposal's single reference to the "Internal Revenue 
Code" creates confusion because it is not precise enough. In addition, the Company insists on 

532 Broadway, 9th Floor 1 New York, NY 10012-39391 TEL: 212-217-1100 I FAX: 212-217-1101
 

www.domini.comlinfo(gdomini.comllnvestor Services: 1-800-582-6757 I DSIL Investment Services LLC, Distributor 
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interpreting language in light of a statutory provision that is not cited in the proposal, and is not 
relevant to a shareholder's voting decision. 

The Company identifies two phrases in the Proposal that it argues are inadequately described in 
the Proposal or the Supporting Statement: 

. "used to parcipate or intervene in any political campaign"; and
 

. "used in any attempt to influence the general public, or segments thereof, with respect to
 

elections or referenda." 

Both phrases use plain English terms, are clear on their face, and are furter elaborated in the 
first paragraph of the Supporting Statement. The Company's entire argument rests on a sole 
reference in the Supporting Statement to "the Internal Revenue Code" (See Secton II, below) 
and a purorted similarity between the second phrase quoted above and an uncIted provision of
 

the Internal Revenue Code (See Section II, below). 

Legal Bulletin 14B (September 15,2004) ("SLB 14B"), Staff clarfied its approach to 
no-action requests pursuant to Rule 14a-8(i)(3). That bulletin makes it clear that a company must 
In Staff 


wil permit

do more than simply assert that a proposal is merely "vague or indefinte." Staff 


companies to exclude proposals where ''te resolution contained in the proposal is so inherently 
vague or indefinite that neither the stockholders voting on the proposal, nor the company in 
implementing the proposal (if adopted), would be able to determne with any reasonable 
certinty exactly what actions or measures the proposal requires - this objection also may be 
appropriate where the proposal and the supportng statement, when read together, have the same 
result." 

There are several elements to ths standard that are worth noting: First, the company and its 
stockholders need not be able to determne with absolute certainty what a proposal requires ­
"reasonable certainty" is the standard. Second, the proposal must be so inherently vague and 
indefinite that "neither" the stockholders nor the company would be able to understand what 
"actions or measures the proposal requires." Ths standard does not mean that both the company 
and shareholders need to have all information necessary to implement the proposal. Finally, the 
bulletin elaborates on the Company's burden of proof under 14a-8(g), noting that Staff will 
exclude proposals on this basis "only where that company has demonstrated objectively that the 
proposal or statement is materially false or misleading." (emphasis in original). For the reasons 
stated below, we respectfully submit that the Company has not cared this burden of proof. 

II. The phrase "used to participate or intervene in any political campaign" is clear on
 

its face, and does not require reference to any outside source to understand. 

At the outset, it is important to note that the two "key terms" the Company challenges appear in 
the Proposal as one sentence, and should be read together. That sentence is fuer explaied in
 

supporting statement, as follows:
the second sentence of the first paragraph of the 
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"any activities considered intervention in any political campaign under the Internal 
Revenue Code, such as direct and indirect political contributions to candidates, political 
paries, or political organzations; independent expenditues; or electioneering 

federal, state or local candidates."communications on behalf of 


The Company argues that this sentence fails to provide a clear definition of "what actions 
constitute 'paricipat(ion) or interven(tion i in any political campaign.'" The Company's 
argument focuses entirely on the sentence's reference to the Internal Revenue Code ("the 
Code"), arguing that: 

. The Proposal canot be understood without reviewing "indetermate" portions of the
 

Code. 
these 

. The phrase "such as" implies an ilustrative list, but this is not the case as certin of 


terms don't appear in the Code, specifically "electioneering communications." 
the 

Shareholder expectations therefore may be misaligned with the Company's reading of 


proposaL. 

the 
Although the Proposal's resolved clause can be understood on its face, the second sentence of 


first paragraph of the Supporting Statement provides a more complete explanation of what is 
being requested. The IRS, using the Internal Revenue Code and associated guidance, makes 
determations whether varous activities constitute "intervention in a political campaign" for

those activities the IRS commonly deems tothe Code. The sentence includes a list of

puroses of 


meet this definition. The Company does not challenge any element of this list as vague,
1 Each of these terms can be understood by the typical shareholder using 

indefinite or misleading. 


necessary. It is not necessar to read the entire Internal Revenue Code,a standard dictionary, if 


or any porton of it, to understand the Proposal. 

The Company claims that it searched in vain for the term "electioneering communcation" in the 
Internal Revenue Code. The Proposal does not imply that this term appears in the Code. 
Electioneering communcations are one of several activities deemed by the IRS to constitute 
"intervention in a political campaign." The Code does not include a laundry list of such 
activities, just as the federal Constitution does not include a complete list oflaws that would be 
considered "constitutional" or "unconstitutionaL." The list in the supporting statement was 
provided in order to clarify for shareholders what was meant by "intervention in a political 
campaign under the Internal Revenue Code." 

A. The Supporting Statement's reference to the Internal Revenue Code does not 
render the Proposal inherently vague and indefinite 

i In fact, the Company itseIfuses the term "independent capaign expenditures" in its public "Political Contributions 

Statement," without any furter definition. Available at http://www.jomorganchase.com/coroorate/ About-JPMC/oolitical­
contríbutions.htm (Downloaded on Januar 19,2011) 
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It is interesting to note that the Company did not challenge ths exact sentence last year when.it 
appeared without the words "under the Internal Revenue Code." We believe that it is the 
Company's view that reference to a statute should be considered per se vague and indefinite 
under Rule 14a-8(i)(3). In our view, however, Staffs practice has been to issue no-action letters 
for proposals that reference statutes or thrd-par standards only when no definition is provided 
within the text and reference to the external statute is required to understand the proposal, or if 
the external standard is sumared in a materially misleading maner. 

The Company argues: 

"Indeed, without consulting indeterminate portions of the Internal Revenue Code, a 
shareholder would not be able to discern with reasonable certainty which political 
contributions or expenditues would be required to be disclosed in the requested report

the Internal Revenue Code." 
because they are not deductible under varous sections of 


First, there is no reference to tax deductibility in the Proposal or the Supporting Statement. The 
Company appears to be reading this into the Proposal from last year's proposal. Second, a 
sharholder need not know with any degree of certainty "which" political contrbutions or 
expenditues would be required to be disclosed. That is for the Company to determine, and this 
information is not available to shareholders.2 A shareholder, for example, could not determine 
whether a payment to a parcular 501 (c)( 6) organzation constitutes a political expenditue under 
the Internal Revenue Code, as the shareholder does not have access to the Company's books and 
does not have any knowledge of these varous expenditues. Any shareholder readig the
 

Proposal would have a very clear idea of the categories of inormation to be disclosed, as the 
Proposal uses no technical terms of ar, and fuer enumerates the categories of inormation 
requested in the supporting statement in plain English. This list includes al signficant activities 
covered by the Proposal. 

This is an important distinction. The standard set forth in SLB 14B clearly states that companies 
and shareholders should be able to understand, "with reasonable certainty exactly what actions or 
measures the proposal requires" (SLB 14B). The neither/nor phrasing in the bulletin makes it 
quite clear that a certain parity of understading is required between the company and its 
shareholders. Because the Company and its shareholders wil never be equally capable of 
implementing the proposal based solely on its terms, it follows that the standard described in

information requested. Nothe type of

SLB 14B refers to the scope and basic defition of 


shareholder is in a position to implement a shareholder proposaL. A company wil alost always 
need to consult multiple sources, both available and unavailable to shareholders, to compile a 
report requested by a shareholder proposaL. To understad with reasonable certainty what is
 

being requested, and to make a voting decision on the proposal, one need not have that level of 
detail, or, in ths case, any familarty with the Internal Revenue Code. 

2 As the Company notes, "Staff has long held the view that a proposal does not have to specify the exact manner in which it 

should be implemented, but that discretion as to implementaion and interpretation of the terms of a proposal may be left to the 
board." 
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It is common for a proposal's supporting statement to provide some guidance by, for example, 
referrng to a thid par standard, such as the Global Reporting Initiative or the NYSE listing


Allegheny Energy, Inc.
standards. See, e.g" Wendy's International, Inc. (February 10,2005) and 


(Feb. i 2, 2010), respectively. Numerous proposals have referenced the core ILO conventions in 
the supporting statement. 

The Company argues that the Proposal is even more vague and indefinite than last year's 
proposal, because it now references the entire Code, rather than a specific provision, and 
therefore "requires a review of the entire Internal Revenue Code to gather an understanding" of 

the text of the Proposal is insufciently clear (and the

the ProposaL. This is simply absurd. If 


the words used are unclear or misleading), a shareholder,
Company has not suggested that any of 


merely needs to consult the Supporting Statement to understand the breadth of activities that are 
referenced: "direct and indirect political contributions to candidates, political paries, or political 
organzations; independent expendities; or electioneering communcations on behalf of federal, 
state or local candidates." 

The Company cites Bank of America (Feb. 2,2009), Citigroup (Feb. 5, 2009) and PG&E
has consistently permtted exclusion

Corporation (Mar. 5, 2009), for the proposition that "Staf 


even where the proposal provided a sunar of the applicable definition of a key term. " We do 
agree with the Company's description ofthese determations. In those determnations, thenot 

proposals asked the company to establish an independent lead director and stated that the 
"standad of independence would be the standard set by the Council of Institutional Investors 
which is simply an independent director is a person whose directorship constitutes his or her only 
connection to the corporation." All thee companes argued that the Council ofInstitutional 
Investors' independence definition contained much more detailed standards than the simple 
description provided by the proposals, with specific numeric thesholds and guidelines for 

relationships. Accordingly, they argued, the simple one-sentence sunarparcular kids of 


description provided by the proposals was materially misleading to shareholders. There is no 
support for the broad proposition that a proposal may not provide a sunar of a key term that 
is also defined in a statute, and the Company has not met its burden to demonstrate that the 
descriptive inormation provided is materially misleading. In fact, the Company has not even 
demonstrated that the descriptive information is in any way inconsistent with statutory language. 

( s) usefu 
The Company states that "neither the Proposal nor the Supporting Statement provide 


guidance regarding which activities are encompassed withn the key phrase 'paricipat(ion) or 
interven(tion) in any political ca¡paign." As discussed above, the Supporting Statement does in 

virally every such activity.

fact provide ths 'guidance,' including a clear list of 


B. The Supporting Statement provides an accurate list of all signifcant 
activities the IRS commonly determines to be "intervention in a political 
campaign." 

The Company argues that the description provided in the Supporting Statement is misleading,
 
merely because it may be an under-inclusive list of activities. The Company asserts that the
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phrase "such as" is vague and can lead to confsion. The phrase "such as" ,however, is a common 
way to identify an ilustrative list, and the list that follows includes every significant type of 
political activity that the IRS typically deems to be "intervention in a political campaign." It 
would be reasonable for a shareholder to conclude that by voting for this proposal, he will get a 
report on these activities. He might also consider the Proposal to be quite reasonable, as each of 
these activities are deemed to constitute "intervention in a political campaign" by the IRS. He 
doesn't need to know anything about the Internal Revenue Code, or how the IRS goes about 
making these determinations in order to fully grasp the meaning of the sentence. 

The list of activities provided in the Supporting Statement represents an accurate description of 
what 'intervention in a political campaign under the Internal Revenue Code' means. It would not 
be possible to outline each and every possible activity that may constitute 'intervention in a 
political campaign' by the IRS. Hence, use ofthe clause "such as." The list, however, includes 
all signficant activities that fall into ths category. The fact that it may omit some undefined 
activity that also might be considered "intervention in a political campaign" does not render the 
Proposal impermissibly vague and indefinte. The burden of proof rests with the Company to 
identify a material omission from the description, and the Company has clearly not cared that 
burden. In fact, the potential "other" activities not captued by thelist are immaterial and it is not 
reasonable to suggest that this potential gap would cause any confsion on the par of 
shareholders or the Company. The only risk is that the Company may include additional 
information in the report that was not anticipated by the shareholder. 

An accurate ilustrative list in plai English canot be considered materially misleading merely 
because it may be incomplete, so long as it farly sumarzes the most signficant elements of 
the term it seeks to describe (in other words, it does not omit a material fact). We believe that 
ths sentence very clearly passes that test. 

Staff stated in SLB 14 B that it would permit Companes to exclude proposals on ths basis "only 
where that company has demonstrated objectively that the proposal or statement is materially 
false or misleading." (emphasis in origial) The Company canot car ths burden of proof 
merely by assertng that a descriptive term "may" omit information. In our view, the SLB 14B 
stadard would requie that the Company identify at least one item of information tht islikelihood 
missing, and then explai why the omission of that item would present "a substantial 


that a reasonable shareholder would consider it important in deciding how to vote." TSC 
Industries, Inc. v. Northway, Inc., 426 U.s. 438, 449 (1976). Here, the Company does not the 
identify a single item that is missing from the description, and ignores the plain meaning of 


clause "such as" in suggesting that it may purort to be a complete list. 

III. The Proposal is not inherently vague and indefinite merely because some of its
 

terms are similar to terms found in an uncited provision of the Internal Revenue 
Code 

The Company also challenges the phrase "used in any attempt to infuence the general public, or 
segments thereof, with respect to elections or referenda." The Company argues that it is 
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"unreasonable to expect a shareholder or the Company to ascertain with certainty what actions 
are intended by this phrase." 

The standard Staff applies is not "certaity", but "reasonable certainty" (SLB l4B), and the
the phrase. As noted above, ths phrase is par

Company's arguent is based on a misreading of 


of a longer sentence which is defined in the first paragraph of the Supportg Statement. It is 
therefore not accurate to say that the phrase is undefined, and the Company does not provide any

the phrase would be required. Rather, the Companywhy defintion of
substantive explanation for 


advances an unsupported theory that a clearly defined phrase may be considered impermissibly 
vague and indefinite merely because it is similar to a statutory provision. 

The Company's apparent confion about ths phrase appears to stem from a recurng desire to 
read the text of last year's proposal into the curent proposal. The Company argues that this 
phrase is "an almost verbatim copy" of the statutory definition of grassroots lobbying. Whether 
or not ths phrase is drawn from a statute is not a relevant consideration. No statute is referenced, 
and the terms used are clear and can be commonly understood by anyone. The term "grassroots 
lobbying" does not appear in either the Proposal or the Supporting Statement. In fact, the phrase 
in question captues one tye of grassroots lobbying (lobbying the general public on public 
referenda), but also addresses activities that are not considered grassroots lobbyig, such as 
electioneerig communications and independent expenditures, by referencing "elections" (The 
term "grassroots lobbying" does not apply to elections). 

The Company argues that ths phrase may refer to "grassroots lobbying", and therefore may lead 
to confsion because the Company may engage in activity that meets the first two prongs of the 
statutory definition, but not the thd ("encourage the recipient of the communication to tae 
action with respect to such legislation"). As such, the Company reasons, the resulting report may 
be "very different from (and liely much more limited than) the information that a shareholder 
may reasonabl(y 1 expect....,,3 In our view, the phrase "attempt to inuence the general public"

the communication to take 
very clearly encompasses the thrd prong ("encourage the recipient of 


action with respect to such legislation"), in plain English, and it is within the board's discretion 
to determine which expenditues fall into this category. The phrase in the Proposal, however, is 
not meant to track the language ofthe Code cited by the Company.4 

The Company claims this phrase is confsing when read in conjunction with an tmcited section 
of the Internal Revenue Code, and that the Company is unclear whether to apply that section of 
the Code, merely because it bears some similarty to the language in the Proposal. The 
Company's reasoning assumes that the Company would apply the statutory defmition of 
"grassroots lobbying" rather than the plain language of the Proposal. Any time a company 

3 It is unclear how the Company is defining the sh~ehoiders' reasonable expectations her~, as it has stated that it is "unreasonable 

to expect a shareholder or the Company to ascertain with certainty what actions are intended by this phrase." The statement that 
the Company's report may clash with a shareholder's reasonable expectations suggests that the previous statement was 
hyperbole. 

4 It should also be noted here that the Internal Revenue Code is not the sole authority on corporate political activity, a field 

defined by more than i 00 years of caselaw, the Federal Election Commission, and a plethora of state and federal statutes. 
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chooses to ignore the plain language of a proposal, it is likely that the resulting report wil 
diverge significantly from a shareholder's reasonable expectations. 
It would be unreasonable, however, to assume that the typical shareholder wil compare ths

"grassroots lobbying", when the proposal contais no
phrase to the statutory defintion of 


reference to grassroots lobbying and the phrase is not a definition of "grassroots lobbying" (It is, 
in fact, both broader and narower than the term, as discussed above). Only someone who had 

"grassroots lobbying", but didn't know its tre definition (it doesn't apply to elections), 
would pursue the rather circuitous path the Company took to misinterpret this phrase. 
heard of 


AT&T, Inc. (Februar 16,2010) and Chase decisions in this
The Company cites last year's 


context. These letters are entirely inapposite. In those prolosals, the term "grassroots lobbying" 
was used, and defined entirely by reference to the statute. Although we disagree with Stafr s 
determination in those cases, we do understand that "grassroots lobbying" is a legal term, and a 
shareholder that was unamliar with the term might need to consult the statute to understand it. 
By contrast, the term "grassroots lobbying" does not appear in ths year's Proposal, nor does the 
statutory reference. The source of the potential confusion has been removed. Rather than focus 
on the clear words used in the Proposal, however, the Company would apparently prefer to read 

last year's offending phrase. AT&T and Chase, the Company would argue, 
apply to proposals that define a key term solely by reference to a statute and to proposals that 
back into the proposal 


provide defitions of their term, but whose definitions sound similar to terms also found in

these determnations. 

sttutes. Again, ths is a dramatic and ilogical extension of 


ths phrase is not tied to the definition of grassroots
Alternatively, the Company reasons, if 


lobbying, "the possible permutations of activities that might fall under this criterion are almost 
endless...." The list of activities described in the first paragraph of the Supportng Statement, 
however, is finite. The Company canot car its burden of proof by merely asserting that a 
phrase offers "almost endless" possibilties, without identifying a single one. Rather, the 
Company must demonstrate "objectively that the proposal or statement is materially false or 
misleading." (SLB 14B) 

iv. The no-action letters cited by the Company are clearly distinguishable from the
 

ProposaL. 

Last year, the Company successfully argued that our proposal was vague and indefinite. Stafrs 
explanation for its decision, in its entirety, was stated as follows: 

"We note in paricular your view that the proposal does not suffciently explain the 
"grassroots lobbying communications." JPMorgan Chase & Co. (March 5,meaning of 


2010). 

SThose proposals contained the following phrase: "Payments (both direct and indirect) used for grassroots lobbying 

communications as defined in 26 CFR § 56.4911-2." 
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Although Staff was silent with respect to the Company's other arguments, the Company now 
claims that Staff afrmatively adopted each of them, and that Chase stands for a broader 
proposition: "the need to review even one section of the Internal Revenue Code to determine the 
meaning of a fudamental term or phrse in that proposal is suffcient to cause that proposal to 
be vague and misleading...." In another place, the Company states: 

"In JPMorgan Chase & Co. (March 5, 2010), discussed above, the Staff concured in the 
company's view that it could exclude the proposal in reliance on Rule 14a-8(i)(3)

the Internal Revenue Code, a 
because "(w)thout consulting Section 162(e)(I)(B) of 


shareholder would not be able to discern with reasonable certty which political
 

contributions or expenditures would be required to be disclosed in the requested report
the Internal Revenue Code." 

because they are not deductible under that section of 


The Company is quoting its own arguents here, not Staff's stated view, which was limted to62(e)(l)(B) of
the proposal and made no reference to Section i


the grassroots lobbying portion of 


the Code.6 

. The Company provides this unsupported broad reading of Chase, and then argues that this year'sStaff's 
proposal is "substantially similar" to last year's proposal. The sole stated basis of 


determnation last year - the sentence regarding "grassroots lobbying" - does not appear in the 
Proposal. The other statutory references that the Company objected to last year are also absent 
from this year's Proposal, and additional descriptive language was added. It is diffcult to see 
how the Proposal can be considered "substantially similar" if each section that was challenged 
last year has been omitted or completely rewrtten. 

We believe that the Company is dramatically overstating the import of Staffs decision in Chase, 
and that its view is inconsistent with Stafs more nuanced approach to these proposals, and to

Allegheny Energy, Inc. (Februar 12,2010), where
the guidance provided in SLB 14B. See, e.g., 


Staff denied a request for exclusion on these grounds, despite a reference to the NYSE 
independence standards, without further definition, in the resolved clause, and Wendy's 
International, Inc. (February 10,2005) where Staff denied a request for exclusion on these 
grounds despite reference to the Global Reporting Initiative in the supporting statement (by

proposals as impermissibly vague and indefinite when
contrast, Stahad permitted exclusion of 


the resolved clause contained an undefined reference to the Global Reporting Intiative. 
Smithfield Foods, Inc. (July 18,2003)). 

The Company cites two sets of proposals that reference the standard of independence established 
by the Council of Institutional Investors (the "en proposals"). The first set is cited for the 
proposition that "Staf has consiStently permitted the exclusion of a proposal as vague or
 

indefinite where the proposal references outside sources and therefore fails to disclose to 

6 The Company's descriptions of Chase are also internally inconsistent - in one place the Company states that Staff determined 

that "even one" statutory reference rendered the proposal vague and indefinite, and in another that Staff made its determinationthe Code). 
based on multiple statutory references (both the reference to "grsroots lobbying" and Section 162 of 
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the proposal." Schering-Plough
shareholders key definitions to terms that are par of 
 it 
Corporation (Mar. 7, 2008) and Boeing Co. (Feb. 10,2004). Ths proposition is stated as if 


was a rue consistently applied by Staff, but Stafrs determinations tell a different story. Staffhas 
permitted exclusions where companies have cared the burden of proof necessar to demonstrate 
that a reference to an external standard in a proposal's resolved clause was materially misleading 
because it was not derined withi the proposal or its supporting statement. There is no per se rule 
that we can discern. As discussed above, the second set of cn proposals do not stad for the
 

proposition that even a sumar is impermissible, as the Company claims. In these
 

determinations, the sumar that was provided was found to be materially misleading. Bank of 
America Corp., Citgroup, PG&E Corp. 

The determinations cited above are clearly distinguished from the Proposal, as the Proposal 
makes no reference to any outside standard, except for one mention of the Internal Revenue 
Code in the Supporting Statement, accompaned by a clear explanatory statement. Here, the key 
elements of the Proposal are not defined by reference to an outside document, nor are they

the ProposaL.
 
misleadingly sumarzed. Instead, they are easy to understand from the text of 


The Company cites an additional series of no-action letters that are dramatically different from 
the Proposal. Proposals, for example, that hinge on a term with no commonly known derintion 
may be considered inherently vague and indefinite. People's Energy Coiporation (November 23,liability unown in 
2004)("reckless neglect," a key term in the resolved clause, is a standard of 


Ilinois law, is subject to different interpretations, and is not derined anywhere in the proposal or 
supporting statement), Wendy's International, Inc. (Februar 24, 2006)("accelerating 
development" was an undefined key term in the resolved clause with no known derintion). The 
Company canot be suggesting that these determinations apply in this case, however, as the 
Company's arguments are all based on the notion that the Proposal contains terms that are 
defined elsewhere. 

The Company cites two determinations where Staff permitted exclusions of proposals that were 
so inerently vague as to be incoherent. In Exxon Corporation (January 29, 1992), for example, 
the entire proposal consisted of one sentence and a sentence fragment, including the following: 
"no one be elected to the Board of Directors who has taken the company into banptcy or one

money." The Company
of the Chapter 7-1 1 or 13 after losing a considerable amount of 

successfully argued that this sentence fragment was filled with vague terms that could not be 
consistently interpreted or applied.
 

