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O'MELVENY & MYERS LLP
 

BEIJING 1625 Eye Street, NW NEW YORK 

BRUSSELS Washington, D.C. 20006-4001 SAN FRANCISCO 

CENTURY CITY SHANGHAI 

HONG KONG 
TELEPHONE (202) 383-5300 

SILICON VALLEY 
FACSIMILE (202) 383-5414 

LONDON www.omm.com SINGAPORE 

LOS ANGELES TOKYO 

NEWPORT BEACH 

1934 Act/Rule 14a-8 

January 11, 2011 

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 the Board of Pensions of the Presbyterian Church (USA) 
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 Board of Pensions of the Presbyterian Church 
(USA)I (with the co-filers, 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 2010 Proxy Materials with the Commission; and 

•	 concurrently sent copies of this correspondence to the Proponent. 

Walden Asset Management, Catholic Healthcare West, Haymarket People's Fund, Mercy Investment 
Services, Benedictine Convent of Perpetual Adoration, the Funding Exchange, Calvert Asset Management, 
and the Board of Pensions of the Evangelical Lutheran Church in America subsequently submitted identical 
proposals to the Proposal and have indicated that they wish to serve as co-filers of the Proposal, with the 
Board of Pensions of the Presbyterian Church (USA) serving as primary contact. 
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A copy of the Proposal and Supporting Statement, the Proponent's cover letters submitting the 
Proposal, and other correspondence relating to the Proposal are attached hereto as Exhibit A. 

1. SUMMARY OF THE PROPOSAL 

On November 5, 2010, the Company received a letter from the Board of Pensions of the 
Presbyterian Church (USA) containing the Proposal for inclusion in the Company's 2011 Proxy 
Materials. The Proposal requests that the Company's Board of Directors "oversee development 
and enforcement of policies to ensure that the same loan modification methods for similar loan 
types are applied uniformly to both loans owned by the corporation and those serviced for 
others" and "report policies and results to shareholders by October 30,2011." 

II. BACKGROUND 

The Company is a global financial services firm that specializes in investment banking, 
financial services for consumers, small business and commercial banking, financial transaction 
processing, asset management, and private equity. In the ordinary course of business, the 
Company services approximately 8.59 million home loans -- of which 5.84 million home loans 
are serviced for others (such as government-sponsored enterprises, the Federal Housing 
Administration, and private investors) and 2.57 million home loans are owned by the Company 
(of which 2.1 million are Home Equity loans). As a servicer of home loans and, more 
specifically of home mortgages, the Company is responsible for the day-to-day management of a 
mortgage loan account and as such: 

•	 collects, allocates (escrow, principal, interest), and credits the borrower's payments; 

•	 maintains the escrow account and makes tax and insurance payments from that account 
on behalf of the borrower; 

•	 provides statements to the borrower regarding payments and other mortgage-related 
activity; 

•	 responds to the borrower's inquiries about hislher account; 

•	 may obtain property insurance on behalf of the borrower if the borrower is not already 
adequately insured; 

•	 may arrange for certain default-related services to protect the value of a property that is in 
default; 

•	 initiates foreclosure proceedings and manages the foreclosure process to completion; and 

•	 explores loss mitigation options with borrowers, including loan modification, short sales 
and deeds in lieu of foreclosure? 

For more information on the responsibilities of a mortgage servicer, see
 
http://www.ftc. govlbcp/edu/pubs/consumer/homes/rea 10.shtm.
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As noted above, the responsibilities of a mortgage servicer, such as the Company, include 
working with borrowers that become delinquent in their payments by exploring loss mitigation 
options such as loan modification, refinancing, deeds in lieu and short sales. In fact, since 2009, 
the Company has handled over 32.3 million inbound calls to its call centers from homeowners 
seeking foreclosure prevention assistance, including 5.3 million calls to the Company's 
dedicated customer hotline for modification inquiries. The Company has offered over 1 million 
modifications to struggling homeowners through various modification programs and converted 
275,152 of these offers into permanent modifications since the beginning of 2009. Finally, when 
mortgage modification or other loss mitigation options are determined to be unavailable, a 
mortgage servicer is also responsible for initiating and managing foreclosure proceedings. 