The Company explains that in NSTAR (Januar 5, 2007), the proposal failed to define the tenns 
wil require additional definition


"record keeping' or "financial records," implying that Staff 


even for commonly understood terms. In fact, however, the proposal in NSTAR was incoherent. 
Its resolved clause consisted of a run-on sentence including several undefined terms, and its 
supporting statement bore no relationship to the resolved clause at all, including references to 
constitutional amendments, the Aricles of Confederation, political oppression, and the 
proponents personal situation. The NSTAR and Exxon proposals are clear examples of 
proposals that are inherently vague and indefinite-precisely the tye of proposals that 14a­



11 ..~~ 

8(i)(3) was designed to address. They simply canot be clearly understood or consistently 
interpreted. They stand in stark contrast to the Proposal, which sets forth a very clear request in 
plain English. 

V. Conclusion
 

If Staff agrees with the Company that the Supporting Statement's reference to the Internal 
Revenue Code renders the entire proposal vague and indefite, the Proponents request 
permission to delete the words "under the Internal Revenue Code." 

the reasons cited above, we respectfully request that the Company's request be denied, 
and that the Company be directed to include the Proposal in its proxy matenals. If you require 
any fuher information, I can be reached at (212) 217-1027, or at akanzer(gdomini.com. 

For all of 


Encl. 

cc: 

Marin Dun, Esq., O'Melveny & Myers LLP, via email at mdunn(gomm.com. 
Anthony Horan, Corporate Secretary, JPMorgan Chase, via email at 
ANTHONY.HORAN(gChase.com 



EXIBIT A
 



Poliical Contributions Report 

Resolved: The shareholders of JPMorgan Chase ("Company") hereby request that the Company provide a 
report, updated semi-annually, disclosing the Company's: 

1. Policies and procedures for political contributions and expenditures (both direct and indirect) made
 

with corporate funds.
 

2. Monetary and non-monetary contributions and expenditures (direct and indirect) used to paricipate 
or intervene in any political campaign on behalf of (or in opposition to) any candidate for public 
offce, and used in any attempt to influence the general public, or segments thereof, with respect to 
elections or referenda. The report shall include: 

a. An accounting through an itemized report that includes the identity ofthe recipient as well as the 
amount paid to each recipient ofthe Company's funds that are used for political contributions or 
expenditures as described above; and 

the person(s) in the Company who participated in making the decisions to make the 
political contrbution or expenditure. 

b. The tit1e(s) of 


The report shall be presented to the board of directors' audit committee or other relevant oversight
 
committee and posted on the Company's website.
 

Supporting Statement 

As long-term shareholders of JPMorgan Chase, we support transparency and accountabilty in corporate
 
spending on political activities. These include any activities considered intervention in any political campaign
 
under the Internal Revenue Code, such as direct and indirect political contributions to candidates, political
 
parties, or political organizations; independent expenditures; or electioneering communications on behalf of
 
federal, state or local candidates.
 

the company and its shareholders, and critical for compliance with federal
Disclosure is inthe best interests of 
 political spending 
ethics laws. The Supreme Cour's Citizens United decision recognized the importance of 


disclosure for shareholders: "(D)isclosure permits citizens and shareholders to react to the speech of corporate 
entities in a proper way. This transparency enables the electorate to make informed decisions and give proper 
weight to different speakers and messages." The Company sits on the board of the U.S. Chamber of Commerce, 
which took an aggressively parisan role in the recent midterm elections. Gaps in transparency and 
accountability threaten the democratic process and may expose the company to reputationa1 and business risks. 

JPMorgan Chase spent at least $2.6 milion in corporate funds on politics since the 2002 election cycle. (CQ: 
http://monevline.cq.com!pm1Ihome.do; National Institute on Money in State Politics: 
http://www. followthemoney .org/index.phtml.) 

the Company's political expenditures. For 
Publicly available data does not provide a complete picture of 


example, the Company's payments to trade associations used for political activities are undisclosed and 
unknown. The uses ofthese funds are often unknown to corporate members. The proposal asks the Company to 
disclose all of its political spending, including payments to trade associations and other tax-exempt 
organizations for political purposes. This would bring our Company in line with a growing number of leading 
companies, including Aetna, American Electrc Power and Microsoft that support political disclosure and 
accountabilty and present this information on their websites. 

The Company's Board and its shareholders need complete disclosure to be able to fully evaluate the political use 
of corporate assets. 
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NEW YORK 

BElliNG 1625 Eye Street, NW 
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LONDON www.omm.com TOKYO 

LOS ANGELES 

NEWPORT BEACH 

1934 Actlule 14a-8 

Januar 11. 2011
 

VIA E-MAIL (shareholdervroTJosals(lsec.1!ov) 

Office of Chief Counsel 
Division of Corporation Finance'
 

U.S. Securities and Exchange Commission 
100 F Street. NE 
Washington. DC 20549 

Re: JPMorgan Chase & Co.
 
Shareholder Proposal of Domini Social Equity Fund 
Securties Exchange Act of 1934 Rule 14a-8
 

Dear Ladies and Gentlemen: 

We submit this letter on behalf of our client JPMorgan Chase & Co.. a Delaware 
corporation (the "Company'~, which requests confnnation that the staff (the "Staff~ of the 
Division of Corporation Finance of the U.S. Securities and Exchange Commission (the 
"Commission'~ wil not recommend enforcement action to the Commssion if, in reliance on 
Rule 14a-8 under the Securtie~ Exchange Act of 1934 (the "Exchange Act"). the Company 
omits the enclosed shareholder proposal (the "Proposal'~ and supporting statement (the 
"Supportng Statement'~ submitted by the Domini Social Equity Fund. the Manattan Country 
School. The Brainerd Foundation. the Massachusett Laborers' Benefit Funds. the SEIU Master 

Notre Dame and the Benedictine Sisters ofMt. St. Scholastica (collectively. 
the "Proponent'~ from the Company's proxy materials for its 2011 Anual Meeting of 
Shareholders (the "2011 Proxy Materils'~. 

Trust. the Sisters of 


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

. fied this letter with the Commission no later than eighty (80) calendar days before the
 

Company intends to fie its definitive 2011 Proxy Materials with the Commission; and 

. concurently sent copies of this correspondence to the Proponent.
 

A copy of the ProposaL. the Supporting Statement, the Proponent's cover letter submitting the 
Proposal. and other correspondence relating to the Proposal are attached hereto as Exhibit A. 
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i. SUMMARY OF THE PROPOSAL
 

The Company received the following Proposal from the Proponent for inclusion in the 
Company's 2011 Proxy Materials. The Proposal requests that the Company provide a report, 
updated semi-anually, disclosing the Company's: 

1. Policies and procedures for political contributions and expenditures (both direct and 
indirect) made with corporate fuds. 

2. Mòneta and non-monetary contributions and expenditures (direct and indirect) used to 
paricipate or intervene in any political campaign on behalf of (or in opposition to) any 
candidate for public offce, and used in any attempt to influence the general public, or 
segments thereof, with respect to elections or referenda. 

The Proposal also requests that the report provide specific information regarding (a) the
 
identity of each recipient and the amount of fuds received by each recipient; and (b) the
 
person(s) in the Company who participated in making the decisions to make the political
 
contribution or expenditure.
 

II. EXCLUSION OF THE PROPOSAL
 

A. Basis for Exclusion of the Proposal 

As discussed more fully below, the Company believes that it may properly omit the
 
Proposal from its 2011 Proxy Materials in reliance on Rule 14a-8(i)(3), as the Proposal is
 
materially false and misleading.
 

B. The Proposal MayBe Excluded in Reliance on Rule 14a-8(i)(3), as It Is 
Materially False and Misleading 

Rule 14a-8(i)(3) permits a company to exclude a proposal or supporting statement, or
the Commission's proxy rules, including Rule 14a-9,

portions thereof, that are contrary to any of 


which prohibits materially false and misleading statements in proxy materials. Pursuant to Staff 
Legal Bulletin 14B (September 15,2004) ("SLB 14B'~, reliance on Rule 14a-8(i)(3) to exclude 
a proposal or portions of a supporting statement may be appropriate in only a few limited 
instances, one of which is when the resolution contained in the proposal is so inerently vague or 
indefinite that neither the shareholders in voting on the proposal, nor the company in 
implementing the proposal (if adopted), would be able to determine with any reasonable 

or measures the proposal requires. See also Philadelphia Electric

certnty exactly what actions 


Company (July 30, 1992). 

In applying the "inherently vague or indefinite" standard under Rule 14a-8(i)(3), the Staff 
has long held the view that a proposal does not have to specify the exact manner in which it 
should be implemented, but that discretion as to implementation and interpretation of the terms 

OCl:819441. 
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of a proposal may be left to the board. However, the Staff also has noted that a proposal may beby the 
materially misleading as vague and indefinite where "any action ultimately taken


the proposal) could be significantly different from the actions
Company upon implementation (of 


envisioned by the shareholders voting on the proposal." See Fuqua Industries, Inc. (March 12, 
1991). 

The Staff consistently has concured with the view that proposals containing undefined
 
and inconsistent phrases could be omitted in reliance on Rule 14a-8(i)(3). For example, in
 
Wendy's International, Inc. (February 24, 2006), the Staff concured that the company could 
omit a proposal that called for reports on "the progress made toward accelerating development of 
(controlled-atmosphere kiling)" because the.term "accelerating development" was not defined in
 
the proposal or supporting statement and the proposal gave no guidance as to how the company


this technology. See also Exxon Corporation (January
should underte the "development" of 


29,1992) (excluding a proposal because the terms "the company," "Chapter 13," and 
"considerable amount of money" were either undefined or inconsistently used). In Peoples 
Energy Corporation (November 23, 2004), the Staff concurred that the company could omit a 
proposal requesting the company not provide indemnification to directors or officers for acts or 
omissions involving gross negligence or reckless neglect because the term "reckless neglect" was 
left undefined, and had no commonly known definition. Similarly, in NSTAR (Januar 5,2007), 
the Staff concurred that the company could omit a proposal requesting standards of "record
 
keeping of financial records" as inerently vague and indefinite because the proponent failed to
 
define the terms "record keeping" or "financial records."
 

Furer, in no-action letters issued both before and afer the publication of SLB 14B, the
 

has consistently permitted the exclusion of a proposal as vague or indefinite where the 
proposal references outside sources and therefore fails to disclose to shareholders key definitions 
to terms that are par of the proposaL. In these circumstances, shareholders would not know with 
reasonable certainty what actions the proposal requires. See Boeing Corporation (Februry 9, 
2004) (permitting exclusion of a proposal as vague and indefinite where the proposal merely 
stated that the standard of independence was that set by the Council of Institutional Investors 

Staff 

("eii")); Schering-Plough Corporation (March 7, 2008) (same). Furer, the Staffhas
 
consistently permitted exclusion even where the proposal provided a sumary of the applicable 
definition of a key term. See Bank of America Corporation (February 2, 2009), Citigroup Inc. 
(February 5, 2009), and PG&E Corporation (March 5, 2009) (permitting exclusion in each letter 
of a proposal that provided only a brief summary of the cn standard for independence). In
 
addition, in JP Morgan Chase & Co. (March 5, 2010), the Staff concured that the Company
 
could exclude a proposal substantially similar to the instant Proposal because key phrases or 
terms were not defined in the proposal or supporting statement, instead that proposal attempted 
to define these key phrases or terms by reference to outside sources. See also AT&T Inc.
 

(February 16,2010).
 

The curent Proposal contains two phrases that are fundamental to an understanding of 
the actions the Proposal seeks. Specifically, the Proposal references monetary and non-monetar 
contrbutions or expenditures:
 

DCI :819441. 
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. "used to participate or intervene in any political campaign"; and
 

. "used in any attempt to influence the general public, or segments thereof, with respect to
 

elections or referenda." 

Neither of these key terms is adequately described within the text ofthe Proposal or the

the Proposal and the Supporting 

Supporting Statement. Accordingly, based on the language of 


Statement, the actions that the Company would take in implementing the Proposal, if adopted, 
may be different from that contemplated by the Company's shareholders in voting on the 
ProposaL. 

in the Proposal and 
As in the prior Staff letters referenced above, several key terms 


Supporting Statement are left undefined or are used inconsistently. As such, the Proposal is too
 
vague and indefinite for either shareholders or the Company to determine with any reasonable
 
certinty exactly what actions or measures the Proposal requires.
 

1. The Proposal defines the key phrase "used to participate or intervene in
 

any political campaign" only by reference to sources outside the 
Proposal 

The Proposal requests that the Company provide a report disclosing moneta and non­
monetary political contrbutions and expenditures "used to paricipate or intervene in any 
political campaign on behalf of (or in opposition to) any public candidate for offce." However, 
the Proposal fails to provide either the Company or shareholders with a clear defintion of what 
actions would constitute "participat(ion) or interven(tion) in any political campaign." 

The Supporting Statement indicates that the Proponent seeks transparency with regard to 
"corporate spending on political activities" and goes on to state that "(t)hese (activities) include 
any activities considered intervention in any political campaign under the Internal Revenue Code, 
such as direct and indirect political contributions to candidates, political parties, or political 
organizations; independent expenditures; or electioneering communications on behalf of federal, 
state, or local candidates." As discussed above, the range of disclosures sought by the Proposal 
is determined in large part by the phrase "used to paricipate or intervene in any political 
campaign." The Proposal and Supporting Statement, however, do not provide the Company or 
its shareholders with a sufficient understanding of that fundamental phrase. Instead, the Proposalthat term by stating that these 
and Supporting'Statement create uncertainty as to the meanng of 


activities "include any activities considered intervention in any political campaign under thethe 
Internal Revenue Code." (Emphasis added.) This explanation renders the meaning of 


Proposal to be so inherently vague as to be materially misleading, as it makes it impossible for 
shareholders in voting on the Proposal or the Company in effecting the Proposal (if adopted) to 
determine with any certinty the scope of information sought by the Proposal without consulting
 

the Internal Revenue Code. Furher, the Supporting Statement's
indeterminate portions of 


references to the subject activities "include(ing)" those in the Internal Revenue Code, "such as" a 
list of activities creates a fundamenta vagueness, as it does not indicate whether the referenced 
activities are, in fact, limited to those in the Internal Revenue Code and/or the activities listed in 

DC1:819441.1 
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the Supporting Statement. As such, even if shareholders were to consult the entire Internal 
Revenue Code to determine the range of activities considered "intervention in any political 
campaign" under that Code, they would not be able to determine with any reasonable certainty 
whether the Proposal was applicable to that range of activities or whether it would apply to a 
broader range of undefined activities. 

As noted above, it is entirely unclear from the Proposal and Supporting Statement how
 
shareholders in voting or the Company in implementing (if adopted) would determine with any
 
certainty what information would be required to be disclosed pursuant to the Proposal without
 
consulting indeterminate portions of the Internal Revenue Code. Consistent with prior Staff
 
determinations in this regard, the Proposal may, therefore, be excluded in reliance on Rule 14a­
8(i)(3). In JPMorgan Chase & Co. (March 5, 2010), discussed above, the Staff concured in the
 

that it could exclude the proposal in reliance on Rule 14a-8(i)(3) becausecompany's view 


(1 )(B) of the Internal Revenue Code, a shareholder would
"( w )ithout consulting Section 162( e) 


not be able to discern with reasonable certainty which political contributions or expenditures
requested report because they are not deductible under

would be required to be disclosed in the 


that section ofthe Internal Revenue Code." See Bank of America Corporation (Februy 2,
 
2009) (concurrng in the exclusion of a proposal as vague and indefinite where the proposal
 
merely referenced the Cll standard of independence, but did not disclose the details of the
 
standard, including the eight prong assessment necessary to evaluate independence under that
 
paricular stadard). 

Indeed, without consulting indeterminate portions ofthe Internal Revenue Code, a 
shareholder would not be able to discern with reasonable certainty which political contributions 
or expenditures would be required to be disclosed in the requested report because they are not 
deductible under various sections of the Internal Revenue Code. The staff has concurred in the 
view that the need to review even one section of the Internal Revenue Code to determine the 
meaning of a fundamental term or phrase in that proposal is suffcient to cause that proposal to 
be vague and misleading, and therefore excludable in reliance on Rule 14a-8(i)(3). See 
JPMorgan Chase & Co. (March 5, 2010) (discussed above). The subject Proposal is even more 
vague and indefinite than in that prior precedent, as it defines a key phrase not by reference to anthe entire 

the Internal Revenue Code, but, instead, requires a review of

individual section of 


Internal Revenue Code to gather an understading of the scope of a phrase that is fudamental to 
an understanding of the ProposaL.
 

In addition, the Proposal furher muddies the waters by stating that it applies to "anythose activities 
activities" that are "under the Internal Revenue Code" and then provides a list of 


preceded by the words "such as." While this phrasing implies that the "such as" list sets forth 
such activities, that is not the case. For example, a simple Lexis search ofthe 

Internal Revenue Code of certain ofthe activities listed (specifically "electioneering") produces 
zero results. As such, it is not clear how this list of "political activities" was compiled, how 

examples of 


these activities are considered "under the Internal Revenue Code," 1 or what other activities 

We note that the list of actions considered "political activities" in the Supporting Statement is almost 
identical to the list provided in the proposal the Staff allowed to be excluded in its March 5,2010 letter to 

DCI :819441. 
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would or would not be constitute "participat(ion) or interven(tion) in any political campaign" for 
puroses of the ProposaL. 

As neither the Proposal nor the Supporting Statement provides useful guidance regarding 
which activities are encompassed within the key phrase "participat(ion) or interven(tion) in any 
political campaign," neither the shareholders in voting on the Proposal nor the Company in 
implementing the Proposal (if adopted) would have any reasonable certinty with respect to the 
activities to be reported by the Company under the ProposaL. As such, the Proposal may be 
excluded under Rule 14a-8(i)(3) as impermissibly vague and indefinite. 

2. The Proposal does not define the key phrase "used in any attempt to
 
general public, or segments thereof, with respect to 

elections or referenda" 
influence the 


The Proposal does not provide any definition or guidance as to the meaning of the phrase 
"used in any attempt to infuence the general public, or segments thereof, with respect to 
elections or referenda," and it is uneasonable to expect a shareholder or the Company to 
ascertain with certainty what actions are intended by this phrase. 

The phrase "attempt to influence the general public, or segments thereof, with respect to"grass roots lobbyingthe definition of 

elections or referenda" is almost a verbatim copy of 


communication" contained in 26 CFR §56.4911-(b)(2). However, it is not clear from the context 
the Proposal or the Supporting Statement whether the Proposal desires a report on "grass roots 

lobbying communications" or if it is seeking something else entirely, and neither the Proposal 
nor the Supporting Statement provides any guidance as to what sorts of activities would need to 

of 

the Proposal uses the same language as in the 
be reported under this criterion. For example, if 


"grass roots lobbying communications" in 26 CFR §59.4911-(b)(2), the activitiesdefinition of 


would need to satisfy three requirements in order to fall into the category of activities to be
 
disclosed under the ProposaL. Specifically, such activities would need to:
 

. Refer to specific legislation;
 

. Reflect a view on such legislation; and
 

the communication to take action with respect to such
. Encourage the recipient of 


legislation.2 

If this is the meaning contemplated by the Proposal for any "attempt to influence the 
general public, or segments thereof, with respect to elections or referenda," the information that 
would be included in the report called for by ths Proposal may be very different from (and likely 
much more limited than) the information that a shareholder may reasonable expect in voting onengage in an activity that (i) 
the ProposaL. For example, it is quite likely that the Company may 


JPMorgan Chase & Co. However, unlike in the current Proposal, the list of activities in that situation did 
not purport to be "under the Internal Revenue Code." 

See 26 CFR §56.491 1-2(b)(2)(íi). 

DC1:819441.1 
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refers to specific legislation and (ii) reflects a view on such legislation, but does not (iii)
the communication to take action with respect to such legislation.

encourage the recipient of 


AT&T Inc. (February 16,2010) (discussed above), the Staff concured in the 
exclusion of a similar proposçil because it did not include a definition of the term "grass roots 
lobbying communications." See also JPMorgan Chase & Co. (March 5, 2010) (discussed 
above). 

Recently, in 


Alternatively, if the phrase "attempt to influence the general public, or segments thereof,
 
with respect to elections or referenda" is not tied to the definition of "grass roots lobbying
activities 
communications" contained in 26 CFR §56.4911-(b)(2), the possible permutations of 


that might fall under this criterion are almost endless, making it nearly impossible for either the
 
shareholders or the Company to determine how the Proposal should be implemented if adopted.
 

The failure to define or adequately describe this key phrase ofthe Proposal renders it too 
vague and indefinite for either shareholders or the Company to determine with any reasonable 
certainty what actions or measures the Proposal requires. Therefore, the Proposal and 
Supporting Statement are materially false and misleading and may be excluded in reliance on 
Rule 14a-8(i)(3). 

III. CONCLUSION
 

For the reasons discussed above, the Company believes that it may properly omit the 
Proposal and Supporting Statement from its 2011 Proxy Materials in reliance on Rule 14a-8. As 
such, we respectfully request that the Staff concur with the Company's view and not recommend

the Company omits the Proposal and Supporting 
enforcement action to the Commission if 


we can be of 
 further assistance in this matter, please 
Statement from its 2011 Proxy Materials. If 


to contact me at (202) 383-5418.do not hesitate 


Sincerely,~~//~
Marn P. Dun 
of ü'Melveny & Myers LLP 

Attchments 

cc: Adam Kaner, Esq.
 
Managing Director and General Counsel
 
Domini Social Investments LLC
 

Anthony Horan, Esq.
 
Corporate Secretary
 
JPMorgan Chase & Co.
 

DCI :819441. 
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RECEIVED BY THE 

NOV 1 7 1010 
Domini -t~
 

OF lHE seCRARY 
SOCIAL INVESTMENTs" 

0f 

The Way You Invest Matters$ 

November 17,2010 

Mr. Anthony J. Horan
 
Secreta
 
JPMorgan Chae & Co.
 

270 Park Avenue
 
New York New York 10017-2070
 

VIA EMAILAND UNlTEDPARCELSERVICE 

Re: Sharholder Proposal Requeing Politica Contrbutions Report
 

Dear Mr. Horan: 

1 am writing to submit the attached proposa regading JP Morgan Chase's polìtica contributions, for inclusion 
in your next proxy sttement. The Domini Soial Equity Fund held more than 561,000 shar ofJPMorgan

of our fund's top five holdings. As you know, we ar 
30, 2010, makng the ban ODe
as of SeptemberChas 

long-tern shaolders. 

1 would like to thank you again for the very cordial discussion we had back in July regading our request that 
the bank adopt the Center for Political Accountabilty's model of disclosure and acuntabilty of your political 

more tha halfthe S&P 100 has done so-
activity. As we have discussed, 


November 12, I am filing this propsal to presrve OUT nghts in light afyouT
As 1 expressed in my email of 


impeding fiing deadline. I hope that we wil be able to continue OUT dialogue on these issues, however, in
 

keeping with our hisory of very prouctve dialogue with you and your tea. I expect that you may be
~ --­reeiving identica proposals frm other filers. Plea consider me to be the lead fier of the propoal.

theWe ar therefore submittng the attched propol regading JPMorgan Chas's political contnbutons forthe General Rules and Relations of 


inclusion in the next proxy stement in accordace with Rule 14a-8 of 


Secunties Act of 1934. We have held. more tha $2000 worth of JPMorg Chas shres for greate than one 
yea, and wil maintan ownership of th reuir number of shar through the date of the next stockholders' 
annual meeing. A leter verifying our ownerip of JPMorga Chas shares frm our portolio's custodian is 
available upon request. A representave ofDominj win attnd the stockholders meeting to move the resolution 
as requir by SEC Rules.
 