Ill.	 EXCLUSION OF THE PROPOSAL 

A.	 Bases for Exclusion ofthe Proposal 

As discussed more fully below, the Company believes that it may properly omit the 
Proposal from its 2011 Proxy Materials in reliance on the following paragraphs of Rule 14a-8: 

•	 Rule 14a-8(i)(3), as the Proposal is materially false and misleading; and 

•	 Rule 14a-8(i)(7), as the Proposal deals with matters relating to the Company's ordinary 
business operations. 

B.	 The Proposal May Be Excluded in Reliance on Rule 14a-S(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"), 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 
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). 
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The Staff has consistently allowed for the exclusion of proposals employing a key term 
that was vague or indefinite. For example, in Citigroup Inc. (Febmary 22,2010), the Staff 
concurred that the company could omit a proposal seeking to amend the company's bylaws to 
establish a board committee on "US Economic Security" under Rule 14a-8(i)(3) as vague and 
indefinite. Citigroup asserted that not only the proposal was vague regarding whether it required 
or recommended action, but also the term "US Economic Security" could be defined by any 
number of macroeconomic factors or economic valuations, making the proposal's object unclear. 
See also Bank ofAmerica Corporation (Febmary 25, 2008) (concurring in the omission of a 
proposal requesting a "moratorium on further involvement in activities that support [mountain 
top removal] coal mining" as inherently vague and indefinite because the action requested of the 
company was unclear); NSTAR (January 5,2007) (concurring in the omission of 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"); 
People's Energy Corporation (November 23,2004) (concurring in the omission of a proposal 
requesting the company not provide indemnification to directors or officers for acts or omissions 
involving gross negligence or reckless neglect as inherently vague and indefinite because the 
term "reckless neglect" was undefined); Wendy's International, Inc. (Febmary 24,2006) 
(concurring in the omission of a proposal requesting reports on "the progress made toward 
accelerating development of [controlled-atmosphere killing]" as inherently vague and indefinite 
because the term "accelerating development" was undefined such that the actions required to 
implement the proposal were unclear). 

Similarly, the Proposal's request that the Company's board of directors ensure that the 
same loan modification methods are used for "similar loan types" 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. As a servicer of home loans, 
the Company services approximately 8.59 million home loans and the Proposal seeks policies 
that would apply to every home loan issued and serviced by the Company. The Proposal states 
that these loans should be classified into "similar loan types" in order to ensure uniform 
application of loan modification methods but fails to specify how to define these "similar loan 
types." In this regard, we note that loans may be classified by what the proceeds will be used for 
(home purchase, refinancing, second mortgage, etc.), by geographic region, by whether they are 
securitized or not, or by numerous other criteria. Further, the Supporting Statement describes 
"single family housing loans," "securitized loans," "subprime loans," and "Option ARMs" and 
also references "low income borrowers." However, it is unclear if these are the "similar loan 
types" referenced by the Proposal. Moreover, if these are the "types" to be used to ensure 
uniform loan modification methods, there is significant potential overlap between the categories 
of loans referenced in the Supporting Statement. Assuming the Proposal relates only to "home 
loans," such loans can refer to a broad range of loans, including home purchase loans, second 
mortgages, home equity loans, lines of credit, or refinance loans, each of which have various 
characteristics that make each loan unique. For example, a loan may have a fixed or variable 
interest rate or it may be for a property that is owned or not-owned. Moreover, the status of the 
borrower may further influence any "categorization" of a loan (i.e., whether or not the borrower 
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is delinquent in payment, the amount of equity in a borrower's property, the financial condition 
of the borrower, etc.). As the main purpose of the Proposal appears to be ensuring uniform 
application of loan modification methods across "similar loan types," the definition of the 
"similar loan types" is fundamental to understanding and implementing the Proposal. Given the 
Proposal's lack of specificity, it would be impossible for either shareholders or the Company to 
determine with any reasonable certainty exactly what actions or measures the proposal requires. 