We stngly believe the attched propo~ ia ír- the best intere of our company and its sharholders. 1 ca be 
reached at 2122171027, or at akef§domini.com. I look forward to heang from you. 

dam Kar 
anaging Director & General Counsel 

H2 Broadway, 9th FloOF I New Vork, NY 10012-39391 TU: 212.:;17-1100 l FAX: 212-217-1101 

wwdomirrLcomllnfo(¡domlnl.comllnvest Serv: 1-800582-67571 DSIL Invesent Services LlC Distributor 



~~1 
Political Contnbutions Report i:
 

Resolved: The sharholder of JP.Morgàr Chase ("Company") hereby reques that the Company provide a
 

report updated semi-annually, disclosing the Company's: 

I. Policies and proedures for political contrbutons and expenditure (both direct and indiret) made
 

with corprate funds.
 

2. Monetary and non-monetar contrbutions and expenditures (direct and indirect) us to paricipate (or in opposition to) any cadidate for public 
or intervene in any political campaign on behalf of 


offce. and used in any attempt to influence the general public, or segments therof, with respet to 
elections or referenda. The repor shall include: 

a. An accunting thugh an itemized repo that incl udes the identity of the recipient as well as the 
amount paid to each recipient of the Compan' s funds that are used for politica contrbutions or 
expenditre as described above; and
 

the persn(s) in the Company who parcipated in makng the decisions to make the
b. The title(s) of 


political contribution or expenditre. 

The report shall be presented to the bo of dirers' audit committee or other relevant oversight
 

committee and posed on the Company's websir; 

Supportng Statement
 
, 

As long-te shareholders of JPMorga C~; we support trsparncy and acuntailty in corate
 

spending on politica activities. These include any acivities considerd intervention in any political campaign
 
under the Inteal Revenue Code, such as direc and inirect political contrbutions to candidates, poliical
 
pares or politica organiztions; independent expenditure or electioneering communications on behalf of
 

federaL, ste or locl cadidate.
 

the company and its shaolder, and crtical for compliance with federl 
Disclosu is in the bes interest of 


ethics laws. Th Supreme Cous Citizens United decision recognized th importnce of political spding 
disclosure for sharholders: "(Dlisclosure pennits citzens and sharholder to ret to the speh of corprate
 

entities in a proper way. This trsparncy enables th elecora to make infonned decsions and gie proper 
weight to diferent speers and messages.~' The Copany sits on the bo ofthe U.S. Chambe of Commerc. 
which took an aggressively partsan role in the recent midtenn elecons. Gaps in trparncy and 
accoußtabilty threaten the democratic process and may expose the company to reutational and busines risk.
 

JPMorgan Cha spent at lea $2.6 milion in corpra funds on politics since the 2002 election cycle. (CQ: 
h:'"miHne.a.cmJ\Jodo Natiol Inst on Money in Sl PoHti""
 
h :!lww.followtemoney.orglindex.phtil.)
 

the Company's politica expditures. For
 
Publicly availale data doe not provide a complete pictu of 


example. the Company's payments to trde associations used for politcal activities ar undisclose and 
thes funds ar often unkown to corprate members. The propoal asks th Company to


unknown. The uses of 


disclose all of its political spending. including payments to trde asociations and other tax-eempt 
organizaions for politica purposes. This would bring our Comp~y in line wit a growing numbe of leading 
companies. including Aetna. American Electrc Power and Microsoft that support politic disclosu and
 

accuntabilty and preent this information on their websites. 

The Company's Board an its sharholders need complete disclosure to be able to fully evaluate the political use 
of corporate asset. 



Irma R. Caracciolo

From:
Sent:
To:
Cc:
Subject:
Attchments:

Anthony Horan
Wednesay, NQvember 17. 20~O 3:55 PM
Irm R. Caracciolo; Baniel J Ekstein; Edward E Biddle
Lisa M Wells
FW Domini Shareholder Proposal
JPMorgan Filng 1110.pdf; JPMorgan Chase Resolution FINA 2011.doc

 AnthonY J. Horan. Corpoate Seet \ JPMogan Ch. 270 Par\ Aveue, Hew York, NY 10017\ il W: 212 270-71221 Cell: 917 881-
  Fax: 212-270-4240

Frm: Adm Kanier (mallt:akanzer~domini.com)
set: Wedneay, November 17, 20103:06 PM
To: Anthny Horan
Cc Us M Wells
SUbjec Doini Sharehoer propol

Dear Tony .

Attached is our shareholder proposal, as referenced in my email of Nov. 12. You wil be receiving a hard copy by UPS. i

look forward to hearing frm you. ì' i .'
r. :. :. ~ : i

Sincerely,

Adam

Adam M. Kanzer, Esq.
Managing Direcor & Generl Counsel
Domini Soial Investments LLC

akanzer~omini.com i ww.domini.com
532 Broadway, 9th Floor I New York, NY 10012-3939
Direct: 212..211-10271 Main: 212-217-1100 I Fax 212-217-1101
Shareholder Informtion Line: 800582-6757

Domint on Faceook: facebok.comJdominifu~
Follow us on Twiter: twiter.comJdominifunds

i

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

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



"'rJti
Domini .. i! 
SOCIAL INVESTMENTS" 

The Way You Invest Matterstl 

RECEIVED BY THE
November 17,2010 

Mr. Anthony J. Horan NOV 1 9 20\0 
Secreta 

OFE OF 1'E S£REARYJPMorgan Chae & Co.
 

270 Park Ave,ue 
York 10017-2070
York New
New 

VIA EMAlLAND UNlTEDPARCELSERVICE
 

Re: Shareholder Proposa Requesting Political Contributions Report
 

Dear Mr. Hora:
 

I am writing to submit the atached proposal regarding JP Morgan Chase's politica contrbutons, for inclusion 
in your next proxy statement. The Domini Social Equity Fund held more than 561,000 shares of JPMorganof our fund.s top five holdings. As you know, we ar 

September 30,2010, making the bank one
Chas as of 


long-term shareholder.
 

1 would like to than you again for the very cordial discussion we had back in July regarding our reques th
 
the bak adopt the Center for Political Accountabilty's model of disclosur and accountbilty of your poliicalthe S&P 100 has done so. 
activity. As we have disussd, more th half 


your 
November 12, i am filing this proposal to preerve our rights in light of 


As I exprssed in my email of 


impending fiing deadline. I hope that we wil be able to continue our dialogue on these issues, however, in
very productive dialogue with you and your team. I expect mat you may be

keeping with our history of 


receiving identical proposals from other fiers. Pleas consider me to be the lead fier of the prosal.
 

theWe are therefore submittng the attched propoal regading JPMorgan Chas's political contrbutions for 
inclusion in the next proxy staement in accordance with Rule 14a-8 ofthe General Rules and Regulations of 


the next stkholders'ofSecunties Act of 1934. We have held more than $2,000 wort of JPMorgan Chas shars for greater than oneshares though the date

the required number of 


year, and wil maintan ownership of 


annual meeting. A letr verifying our ownership of JPMorgan Chase shaes from our portolio's custodian isDomini will atend the stockholder' meeting to move the resoution 
available upn request. A representative of 


as require by SEC Rules.
 

We stongly believe the atthed proposal is in the best interest of our company and its shaeholders. I can belook forward to heanng from you. 
reached at 2122171027, or at akanzer(domini.com. 1 


Sincei;ly,
::1 

dam Kanzer 
. anaging Direor & General Counsel
 

532 8roadway. 9th Floor I New York. NY 10012.39391 Tfl: 212-217-1100 I FAX: 212-217-1101
 

ww.domini.comlinfoC1dominì.comllnvestr Serces: 1_800-582-6757 I DSIL Investment Services ltC. Distributor 



PolìÍC.il Contnbutions Report w 
Resol-ved: The shareholders of JPMorgan Chase ("Company") hereby request that the Company provide a 

report updated semi-annually, diselosing the Company's: 

i. Policies and procedures for political contrbutions and expenditues (both. direct and indirect) made
 

with corprate funds.
 

2. Monetary and non-monetary contributions and expenditures (direct and indirect) used to participate 
or intervene in any political campaign on behalf of (or in opposition to) any cadidate for public 
offce, and used in any attempt to influence the general public, or segments thereof, with respect to 
elections or referenda. The report shall include: 

the recipient as well as the 
a. An accounting through an itemized report that includes the identity of


the Company's funds that are used for political contributions or
amount paid to each reipient of 


expenditues as described above; and 

b. 'lñe title(s) orthe person(s) in the Company who parcipated in making the decisions to make the
 

political contrbution or expnditu. 

The report shall be presented to the board of diretors' audit committee or other relevant oversight 
committee and poste on the Company's website. 

Supportng Statement
 

As long-tenn shareholder of JPMorgan Chase, we support trspancy and accountabilty in corprate
 

spending on political activities. Thes include any activities considered intervention in any political campaign 
under the Internal Revenue Code, such as direct and indirect political contributions to candidates, politica 
pares, or political organizations; independent expeditures; or electioneering communications on behalf of 
federal, stte or local candidates.
 

the company and its shaholders and critical for compliance with feder
Disclosure is in the best interests of 
 political spending 
ethics laws. The Supree Cour's Citizens United decision recognized th importce of 


disclosure for sharholders: "(Dlisclosure permits citizes and shareholders to rect to th speh of corpe 
Commerce,entities in a proper way. This transparency enables the electorate to make infonned decsions and give propethe U.S. Chamber of 


weight to different speers and messages." The Company sit on the bod of 


which took an aggressively partsan role in the reent midterm elections. Gaps in trparency and 
accountabilty threaten the democratic procs and may expse th company to reputational and business risks. 

JPMorga Chae spent at least $2.6 milion in corporate funds on politics since the 2002 election cycle. (CQ: 
htt://moneyline.cq.com/pml/home.do; National Institute on Money in State Politics: 
htto:l/ww.foUowthemonev.org/index.phtmL) 

the Company's political expenditures. For 
Publicly available data does not provide a complete picture of 


exaple, the Company's payents to trade associations used for political activities are undisclosed and 
these fuds ar often unkown to corporate members. The proposal asks the Company to


unknown. The uses of 


disclose all of its political spending, including payments to tre associations and other ta-exempt 
organizations for political purpse. This would bring our Company in line with a growing number of leading 
companies, including Aetn American Elecc Power and Microsoft that support political disclosure and 
accountabilty and present this infonnation on their websites. 

The Company's Board an its shaeholders need complete disclosure to be able to fully evaluate the political use 
of corporate assets. 



------------

Irma R. Caracciolo 

Lisa M WellsFrom: 
Monday, November 22.20105:09 PMSent: 
Irm R. CaracioiO; Dunn, Martn
To: 
FW: Domini Custodial LetterSubjec: Chase holdings letter 1110.pdAttchments: 

i know Irma is out but I'm forwarding this to her since she isn't copied on it. Mart, don't know whether you need this, 
but here it is just in case. 

Avenii 38th F1r/~ew York NV 10017 

1.51 M. w~iisJ JPMorgn C:hase & co./omecoftbe Seretary /270 Park 


IIsLm.weUhacom I (212) 270.5936 (pbone) I (212) 270-40 (fax) 

From: Adam Kanzer (mailto:akanzer(Wdoini.coml 
sent: Monday, November 22,20105:08 PM
 

To: Anthony Horan
 

Cc Usa M Wells
 

Subje: Domini Custodial Leter
 

Dear Tony: 

Attached is a letter from our custodian attesting to the number of shares we've held continuously for one year as of the 
date of our filing. 

look forward to speaking with you.I 

Sincerely, 

Adam 

Adam M. Kanzer, Esq. 
Managing Direcr & General Counsel
 
Domini Socíallnvestments LLC 

akanzer(áomini.co I ww.dominLcom
 
532 BroadwY, 9th Floor i New York, NY 10012-3939
 
Direc: 212-217-10271 Main: 212-217-1100 I Fax: 212-217-1101
 
Shareholder Information Line: 800-582-6757
 

Domini on Facebook: facebook.com/dominifunds 
Follow us on Twiter: twiter.com/dominifunds

From: Adam Kanzer
 

set: Wednesay, November 17, 2010 3:06 PM
 
To: Anthny Horan
 

Cc: 'Lisa M Wells' 
Subje: Doini Shareholder propol
 

1 



I 

OearTony­
12. You wil be receiving a hard copy by UPS. 


Attached is our shareholder proposal, as referenced in my email of Nov. 


look forward to hearing from you. 

Sincerely, 

Adam 

Adam M. Kanzer. Esq. 
Managing Director & General Counsel

Investments lLCDomini Social 


akanzeræÐdominLcoml ww.domini.com 
532 Broadwy, 9th Flor I New York NY 10012-3939 
Direct: 212-217-1027\ Main: 212-217-1100 \ Fax: 212-217-1101 
Shareholder Informati Line: 800-582-6757
 

Domini on Facebok: faebook.com/dominifnds 
Follow us on Twier: twiter.comdominifnds 
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11/18/2010 16: 37 FAX 6174436835
 

St si Co2l ci SI
Bos w.1l18II ST $T 
RECEIVD BY THE
 

NOV 1 8 2010 
Novembe 18,2010 

OFFIE OF TH SECRETARY
 

Ada Ka Sbholdcr Advo 
Geer Coiml &, Di of 


532 Broway, ~Flr
 
New Yor NY 10012-3939 

Re: Doi Soia Equity Fund
 

De Mr. J(
 

Ths is cofition th Sla Strt Ba & Tru as custanJor the Do Soial Eq~
Fu ba couously he sh of JPorg Ch + Co. for tJ than on ye in acNovembe 17, 2010, Sta Str held 561,06
 
99 at the Deitory Tru Compay. As of 


sl 355,195 ofwb we held ~inuoly for mor th one ye.
 
Sha Held l+ YeaNumbe orsure
Seur 

355,195561,06~JPMor Ch + Co. 

if you hae an queon or ne adtina ii plea co me at 617-97-80. 

Sinly, 

Micbl Caist
Acct Maer 
State Str Ba & Tro 

Lied Acc 



JPMORGAN CHASE&CO.
 

Anny J. Horan
Corprate Secar 

Ofce of the secary 

November 23, 2010 

Mr. Adam Kaer 
Managing Director & General Counel 
Domin Socíallnvestents 
532 Broadway, 9th Floor 

York, NY 10012~3939New 

Dear Mr. Kaner: 

This will acknowledge receipt of a letter dated November 17, 2010, whereby you advised
 
JPMorgan Chase & Co. of your intention to submit a proposal entitled .ipolitical
 
Contrbutions Reprt" to be voted upn at our 2011 Anual Meeting.
 

Sincerely, 

('Yl~,,-

Yor, New York 10017-2070 
270Pa¡Avenue. Ne 


Telephoe 212 270 7122 Facsimile 212 270 4240 anthonv.horanlâchase.com 

JPMorgan Chas & Co. 

76940165 



RECEIVED BY THE 

NOV 22 2010
 

OFFICE OF THE SECREARY 

November 16, 2010 

Mr. Anthony Horan 
Corprate Secretary
 

JPMorgan Chase & Co. 
270 Park Avenue, 38th floor 

York, NY 10017New 

Dear Mr. Horan: 

Manhattan Country School holds 1,000 shares of JPMorgan Chase stock. We believe that 
companies that are good employers; environmental stewards, and corporate citizens are more 
likely to generate incremental flnancial returns, be more stable and enjoy 10ng-tel1 succss. 
However, we wish to see JPMorgan Chase & co. be more transparen and disclose additional 
information with regards to politicl contributions. j
 

We are submitng the enclosed shareholder proposal as a cosponsor wih Domini Soial 
Investments as th "primary filer" for inclusion in the 2011 proxy statement, in accrdance with 
Rule 14a-8 of the General Rules and Regulations of the Securies Exchange Act of 1934. We are 
the benefcial owner, as defned in Rule 13d-3 of the Securiies Exchange Act of 1934, of the 
above mentined number of JPMorgan Chase shares. 

We have ben a-continuous shareholder for more thn one year and have enclosed 
verifition of ownership positn. We will continue to hold at'least $2,000 of JPMorgan stock-­
through the stocklder meeting. A representative of the filers will attend the stockholders' 
meeting to move the resolution as required by SEC rules. 

Investments as the "primary filer" of this resolution, andWe consider Domini Social 


ourselves as a co-filer. Please copy correspondence both to me and to Timothy Smit at Walden 
Asset Management (tsmith(âbostontrust.com) who manage our portolio. We look forward to your 
response. 

. Sincerely,


1!Í¿¿~/#h
Ms. Michele Sola n 
Diretor 

Manatt Countr School, 7 East 96th Street, New York, NY 10128 (212) 348-0952 



Political Contributions Report 

Resolved: The shaeholders of JPMorgan Chase ("Company") hereby request that the Company provide a 
report, updated semi-annually, disclosing the Company's: 

1. Policies and procdures for political contrbutions and expeditues (bth diret and indirect) made 
with corprate fuds. 

2. Monetar and non-monetar contrbutions and expeditures (dict and indiret) used to parcipate 
or interene in any political campaign on behaf of (or in opposition to) any candidate for public 
offce, and usd in any attempt to influence the gener public, or segents therof, with respet to
 

elections or referenda. The reprt shall include: 

a. An accountig though an itemized reprt that includes the identity of the recipient as well as the 
the Company's fuds that ar used for political contrbutions or

amount paid to each recipient of 


expenditures as describe above; and 

the persn(s) in the Company who parcipated in making the decisions to mae theb. The title(s) of 


political contrbution or expediture. 

The reprt shall be prested to the board of ditors' audit commttee or other relevant overight
 
Company's website.

committee and posted on the 


Supportng Statement
 

As long-term shareholders of JPMorga Chase, we suppo trsparcy and accuntabilty in corprate
 

spnding on political activities. These include any activities consider intervention in any political capaign

under the Interal Revenue Cod, such as direc and indiect political contrbutions to candidates, politica
 
paries, or political orgazations; indendent expenditur; or electioneeg communications on behalf of 
federa, state or local candidates. 

Disclosue is in the best interests of the company and its shareholder, an crtical for compliance with federa 
ethics laws. The Supree Cour's Citiens United decsion reognized th importce ofpolitíca spding
 

disclosue for shaholder: "rD)isclosure perits citizens and shareholde to react to the speech of corprae 
entities in a prope way. This trparncy enbles the elecorate to mak inormed decisions and give pro 
weight to differt speers and mesges. n The Company sits on the board of the U.S. Chamber of Commere,
 

which took an aggressively parsa role in the reent midterm elections. Gaps in transparency and 
accountabilty threaten the democratic proess and may expose th company to reutational and business risks. 

JPMorgan Chae spt at leat $2.6 milion in corporate fuds on politics since the 2002 election cycle. (CQ: 
http://moneyline.cq.comlpinome.do; National Institute on Money in State Politics: 
httV:llww.tollowthemonev.orgiindex.phtmL) 

the Company's politica expditures. For
 
Publicly available data does not provide a complete picture of 


example, the Company's payments to trade assoiations used for political activities are undisclosed and 
unkown. The uses of these funds ar often unkown to corprate membe. The proposal asks the Company to 
disclose all of its political spnding. including payments to trade assocations and other ta-exempt 
organizations for political puses. Ths would bring our Company in lin with a growing number of leading 
companies, including Ae, American Electrc Power and Micrsoft that supprt political disclosure and 
accountabilty and present this infortion on thei websites.
 

The Company's Board and its shareholders need complete disclosure to be able to fully evaluate the political use 
of corprate as. 
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3cstcn Trust & investment
 
;\.'\i'magement Company OFFE OF TH SECRETARli. ' :
"Vt .. ""..~ .-' 

OfGf~ _.et#. 

November 16,2010
 

To Whom It May Concern: 

Boston Trust & Investment Management Company, a state chartered bank under 
the Commonwealth of Massachusetts, a.nd insured by the FDIC, manages assets 
and acts as custodian forthe Manhattn Countr School through its Walden 
Asset Management division. 

We are wnting to veri that Manhatn Countr School currntly owns 1,000 . 
shares of JPMorgan Chase & Co. (èusip #4625H100). These shares are held 
in the name of Cede & Co. under the custodianship of Boston Trust and reported 
as such to the SEC via the quarterly filing by Boston Trust of Form 13F. 

We confirm that Manhattn Countr School has continuously owned and has 
beneficial ownership of at least $2,000 in market value of the voting securies of 
JPMorgan Chase & Co. and that such beneficial ownership has existed for one 
or more years in accordance with rule 14a-8(aX1) of the Securities Exchange Act 
of 1934. 

Further, it is the intent to hold at least $2,000 in market value through the next 
annual meeting.
 

Should you require furter information, please contact Regina Morgan at 617­
726-7259 or rmoraan~bostontrust.com direcly. 

Sinc/ly, () i\ .~l/Í.~.~ 
Timothy Smith 
Senior Vice President
 
Boston Trust & Investment Management Company
 
Walden Asset Management 

.. ".. :. ,".. .,'. ....' .~. '.. " ... 



JPMORGAN CHASE & CO. 

Anthny J. Horan
Corae Secet

Of of the Sec 
Novembe 23, 2010 

Ms. Michele StoIa 
Director 
Mantt Countr School
 
7 East 96th Street
 

New York NY 10128 

Dear Ms. StoIa: 

dated November 16, 2010, whereby you advised
This will acknowledge receipt of a letter 


JPMorgan Chase & Co. of 
 your intention to submit a proposal as co-fier with Domini 
Investments, entitled "Political Contnbutions Report to be voted upon at our 

20 i i Anual Meeting. 

Sincerely, 

Social 

~.X?v­

cc: Timothy Smith - Walden Asset Mangement 

270 Park Avenue, New Yorl. New Yorl 10017.2070 
Telephone 212 270 7122 Facle 212 2704240 anthonv.horanlchase.co
 

JPMorgan Chase & Co. 

77oo7S( 



RECEIVED BY THEThe Brainerd Foundation 
NO'I 22 2010
 

OFFl OF THE SECREARY
 

November 16,2010
 

Mr. Anthony Horan 
Corporate Secretary
 

JPMorgan Chase & Co.
 
270 Park Avenue, 38th floor
 
New York, NY 10017
 

Dear Mr. Horan: 

The Brainerd Foundation is an investor in JPMorgan Chase & Co. and the owner of 625 shares. 

Our Foundation, based in Seattle, has a mission to protect environmentl quality of the Pacic
our Mission, we are concemed that companies we invest in act

Nortwes. As implied by 


responsibly especially wi reard to corprate accuntabilty. We wre today to encourage you to 
take steps to incrase corporate accountabilit related to disclosure of politcal contrbuions. 

Therefore, we are cofiling the enclosed shareholder resoluton, for inclusion in the 2011 proxy 
statement, in accrdance with Rule 148 of the General Rules and Regulations of the Secntes 
Exchange Act of 1934. We are the beneficial owner, as defined in Rule 13d-3 of the Securies 
Exchange Act of 1934, of the above mentioned number of JPMorgan Chase shares. We are co

Investments as the pnmary filer. Proof of ownership is
filing this resoluton wih Domini Social 


enclose. 