Based on the foregoing analysis, the Company believes that it may properly omit the 
Proposal and Supporting Statement from its 2010 Proxy Materials in reliance on Rule 14a­
8(i)(3). 

C.	 The Proposal May Be Excluded in Reliance on Rule 14a-8(i)(7), as it Deals 
With Matters Relating to the Company's Ordinary Business Operations 

A company is permitted to omit a shareholder proposal from its proxy materials under 
Rule 14a-8(i)(7) if the proposal deals with a matter relating to the company's ordinary business 
operations. In Commission Release No. 34-40018 (May 21, 1998) (the "1998 Release''), the 
Commission stated that the underlying policy of the "ordinary business" exception is "to confine 
the resolution of ordinary business problems to management and the board of directors, since it is 
impracticable for shareholders to decide how to solve such problems at an annual shareholders 
meeting." The Commission further stated in the 1998 Release that this general policy rests on 
two central considerations. The first is that "[c]ertain tasks are so fundamental to management's 
ability to run a company on a day-to-day basis that they could not, as a practical matter, be 
subject to direct shareholder oversight." The second consideration relates to "the degree to 
which the proposal seeks to 'micro-manage' the company by probing too deeply into matters of a 
complex nature upon which shareholders, as a group, would not be in a position to make an 
informed judgment." The fact that a proposal seeks a report from a company's board of directors 
(instead of a direct action) is immaterial to these determinations -- a shareholder proposal that 
calls on the board of directors to issue a report to shareholders is excludable under Rule 
14a-8(i)(7) as relating to an ordinary business matter if the subject matter of the report relates to 
the company's ordinary business operations. See Release No. 34-20091 (August 16, 1983). 
Importantly, with regard to the first basis for the "ordinary business" matters exception, the 
Commission also stated that "proposals relating to such matters but focusing on sufficiently 
significant social policy issues (e.g., significant discrimination matters) generally would not be 
considered to be excludable, because the proposals would transcend the day-to-day business 
matters and raise policy issues so significant that it would be appropriate for a shareholder vote." 

As described below, the Proposal clearly relates to the Company's ordinary business 
operations as it addresses the products and services offered by the Company. 
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1.	 The Proposal addresses fundamental management decisions regarding 
the products and services the Company may offer 

As discussed above, the Company is a global financial services firm that provides a wide 
range of products and services to its customers in the ordinary course of business. As such, the 
Proposal relates to the Company's ordinary business operations because it seeks to impact the 
Company's loan modification practices. In this regard, the Company has offered over 1 million 
mortgage modifications to struggling homeowners and has converted 275,152 such 
modifications into permanent modifications since the beginning of 2009 through the U.S. 
Treasury's Making Home Affordable programs, including the Home Affordable Modification 
Program ("HAMP'j and the Second Lien Modification Program, and the Company's other loss­
mitigation programs.3 The Company's decisions as to whom and whether to offer a particular 
loan, a loan modification, or other loan services and the manner in which the Company offers its 
products and services are precisely the kind of fundamental, day-to-day operational matters 
meant to be covered by the ordinary business operations exception under Rule 14a-8(i)(7). 