We have ben a continuous shareholder for more than one year and wil continue to hold at 
least $2,00 woit of JPMorgan Chase stock through the stockoldets meeting. A reresentative
 

of the filers will attend the stockholders' meeting to move the resolution as require by SEe rules. 
We deputize Walden Asset Management to witdraw this resolution on our behalf. 

J;ce~/i .
Ann - Krmbolt r '#
 
Executive Direcor 

Cc: Timothy Smith - Walden Asset Management 

The BraÎnerd Foundation, 1601 Seond Avenue, Suite 610, Seattle, W A 98101 
Phone~ 206.44.0616/ Fax: 206.448.72221 E-mail: infôaVbramerd.org 



Political Contributions Report 

Resolved: The shaholders of JPMorgan Chase (hCompany") hereby request that the Company provide a 
report, updated sem-anually, disclosing the Company's: 

1 . Policies and prourcs for political contrbutions an expenditu (bth dit and indirt) made
with corporate fuds. .
 

2. Moneta and non-monetary contrbutions and expenditure (dirct and indirct) used to paricipate 
or intervene in any political campaign on behalf of (or in opposition to) any candidate for public 
offce, and used in any attempt to infuence the genera public, or segments thereof, with repet to
 

election or referenda. The rert shall include:
 

a. An açcounting thugh an itemized reprt that includes the identíty of the recipient as well as the 
the Company's funds tht are used for political contrbutions oramount paid to each recipient of 


expenditures as described above; and 

the person(s) in the Company who paricipated in makg the decisions to make theb. The title(s) of 


political contrbution or expeditu. 

The reprt sha be presented to the board of directors' audit committe or other relevant overght 
committee and posted on the Company's website. 

Supportng Statement
 

As long-term shaeholders of JPMorga Chas, we support trasparncy and accountabilty in corpratecamaign 
spending on political activities. These include any activities codered intervention in any political 


under the Interal Revenue Code, such as direct and indit political contrbutions to cadidates, political 
paries, or political organizations; indedent expenditu; or electioneering communications on behalf of 
federal, state or local candidates. 

Disclosure is in the bet interests of the company and its shaholder, and critical for compliance with federl
political spding

ethics laws. The Supreme Cour's Citizen United decision recognized the importce of 


disclosue for shareholders: "(D)isclosure permits citizen and shareholder to react to the spch of corprate 
entities in a proper way. Ths trarency enables the elecorate to mae informed decisions and give propeCommerce,the U.S. Chaber of 

weight to differnt spaker and messages." Th Company sits on the board of 


which took an aggressively parsa role in the recent midterm elecnons. Gaps in transarency and 
accountabilty thrten the democrac process and may expose the compay to reputation and business risks. 

JPMorgan Chase spent at least $2.6 milion in corprate funds on politics since the 2002 election cycle. (CQ: 
http://monevline.cq.com/omlorne.do; National Institute on Money in State Politics: 
http://www.followthemonev .orglindex.phtml.) 

the Company's political expeditues. For
Publicly available data doe not provide a complete picture of 


example, the Company's payments to trde asocations used for political activities ar undisclose and 
unown. The uses of these fuds are often unown to corprate members. The proposa asks the Company to
 

disclose all of its political spendig, including payments to trde associations and other ta--xempt 
organiztions for political purpse. Ths would brg our Company in lie with a grwing number of leading 
companies, including Aetna American Electrc Power and Microsoft that supprt political disclosue and 
accountabilty and present this infonnation on their websites. 

The Company's Board and its shareholder nee complete disclosure to be able to fully evaluate the political use 
of corprate assets. 
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Boston Trust 11 investment 
Mari3gem'fnt Company NOV 2 2 fOlD

~Jlæ. OF OF1Ml/~ 

November 16, 2010 

To Whom It May Concern: 

Boston Trust & Investment Management Company, a state chartere bank under 
the Commonwealt of Massachusetts, and insured by the FDIC, manages assets 
and acts as custodian for the Brainerd Foundation through its Walden Asset 
Management division. 

We are wring to verif that Brainerd Foundation currntly owns 625 shares of 
JPMorgan Chase & Co. (Cusip #4625H100). These shares are held in the 
name of Cede & Co. under the custodianship of Boston Trust and reported as 
such to the SEC via the quarterly filing by Boston Trust of Form 13F. 

We confirm that Brainerd Foundation has continuously owned and has 
beneficial ownership of at least $2,000 in market value of the voting securities of 
JPMorgan Chase & Co. and that such beneficial ownership has existed for one 
or more years in accordance with rule 14a-8( a)( 1) of the Securities Exchange Act 
of 1934. 

Furter, it is the intent to hold at least $2,000 in market value through the next 
annual meeting.
 

Should you require furter information, please contact Regina Morgan at 617­
726-7259 or rmorgan(âbostontrust.com direcly. 

Sincere~ ,~: t,'/ I. t- t-,
Li._.-t/,-, \... // .x I..( ...-./ .
Timothy Smith 
Senior Vice President 
Boston Trust & Investment Management Company 
Walden Asset Management 

:;,...,..",; ;.y..... ",- .... . ." "i',,":' ", ',:: 



JPMORGAN CHASE & CO. 

Anthy J. Horan
Corte SectaI)

Ofce of th Seta 
November 23,2010
 

Ms. An Knboltz 
Executive Director 
The Brainerd Foundation 
1601 Secnd Avenue, Suite 610 
Seattle, W A 98101 

Dear Ms. Knboltz:
 

This will acknowledge receipt of a letter dated November 16, 20 I 0, whereby you advised 
your intention to submit a proposal, as co-filer with DominJPMorgan Chae & Co. of 


Social Investents, entitled "Political Contrbutions Report" to be voted upon at our 
2011 Anua Meeting. 

Sincerely, 

t&'(!).A-­

cc: Timothy Smith - Walden Asset Management 

270 Pa Avenue. Ne York. New York 10017-2070 
Telephone 212 270 7122 Facsimle 212 270 4240 anthonv.horan~chase.com 

JPMorgan Chase & Co. 
77006329 
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MASSACHUSETS LABORERS~ PENSlQN FUND 
:;, 

14 NEW eNlAND EXECUTVE PARK. surre'.2O. ì 
BURLINGTO, MAACHUSETS 018(521
TELEPHE (71) 272-100 OR (BO) 342-3792 FAX (71) 272-22

REGtJ.Jc!:i BY THE: 

Novembe 22,2010 
NOV 2 2 imo
 

OFFIE Of THE SECR£AA 
Via F~~imi1e 
212-270-240 

Mr. Anthony Hora 
Corprae Secta 
JP Morga Ch & Compan 
270 Par Avene 
New York. NY 10017 

De Mr. Hora 

the Mahustt Lare' Anui Fun ("Fun"), I heby submt theOn be of 


enclose sheholde proposa ("Prposa') for inclusion in the JP Moran Ch &: Copay 
eCompay" proxy stt to be cicuat to Coy šleh1de in co~unon with th next

shholder. The Prposa is subtt un Rule 14(a)-8 (Psas of

an meeg of 


Secty Holde) ofth U.S. Seties and Exhae Comm1AAon's prxy reguons an is beg
 
oofi wi Th Domi Soal Eqty ~.
 

the Compay's comm 
The Fund is the beeficial own of appxiy 16.122 sh of 


stock. which have be held contusy for more th a yea pror to th da of submsion. Th
 
Prposa is sumi ió ord to prmote a gove¡ system at th Compay th enles the
 
Bo an seor maagent to mae th Copay for th long-t. Max'¡rni'7ng ththe 
Compy's wealth gener ca over th long-1e wi be see the intets of 
 th Compy. 
Compay shholde and oth im cotu of 


The Fund intends to hold th sha thug the dae of the Compay's ne anua mee 
of sharlde. The re holde of the stok wil prvide th apropr verficaton of th Fund's 
becial ownersp by se let. Eith th undeigned or a degn rereta will
 
prset th Prposa for conson at th anua meeti ofsha1d. 

If you have any quens or wi to dicus the Prposa plea contct Ms. Jennfer O'Dll
the LltJNA Depent of Corpra.A at (202) 942-2359. Copies of

Asistt Diror of 
 th 
corrspnd or a reque for a '''-aoo''let shuld beforar to Ms. O'Dell in ca of


Nort Amerca Corpra Govere Projec, 905 161D Str NW,
Lare' lnteon Union of 


Wasgton. DC 20006. 

Siny.

i6:;'!;
Execve Ditor
 

BCM/gdo 
EncIQsure 

~i¡c: Jener O'Dll
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Poli CODtr~tias Report
 

Relved: Th shboldei of JPMor Cha ("mpY') hereby rees th the Compay pride a.the Copay's: .
rep up sei-aually. dislosing 


1. Policies an prur for polit contbuons an exdi (b dire an ini:t) ma
 
wi1h corp fu.
 

2. Monet an nonmoneta cotributon and ex (di an indi) us to pacip
 
or inene in any political caai on beha of (or in oppoon to) an cadidae for puli(:
 

offce and us in any atempt to în th geer publit; or seents therf, wi re to
 
elecons or refereda The rert shal inlud
 

a. An 8Cung th an itiz repOf th includ th ident of th repient as well as th the Copay's tù1h ar use for politca cobu or
amunt paid to eah reipien of


exdi as des abve; an ; :.:t,. ; 
th pen(s) in the Compay who pácipi in mag the decisio to ma th
b. The title(s) of 


politi contribuon or exp. 

The re sba be prte to the bo of di' auit co or o1her relean overigh
 
coJJ and po Ob th Copay's wClbs~.
 

Supprtng Stat
 

As lonte sblde of JPMor Ch we su trspcy an acunilit in co
 
sp on politica aivmes. Th iilu any acvies code inti in an polica capagn
 
wi th Ii Revenue Co suh as dir an indir poli co"bon to cadida polit

pares or potica oriz int exdi or elecon comica on behaf of 
fed .s or ioc ~ò1dales.
 

th copay an it shaholde an crca for coplia with fed
Dilos is in th be inte of 


etcs laws. The Sup Cour's Citens United deion relz tb iice of poit sping

disclos for shholde: "fDli.los pe ci ai shholde to re to th sp of co 
enes in a pror wa. Th trcy enles the eJe to mae infored decisi and give pr
th V.S. Chambe of Comn, 
weight to dift sper an mes."11 Compay sit on th bo of 


which too an agively pasa role in th re nidt ete.Ga in tr and

acunilit ~ th demti proc an ~:~ t1 ~~y to rqon an buines ri. 
JPor Ch sp at lea $2.6 miion in corate' ñìs on politics si th 200 elecon cycle. (CQ:
htt:llm~1ine_ca.cooml/l.do: Nationln on Mon in Stae Politics
htt/1w1followtem.ot¡inphtml.) 

the Compa's political exditues. For 
Pulily aville da doe not prde a complet pic of 


exaple. th Compay's paymen to tr ll8ton us forpolitica acites ar undiscos and

thes fuds ar oftn unknown to cora mebc The pr asks th Coiny to

unknwn Th us of 


disclo al of it political spdig. includ payments to ~ asiaton and ot ta-et 
orgon fo politi pu Th would brg ou Com.pay in line wi a grwig numbe of le

compa inlud,A Amenca Elecc Po and Mift th suport politi disclO$ an 
acbili and pres th infor on their websit
 

The CoY's Bo an it shhold ne complet disclos to be able to fully evalat th politca us
of cora as. 
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~ECErvEO BY THE 

MASACirSEl~l'S LAORE'
NO'v 22 Z010
BEN FUS
 

14 New England Exective Park, Suite OFFlCE OF T1E SECRARY 

200 

Burlion, MA 01803-5201
 

Tel 781.272.1000 Fax 781.238.0717
 

Fax 
Toi Mr. An Ho Ba C. Mcy. Ex Dir

Co Maus t.' Be Fun 
JP Moan Cha & Copa 

212~27040 .. 3 inlng (X paFax
 
Da 111210
flon 

Re ci 
IJ PI RiIJ Ui (J For Re o Pl c. o PI Re 

. Coni 

If you sh ha any ~ms re thi8 tris pi co Gayl Ot Ex 53 
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Keyin Ya~iniow$kY
 

~!l",lrllèlllf Vic':, ,?tt!i,i~a 
i)p':r lcittlf~; rri;~ Se.rv:r;IJ~ 
SiplE snU.El BANK
 

1 :..00 CIr-,1:~'a C:)inr~v Di'...l: cC 1 :' 

~U\ltt-:,¡. Mri"Ì~ni~¡..tllt.~ i12'1f"l
STATE STREET, 

Kyaknev ~1I.yifN¿!h~.trf:tt1 .U)flì 

ti:ttPMr"l r"16:o1 ~8~ :71? 
1;,csimilø- ..1 'J 1 "l .. ri-9 '~1~9~\ 

l'''N'~.stòtec:tæ'~\ ~~;,,,s, 

Sent Via Fax 212-270-4240 
RECEIV BY TH 

November 30. 20 i 0 
NOV 3 0 Z~. ~ 1 

Of OF ni SECRETARY

Mr. Anthony Hora 
Corporate Secretay 
JP Morgan Chase & Company 
270 Park Avenue 
New York, NY 10017 

Re: Certification of Shareholding in JP Morgan Chase & Company q:usip 46625H 1 00;; 
for MA Laborers Pension Fund 

Dear Mr. Horan, 

State Street Bank is the record holder for 16,122 shares of JP Morgan Chase & Company 
("Company") common stock held for the benefit of the Massachusetts Labore Pension
Fund ("Fund"). The Fund has been a beneficial owner of at least 1 % or $2,000 in market 
value of the Company's common stock continuously for at least one year pnor to
 
November 22, 201 0, the date of submission of the shareholder proposal submitted by the
 
Fund puruant to Rule l4a-8 of the Securties and Exchange Commission rules and
 

regulations. The Fund continues to hold the shares of Company stock. 

As custodian for the Fund, State Stret holds these share at its Parcipant Account at the 
Depository Trust Company ("DTC"). Cede & Co., the nominee name at DTC, is the 
record holder ofthese shares.
 

If there are any questions concernng this matter, pleae do not hesitate to contact me 
directly. 

Sincerely, 

,/1 ~~r;7/-,"'// -' .'/. -­./' C.~. .~.J' .
 
ievin Yak;'/ wsk


:/ / 
L...../ 

. '.--¡~~¿~-i' .. 



GaUna Piatezky 

From: Brenda Hildenberger (brenda.hi1denberger~selu.org) 
Sent: Tuesday, November 30, 2010 5:24 PM 
To: Anthony Horan 
Cc: Eunice Washington; Stephen Abrecht; akanzer~omini.com; Vonda Brunsting 
Subject: Shareholder Proposal 

JPMC ltr w Resolution.pdfAttchments: RECEIVD BY THE 

Re: JPMorga Chase & Co. NOV 30 2010
 
Co-filing of Stokholder Proposal 

OfFI OF THE seCRTARY
 

De Mr. Hora: 

Attached is a PDF of a letter from Eunice Washington, as well as a copy of the shareholder proposal for inclusion at the next annual 
meeting. The onginal wil follow via UPS overnight delivery. 

Brenda Hildenberger
 
SEIU Benefit Funds
 
11 Dupont Circle NW. Suite 900
 
Washigton, DC 20036
 
Direct: 202-730-7520 Fax: 202-842-0046
 

11s mltsse an an allac are in/end ønly jôr ihe iie af ihe ad:r an ln con informO/ thi i. prlen an corintial. 1/ ihe rear ofilr mess ù
 
the intended recipiem.)' an her noiifed tha anydissi1f() ofih/ commicatI is slicily priblied If


no iJ ¡mended reciplenJ or an QUihori:ed reesmative of 


ycu ft received ihis commlcaion In t/rrr, no;¡ ihe senr immately by reW"n emal an delete the iiss an an anachmnu fro ym !fem. 

1 
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RECEIED BY THE
 

November 30, 2010 
NOV 30 2010
 

0F OF THE SECRETARMr. Anthony J. HoraSec 
JPMorg Chae &. Co. 
270 Park Avenue 
New York NY 10017-2070 

VI EMAIL AND UNrrED PARCEL SERVICE
 

De Mr. Hor 

The SEIU Ma Tru ("the Tni') is submttg the athed relution as a 
co-filer. The Tri is fi ths Prposa in conjuntion with th ma .fler -
Domi - whose key point of conta is Ad Kan. Th Tru reues tl 
the Compay inlud the Prposa in the Company's prxy stnt for the


Anua Mee. Th Tru ha own the reuisite numbe of JPMo 
Ch sha: for th reqite ti peod. Th Tru inte to hold th 
sha thug th date on which th Anua Meeg is held.
 

The Prpo is athe I repret th th Tru or its agent inteds to 
ap in pe or by pro at the Anua Mee to pres th Propo A

prf of sha ownp leter is beg sent via overnght ma ditly
followig the fiing of th prposa. Plea conta Steve Abrht at (202) 

you have any quons.730-7051 if 


Sinerly,

l~It
Exective Ditor of Be Fun 
SEIU Mas Tru 

EW:bh 
Enclosure 

cc: Steve Abrht

Ada Ka 



PoHtea CoatnbutiODS Report 

Resolved: The shaholder of JPMorg Chas ("Copay") hereby reues th th Compa provide a 
report updated se-anualy, disclosing the Compay's: 

1. Policies and produre for political contrbutions and exdit (b dire and indire) made 
with coe funds.
 

2. Monet and non-moneta contrbutions and exdit (dire and indire) used to parcipa
 

or inteene in any politica capagn on behalf of (or in opposion to) any cadidat for public 
offce, and use in any atempt to influence the gener public, or segmen theo, with resp to 
elecons or referenda. Th report shall include: 

a. An accounting though an itemize report th inludes the iden of the recipient as well as the 
amount pad to ea reipient oftbe Company's fuds that ar us for poiti contrbutons or
 

expenditu as desnbed abve; an 

the persn(s) in the Compay who paricipated in makng the decisions to make thb. Th title(s) of 


politiul contribution or exndit. 

The re shal be prte to the bo of dirers' audit coitee or oter relevant overigh
 

comittee and post on th Compan's websit.
 

SUpprtDg Stateeot
 

As long.ie sharholder of JPMorga Chas we supprt trspy and acunilit in corpte
 

spding on polìtica acvities. Th include any acvities coidere inttion in any polit capagn
 
under the Internl Revenue Coe, suh as dire and indir politul contributins tQ cadidat politca
 

paies, or politica orgizons; indepnt expenditues or eleconeeing communicaons on behalf of

feder, st or loc cadida. 

the compay and its shlder an crtica for complianèe with feer
Disclosur is in th be intere of 


etics laws The Suprme Court's Citie1l United decision regniz the importce of political sping
 

disclosure for sholder: "(D)isclos pennits citis and sholde to re to the sph of corpra
 
entities in a proper way_ This trarncy enles the elec to ma informed deisions an give prope


the U.S. Chambe ofCommen,
weight to differt speer and mesas." Th Compa sit on the bod of 


which took an aggvely par role in the rent midte eletions. Gaps in trar and
 
accuntailty thten the democratic pr an may exp th compa to reputon and busin risk. 

JPMor Chas spent at lea $2.6 millon in corporate fund on politcs sinc the 2002 elecion cyle. (CQ: 
htt://moneline.cq.copmllome.do; Natonal Instte on Mone in State Politics:
 
htt//ww.followtemoney.orgindex.phtl.)
 

th Copa's politica exnditu ForPublicly available dat doe not prvide a complet pict of 


exaple, the Compay's paents to tre asiaons use for politica actties ar undilos and
 
thes funds ar oftn unknow to corprae memb. The propo asks the Compa tounkwn Th use of 


dislos all of it political spnding, including pants to tre asiations and other ta-eemt
 
organiztions for politcal purps. This would bring our Compa in line wi a grwing number of leaing
 
compaes including Aet America Elecc Powe and Microfttl supprt politiul disclosure and 
accuntailty and prt this information on their webit. 

The Compay's Boar and its sharholders nee coplete disclosure to be able to fully evalua the political use 
of corprate asts. 
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~ECEIVED BY THE 

DEe a 1 2010
November 30, 2010 

OFFICE OF THE SECR1TARY 

Mr. Anthony J. Horan 
Secretary 
JPMorgan Chase & Co. 
270 Park ¡\ venue 
New York, NY 10017-2070 

VIA EMAIL AND UNITED PARCEL SERV/L"E 

Dear Mr. Horan:
 

1be SEIl Master Trut (''the Trust") is submitting the attached resolution as a 
co-filer. The Trust is fiing this Proposal in conjunction with the main mer ­
Domini -- whose key point of contact is Adam Kanzer. The Trust requests that 
the Company include the Proposal in the Company's proxy statement for the 
Annual Meeting. The Trust has owned the requisite number of JPMorgan 
Chase shares for the requisìte time period. The Trust intends to hold these 
shares through the date on which the Annual Meeting is held. 

The Proposal is attached. 1 represent that the Trut or its agent intends to 
appear in person or by proxy at the Anual Meeting to present the Proposal. A 
proof of share ownership letter is being sent via overnght mail directly 
following the filing of this proposal. Please contact Steve Abrecht at (202) 

you have any questions_730-7051 if 


Sincerely,Lt/
h!~ Washington
 

Benefit Funds
 
SEIU Master Trust
 
Executive Director of 


EW:bh 
Enclosure 

cc: Steve Abrecht 
Ada Kanr 



Political Contnbutions Report 

Resolved: The shareholders of JPMorgan Chase ("Company") hereby request that the Company provide a 
report, updated semi-annually, disclosing the Company's: 

1. Policies and procedures for political contributions and expenditures (both direct and indirect) made
 

with corporate funds.
 

2. Monetary and non-monetary contributions and expenditures (direct and indirect) used to participate 
or intervene in any political campaign on behalf of (or in opposition to) any candidate for public 
offce, and used in any attempt to influence the general public, or segments thereof, with rcspect to 
elections or referenda. The report shall include: 

the recipient as well as the
 
a. An accounting through an itemized report that includes the identity of 


the Company's funds that are used for political contributions or 
expenditures as described above; and 
amount paid to each recipient of 


b. The title(s) of 	 the pcrson(s) in the Company who participated in making the decisions to make Lhe 
political contribution or expenditure. 

The report shall be presented to the board of directors' audit committee or other relevant oversight 
. commiuce and posted on the Company's website. 

Supportng Statement
 

As long-term shareholders of JPMorgan Chase, we support transparency and accountability in corporate
 
spending on political activities. These include any activities considered intervention in any political campaign
 
under the Internal Revenue Code, such as direct and indiret poliical contributions to candidates, political
 
parties. or political organizations: independent expenditures; or electioneering communiCations on behalf of
 
federal, state or local candidates.
 

the company and its shareholders, and critical for compliance with federal 
ethics laws. The Supreme Court's Citizens United decision recognized the importnce of political spend iog 
Disclosure is in the best interests of 


disclosure for shareholders: "LO Jisclosure permits citizens and shareholders to react to the speech of corporate 
entities in a proper way. This transparency enables the electorate to make intòrmed decisions and give proper

the U.S. Chamber otCommerce.
weight to different speakers and messages." The Company sits on the board of 


which took an aggressively partisan role in the reent midterm elections. Gaps in transparency and 
accountabilty threaten the democratic process and may expose the company to reputational and business risks. 

JPMorgan Chase spent at least $2.6 milion in corporate funds on politics since the 2002 election cycle. (CQ: 
Institute on Money in State Politics:htto:!!monevline.cq.coin/pml/home.do; National 


http://www . tò) lo\\1hemonev .or~index.phtml.) 

the Company's political expenditures. ForPublicly available data does not provide a complete picture of 


example, the Company's payments to trade associations used for political activities are undisclosed and 
unknown. The uses ofthese funds are often unknown to corporate members. The proposal asks the Company to 
disclose all of its political spending, including payments to trade associations and other tax-exempt 
organizations for political purposes. This would bring our Company in line with a growing number of leading 
companies, including Aetna, American Electric Power and Microsoft that support political disclosure and 
accountability and present this information on their websites. 

able to fully evaluate the political use
The Company's Board and its shareholders need complete disclosure to be 


of corporate assets. 



November 16,2010 RECEWO BY THE 

Mr. Anthony Horan 0:. ~ J i iflO 
Corporate Secretary 
JPMorgan Chase & Co. OfFIE. Of' THE ~NW 
270 Park Avenue, 38th floor 
New York, NY 10017 

Dear Mr. Horan: 

The Sisters of Notre Dame of Toledo, OH are shareholders of JPMorgan 
Chase stock held in our portolio for 500 shares. 

We believe those companies with a commitment to customers, 
employees, communities and the environment wil prosper long-term. We 
want to encourage JPMorgan Chase to be more transparent and
 
accountble on th issue of political spending.
 

We are submitting the enclosed shareholder resolution for inclusion in the 
2011 proxy statement, in accrdance with Rule 14a-8 of the General 
Rules and Regulations of the Securiies Exchange Act of 1934. The 
Sisters of Notre Dame of Toledo, OH is the beneficial owner, as defined in 
Rule 13d-3 of the Securiies Exchange Act of 1934, of the above 
mentioned number of shares in the Sisters of Notre Dame portolio. 

The Sisters of Notr Dame of Toledo, OH have been a continuous 
shareholders for more than one year and wil continue to hold at least 
$2,000 wort of JPMorgn Chase stock through the stockhlder meeting. 

We include proof of ownership. We are co-filing this resolution with 
Domini SociallnveslmE¡nts as the primary filer. A representatie of the 
ñ!e:' wil attend the stockholders' meeting to move the resoluton as 
required by the SEC rules. 

If you have any questions please contact Timothy Smith at Walden Asset
our investmenttsmithæDbosto ntnist. comManagement at 617-726-7155 or 


manager. 

~1Jhb l&hLIi,L/ ¡¡
Sr. Pamela Marie BUga~;~'-. ï 
Provincial Treasurer 

Cc: Timothy Smith - Walden Asset Management
 
Adam Kanzer - Domini Social Investments 

WWW.SNDTOLE:DO.ORG4 t 9-474-5485 . PAX 4 t 9-474-1336
 



t'oHtie:d :_~O~¡t¡";butioL.:'s P~~tH(:-t
 

Resolved: r:1C $h¡:;'~holders of JPMorg:m Cj¡~,$~ CComp~:;y") h~t~by r~qu~st that the Company provide a 
n:port, updated semi-annually, disclosing the Comr-ial1Y's:
 

i. Policies and proedures for political contributions and expenditures (both direct and indirect) made 
with corporate fùnds.
 

'l Monetary and non-monetary contributions and expenditures (direct and indirect) use to participate 
or intervene in any political campaign on behalf of 
 (or in opposition to) any candidate for public 
offce. and used in any attempt to influence the general public, or SChrments thereof, with respe.c to
 

elections or referenda. The report shall include: 

the recipient as well as thea. An accounting through an itemized report that includes the identity of 


amount paid to each recipient of the Company's funds that ar used for political contributions or 
expenditures as described above; and 

b. The title(s) of 
 the persn(s) in the Company who paricipated in making the decisions to make the 
political contribution or expnditure. 

The repor shall be presented to the board of directors' audit committee or other relevant oversight 
committee and poted on the Company's website. 

Supporting Statement 

As long-term shareholders of JPMorgan Chase, we support trnsparncy and accountabilty in cororate
 

spending on political activities. These include any activities considered intervention in any political campaign 
under the Internal Revenue Code, such as direct and indirect political contrbutions to candidates, political 
paries. or political organizations; independent expenditures; or electioneering communicaons on behalf af 
federal, state or local candidates. 

Disclosure is in the bet interets of the company and its sharholders, and critical for compliance with federal 
ethics laws. The Supreme Court's Citizens United decision reognized the importcc of political spending 
disclosure for shareholders: "(D)isclosure permits citi;(.ens and shareholders to react to the speech of corprate 
entities in a proper way. This transpYency enables the electorate to make infonned decisions and give proper 
weight to different speakers and messges." The Company sits on the board of the U.S. Chamber of Commerce, 
which took an aggressively partsa role in the recent midterm elections. Gaps in trnsparency and 
accountability threaten the democratic process and may expose the company to reputational and business risks. 

JPMorgan Chase spent at lea $2.6 milion in corprate funds on politics since the 2002 election cycle. (CQ: 
http://monevHne.cq.com/pml/home.do; National Institue on Money in State Politics: 
http://www.followthemonev.org/index.phtml.) 

Publicly available data doe not provide a complete picture of the Company's political expenditures. For 
example, the Company's payments to trade associations used for political activities are undisclosed and 
unknown. The uses of these funds are often unknown to corprate members. The proposal asks the Company to 
disclose all of its political spending, including payments to trade asociations and other tax-exempt 
organizations for political purpses. This would bring our Company in line with a growing number of leading 
companies, including Aetna, American Electnc Power and Microsoft that support political disclosure and 
accountabilty and present this information on their websites. .
 

The Company's Board and its sharholders need complete disclosure to be able to fully evaluate the political use 
of corporate assets. 



Key Private
Bank
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Tru Sel'ces
KeyBank Natna AsSOtin
Memti FDIC

Three Sea&iie
Post Ofic Box H1099

Toledo. OH 43fgQ-(J.Æ9

Diane H. OIøs
Vie Preid
Wea Mageen

(419) 2~86
(419) 25 Fax
1.8054140. eld. 86
DI_OtCkeyk.co

RECEtO BY THE

DEe 0 11010

OmcOF THE SEAR

November 16. 2010

JP Morgan Chase & Co.
270 Park Avenue
New York NY 10017

Re: KeyBan Nationa Assoiation Custodia for The Sister of Notr Dame
Trust No.   NDLage Cap Core

To Whom It May Concer:

As of November 16.2010. Key Ban as Custoian holds for the above noted account, via
its account with Depository Trut Company, 50 shar of J P Morgan Chas &. Co
(Cusip 4625Hl00). as follows: 120 shares since the record date OS/20/09, and 100
shares since ile reord date Ò8/04/09, 80 shas since the recrd date 09/08/09, 100
shares since the record date 07/WL0, and 100 shar sine the recrd da 08102110.

Effecive Augut I, 200, Siste Pamla Bugaki, Treaser, ha been given the

authority to tract business on behalf of The Sisters of Note Dame pursua to their
Corte Reslution da October 19, 200.

~in "fly,

/i--~-

_..,

iane .
Vice President

DHO/mb

Bak prodUI;ts made ëvalale t/roug KoyBak Natiol Assiati. Membe FDIC an Equai Housing Lender

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



~r- RECEIVED BY THE 

nEe 0 3 2010
 

OFFICE OF THE SECRETARY 

./-lft h I--i 1 ,

F) /' \1-, ..'/'r · íi/ ill. r'I- \'. \¡- .1
\~-,/ V \. J i-Li ti- lfl.. Ut/.L I.i-J",i LCd. 

November 29, 2010 
Ben e die t! í n e S i s t e r s 

Anthony J. Horan 
Corprate Secretary
 
JP Morgan Chase & Co. 
270 Park Avenue' 
New York, New York 10017-2070 

Dear Mr. Horan: 

I am writing you on behalf of Benedictine Sisters of ¡Mount St Scholastca in support the stocholder 
resolution on Political Contributons. In brief, the prøposal states that the shareholders of JPMorgan 
Chase ("Company") hereby reuest that the Company provide a report, updated semi-annually, 
disclosing the Company's: policies and procures for political contributions and expenditure (both 
direct and indirect) made wi corprate funds; mo~etary and non-monetary contrbutions and 
expenditures (direc and indire) used to pafcipat~ or intervene in any political campaign on behalf
 

of (or in opposition to) any candidate for public offce, and used in any attempt to influence the general 
public, or sements theref, wih respe to elecioi1s or referenda. The report shall include: an