The Staff previously has concurred that proposals relating to credit policies, loan 
underwriting, and customer relations relate to the ordinary business operations of a financial 
institution and, as such, may be omitted under Rule 14a-8(i)(7). For example, in BankAmerica 
Corp. (February 18, 1977), the Staff noted that "the procedures applicable to the making of 
particular categories of loans, the factors to be taken into account by lending officers in making 
such loans, and the terms and conditions to be included in certain loan agreements are matters 
directly related to the conduct of one of the [c]ompany's principal businesses and part of its 
everyday business operations." See also, e.g., lPMorgan Chase & Co. (March 16,2010) 
(concurring in the omission of a proposal requesting cessation of the issuance of refund 
anticipation loans in reliance on Rule 14a-8(i)(7) because "proposals concerning the sale of 
particular services are generally excludable under [R]ule 14a-8(i)(7)"); Bank ofAmerica Corp. 
(February 27,2008) (concurring in the omission of a proposal requesting a report disclosing the 
company's policies and practices regarding the issuance of credit cards in reliance on Rule 
14a-8(i)(7) because it related to "credit policies, loan underwriting and customer relations"); 
Cash America International, Inc. (March 5,2007) (concurring in the omission of a proposal that 
requested the appointment of a committee to develop a suitability standard for the company's 
loan products, to determine whether loans were consistent with the borrowers' ability to repay, 
and to assess the reasonableness of collection procedures in reliance on Rule 14a-8(i)(7) because 
it related to "credit policies, loan underwriting and customer relations"); H&R Block, Inc. 
(August 1,2006) (concurring in the omission of a proposal requesting cessation of the issuance 
of refund anticipation loans in reliance on Rule 14a-8(i)(7) because it related to "credit policies, 
loan underwriting, and customer relations"); Wells Fargo & Co. (February 16,2006) (concurring 
in the omission of a proposal that requested a policy that the company would not provide credit 
or banking services to lenders engaged in payday lending in reliance on Rule 14a-8(i)(7) because 

See also the Company's Quarterly Report on Form lO-Q for the fiscal period ending September 30, 2010, 
at page 9 I, for information on mortgage modification activities as of that date, available at: 
http://www.sec.gov/Archives/edgar/datalI9617/000095012310102689/y86142eIOvg.htm. 
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it related to "credit policies, loan underwriting and customer relations"). As in those prior 
situations in which the Staff has expressed the view that a company may omit a proposal in 
reliance on Rule 14a-8(i)(7), the Proposal's subject matter regards the Company's procedures for 
making decisions regarding loan modifications, refinancing and the terms and conditions of other 
financial products offered by the Company, including the manner in which the Company services 
its outstanding loans. 

Similar concerns were raised in lPMorgan Chase & Co. (February 26, 2007), Bank of 
America Corp. (February 21,2007), and Citigroup Inc. (February 21,2007): the companies 
received three nearly identical shareholder proposals requesting a report on policies against the 
provision of services that enabled capital flight and resulted in tax avoidance. Citigroup noted 
that "policies governing whether Citigroup will engage in any particular financial service for our 
clients are formulated and implemented in the ordinary course of the Company's business 
operations" and requested exclusion of the proposal because it "usurps management's authority 
by allowing stockholders to manage the banking and financial relationships that the Company 
has with its customers." The Staff concurred that the proposal could be omitted in reliance on 
Rule 14a-8(i)(7) as related to ordinary business operations (i.e., sale of particular services). 
Likewise, the Proposal seeks the development and enforcement of policies regarding the 
Company's basic business decisions as to what products and services to offer, who to offer those 
products and services to, and how to maintain its relationships with its customers. In fact, the 
Supporting Statement clearly states the intention of the Proponent in submitting the Proposal: 
"Investors filing this resolution want assurance that the modifications made to loans serviced for 
others are the same as modifications made to loans by the servicer." 

Because the Proposal seeks to influence the Company's lending and servicing practices -­
quintessential ordinary business matters for financial institutions -- the Proposal may be properly 
omitted in reliance on Rule 14a-8(i)(7). 

2. The Proposal relates to ongoing litigation involving the Company 

State and federal officials have announced investigations into the procedures followed by 
mortgage servicing companies and banks, including the Company, relating to residential 
foreclosures. Additionally, there have been numerous putative class action lawsuits filed against 
the Company and its mortgage loan subsidiaries asserting claims related to the Company's loan 
modification and foreclosure practices. Through a variety of theories, these pending actions 
broadly challenge, among other things, the Company's practices, compliance, or performance 
under RAMP and other loan modification programs, as well as its practices, procedures and 
compliance with law in executing documents in connection with foreclosure actions.4 

See, e.g., Durmic v. l.P. Morgan Chase Bank, NA, No. 1O-cv-10380-RGS (D. Mass.); Morales v. Chase 
Home Finance LLC, et ai., No. 1O-cv-02068-JSW (N.D. Cal.); Salinas v. Chase Home Finance LLC, No. 
CVIO-09602 (CD. Cal.); and Deutsch v. lPMorgan Chase Bank, N.A., No. 08CH4035 (Ill. Cir. Ct). 
Attached as Exhibit B are initial complaints for the Durmic v. lPMorgan Chase and Deutsch v. lPMorgan 
Chase matters referenced above. 