i 

accunting through an itemized report thàt include~ the identit of the recipint as well as the amount 
paid to each recipient of the Company's funds that ~re used for political cotribuions or expenditures 
as descrbed above; and the title(s) of the person(s) in the Company who partcipated in making the 
deciions to make the politcal contrbuton or expe~ditre. The report shall be presented to th board 
of dirers' audit commitee or otr relevant ove~ight commitee and poted on the Company's
~~~. ¡
, 

, 
¡ 

I am hereby autori to noti you of our intention to cofile this shareholdr propoal wih Domini
 

Social Invesment for consideraion and action by tle shareholders at the 2011 Annual Meetng. i 
hereby submit it for inclusion in the proxy sttement for consideraon and acton by the shareholders 
at the 2011 annual meetng in accrdance wi Rul~ 14-a-8 of th General Rules and Regulations of
 

the Sentes and Exchange Act of 1934. A repre~ntative of the shareholders will attend the annual 
meeting to move the resution as reuired by SEC! rule.
 

! 

We are the owers of 2595 shares of JP Morgan Ghase & Co. stock and intend to hold $2,000 worth 
through the date of th 2011 Annual Meeting. VerilCion of ownership will follow. 

! 
i 

We truly hope that the copany will be willng to di~logue with the filers abot this proposal. Please 
note that th contact person for this resolution/proppse! will be: Mr. Adam Kanzr of Domini Social 
Investments at 212-217-1027 or at akanzrcadomini.com.

ours, ¡J~ '. !
i 

Enclosure: 2011 Shareholder Resolution 

,
.....r-i;

.~: ~.' ¡ .' :'! ¡: ,\ i ~~. r j. j' :\'ti...:\ f i \\.':~~~. K:) ;"dn~1¿ ,) l:~ ..:, i' (..¿~:-\.¡;) t::\ \" '.!) :~.3.:;l.ì.i..\ ¡ .,'in 

r( ~t t~..~l~.,.~~~)t,,-:.;j".~;íÇ.:. .. 



Political CQntributions 
2011 -J.P. MorQan Chase & Co.
 

RESOLVED: The shareholders of JPMorgan Cha~ ("Company.) hereby request that the Company 
provide a report, updated semi-annually, disclosingithe Company's: 

1. Policies and procedures for political contributions and expenditures (both direct and indirect) made 
with corporate funds. . i 
2. Monetary and non-monetary contributions and e~penditures (direct and indire) used to partcipate
 

candidate for public offce,
or intervene in any political campaign on behalf of (or in opposition to) any 


and use in any attempt to influence the general pQblic, or segments theref, wih respect to elecions 
or referenda. The report shall include: 

a. An accunting through an itemiz report that nicludes the identity of the recipient as well as the 
amount paid to each recipient of the Company's! funds that are used for political contributions or 
expenditures as descrbe above; and !; 

; 

b. The title(s) of the persn(s) in the Company who paricìpated in making the decisions to make the 
political contribution or expenditure. 

The report shall be presented to the board of ditecors' audit committee or other relevant oversight 
commitee and posted on the Company's website-l 

Supportng Stateent:' As long-term shareholder of JPMorgan Chase, we support transparency
 

and accuntbilit in corporate spending on politicál activities. These include any activities consideed 
interventon in any political campaign under the intemal Revenue Code, such as direc and indire 
political contrbutions to candidates, political parties, or political organiztions; indèpendent
expnditres; or elecioneering communications 01 bealf of feeral, state or local candidates. 

Disclosure is in the best interests of the company and its shareholders. and crcal for compliance 
with federl ethics laws. The Supre Court's C~ens United decision reconized the importance of 
politcal spending disclosure for shareholders: "(Di~closure permits ciizns and shareholders to react 
to the spe of corae entiies in a proper way'~ This transparency enables the electorate to make
 

infored decsions and give pror weight to dif~rent speakers and mesages: The Company sits
on the board of the U.S. Chambe of Comme~, which took an agresivly partsan role in th 
recent midter eleions. Gaps in transparency ~nd accountabilit threaten the democrtic procs 
and may expoe the copany to reputtional and ~usiness risks. 

JPMorgan Chase spent at least $2.6 millon in cprporat funds on politcs since the 2002 electon 
cycle. (CQ: htp://moneyline.cq.comJpmllome.do: National Institute on Money in State Politcs:
http://w.followhemoney.orglndex.phtml.) i 

Publicl available data doe not prvide a comp~te picture of the Company's political expnditures.
For example. the Company's payments to trade assocations use for political actives are 
undiscose and unknow. The uses of these furks are often unknow to corprate members. The 
proposal asks the Company to disclose all of ~s political spending, including payments to trade 
assocations and other tax-exempt organiztions fqr political purpses. This would bnng our Company 
in line with a growing number of leading companies. including Aetna. Amencan Elecc Powe and 
Microsof that support political disclosure and aÇCuntabilty and present this information on theirwebsites. 1
 

; 

The Company's Board and its shareholders need pomplete disclosure to be able to fully evaluate the 
political use of corprate assets. ; 
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~ Wealt Managemnt
 
B;ink of 4it"..rica Cerj'mtl0t 

29,'9 N. ¡lok ¡lo Hte 200 
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RECEIVD BY THE
 

November 29,2010
 OEe 0 6 2010 

Anthony J. Horan OFFICE OF THE SECRARY 

Corprate Secretar
 

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

York, NY 10017-2070New 

RE: Mt St Scholastica TIN# 48-0548363 

Mount St. 
Plea grant al prvileges and consideratío. due the Benedictine Siser of 


Scholatica as prescribed by their lengt ot1ownerhip oflP. Morgan Chase & Co.com~n ~d. .
 
Sin~Y,ut \ A-'.,.~.:

. .', .. (k£¡
 

Jody Her er, CA 
Gerger, Laub & Associates
 

Mount St. Scholrtica, Inc.Cc: Benedictine Sisters of 


! 

Mei. lyn We Man ma _able prCl and seee 0f by _ lyn.l' Fenn & Smi inra an ot suties of Ba 01 Ai Cora. ßakig pi ar
 
pr by Banlll Am. N.A. and al-i ba Mebe FDIC an wIly ow ~ Oi\B of Am C/.
~iweii pruc oIer thli Meill lyii. Pi'. Feer &. Smlnte an _ ;d ai pi of tlli M~I Lyn Ufel\cy in
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Melyn PIer. Fe".. & Sllllncof1led is a reer bfktNleacr. mebe 5ees inv Pron CDip_ (SIPC). an a ""oi ci SIat of BarJi of - Coon. Menll Lynch 
Ufe A¡t lIls a Ii iltace ;i an . wlly owne suat of Bank of Ame eo!auon. O~"l.'" 
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JPMORGAN CHASE & CO. 

Antony J. Horan
Corpe Secry

Ofce of th Sery 

December 6, 2010 

Sister Rose Mare Stalbuaer. OSBTreasurer ¡

Benedictie Sister of Mount St. Scholasca 
801 S. 8th Stret ¡

Atchison KS 66002 .
 

Dea Sister Rose Mare: I
; 

ì 

This will acknowledge receipt of a letter da~ed November 29, 2010. whereby you advised
Mount St. Scholastica

the intention of$enedictine Sisters of
JPMorgan Chase & Co. of 


to submit a proposal entitled "Political Contrbutions Report" to be voted upon at our 
2011 Anua Meeting. ¡
 

Sincerely, ~ 

270 Park Aveue, Ne York, New York 10017-2070
 

Telephone 212 270 7122 Facimile 212 270 4240 anthonv.horanimhase.com 
i 

JPMor~ Chas & Co. 
773 i 0593 



o
O'MELVENY & MYERS LLP

BEIJING

BRUSSELS

CENTURY CITY

HONG KONG

LONDON

LOS ANGELES

NEWPORT BEACH

January 11, 2011

1625 Eye Street, NW
Washington, D.C. 20006-4001

TELEPHONE (202) 383-5300

FACSIMILE (202) 383-5414

www.omm.com

NEW YORK

SAN FRANCISCO

SHANGHAI

SILICON VALLEY

SINGAPORE

TOKYO

1934 ActlRule 14a-8

VIA E-MAIL (shareholderproposals@sec.gov)

Office of Chief Counsel
Division of Corporation Finance
U.S. Securities and Exchange Commission
100 F Street, NE
Washington, DC 20549

Re: JPMorgan Chase & Co.
Shareholder Proposal of Domini Social Equity Fund
Securities Exchange Act of 1934 Rule 14a-8

Dear Ladies and Gentlemen:

We submit this letter on behalf of our client JPMorgan Chase & Co., a Delaware
corporation (the "Company"), which requests confirmation that the staff (the "Staff') of the
Division of Corporation Finance of the U.S. Securities and Exchange Commission (the
"Commission'') will not recommend enforcement action to the Commission if, in reliance on
Rule 14a-8 under the Securities Exchange Act of 1934 (the "Exchange Act"), the Company
omits the enclosed shareholder proposal (the "Proposal'') and supporting statement (the
"Supporting Statement'') submitted by the Domini Social Equity Fund, the Manhattan Country
School, The Brainerd Foundation, the Massachusetts Laborers' Benefit Funds, the SEIU Master
Trust, the Sisters of Notre Dame and the Benedictine Sisters of Mt. St. Scholastica (collectively,
the "Proponent'') from the Company's proxy materials for its 2011 Annual Meeting of
Shareholders (the "2011 Proxy Materials'').

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

• filed this letter with the Commission no later than eighty (80) calendar days before the
Company intends to file its definitive 2011 Proxy Materials with the Commission; and

• concurrently sent copies of this correspondence to the Proponent.

A copy of the Proposal, the Supporting Statement, the Proponent's cover letter submitting the
Proposal, and other correspondence relating to the Proposal are attached hereto as Exhibit A.



O'MElVENY & MYERS UP 

Securities and Exchange Commission -- January II, 20 II 
Page 2 

I.	 	 SUMMARY OF THE PROPOSAL 

The Company received the following Proposal from the Proponent for inclusion in the 
Company's 2011 Proxy Materials. The Proposal requests that the Company provide a report, 
updated semi-annually, disclosing the Company's: 

1.	 	 Policies and procedures for political contributions and expenditures (both direct and 
indirect) made with corporate funds. 

2.	 	 Monetary and non-monetary contributions and expenditures (direct and indirect) used to 
participate or intervene in any political campaign on behalf of (or in opposition to) any 
candidate for public office, and used in any attempt to influence the general public, or 
segments thereof, with respect to elections or referenda. 

The Proposal also requests that the report provide specific information regarding (a) the 
identity of each recipient and the amount of funds received by each recipient; and (b) the 
person(s) in the Company who participated in making the decisions to make the political 
contribution or expenditure. 

II.	 	 EXCLUSION OF THE PROPOSAL 

A.	 	 Basis/or Exclusion o/the Proposal 

As discussed more fully below, the Company believes that it may properly omit the 
Proposal from its 2011 Proxy Materials in reliance on Rule 14a-8(i)(3), as the Proposal is 
materially false and misleading. 

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

Rule 14a-8(i)(3) permits a company to exclude a proposal or supporting statement, or 
portions thereof, that are contrary to any of the Commission's proxy rules, including Rule 14a-9, 
which prohibits materially false and misleading statements in proxy materials. Pursuant to Staff 
Legal Bulletin 14B (September 15,2004) ("SLB 14B'J, reliance on Rule 14a-8(i)(3) to exclude 
a proposal or portions of a supporting statement may be appropriate in only a few limited 
instances, one of which is when the resolution contained in the proposal is so inherently vague or 
indefinite that neither the shareholders in voting on the proposal, nor the company in 
implementing the proposal (if adopted), would be able to determine with any reasonable 
certainty exactly what actions or measures the proposal requires. See also Philadelphia Electric 
Company (July 30, 1992). 

In applying the "inherently vague or indefinite" standard under Rule 14a-8(i)(3), the Staff 
has long held the view that a proposal does not have to specify the exact manner in which it 
should be implemented, but that discretion as to implementation and interpretation of the terms 
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of a proposal may be left to the board. However, the Staff also has noted that a proposal may be 
materially misleading as vague and indefinite where "any action ultimately taken by the 
Company upon implementation [of the proposal] could be significantly different from the actions 
envisioned by the shareholders voting on the proposal." See Fuqua Industries, Inc. (March 12, 
1991). 

The Staff consistently has concurred with the view that proposals containing undefined 
and inconsistent phrases could be omitted in reliance on Rule 14a-8(i)(3). For example, in 
Wendy's International, Inc. (February 24, 2006), the Staff concurred that the company could 
omit a proposal that called for reports on "the progress made toward accelerating development of 
[controlled-atmosphere killing]" because the term "accelerating development" was not defined in 
the proposal or supporting statement and the proposal gave no guidance as to how the company 
should undertake the "development" of this technology. See also Exxon Corporation (January 
29,1992) (excluding a proposal because the terms "the company," "Chapter 13," and 
"considerable amount of money" were either undefined or inconsistently used). In Peoples 
Energy Corporation (November 23,2004), the Staff concurred that the company could omit a 
proposal requesting the company not provide indemnification to directors or officers for acts or 
omissions involving gross negligence or reckless neglect because the term "reckless neglect" was 
left undefined, and had no commonly known definition. Similarly, in NSTAR (January 5, 2007), 
the Staff concurred that the company could omit a proposal requesting standards of "record 
keeping of financial records" as inherently vague and indefinite because the proponent failed to 
define the terms "record keeping" or "financial records." 

Further, in no-action letters issued both before and after the publication of SLB 14B, the 
Staff has consistently permitted the exclusion of a proposal as vague or indefinite where the 
proposal references outside sources and therefore fails to disclose to shareholders key definitions 
to terms that are part of the proposal. In these circumstances, shareholders would not know with 
reasonable certainty what actions the proposal requires. See Boeing Corporation (February 9, 
2004) (permitting exclusion of a proposal as vague and indefinite where the proposal merely 
stated that the standard of independence was that set by the Council of Institutional Investors 
(UCII'j); Schering-Plough Corporation (March 7, 2008) (same). Further, the Staff has 
consistently permitted exclusion even where the proposal provided a summary of the applicable 
definition of a key term. See Bank ofAmerica Corporation (February 2, 2009), Citigroup Inc. 
(February 5, 2009), and PG&E Corporation (March 5, 2009) (permitting exclusion in each letter 
of a proposal that provided only a brief summary of the CII standard for independence). In 
addition, in iPMorgan Chase & Co. (March 5, 2010), the Staff concurred that the Company 
could exclude a proposal substantially similar to the instant Proposal because key phrases or 
terms were not defined in the proposal or supporting statement, instead that proposal attempted 
to define these key phrases or terms by reference to outside sources. See also AT&T Inc. 
(February 16,2010). 

The current Proposal contains two phrases that are fundamental to an understanding of 
the actions the Proposal seeks. Specifically, the Proposal references monetary and non-monetary 
contributions or expenditures: 
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•	 	 "used to participate or intervene in any political campaign"; and 

•	 	 "used in any attempt to influence the general public, or segments thereof, with respect to 
elections or referenda." 

Neither of these key terms is adequately described within the text of the Proposal or the 
Supporting Statement. Accordingly, based on the language of the Proposal and the Supporting 
Statement, the actions that the Company would take in implementing the Proposal, if adopted, 
may be different from that contemplated by the Company's shareholders in voting on the 
Proposal. 

As in the prior Staff letters referenced above, several key terms in the Proposal and 
Supporting Statement are left undefined or are used inconsistently. As such, the Proposal is too 
vague and indefinite for either shareholders or the Company to determine with any reasonable 
certainty exactly what actions or measures the Proposal requires. 

1.	 	 The Proposal defines the key phrase "used to participate or intervene in 
any political campaign" only by reference to sources outside the 
Proposal 

The Proposal requests that the Company provide a report disclosing monetary and non­
monetary political contributions and expenditures "used to participate or intervene in any 
political campaign on behalf of (or in opposition to) any public candidate for office." However, 
the Proposal fails to provide either the Company or shareholders with a clear definition of what 
actions would constitute "participat[ion] or interven[tion] in any political campaign." 

The Supporting Statement indicates that the Proponent seeks transparency with regard to 
"corporate spending on political activities" and goes on to state that "[t]hese [activities] include 
any activities considered intervention in any political campaign under the Internal Revenue Code, 
such as direct and indirect political contributions to candidates, political parties, or political 
organizations; independent expenditures; or electioneering communications on behalf of federal, 
state, or local candidates." As discussed above, the range of disclosures sought by the Proposal 
is determined in large part by the phrase "used to participate or intervene in any political 
campaign." The Proposal and Supporting Statement, however, do not provide the Company or 
its shareholders with a sufficient understanding of that fundamental phrase. Instead, the Proposal 
and Supporting Statement create uncertainty as to the meaning of that term by stating that these 
activities "include any activities considered intervention in any political campaign under the 
Internal Revenue Code." (Emphasis added.) This explanation renders the meaning of the 
Proposal to be so inherently vague as to be materially misleading, as it makes it impossible for 
shareholders in voting on the Proposal or the Company in effecting the Proposal (if adopted) to 
determine with any certainty the scope of information sought by the Proposal without consulting 
indeterminate portions of the Internal Revenue Code. Further, the Supporting Statement's 
references to the subject activities "include[ing]" those in the Internal Revenue Code, "such as" a 
list of activities creates a fundamental vagueness, as it does not indicate whether the referenced 
activities are, in fact, limited to those in the Internal Revenue Code and/or the activities listed in 
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the Supporting Statement. As such, even if shareholders were to consult the entire Internal
Revenue Code to determine the range of activities considered "intervention in any political
campaign" under that Code, they would not be able to determine with any reasonable certainty
whether the Proposal was applicable to that range of activities or whether it would apply to a
broader range of undefined activities.

As noted above, it is entirely unclear from the Proposal and Supporting Statement how
shareholders in voting or the Company in implementing (if adopted) would determine with any
certainty what information would be required to be disclosed pursuant to the Proposal without
consulting indeterminate portions of the Internal Revenue Code. Consistent with prior Staff
determinations in this regard, the Proposal may, therefore, be excluded in reliance on Rule 14a­
8(i)(3). In JPMorgan Chase & Co. (March 5, 2010), discussed above, the Staff concurred in the
company's view that it could exclude the proposal in reliance on Rule 14a-8(i)(3) because
"[w]ithout consulting Section 162(e)(l)(B) of the Internal Revenue Code, a shareholder would
not be able to discern with reasonable certainty which political contributions or expenditures
would be required to be disclosed in the requested report because they are not deductible under
that section of the Internal Revenue Code." See Bank ofAmerica Corporation (February 2,
2009) (concurring in the exclusion of a proposal as vague and indefinite where the proposal
merely referenced the cn standard of independence, but did not disclose the details of the
standard, including the eight prong assessment necessary to evaluate independence under that
particular standard).

Indeed, without consulting indeterminate portions of the Internal Revenue Code, a
shareholder would not be able to discern with reasonable certainty which political contributions
or expenditures would be required to be disclosed in the requested report because they are not
deductible under various sections of the Internal Revenue Code. The staff has concurred in the
view that the need to review even one section of the Internal Revenue Code to determine the
meaning of a fundamental term or phrase in that proposal is sufficient to cause that proposal to
be vague and misleading, and therefore excludable in reliance on Rule 14a-8(i)(3). See
JPMorgan Chase & Co. (March 5, 2010) (discussed above). The subject Proposal is even more
vague and indefinite than in that prior precedent, as it defines a key phrase not by reference to an
individual section of the Internal Revenue Code, but, instead, requires a review of the entire
Internal Revenue Code to gather an understanding of the scope of a phrase that is fundamental to
an understanding of the Proposal.

In addition, the Proposal further muddies the waters by stating that it applies to "any
activities" that are "under the Internal Revenue Code" and then provides a list of those activities
preceded by the words "such as." While this phrasing implies that the "such as" list sets forth
examples of such activities, that is not the case. For example, a simple Lexis search of the
Internal Revenue Code of certain of the activities listed (specifically "electioneering") produces
zero results. As such, it is not clear how this list of "political activities" was compiled, how
these activities are considered "under the Internal Revenue Code," I or what other activities

We note that the list of actions considered "political activities" in the Supporting Statement is almost
identical to the list provided in the proposal the Staff allowed to be excluded in its March 5,2010 letter to
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would or would not be constitute "participat[ion] or interven[tion] in any political campaign" for
purposes of the Proposal.

As neither the Proposal nor the Supporting Statement provides useful guidance regarding
which activities are encompassed within the key phrase "participat[ion] or interven[tion] in any
political campaign," neither the shareholders in voting on the Proposal nor the Company in
implementing the Proposal (if adopted) would have any reasonable certainty with respect to the
activities to be reported by the Company under the Proposal. As such, the Proposal may be
excluded under Rule 14a-8(i)(3) as impermissibly vague and indefinite.

2. The Proposal does not define the key phrase "used in any attempt to
influence the general public, or segments thereof, with respect to
elections or referenda"

The Proposal does not provide any definition or guidance as to the meaning of the phrase
"used in any attempt to influence the general public, or segments thereof, with respect to
elections or referenda," and it is umeasonable to expect a shareholder or the Company to
ascertain with certainty what actions are intended by this phrase.

The phrase "attempt to influence the general public, or segments thereof, with respect to
elections or referenda" is almost a verbatim copy of the definition of "grass roots lobbying
communication" contained in 26 CFR §56.4911-(b)(2). However, it is not clear from the context
of the Proposal or the Supporting Statement whether the Proposal desires a report on "grass roots
lobbying communications" or if it is seeking something else entirely, and neither the Proposal
nor the Supporting Statement provides any guidance as to what sorts of activities would need to
be reported under this criterion. For example, if the Proposal uses the same language as in the
definition of "grass roots lobbying communications" in 26 CFR §59.4911-(b)(2), the activities
would need to satisfy three requirements in order to fall into the category of activities to be
disclosed under the Proposal. Specifically, such activities would need to:

• Refer to specific legislation;

• Reflect a view on such legislation; and

• Encourage the recipient of the communication to take action with respect to such
legislation.2

If this is the meaning contemplated by the Proposal for any "attempt to influence the
general public, or segments thereof, with respect to elections or referenda," the information that
would be included in the report called for by this Proposal may be very different from (and likely
much more limited than) the information that a shareholder may reasonable expect in voting on
the Proposal. For example, it is quite likely that the Company may engage in an activity that (i)

JPMorgan Chase & Co. However, unlike in the current Proposal, the list of activities in that situation did
not purport to be "under the Internal Revenue Code."

2 See 26 CFR §56.4911-2(b)(2)(ii).
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refers to specific legislation and (ii) reflects a view on such legislation, but does not (iii) 
encourage the recipient of the communication to take action with respect to such legislation. 
Recently, in AT&T Inc. (February 16,2010) (discussed above), the Staff concurred in the 
exclusion of a similar proposal because it did not include a definition of the term "grass roots 
lobbying communications." See also lPMorgan Chase & Co. (March 5, 2010) (discussed 
above). 

Alternatively, if the phrase "attempt to influence the general public, or segments thereof, 
with respect to elections or referenda" is not tied to the definition of "grass roots lobbying 
communications" contained in 26 CFR §56.4911-(b)(2), the possible permutations of activities 
that might fall under this criterion are almost endless, making it nearly impossible for either the 
shareholders or the Company to determine how the Proposal should be implemented if adopted. 

The failure to define or adequately describe this key phrase of the Proposal renders it too 
vague and indefinite for either shareholders or the Company to determine with any reasonable 
certainty what actions or measures the Proposal requires. Therefore, the Proposal and 
Supporting Statement are materially false and misleading and may be excluded in reliance on 
Rule 14a-8(i)(3). 

III.	 	 CONCLUSION 

For the reasons discussed above, the Company believes that it may properly omit the 
Proposal and Supporting Statement from its 2011 Proxy Materials in reliance on Rule 14a-8. As 
such, we respectfully request that the Staff concur with the Company's view and not recommend 
enforcement action to the Commission if the Company omits the Proposal and Supporting 
Statement from its 2011 Proxy Materials. If we can be of further assistance in this matter, please 
do not hesitate to contact me at (202) 383-5418. 

Sincerely, 

Martin P. Dunn 
of O'Melveny & Myers LLP 

Attachments 

cc:	 	 Adam Kanzer, Esq. 
Managing Director and General Counsel 
Domini Social Investments LLC 

Anthony Horan, Esq.
 

Corporate Secretary
 

JPMorgan Chase & Co.
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SOCIAL 'NVESTMENTS~

November 17,2010

Mr. Anthony J. Horan
Secretary
JPMorgan Chase & Co.
270 Park Avenue
New York, New York 10017-2070

VIA EMAIL AND UNITED PARCEL SERVICE

Re: Shareholder Proposal Requesting Political Contributions Report

Dear Mr. Horan:

RECEIVED BY THE

NOV 17 2010

OFFICE OF THE SECRETARY

The Way You Invest Matters®

Jam writing to submit the attached proposal regarding JP Morgan Chase's political contributions, for inclusion
ill your nel>.1 proxy statement. The Domini Social Equity Fund held more than S6 I,000 shares of JPMorgan
Chase as of September 30,2010, making the bank one of our fund's top five holdings. As you know, we are
long-term shareholders.

I would like to thank you again for the very cordial discussion we had back in July regarding OUT requests that
the bank adopt the Center for Political Accountability's model of disclosure and accountability of your political
activity. As we have discussed, more than half the S&P 100 has done so.

As I expressed in my email of November 12, I am filing this proposal to preserve our rights in light of your
impending filing deadline. 1hope that we will be able to continue our dialogue on these issues, however, in
keeping with our history of very productive dialogue with you and your team. I expect that you may be
receiving identical proposals from other filers. Please consider me to be the lead filer of the proposal.

------._._-~

We are therefore submitting the attached proposal regarding !PMorgan Chase's political contributions for
inclusion in the next proxy statement in accordance with Rule 14a-8 ofthe General Rules and Regulations of the
Securities Act of 1934. We have held more than $2,000 worth ofJPMorgan Chase shares for greater than one
year, and will maintain ownership of the required number of shares through the date ofthe next stockholders'
annual meeting. A letter verifYing our ownership oflPMorgan Chase shares from our portfolio's custodian is
available upon request. A representative ofDomini will attend the stockholders' meeting to move the resolution
as required by SEC Rules.

We strongly believe the attached propo?al i~ i!1 the best interests of our company and its shareholders. I can be
reached at 212 217 1027, or at akanzer@domini.com. I look forward to hearing from you.

dam Kanzer
anaging Director & General Counsel

532 Broadway, 9t.h Aoor I New York, NY 10012-39391 TEL: 212·217-1100 I FAX: 212-217-1101
www.domini.comlinfo@domini.comllnvestor 5ervkes: '-800-582-67571 DSIL Investment Servi(;es lLC, Dlstribut.or



 

 

Political Contributions Report 

Resolved: The shareholders of JPMorgarl Chase ("Company") hereby request that the Company provide a 
report, updated semi-annually, disclosing the Company's: 

I.	 	 Policies and procedures for political contributions and expenditures (both direct and indirect) made 
with corporate funds. 

2.	 	 Monetary and non-monetary contributions and expenditures (direct and indirect) used to participate 
or intervene in any political campaign on behalf of (or in opposition to) any candidate for public 
office. and used in any attempt to influence the general public, or segments thereof, with respect to 
elections or referenda. The report shall include: 

a.	 	 An accounting through an itemized report that incl udes the identity of the recipient as well as the 
amount paid to each recipient of the Company's funds that are used for political contributions or 
expenditures as described above; and 

b.	 	 The title(s) of the person(s) in the Company who participated in making the decisions to make the 
political contribution or expenditure. 

The report shall be presented to the board ofdirectors' audit committee or other relevant oversight
 

committee and posted on the Company's website;
 


Supporting Statement 

As long-term shareholders of JPMorgan Chase~ we support transparency and accountability in corporate 
spending on political activities. These include any activities considered intervention in any political campaign 
under the Internal Revenue Code, such as direct and indirect political contributions to candidates, political 
parties, or political organizations; independent expenditures; or electioneering communications 00 behalfof 
federal, state or local candidates. 

Disclosure is in the best interests of the company and its shareholders, and critical for compliance with federal 
ethics laws. The Supreme Court's Citizens United decision recognized the importance of political spending 
disclosure for shareholders; "[D]isc1osure penn its citizens and shareholders to react to the speech of corporate 
entities in a proper way. This transparency enables the electorate to make informed decisions and give proper 
weight to different speakers and messages.'.' The Company sits on the board of the U.S. Chamber of Commerce, 
which took an aggressively partisan role in the recent midterm elections. Gaps in transparency and 
accountability threaten tbe democratic process and may expose the company to reputationa! and business risks. 

IPMorgan Chase spent at least $2.6 million in corporate funds on politics since the 2002 election cycle. (CQ: 
http://mooeyline.cq.com/pml/home.do; National Institute on Money in State Politics~ 

http://www.fol1owthemoney.orglindex.phtrnl.) 

Publicly available data does not provide a complete picture of the Company's political expenditures. For 
example, the Company's payments to trade associations used for political activities are undisclosed and 
unknown. The uses of these funds are often unknown to corporate members. The proposal asks the Company to 
disclose all of its political spending, including payments to trade associations and other tax-exempt 
organizations for political purposes. This would bring our Compl.UlY in line with a growing number ofleading 
companies, including Aetna. American Electric Power and Microsoft that support political disclosure and 
accountability and present this information on their websites. 

The Company's Board and its shareholders need complete disclosure to be able to fully evaluate the political use 
ofcorporate assets. 



Irma R. Caracciolo

From:
Sent:
To:
Cc:
SUbject:
Attachments:

Anthony Horan
Wednesday, November 17.20103:55 PM
Irma R. Caracciolo; Daniel J Ekstein; Edward E Biddle
Lisa M Wells
FW: Domini Shareholder Proposal
JPMorgan Filing 1110.pdf, JPMorgan Chase Resolution FINAL 2011.doc

Anthony J. Horan, Corporate Secretary I JPMorgan Chase, 270 Park Avenue, New York, NY 100171 SO W: 212 270~71221 Cell: 917881­
26021 Fax: 2U-270-4240

From: Adam Kanzer [mailto:akanzer@domini.com]
sent: Wednesday, November 17,20103:06 PM
To: Anthony Horan
Cc: Usa M Wells
SUbject: Domini Shareholder Proposal

Dear Tony •

.' .}' I ..

Attached is our shareholder proposal, as referenced in my email of Nov. 12. You will be receiving a hard copy by UPS. I
look forward to hearing from you.

Sincerely,

Adam

Adam M. Kanzer, Esq.
Managing Director & General Counsel
Domini Social Investments LLC

akanzer@domini,com Iwww.dominLcom
532 Broadway, 9th Floor I New York, NY 10012-3939
Direct: 212-211-10271 Main: 212-217-1100 I Fax: 212-217-1101
Shareholder Information Line: 800-582-6757

Domini on Facebook: facebook.com/dominifunds
Follow us on Twitter: twitter.com/dominifunds

-------------
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The Way You Invest Matters®

November 17,2010
RECEIVED BY THE

Mr. Anthony J. Horan
Secretary
JPMorgan Chase & Co.
270 Park Avenue
New York, New York 10017-2070

VIA EMAIL AND UNITED PARCl!."L SERVICE

Re: Shareholder Proposal Requesting Political Contributions Report

Dear Mr. Horan:

NOV 19 2010

OFFICE OF THE SECRETARY

I am writing to submit the attached proposal regarding JP Morgan Chase's political contributions, for inclusion
in your next proxy statement. The Domini Social Equity Fund held more than 561,000 shares of JPMorgan
Chase as ofSeptembcr 30, 2010, making the bank one of our fund's top five holdings. As you know, we are
long-term shareholders.

I would like to thank you again for the very cordial discussion we had back in July regarding our requests that
the bank adopt the Center for Political Accountability's model of disclosure and accountability of your political
activity. As we have discussed, more than half the S&P 100 has done so.

As I expressed in my email of November 12, I am filing this proposal to preserve our rights in light of your
impending filing deadline. rhope that wc will bc able to continue our dialogue on these issues, however, in
keeping with our history ofvery productive dialogue with you and your team. I expect that you may be
receiving identical proposals from other filers. Please consider me to be the lead filer of the proposal.

We are therefore submitting the attached proposal regarding JPMorgan Chase's political contributions for
inclusion in the next proxy statement in accordance with Rule 14a-8 of the General Rules and Regulations of the
Securities Act of 1934. We have held more than $2,000 worth of JPMorgan Chase shares for greater than one
year, and will maintain ownership of the required number of sharcs through the date of the next stockholders'
annual meeting. A lctter vcrifYing our ownership of JPMorgan Chase shares from our portfolio's custodian is
available upon request. A representative of Domini will attend the stockholders' meeting to move the resolution
as required by SEC Rules.

We strongly believe the attached proposal is in the best interests of our company and its shareholders. I can be
reached at 212 217 1027, or at akanzer@domini.com. I look forward to hearing from you.

. . dam Kanzer

;:anaging Director & General Connsel

f~ncI.

532 Broadway, 9th Floor I New York, NY 10012-39391 TEL: 212-217-1100 I FAX: 212-217-1101
www.domini.comlinfo@domini.comllnvestor Services: 1·800·582·6757 I DSlllnvestment Services lLC, Distributor
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Resolved: The shareholders of JPMorgan Chase ("Company") hereby request that the Company provide a 
report, updated semi-annually, disclosing the Company's: 

1.	 	 Policies and procedures for political contributions and expenditures (both direct and indirect) made 
with corporate funds. 

2.	 	 Monetary and non-monetary contributions and expenditures (direct and indirect) used to participate 
or intervene in any political campaign on behalf of (or in opposition to) any candidate for public 
office, and uscd in any attempt to influence the general public, or segments thereof, with respect to 
elections or referenda. The report shall include: 

a.	 	 An accounting through an itemized report that includes the identity of the recipient as well as the 
amount paid to each recipient of the Company's funds that are used for political contributions or 
expenditures as described above; and 

b.	 	 The titIe(s) of the person(s) in the Company who participated in making the decisions to make the 
political contribution or expenditure. 

TIle report shall be presented to the board of directors' audit committee or other relevant oversight 
committee and posted on the Company's website. 

Supporting Statement 

As long-term shareholders of JPMorgan Chase, we support transparency and accountability in corporate 
spending on political activities. These include any activities considered intervention in any political campaign 
under the Internal Revenue Code, such as direct and indirect political contributions to candidates, political 
parties, or political organizations; independent expenditures; or electioneering communications on behalf of 
federal, state or local candidates. 

Disclosure is in the best interests of the company and its shareholders, and critical for compliance with federal 
ethics laws. The Supreme Court's Citizens United decision recognized the importance ofpolitical spending 
disclosure for shareholders: "[D]isclosure permits citizens and shareholders to react to the speech ofcorporate 
entities in a proper way. This transparency enables the electorate to make informed decisions and give proper 
weight to different speakers and messages." The Company sits on the board of the U.S. Chamber of Commerce, 
which took an aggressively partisan role in the recent midterm elections. Gaps in transparency and 
accountability threaten the democratic process and may expose the company to reputational and business risks. 

JPMorgan Chase spent at least $2.6 million in corporate funds on politics since the 2002 election cycle. (CQ: 
http://moneyline.cg.com/pmllhome.do; National Institute on Money in State Politics: 
http://www.folJowthemoncy.org/index.phtmL) 

Publicly available data does not provide a complete picture of the Company's political expenditures. For 
example, the Company's payments to trade associations used for political activities are undisclosed and 
unknown. The uses ofthese funds are often unknown to corporate members. The proposal asks the Company to 
disclose all of its political spending, including payments to trade associations and other tax-exempt 
organizations for political purposes. This would bring our Company in line with a growing number ofleading 
companies, induding Aetna, American Electric Power and Microsoft that support political disclosure and 
accountability and present this information on their websites. 

The Company's Board and its shareholders need complete disclosure to be able to fully evaluate the political use 
of corporate assets. 



Irma R. Caracciolo

From:
Sent:
To:
Subject:
Attachments:

Lisa M Wells
Monday, November 22,20105:09 PM
Irma R. Caracciolo; Dunn, Martin
FW: Domini Custodial Letter
Chase holdings letter 1110.pdf

I know Irma is out but I'm forwarding this to her since she isn't copied on it. Marty, don't know whether you need this,
but here it is just in case.

Usa M. Wdlsl JPMorgan Chase & Co./ Ollic~ of the Secretary /270 Park Avenue, 38th floor /:"ew York NY 10017
lisa.m.wellsCw.c:hase.com / (212) 27().S936 (phone) I (212) 270-4240 (fax)

From: Adam Kanzer [mailto:akanzer@domihi.com]
Sent: Monday, November 22,20105:08 PM
To: Anthony Horan
Cc: Lisa M Wells
Subject: Domini Custodial Letter

Dear Tony:

Attached is a letter from our custodian attesting to the number of shares we've held continuously for one year as of the
date of our filing.

I look forward to speaking with you.

Sincerely,

Adam

Adam M. Kanzer, Esq.
Managing Director & General Counsel
Domini Social Investments LLC

akanzer@domini.com I www.domini.com
532 Broadway, 9th Floor I New York, NY 10012-3939
Direct: 212-217-10271 Main: 212-217-1100 I Fax: 212-217-1101
Shareholder Information Line: 800-582-6757

Domini on Facebook: facebook.com/dominifunds
Follow us on Twitter: twitter.com/dominifunds

From: Adam Kanzer
Sent: Wednesday, November 17, 2010 3:06 PM
To: Anthony Horan
Cc: 'Lisa M Wells'
Subject: Domini Shareholder Proposal

1



Dear Tony -

Attached is our shareholder proposal, as referenced in my email of Nov. 12. You will be receiving a hard copy by UPS. I
look forward to hearing from you.

Sincerely,

Adam

Adam M. Kanzer, Esq.
Managing Director & General Counsel
Domini Social Investments LLC

akanzer@dominLcom I www.domini.com
532 Broadway, 9th Floor I New York, NY 10012-3939
Direct 212-217-10271 Main: 212-217-1100 I Fax: 212-217-1101
Shareholder Information Line: 800-582-6757

Domini on Facebook: facebook.com/dominifunds
Follow us on Twitter: twitter.comJdominifunds

2
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Sl8te StnIet CorporationSTATE STREET. 200 Clarendon SlteeI 
Basion. MA. 02116 

RECEIVED BY THE 

November 18,2010 NOV 18 2010 

OFACE OF THE SECRETARY
Adam Kanzer 
General Counsel & Director ofShareholder Advocacy 
532 Broadway, ~ Floor 
New York, NY 10012-3939 

Re: Domini Social Equity Fund 

Dear Mr. Kanzer: 

This is continuation that State Street Bank & Trust, as custodianJor the Domini Social Equity 
Fund., has continuously held shares of JPMorgan Chase + Co. for more than one year in account 
997 at tho Depository Trust Company. As of November 17, 2010, State Street held 561,068 
shares, 355,195 ofwhich were held continuously for more than one year. 

Security Number of SIUlres Shares Held l+ Years 

IPMorgan Chase +Co. 561,068 355,195 

Ifyou have any questions or n~ additional infonnation. please contact me at 617·937-8250. 

Sincerely, 

Michael Cassista 
Account Manager 
State Street Ba.nl & Trost 

Limited Access 



JPMORGAN CHASE&CO. 

Anthony J. Horan 
Corporate Secretary 

Office of the Secretary 

November 23, 2010 

Mr. Adam Kanzer 
Managing Director & General Counsel 
Domini Social Investments 
532 Broadway, 9th Floor 
New York, NY 10012-3939 

Dear Mr. Kanzer: 

This will acknowledge receipt of a letter dated November 17, 2010, whereby you advised 
lPMorgan Chase & Co. of your intention to submit a proposal entitled "Political 
Contributions Report" to be voted upon at our 2011 Annual Meeting. 

Sincerely, 

270 Park Avenue, New York, New York 10017-2070 
Telephone 212 270 7122 Facsimile 212 2704240 anlhony.horan@chase.com 

JPMorgan Chase & Co. 
76940165 



 

RECEIVED BY THE 

NOV 222010 

OFFICE OF THE SECRETARY 

November 16, 2010 

Mr. Anthony Horan 
Corporate Secretary 
JPMorgan Chase & Co. 
270 Park Avenue, 38th floor 
New York, NY 10017 

Dear Mr. Horan: 

Manhattan Country School holds 1,000 shares of JPMorgan Chase stock. We believe that 
companies that are good employers, environmental stewards, and corporate citizens are more 
likely to generate incremental financial returns, be more stable and enjoy long-term success. 
However, we wish to see JPMorgan Chase &co. be more transparent and disclose additional 
information with regards to political contributions. I 

We are SUbmitting the enclosed shareholder proposal as a co-sponsor with Domini Social 
Investments as the "primary filer" for inclusion in the 2011 proxy statement, in accordance with 
Rule 14a-8 of the General Rules and Regulations of the Securities Exchange Act of 1934. We are 
the beneficial owner, as defined in Rule 13d-3 of the Securities Exchange Act of 1934, of the 
above mentioned number of JPMorgan Chase shares. 

We have been a-continuous shareholder for more than one year and have enclosed 
verification of ownership position. We will continue to hold at 'least $2,000 of JPMorgan stock­
through the stockholder meeting. A representative of the filers will attend the stockholders' 
meeting to move the resolution as required by SEC rules. 

We consider Domini Social Investments as the "primary filer" of this resolution, and 
ourselves as a co-filer. Please copy correspondence both to me and to Timothy Smith at Walden 
Asset Management (tsmitn@bostontrust.com) who manage our portfolio. We look forward to your 
response. 

Sincerely, 

JJt(dit ~ /#It 
Ms. Michele Sola ~ 
Director 

Manhattan Country School, 7 East 96th Street, New York, NY 10128 (212) 348-0952 



Political Contributions Report 

Resolved: The shareholders of JPMorgan Chase ("Company") hereby request that the Company provide a 
report, updated semi-annually, disclosing the Company's: 

1.	 	 Policies and procedures for political contributions and expenditures (both direct and indirect) made 
with corporate funds. 

2.	 	 Monetary and non-monetary contributions and expenditures (direct and indirect) used to participate 
or intervene in any political campaign on behalf of (or in opposition to) any candidate for public 
office, and used in any attempt to influence the general public, or segments thereof, with respect to 
elections or referenda. The report shall include: 

a.	 	 An accounting through an itemized report that includes the identity of the recipient as well as the 
amount paid to each recipient of the Company's funds that are used for political contributions or 
expenditures as described above; and 

b.	 	 The title(s) of the person(s) in the Company who participated in making the decisions to make the 
political contribution or expenditure. 

The report shall be presented to the board of directors' audit committee or other relevant oversight 
committee and posted on the Company's website. 

Supporting Statement 

As long-term shareholders of JPMorgan Chase, we support transparency and accountability in corporate 
spending on political activities. These include any activities considered intervention in any political campaign 
under the Internal Revenue Code, such as direct and indirect political contributions to candidates, political 
parties, or political organizations; independent expenditures; or electioneering communications on behalf of 
federal, state or local candidates. 

Disclosure is in the best interests of the company and its shareholders, and critical for compliance with federal 
ethics laws. The Supreme Court's Citizens United decision recognized the importance ofpolitical spending 
disclosure for shareholders: "[D]isclosure permits citizens and shareholders to react to the speech of corporate 
entities in a proper way. This transparency enables the electorate to make informed decisions and give proper 
weight to different speakers and messages." The Company sits on the board of the U.S. Chamber of Commerce, 
which took an aggressively partisan role in the recent midterm elections. Gaps in transparency and 
accountability threaten the democratic process and may expose the company to reputational and business risks. 

JPMorgan Chase spent at least $2.6 million in corporate funds on politics since the 2002 election cycle. (CQ: 
http://moneyline.cq.comlpmlfnome.do; National Institute on Money in State Politics: 
http://www.followthemon~y.0rgLindex.phtml.) 

Publicly available data does not provide a complete picture of the Company's political expenditures. For 
example, the Company's payments to trade associations used for political activities are undisclosed and 
unknown. The uSes of these funds are often unknown to corporate members. The proposal asks the Company to 
disclose all of its political spending, including payments to trade associations and other tax-exempt 
organizations for political purposes. This would bring our Company in line with a growing number of leading 
companies, including Aetna, American Electric Power and Microsoft that support political disclosure and 
accountability and present this information on their websites. 

The Company's Board and its shareholders necd complete disclosure to be able to fully evaluate the political use 
of corporate assets. 



 

 
  

 

   

RECEIVED RV THJ: 

8£ tnv;?5·i:m~;}nt NG" t. i. £.U ,BEcelVEO pv +",.:'.;: 
I"-~<'!nagemsnt Company 

OFFICEOFTHESECRETAR~~H "'~'_'... Io;! 

November 16,2010 

To Whom It May Concern: 

Boston Trust & Investment Management Company, a state chartered bank under 
the Commonwealth of Massachusetts, and insured by the FDIC, manages assets 
and acts as custodian for the Manhattan Country School through its Walden 
Asset Management division. 

We are Writing to verify that Manhattan Country School currently owns 1,000 , 
shares of JPMorgan Chase & Co. (Cusip #46625H100). These shares are held 
in the name of Cede & Co. under the custodianship of Boston Trust and reported 
as such to the SEC via the quarterly filing by Boston Trust of Form 13F. 

We confirm that Manhattan Country School has continuously owned and has 
beneficial ownership of at least $2,000 in market value of the voting securities of 
JPMorgan Chase & Co. and that such beneficial ownership has existed for one 
or more years in accordance with rule 14a-8(a)(1) of the Securities Exchange Act 
of 1934. 

Further, it is the intent to hold at least $2,000 in market value through the next 
annual meeting. 

Should you require further information, please contact Regina Morgan at 617­
726-7259 or rmorgan@bostontrust.com directly. 

Sincer7ly, 
// 

~.-~ 

Timothy Smith 
Senior Vice President 
Boston Trust & Investment Management Company 
Walden Asset Management 

• ::. :; '. • :-:.". -, := :..... ; .", .:: .: ~.~ . . :".: ~ '. ." ,'. . .,~: 



JPMORGAN CHASE&CO. 

Anthony J. Horan 
Corporate Secretary 

Office of the Secretary 
November 23, 2010 

Ms. Michele Stola 
Director 
Manhattan Country School 
7 East 96th Street 
New York NY 10128 

Dear Ms. StoIa: 

This will acknowledge receipt of a letter dated November 16, 2010, whereby you advised 
JPMorgan Chase & Co. ofyour intention to submit a proposal as co-filer with Domini 
Social Investments, entitled "Political Contributions Report" to be voted upon at our 
2011 Annual Meeting. 

Sincerely, 

cc: Timothy Smith - Walden Asset Management 

270 Pari< Avenue, New Yorl<. New Yorl< 10017·2070 
Telephone 212 270 7122 Facsimile 2122704240 ant!JonY,horan@chasecom 

JPMorgan Chase & Co. 
77007504 



  

RECEIVED BY THEThe Brainerd Foundation 
NOV 222010 

OFFICE OF THE SECRETARY 

November 16, 2010 

Mr. Anthony Horan 
Corporate Secretary 
JPMorgan Chase &Co. 
270 Park Avenue, 38th floor 
New York, NY 10017 

Dear Mr. Horan: 

The Brainerd Foundation is an investor in JPMorgan Chase & Co. and the owner of 625 shares. 

Our Foundation, based in Seattle, has a mission to protect environmental quality of the Pacific 
Northwest. As implied by our Mission, we are concerned that companies we invest in act 
responsibly especially with regard to corporate accountability. We write today to encourage you to 
take steps to increase corporate accountability related to disclosure of political contributions. 

Therefore, we are co-filing the enclosed shareholder resolution, for inclusion in the 2011 proxy 
statement, in accordance with Rule 14a-8 of the General Rules and Regulations of the Securities 
Exchange Act of 1934. We are the beneficial owner, as defined in Rule 13d-3 of the Securities 
Exchange Act of 1934, of the above mentioned number of JPMorgan Chase shares. We are co­
filing this resolution with Domini Social Investments as the primary filer. Proof of ownership is 
enclosed. 

We have been a continuous shareholder for more than one year and will continue to hold at 
least $2,000 worth of JPMorgan Chase stock through the stockholder's meeting. A representative 
of the filers will attend the stockholders' meeting to move the resolution as reqUired by SEC rules. 
We deputize Walden Asset Management to withdraw this resolution on our behalf. 

Sincerely / 

t?~ ~~I'#Ivl' 
Ann Krumboltz {I
 

Executive Director
 


Cc: Timothy Smith - Walden Asset Management 

TIle Brainerd FoundjltllHl,1601 S<:CIHld Avenue, Suite 610, S..-attie. WA 9811H
 

Phone:. 206.448.11616! Fax: 206.448.7222! E-mail: inJn@brainerd.org
 




 

Politieal Contributions Report 

Resolved: The shareholders of JPMorgan Chase ("Company") hereby request that the Company provide a 
report, updated semi-annually, disclosing the Company's: 

1.	 	 Policies and procedures for political contributions and expenditures (both direct and indirect) made 
with corporate funds. 

2.	 	 Monetary and non-monetary contributions and expenditures (direct and indirect) used to participate 
or intervene in any political campaign on behalf of (or in opposition to) any candidate for public 
office, and used in any attempt to influence the general public, or segments thereof, with respect to 
elections or referenda. The report shall include: 

a.	 	 An accounting through an itemized report that includes the identity of the recipient as well as the 
amount paid to each recipient of the Company's funds that are used for political contributions or 
expenditures as described above; and 

b.	 	 The title(s) of the person(s) in the Company who participated in making the decisions to make the 
political contribution or expenditure. 

The report shall be presented to the board of directors' audit committee or other relevant oversight 
committee and posted on the Company's website. 

Supporting Statement 

As long-term shareholders of lPMorgan Chase, we support transparency and accountability in corporate 
spending on political activities. These include any activities considered intervention in any political campaign 
under the Internal Revenue Code, such as direct and indirect political contributions to candidates, political 
parties, or political organizations; independent expenditures; or electioneering communications on behalf of 
federal. state or local candidates. 

Disclosure is in the best interests of the company and its shareholders, and critical for compliance with federal 
ethics laws. The Supreme Court's Citizens United decision recognized the importance ofpolitical spending 
disclosure for shareholders: "(D]isclosure permits citizens and shareholders to react to the speech of corporate 
entities in a proper way. This transparency enables the electorate to make informed decisions and give proper 
weight to different speakers and messages." The Company sits on the board of the U.S. Chamber of Commerce, 
which took an aggressively partisan role in the recent midterm elections. Gaps in transparency and 
accountability threaten the democratic process and may expose the company to reputational and business risks. 

JPMorgan Chase spent at least $2.6 million in corporate funds on politics since the 2002 election cycle. (CQ: 
http;!jmoneyline.cg.com!l2ml/home.do; National Institute on Money in State Politics: 
!lttp:!!www.fbllowthemoney.org/ind~2cphtml.) 

Publicly available data does not provide a complete picture of the Company's political expenditures. For 
example, the Company's payments to trade associations used for political activities are undisclosed and 
unknown. The uses of these funds are often unknown to corporate members. The proposal asks the Company to 

disclose all of its political spending, including payments to trade associations and other tax-exempt 
organizations for political purposes. This would bring our Company in line with a growing number of leading 
companies, including Aetna, American Electric Power and Microsoft that support political disclosure and 
accountability and present this information on their websites. 

The Company's Board and its shareholders need complete disclosure to be able to fully evaluate the political use 
of corporate assets. 



 

 

RECEIVED BY'f"-= 
Boston Tn.:st & invE!strri?nt 
Man3gem~nt Company NOV 22 20m 

November 16, 2010 

To Whom It May Concern: 

Boston Trust & Investment Management Company, a state chartered bank under 
the Commonwealth of Massachusetts, and insured by the FDIC, manages assets 
and acts as custodian for the Brainerd Foundation through its Walden Asset 
Management division. 

We are writing to verify that Brainerd Foundation currently owns 625 shares of 
JPMorgan Chase & Co. (Cusip #46625H100). These shares are held in the 
name of Cede & Co. under the custodianship of Boston Trust and reported as 
such to the SEC via the quarterly filing by Boston Trust of Form 13F. 

We confirm that Brainerd Foundation has continuously owned and has 
beneficial ownership of at least $2,000 in market value of the voting securities of 
JPMorgan Chase & Co. and that such beneficial ownership has existed for one 
or more years in accordance with rule 14a-8(a)(1) of the Securities Exchange Act 
of 1934. 

Further, it is the intent to hold at least $2,000 in market value through the next 
annual meeting. 

Should you require further information, please contact Regina Morgan at 617­
726-7259 or rmorgan@bostontrust.com directly. 

Sjncere~. ," 
/" I. f\ 1\ 

/,,/ . ),' ~.t:--L 
/ \ / ..,......\"..........~..:../~
 


.: 

Timothy Smith 
Senior Vice President 
Boston Trust & Investment Management Company 
Walden Asset Management 



JPMORGAN CHASE &CO.
 


Anthony J. Horan 
Corporate Secretary 

Office of the Secretary 

November 23,2010 

Ms. Ann Krumboltz 
Executive Director 
The Brainerd Foundation 
1601 Second Avenue, Suite 610 
Seattle, WA 98101 

Dear Ms. Krumboltz: 

This will acknowledge receipt of a letter dated November 16, 2010, whereby you advised 
JPMorgan Chase & Co. of your intention to submit a proposal, as co-filer with Domini 
Social Investments, entitled "Political Contributions Report" to be voted upon at our 
2011 Annual Meeting. 

Sincerely, 

~Y1JA'-

cc: Timothy Smith - Walden Asset Management 

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

JPMorgan Chase & Co. 
77006329 
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MASSACHUSETTS LABORERS' PENSIQN FUND

14 NEW ENGLAND exeCUTive PARK· SUrre'2bO··)
BURLINGTON, MASSACHUSETTS 01803--5201
TELEPHONE (781) 272-1000 OR (BOO) 342-3792 FAX (781) 272-2226

REGt:lh:!:! BY THe:

November 22,2010
NOV 222010

Via Facsimile
212-270-4240

Mr. Anthony Horan
Corporate Secretary
lP Morgan Chase & Company
270 Park Avenue
New York, NY 10017

Dear Mr. Horan:

OFFICE OF THE SECRETAAY

On behalfof the Massachusetts Laborers' Annuity Fund ("'Fund"), I hereby submit the
enclosed shareholder proposal ("Proposal") for inclusion in the JP Morgan Chase & Company
("Company") proxy statement to be circulatedoto Company Shareholders in conjunction with the next
annual meeting of shareholders. The Proposal is submitted under Rule 14(a)-8 (Proposals of
Security Holders) ofllie U.S. Securities and Exchange Commission's proxy regulations and is being
co-filed with The Domini Social Equity Fund.

The Fund is the beneficial owner ofapproximately 16.122 shares of the Company's common
stock, which have been held continuously for more than a year prior to this date ofsubmission. The
Proposal is submitted j n order to promote a governance system at the Company that enables the
Board and senior management to manage the Company for the long-tenn. Maximizing the
Company's wealth generating capacity over the long-term will best serve the interests ofthe
Company shareholders and other important constituents of the Company.

The Fund intends to hold the shares through the date of the Company's next annual meeting
of shareholders. The record holder of the stock will provide the appropriate verification of the Fund's
beneficial ownership by separate letter. Either the undersigned or a designated representative will
present the Proposal for consideration at the annual meeting of shareholders.

Ifyou have any questions or wish to discuss the Proposal. please contact Ms. Jennifer ODell,
Assistant Director oithe utJNA Department ofCorporate Affairs at (202) 942-2359. Copies of
correspondence or a request for a "no-action" letter should be forwarded to Ms. O'Dell in care ofthe
Laborers' International Union ofNorth America Corporate Governance Project l 905 16th Street, NW,
Washington, DC 20006.

Sincerely,

B6:::!;
Executive Director

BCM/gdo
Enclosure

~~c; Jennifer O'Dell
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Political CODtribution& Report 

Resolved: The shareholders ofJPMorgan Chase ("Company') hereby request that the Company provide a 
report, updated semi-annually, disclosing the Company's: 

1.	 	 Policies and procedures for political contributions and expenditures (both direct and indirect) made 
with corporate fimds. 

2.	 	 Monetary and non-monetary contributions and expenditures (direct and indirect) used to participate 
or intervene in any political campaign on behalfof(or in opposition to) any candidate for public 
office, and used in any attempt to influence the genera) public, or segments thereof, with respect to 
elections or referenda. The report shall include: 

a. An accounting through an itemized repon that includes the identity of the recipient as well as the 
amount paid to each recipient ofthe Company's funds that are used for political contributions or 
expenditures as described above; and·:,:.: 

b. The title{s) ofthe person(s) in the Company who participated in making the decisions to make the 
political contribution or expenditure. 

The report shall be presented to the board ofdirectors' audit committee or other relevant oversight 
committee and posted on the Company's website. 

Supporting Statement 

As long-term shareholders ofJPMorgan Chase, we support transparency and accountability in corporate 
spending on political activities. These include any activities oonsidered intervention in any political campaign 
under the Inremal Revenue Code, such as direct and indirect political contributions to candidates, political 
parties. or poJitieal organizations; independent expenditures; or electioneering communications on behalfof 
federal. state or local candidates. 

Disclosure is in the best interests of the company and its shareholders, and critical for compliance with federal 
ethics laws. The Supreme Court's Citizens United decision recognized the importance ofpolitical spending 
disclosure for shareholders: "[D]isclosure permits citizens and shareholders to react to the speech ofcorporate 
entities in Ii proper way. This transparency enables the electorate to make infanned decisions and give proper 
weight to different speakers and messages;' The Company sits on the board ofthe U.S. Chamber ofCommerce, 
which took an aggressively partisan role in the recent midterm el~.Gaps in transpareooy and 
accountability threaten the democratic process and may:expose the: ~mpany to reputational and business risks. 

.". . ( 

JPMorgan Chase spent at least $2.6 million in corporate' funds on politics since the 2002 election cycle. (CQ: 
hng:/tmoneyline.cq.com/pmllhome.do; National Institute on Money in State Politics: 
hup://www.followtbemoney.orglindex.nhtml.) 

Publicly available data does not provide a complete picture ofthe Company's political expenditures. For 
example, the Company's payments to trade associations used forpoIitica1 activities are undisclosed and 
unknown. The uses ofthese funds are often unknown to corporate members. The proposal asks the Company to 
disclose aU ofits political spending,. including payments to trade associations and other tax-exempt 
organizations for political purposes. This would bring our Company in line with a growing number of leading 
companies; including Aetna, American Electric Power and Microsoft that support political disclosure and 
accountability and present this infonnation on their websites. 

The Company's Board and its shareholders need complete disclosure to be able to fully evaluate the political use 
of corporate assets. 
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MASSACHUSETIS LABORERS'
BENEFIT FUNDS

14 New England Executive Park, Suite
200

Burlington, MA 01803·5201
Tel: 781.272.1000 Fax: 781.238.0717

Fax

~ECErvEDBY THE

NOV 222010

OFFICE Of THE SECRETARY

To: Mr. Anthony Horan
Bany c. McAnamey. Executive Director
Massachusetts Laborers' Benefit Funds

Comparly; JP Morgan Chase & Company

Fax: 212~27Q-4240 Pages: 3 including cover page

lPhonee Date: 11122110

Re= C<=

DUrptd CJ For RevIew o Please Comment o Please Reply o Please Recycle

ecomments;

If you should have any problems receiving this transmission, please contact Gayle Otis, Ext 534
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Kevin Va~it1lowsky 
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Sent Via Fax 212-270-4240 

RECEIVED BY THE 
November 30, 2010 

Mr. Anthony Horan 
OFFlCEOFTHEseCI'iETARY

Corporate Secretary 
JP Morgan Chase & Company 
270 Park Avenue 
New York, NY 10017 

Re: Certification of Shareholding in lP Morgan Chase & Company <cusip 46625H I00> 
for MA Laborers Pension Fund 

Dear Mr. Horan, 

State Street Bank is the record holder for 16,122 shares of lP Morgan Chase & Company 
("Company") common stock held for the benefit of the Massachusetts Laborers Pension 
Fund ("Fund"). The Fund has been a beneficial owner of at least I% or $2,000 in market 
value of the Company's common stock continuously for at least one year prior to 
November 22, 2010, the date of submission of the shareholder proposal submitted by the 
Fund pursuant to Rule 14a-8 of the Securities and Exchange Commission mles and 
regulations. The Fund continues to hold the shares of Company stock. 

As custodian for the Fund, State Street holds these shares at its Participant Account at the 
Depository Trust Company C'DTC"). Cede & Co., the nominee name at DTC, is the 
record holder ofthese shares. 

If there are any questions concerning this matter, please do not hesitate to contact me 
directly. 



RECEIVED BY THE

Galina Piatezky

From:
Sent:
To:
Cc:
Subject:
Attachments:

Brenda Hildenberger [brenda.hildenberger@selu.org)
Tuesday. November 30.20105:24 PM
Anthony Horan
Eunice Washington; Stephen Abrecht; akanzer@dominLcom; Vonda Brunsting
Shareholder Proposal
JPMC Ltr w Resolution.pdf

Re: JPMorgan Chase & Co.
Co-filing of Stockholder Proposal

Dear Mr. Horan:

NOV 302010

OFFICE Of THE SECRETARY

Attached is a PDF ofa letter from Eunice Washington, as well as a copy of the shareholder proposal for inclusion at the next annual
meeting. The original will follow via UPS overnight delivery.

Brenda Hildenberger
SEIU Benefit Funds
11 Dupont Circle NW, Suite 900
Washington, DC 20036
Direct: 202-730-7520 Fax: 202-842-0046

This message ond any (J/rochments ore Intended onlyfor rhe use afrhe addrenee and may comain information Ihat is privileged and confidenlial. /frhe reader ofthe message Is
nOllhe intended reciplenJ or an uUihorced representative ofthe intended recipient. you are hereby notified that any dissemination ofIhis communication is SlTicl!y prohibited /f
you have received rhis communication in error, notify Ihe sender immediulely by rerllrn elnOil and delele rhe- message and any arrachments from yo"r system.

1



November 30, 2010
RECEIVED BY THE~'!

.~I
SEIUI
Stronger Tegether

Mr. Anthony J. Horan
Secretary
JPMorgan Chase & Co.
270 Park Avenue
New York, NY 10017-2070

VIA EMAIL AND UNITED PARCEL SERVICE

Dear Mr. Horan:

NOV 302010

OFFICE OF THE SeCRETARY

The SEIU Master Trust ("the Trust") is submitting the attached resolution as a
co-filer. The Trust is filing this Proposal in conjunction with the main filer­
Domini - whose key point of contact is Adam Kanzer. The Trust requests that
the Company include the Proposal in the Company's proxy statement for the
Annual Meeting, The Trust has owned the requisite number of JPMorgan
Chase shares for the requisite time period. The Trust intends to hold these
shares through the date on which the Annual Meeting is held.

The Proposal is attached. I represent that the Trust or its agent intends to
appear in person or by proxy at the Annual Meeting to present the Proposal A
proof of share ownership letter is being sent via overnight mail directly
following the filing of this proposal, Please contact Steve Abrecht at (202)
730-7051 ifyou have any questions,

Sincerely,

'~l/:;:-Executive Director of Benefit Funds
SEIU Master Trust

EW:bh
EnclosureSERVICE EMPLOYEES

INTERNATIONAL UNION, CLC

SEIU MASTER TRUST
1J Dupont Circle, NoW, Ste. 900

washington, ex: 20036-1202

202.730.7500

800.458.1010

www.SEIU.org

lOCI""",9C'! e

cc: Steve Abrecht
Adam .Kanzer



Political Contributions Report 

Resolved: The shareholders of lPMorgan Chase ("Company") hereby request that the Company provide a 
report, updated semi-annuaIly, disclosing the Company's: 

1.	 	 Policies and procedures for political contributions and expenditures (both direct and indirect) made 
with corporate funds. 

2.	 	 Monetary and non-monetary contributions and expenditures (direct and indirect) used to participate 
or intervene in any political campaign on behalf of (or in opposition to) any candidate for public 
office, and used in any attempt to influence the general public, or segments thereof, with respect to 
elections or referenda. The report shall include: 

a.	 	 An accounting through an itemized report that includes the identity of the recipient as well as the 
amount paid to each recipient of the Company's funds that are used for political contributions or 
expenditures as described above; and 

b.	 	 The title(s) of the person(s) in the Company who participated in making the decisions to make the 
political contribution or expenditure. 

The report shall be presented to the board of directors' audit committee or other relevant oversight 
committee and posted on the Company's website. 

Supporting Statement 

As long.term shareholders oflPMorgan Chase, we support transparency and accountability in corporate 
spending on political activities. These include any activities considered intervention in any political campaign 
under the Internal Revenue Code, such as direct and indirect political contributions to candidates, political 
parties, or political organizations; independent expenditures; or electioneering communications on behalfof 
federal, state or local candidates. 

Disclosure is in the best interests of the company and its shareholders, and critical for compliance with federal 
ethics laws. The Supreme Court's Citizens United decision recognized the importance of political spending 
disclosure for shareholders: "[D]isclosure permits citizens and sbareholders to react to the speech ofcorporate 
entities in a proper way. This transparency enables the electorate to make informed decisions and give proper 
weight to different speakers and messages.tt The Company sits on the board of the U.S. Chamber ofCommerce, 
which took an aggressively partisan role in the recent midterm elections. Gaps in transparency and 
accountability threaten the democratic process and may expose the company to reputational and business risks. 

JPMorgan Chase spent at least $2.6 million in corporate funds on politics since the 2002 election cycle. (CQ: 
http://monevline.cg.com/pml/home.do; Nationallnstitute on Money in State Politics: 
http://www.followthemoney.orglindex.phtml.) 

Publicly available data does not provide a complete picture of the Company's political expenditures. For 
example, the Company's payments to trade associations used for political activities are undisclosed and 
unknown. The uses ofthese funds are often unknown to corporate members. The proposal asks the Company to 
disclose all of its political spending, including payments to trade associations and other tax-exempt 
organizations for political purposes. This would bring our Company in line with a growing number ofleading 
companies, including Aetna, American Electric Power and Microsoft that support pol itical disclosure and 
accountability and present this information on their websites. 

The Company's Board and its shareholders need complete disclosure to be able to fully evaluate the political use 
ofcorporate assets. 



Stronger Together

November 30, 2010

Mr. Anthony J. Horan
Secretary
JPMorgan Chase & Co.
270 Park Avenue
New York, NY 10017-2070

VIA EA1AIL AND UNITED PARCEL SERVIC""'E'

Dear Mr. Horan:

RECEIVED BY THE

DEC a12010

OFFICE OF THE SECRETARY

'111e SEIU Master Trust ("thc Trust") is submitting the attached resolution as a
co-filer. The Trust is liling this Proposal in conjunction with the main filer ­
Domini .- whose key point of contact is Adam Kanzer. The Trust requests that
the Company include the Proposal in the Company's proxy statement for the
Annual Meeting. The Trust has owned the requisite number of JPMorgan
Chase shares for the requisite time period. The Trust intends to hold these
shares through the date on which the Annual Meeting is held.

The Proposal is attached. 1 represent that the Trust or its agent intends to
appear in person or by proxy at the Annual Meeting to present the Proposal. A
proof of share o\vnership lettcr is being sent via overnight mail directly
following tbe liling of this proposal. Please contact Steve Abrecht at (202)
730-7051 if you have any questions.

Sincerely,

Ef~!:!;:-
Executive Director of Benefit Funds
SEIU Master Trust

EW:bh
EnclosureSEIMeE EMPLOYEES

!NTERNf>J:ONAL UNION, CLC

SEIU fv1ASTER TRUST
II Dupont C,rcle, N.W. Sre.900

Wc1shingtcX1, DC 20036-1202

202.7307500

8004581010

'NV>JwSEIU.org

cc: Steve Abrecht
Adam Kanzer



Political Contributions Report 

Resolved: The shareholders of JPMorgan Chase ("Company") hereby request that the Company provide a 
report, updated semi-annually, disclosing the Company's: 

I.	 	 Policies and procedures for political contributions and expenditures (both direct and indirect) made 
with corporate funds. 

2.	 	 Monetary and non-monetary contributions and expenditures (direct and indirect) used to participate 
or intervene in any political campaign on behalf of (or in opposition to) any candidate for public 
office, and used in any attempt to influence the general public, or segments thereof, with respect to 

elections or referenda. The report shall include: 

a.	 	 An accounting through an itemized report that includes the identity of the recipient as well as the 
amount paid to each recipient of the Company's funds that are used for political contributions or 
expenditures as described above; and 

b.	 	 The title(s) of the person(s) in the Company who participated in making the decisions to make the 
political contribution or expenditure. 

The report shall be presented to the board of directors' audit committee or other relevant oversight 
committee and posted on the Company's website. 

Supporting Statement 

As tong-term shareholders of JPMorgan Chase, we support transparency and accountability in corporate 
spending on political activities. These include any activities considered intervention in any political campaign 
under the Internal Revenue Code, such as direct and indirect political contributions to candidates, political 
parties. or political organizations: independent expenditures; or electioneering communications on behalf of 
federal, state or local candidates. 

Disclosure is in the best interests of the company and its shareholders, and critical for compliance with federal 
ethics 13\'/s. 'I11e Supreme Court's Citizens Unileddecision recognized the importance of political spending 
disclosure for shareholders: "[D]isctQsure permits citizens and shareholders to react to the speech of corporate 
entities in a proper way. This transparency enables the electorate to make informed decisions and give proper 
weight to different speakers and messages." The Company sits on the board of the U.S. Chamber or Commerce, 
which took an aggressively partisan role in the recent midterm elections. Gaps in transparency and 
accountability threaten the democratic process and may expose the company to reputational and business risks. 

JPMorgan Chase spent at least $2.6 million in corporate funds on politics since the 2002 election cycle. (CQ: 
http://monevline.cq.com/pml/home.do; National Institute on Money in State Politics: 
htlp:l/www.follo\\-themonev.orglindex.phtml.) 

Publicly available data does not provide a complete picture of the Company's political expenditures. for 
example, the Company's payments to trade associations used for political activities are undisclosed and 
unknown. The uses of these funds are often unknown to corporate members. The proposal asks the Company to 
disclose all of its political spending, including payments to trade associations and other tax-exempt 
organizations for political purposes. This would bring our Company in line with a growing number of leading 
companies, including Aetna, American Electric Power and Microsoft that support political disclosure and 
accountability and present this information on their websites. 

The Company's Board and its shareholders need complete disclosure to be able to fully evaluate the political usc 
of corporate assets. 



 

 

 

 

Toledo 
3837 Ho 

'<>L.EOO OH 4315a3~44a4 

November 16,2010 	 RECEf\Ft;O BY THE 

Mr. Anthony Horan c: ~ J 1lMO 
Corporate Secretary 
JPMorgan Chase & Co. OfFICE Of THE SECRetARY 
270 Park Avenue, 38th floor 
New York, NY 10017 

Dear Mr. Horan: 

The Sisters of Notre Dame of Toledo, OH are shareholders of JPMorgan 
Chase stock held in our portfolio for 500 shares. 

We believe those companies with a commitment to customers, 
employees, communities and the environment will prosper long-term. We 
want to encourage JPMorgan Chase to be more transparent and 
accountable on the issue of political spending. 

We are submitting the enclosed shareholder resolution for inclusion in the 
2011 proxy statement, in accordance with Rule 14a-8 of the General 
Rules and Regulations of the Securities Exchange Act of 1934. The 
Sisters of Notre Dame of Toledo, OH is the beneficial owner, as defined in 
Rule 13d-3 of the Securities Exchange Act of 1934, of the above 
mentioned number of shares in the Sisters of Notre Dame portfolio. 

The Sisters of Notre Dame of Toledo, OH have been a continuous 
shareholders for more than one year and will continue to hold at least 
$2,000 worth of JPMorgan Chase stock through the stockholder meeting. 

We include proof of ownership. We are co-filing this resolution with 
Domini Sociallnvestmt?nts as the primary filer. A representative of the 
fi!s:-s will attend the stockholders' meeting to move the resolution as 
required by the SEC rules. 

If you have any questions please contact Timothy Smith at Walden Asset 
Management at 617-726-7155 ortsmith@bostontrust.com our investment 
manager. 

~inCereIY.!/7' / ' 