4 



O'MElVENY & MYERS llP 

Securities and Exchange Commission -- January 11,20 II 
Page 8 

The Staff has consistently agreed that a shareholder proposal may be omitted in reliance 
on Rule 14a-8(i)(7) when the subject matter of the proposal is the same as or similar to that 
which is at the heart of litigation in which a registrant is then involved. See, e.g., AT&T Inc. 
(February 9, 2007) (concurring in the omission of a proposal that the company report on 
disclosure of customer communications to specified government agencies in reliance on Rule 
14a-8(i)(7) because it related to ordinary "litigation strategy"); Reynolds American Inc. 
(February 10, 2006) (concurring in the omission of a proposal to notify African Americans of the 
purported health hazards unique to that community that were associated with smoking menthol 
cigarettes in reliance on Rule 14a-8(i)(7) because it related to "litigation strategy"); R. J. 
Reynolds Tobacco Holdings, Inc. (February 6,2004) (concurring in the omission of a proposal 
requiring company to stop using the terms "light," "ultralight" and "mild" until shareholders can 
be assured through independent research that such brands reduce the risk of smoking-related 
diseases in reliance on Rule 14a-8(i)(7) because it related to "litigation strategy"); R. 1. Reynolds 
Tobacco Holdings, Inc. (March 6,2003) (concurring in the omission of a proposal requiring the 
company to establish a committee of independent directors to determine the company's 
involvement in cigarette smuggling in reliance on Rule 14a-8(i)(7) because it related to 
"litigation strategy"). 

The Proposal focuses directly on the Company's policies and procedures for loan 
modification methods, which are one of the central subjects of the pending legal proceedings 
referenced above. Specifically, through a variety of theories, these pending actions broadly 
challenge, among other things, the Company's practices, compliance, or performance under 
HAMP and other loan modification programs. As such, the subject matter of the Proposal -­
compliance with internal policies and procedures related to loan modifications and foreclosures ­
- is the same as that of the Company's pending litigation, and inclusion of the Proposal in the 
2011 Proxy Materials could interfere with the Company's ability to determine the proper 
litigation strategy with regard to those pending litigation matters. 

The Staff has consistently agreed that proposals related to a company's decision to 
institute or defend itself against legal actions, and decisions on how it will conduct those legal 
actions, are matters relating to its ordinary business operations and within the exclusive 
prerogative of management. See, e.g., Merck & Co., Inc. (February 3, 2009) (concurring in the 
omission of a proposal that the company take certain legal actions in pending litigation in 
reliance on Rule 14a-8(i)(7) because it related to "litigation strategy"); CMS Energy Corporation 
(February 23,2004) (concurring in the omission of a proposal requiring the company to initiate 
legal action to recover compensation paid to former members of management in reliance on Rule 
14a-8(i)(7) because it related to "the conduct of litigation"); NetCurrents, Inc. (May 8, 2001) 
(concurring in the omission of a proposal requiring the company to bring an action against 
certain persons in reliance on Rule 14a-8(i)(7) because it related to "litigation strategy and 
related decisions"). Similarly, preparing the report requested by the Proposal on the 
development and enforcement of loan modification methods for similar types of loans would 
require disclosure of the Company's current and past loan modification practices. The Proposal 
therefore calls for the same information that the Company expects plaintiffs to seek in the 
discovery process of the aforementioned legal proceedings, which would interfere with 
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management's ability to determine the best manner in which to approach the ordinary business 
function of implementing a litigation strategy. 