~~~ t&~//t41
 
Sr. Pamela Marie Bugan§ki, SND 
Provincial Treasurer 

Cc:	 	 Timothy Smith - Walden Asset Management 

Adam Kanzer - Domini Social Investments 


4 t 9-474-5485 FAX 419-474-1336 WWW5NDTOLEDO.ORG 



        

 

~{esob/ed: r:u.: Silt:L·~hok!ers of JP:vlorg~,ln ('1i(:s~ C"C0i11P~~;1Y~") h~r·.;by n::qu~sl that the (~on1pany provide a 
n:port, updated semi-annually, disck1sing the COl\1?any's: 

l.	 	Policies and procedures for political contributions and expenditures (both direct and indirct·t) made 
with corporate funds. 

Monetary and non-monetary contributions and expenditures (direct and indirect) used to participate 
or intervene in any political campaign on behalf of (or in opposition to) any candidate for public 
office. and used in any attempt to influence the general public, or segments thereof, with respect to 
elections or referenda. The repOIt shall include: 

a.	 An accounting through an itemized report that includes the identity of the recipient as well as the 
amount paid to each recipient of the Company's funds that are used for political contributions or 
expenditures as described above; and 

b.	 The tide(s) of the person(s) in the Company who participated in making thc decisions to make the 
political contribution or expenditure. 

The report shall be presented to the board of directors' audit committee or other relevant oversight 
committee and posted on the Company's website. 

Supporting Statement 

As Jong-telm shareholders of JPMorgan Chase, we support transparency and accountability in corporate 
spending on political activities. These include any activities considered intervention in any political campaign 
under the Internal Revenue Code, such as direct and indirect political contributions to candidates, political 
parties. or political organizations; independent expenditures; or electioneering communications on behalf of 
federal, state or local candidates. 

Disclosure is in the best interests of the company and its shareholders, and critical for compliance with federal 
ethics laws. The Supreme COUlt's Citizens Uniled decision recognized the importance of political spending 
disclosure for shareholders: "[D]isclosure permits citizens and shareholders to react to the speech of corporate 
entities in a proper way. This transp~rency enables the electorate to make infomled decisions and give proper 
weight to different speakers and messages." The Company sits on the board of the U.S. Chamber of Commerce, 
which took an aggressively partisan role in the recent midterm elections. Gaps in transparency and 
accountability threaten the democratic process and may expose the company to reputational and business risks. 

JPMorgan Chase spent at least $2.6 million in corporate funds on politics since the 2002 election cycle. (CQ: 
http://moneyli-ne.cq.com/pml/home.do; National Institute on Money in State Politics: 
http:'!/www.followthemonev.org/index.phtml. ) 

Publicly available data does not provide a complete picture of the Company's political expenditures. For 
example, the Company's payments to trade a<;sociations used for political activities are undisclosed and 
unknown. The uses of these funds are often unknown to corporate members. The proposal asks the Company to 
disclose all of its political spending, including payments to trade associations and other tax-exempt 
organizations for political purposes. This would bring our Company in line with a growing number of leading 
companies, including Aetna, American Electric Power and Microsoft that support political disclosure and 
accountability and present this information on their websites. 

The Company's Board and its shareholders need complete disclosure to be able to fully evaluate the political use 
of corporate assets. 



Key Private
Bank
¢-,r,
Diane Ii. Ohos
Vice President
Wealth Management

(419) 259-8655
(419) 259-8602 Fax
1-800-542-1402. ext. 8655
Dian8_Ohns@keybank.com

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

November 16,2010

Trust services

KeyBank National Association
Membor FOtC

Three SeaGdle
Post Ofrica BOl< now
Toledo. OH 4::lI3f)9-0099

RECEIVEO BY THE

DEC 01 Z010

OFFICEOF THE SECRETARY

Re: KeyBank National Association Custodian for The Sisters of Notre Dame
Trust No  ND-Large Cap Core

To Whom It May Concern:

As of November 16.2010. Key Bank as Custodian holds for the above noted account, via
irs account with Depository Trust Company, 500 shares of J P Morgan Chase & Co
(Cusip 46625HlOO). as follows: 120 shares since the record date 05120/09, and 100
shares since the record date 08/04/09,80 shares since the record date 09108/09. 100
shares since the record date 07/02110, and 100 shares since the record date 08/02110.

Effective August 1.2009, Sister Pamela Buganski, Treasurer. has been given the
authority ro transact business on behalf of The Sisters of Notre Dame pursuant to their
Corporate Resolution dated October 19, 2009.

Si171Y,

(fd~
Vice President

DHO/mb

-----------_._-------------

BMk prodUI;ts made Lwailable through KoyBank National Association. Member FDIC and Equal Hous'ng Lender

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



November 29. 2010

RECEIVED BY THE

DEC 032010

OFFICE OF THE SECRETARY

Anthony J. Horan
Corporate Secretary
JP Morgan Chase & Co.
270 Park Avenue
New York, New York 10017-2070

Dear Mr. Horan:
j

I am writing you on behalf of Benedictine Sisters of [Mount St. Scholastica in support the stockholder
resolution on Political Contributions. In brief, the prqposal states that the shareholders of JPMorgan
Chase ("Company") hereby request that the Company provide a report, updated semi-annually,
disclosing the Company's: policies and procedure~ for political contributions and expenditures (both
direct and indirect) made with corporate funds; morletary and non-monetary contributions and
expenditures (direct and indirect) used to participate or intervene in any political campaign on behalf
of (or in opposition to) any candidate for public office, and used in any attempt to influence the general
public, or segments thereof, with respect to electiorls or referenda. The report shall include: an
accounting through an itemized report that include~ the identity of the recipient as well as the amount
paid to each recipient of the Company's funds that ~re used for political contributions or expenditures
as described above; and the title(s) of the person(s) in the Company who participated in making the
decisions to make the political contribution or expe~diture. The report shall be presented to the board
of directors' audit committee or other relevant oversight committee and posted on the Company's
website. '

~

I am hereby authorized to notify you of our intention to co-file this shareholder proposal with Domini
Social Investment for consideration and action by t~e shareholders at the 2011 Annual Meeting. I
hereby submit it for inclusion in the proxy statement for consideration and action by the shareholders
at the 2011 annual meeting in accordance with RUI~ 14-a-8 of the General Rules and RegUlations of
the Securities and Exchange Act of 1934. A repres~ntative of the shareholders will attend the annual
meeting to move the resolution as required by SEcl rules.

We are the owners of 2595 shares of JP Morgan Chase & Co. stock and intend to hold $2,000 worth
through the date of the 2011 Annual Meeting. Verification of ownership will follow.

i
i

We truly hope that the company will be willing to di,logue with the filers about this proposal. Please
note that the contact person for this resolution/proppsal will be: Mr. Adam Kanzer of Domini Social
Investments at 212-217-1027 or at akanzer@domini.com.

~u Durn.;;;. ~I
Rose M rie Sta Ibuamer,
Treasu r

Enclosure: 2011 Shareholder Resolution

,~ , '
'0"'," ; I: \



 

Political Contributions 
2011-J.P. Morgan Chase & Co. 

RESOLVED: The shareholders of JPMorgan Chase rCompany") hereby request that the Company 
provide a report, updated semi-annually, disclosing,the Company's: 

1. Policies and procedures for political contributions and expenditures (both direct and indirect) made 
with corporate funds. 

2. Monetary and non-monetary contributions and expenditures (direct and indirect) used to participate 
or intervene in any political campaign on behalf of (or in opposition to) any candidate for public office, 
and used in any attempt to influence the general public, or segments thereof, with respect to elections 
or referenda. The report shall include: 

a. An accounting through an itemized report that includes the identity of the recipient as well as the 
amount paid to each recipient of the CompanY'51 funds that are used for political contributions or 
expenditures as described above; and 

b. The title(s) of the person(s) in the Company who participated in making the decisions to make the 
political contribution or expenditure. 

The report shall be presented to the board of directors' audit committee or other relevant oversight 
committee and posted on the Company's website.. 

Supporting Statement: As long-term shareholders of JPMorgan Chase, we support transparency 
and accountability in corporate spending on political activities. These include any activities considered 
intervention in any political campaign under the Internal Revenue Code, such as direct and indirect 
political contributions to candidates, political parties, or political organizations; independent 
expenditures; or electioneering communications on behalf of federal, state or local candidates. 

Disclosure is in the best interests of the company and its shareholders, and critical for compliance 
with federal ethics laws. The Supreme Court's Citizens United decision recognized the importance of 
political spending disclosure for shareholders: "[D]i$closure permits citizens and shareholders to react 
to the speech of corporate entities in a proper waYr This transparency enables the electorate to make 
informed decisions and give proper weight to different speakers and messages." The Company sits 
on the board of the U.S. Chamber of Commerce, which took an aggressively partisan role in the 
recent midterm elections. Gaps in transparency ~nd accountability threaten the democratic process 
and may expose the company to reputational and t;>usiness risks. 

JPMorgan Chase spent at least $2.6 million in corporate funds on politics since the 2002 election 
cycle. (CO: http://moneyline.cq.com/pmllhome.dO; National Institute on Money in State Politics: 
http://www.followthemoney.orglindex.phtml.) 

Publicly available data does not provide a complete picture of the Company's political expenditures. 
For example, the Company's payments to trade associations used for political activities are 
undisclosed and unknown. The uses of these fuhds are often unknown to corporate members. The 
proposal asks the Company to disclose all of its political spending, including payments to trade 
associations and other tax-exempt organizations for political purposes. This would bring our Company 
in line with a growing number of leading companies, including Aetna, American Electric Power and 
Microsoft that support political disclosure and a¢countability and present this information on their 
websites. 

The Company's Board and its shareholders need complete disclosure to be able to fully evaluate the 
political use of corporate assets. 



f4\c::: Merrill Lynch
~ WealUt Management

2959 N. I{o"k Itoad Stc 200
Widl ita., KS (l7'.22f>·119:{

·It~: !l()().7r7.1'.ma

RECEIVED BY THE

November 29,2010

Anthony J. Horan
Corporate Secretary
J.P. Morgan Chase & Co.
270 Park Avenue
New York, NY 10017-2070

RE: Mt St Scholastica, TIN#  

Dear Mr. Horan,

DEC 062010

OFFICE OF THE SECRETARY

This letter shall serve as verification ofownership of2595 shares ofJ.P. Morgan Chase
& Co. common stock by the Benedictine Si~tcrsof Mount St. Scholastica. Shares are
currently held in street name with Merrill LYnch Pierce, Fenner & Smith Inc. Ownership
of stated shares by Mount St. Scholastica h~s existed for well over one year, and will be
held through the time ofthe annual meeting.

Please grant all privileges and consideratio* due the Benedictine Sisters of Mount St.
Scholastica as prescribed by their lenbrth of!ownership ofJ.P. Morgan Chase & Co.
common stock.

Sincerely,
...---: \ \ \ /\

'--(., r. \ ..~••J\ ~ .. \." ~/H­
c:ru··*f~ I

lady Her ert, CA
Geringer, Laub & Associates

Cc: Benedictine Sisters of Mount St. Schol+Stica, Inc.

Menil! lynctl Wealill Management makes ",,"Hable products and setvlees offered by MCfI1lll.yncl1. Pierce!, fenner & Smitlt InClllJlOrated and otl'.m subsidiartes of Bank 01 America CO!pOration. Banking products are
pro'lided by llank 01 America. N.A. and affiliated banks. Members fDIC and wholly owned subsidiaries o(Bank of America CorpotatiOll.
InYCSUnenl productS offered t1uougll MerrtH Lynch. Pien:n. Fenner & Smillllncnrporated and insurance a'd annuity products offered I/lrougll Menililyncl1 Ule ngency Inc.;

Are IIot RIIC _
Arellot__

Arellot_llr""_ !
G....-Apocy ;

M.,t_Vahle

Are IIot • _ ... t.""
_Inc S<lnfC4lorAetMtr

Merna lynch, Pierce, renner & Smitllincorporated is a registered broker.llealer. Il1llffiW securlties Inveslor Proteclion Corporation (SIPC). and a whOlly owoed sooSidiaty 01 Bank 01 America COlpOration. Merlililyncl1
Life Agent;y inc. Is a licensoo in,~utance agency and a whtllly owned subsidiaty of Bank ofAmerica CotllCfauon.

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



 

JPMORGAN CHASE&CO. 

Anthony J. Horan 
Corporate Secretary 

Office of the Secretary 

December 6, 2010 

Sister Rose Marie Stallbuamer, aSB 
Treasurer 
Benedictine Sisters of Mount St. Scholastica 
801 S. stlt Street 
Atchison KS 66002 

Dear Sister Rose Marie: 

This will acknowledge receipt of a letter dated November 29, 2010, whereby you advised 
JPMorgan Chase & Co. of the intention of Benedictine Sisters of Mount St. Scholastica 
to submit a proposal entitled "Political Contributions Report" to be voted upon at our 
2011 Annual Meeting. 

Sincerely, 

270 Park Avenue. New York. New York 10017-2070 
Telephone 2122707122 Facsimile 2~2 270 4240 anthony.horan@chase.com 

JPMorgarj Chase & Co. 
77310593 
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