Because the Proposal focuses directly on issues that are the subject matter of multiple 
lawsuits involving the Company and would improperly interfere with the Company's litigation 
strategy in those matters, the Proposal may be properly omitted in reliance on Rule 14a-8(i)(7). 

3.	 The Proposal'sfocus on ordinary business matters is not overridden by 
a significant policy concern 

Neither the Proposal nor the Supporting Statement characterizes any of the circumstances 
discussed therein as a significant policy issue for the purpose of Rule 14a-8. The Supporting 
Statement observes that many borrowers and "especially low income borrowers" are becoming 
delinquent because of the recent economic recession and later states that the actions required by 
the Proposal are necessary "to ensure equal treatment for loans of low income and minority 
borrowers." However, the Company is unsure what link the Proposal intends to draw between 
the delinquency of low income and minority borrowers and the loan modification methods used 
by the Company for those loans it owns as compared to the loan modification methods used by 
the Company for those loans it services. Apart from contractual and other requirements imposed 
by investors for whom the Company services loans (e.g., government-sponsored enterprises and 
private investors), the Company does not have any internal policies or practices that would result 
in differences in modification practices for loans it owns and loans it services for others. The 
Company applies all its policies and practices consistently and uniformly to all customers and 
makes a considerable effort to be a fair and equal lender to all borrowers. Lacking this causal 
link between the Company's loan modification practices and the delinquency of low income and 
minority borrowers, the Proposal does not appear to address any alleged predatory lending 
practices or other Staff-recognized significant policy issue, and the Staff has not specifically 
stated that the recent economic recession, lending practices, loan servicing, or loan modification 
practices are (individually or collectively) a significant policy concern for the purpose of Rule 
14a-8 such that any economic or financial matter is per se a significant policy issue. 

However, even if the Staff were to recognize the economic recession, loan servicing or 
mortgage modification practices as a significant policy concern, the Staff has expressed the view 
that proposals relating to both ordinary business matters and significant policy issues may be 
excluded in their entirety in reliance on Rule 14a-8(i)(7). See lPMorgan Chase & Co. (February 
25,2010) (concurring in the exclusion of a proposal relating to compensation that may be paid to 
employees and senior executive officers and directors in reliance on Rule 14a-8(i)(7) because it 
concerned general employee compensation matters); General Electric Company (February 3, 
2005) (concurring in the exclusion of a proposal intended to address "offshoring" and requesting 
a statement relating to any planned job cuts or offshore relocation activities in reliance on Rule 
14a-8(i)(7) because it related to management of the workforce); Wal-Mart Stores, Inc. (March 
15, 1999) (concurring in the exclusion of a proposal requesting a report on Wal-Mart's actions to 
ensure it does not purchase from suppliers who manufacture items using forced labor, convict 
labor, child labor or who fail to comply with laws protecting employees' rights in reliance on 
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Rule 14a-8(i)(7) because "paragraph 3 of the description of matters to be included in the report 
relates to ordinary business operations"). See also, General Electric Company (Feb. 10, 2000) 
(concurring in the exclusion of a proposal relating to the discontinuation of an accounting 
method and use of funds related to an executive compensation program in reliance on Rule 14a­
8(i)(7) as dealing with both the significant policy issue of senior executive compensation and the 
ordinary business matter of choice of accounting method). 

Indeed, the Proposal focuses almost strictly on the Company's ordinary business matters. 
The Proposal seeks "development and enforcement of policies" related to the Company's loan 
modification methods, as well as information about those policies and their results. As discussed 
above, the Company's decisions about whether and to whom to offer a loan modification is a 
complex process -- often driven by the particular facts and circumstances of each individual 
borrower, the nature of the loan, and the particular accommodations or modifications for which 
each borrower is eligible -- that fundamentally involves a business, not a policy, determination. 
Although the Supporting Statement discusses the economic plights facing a specific 
demographic of borrowers, the Proposal itself addresses no larger significant policy concern; 
instead it addresses the Company's ordinary business matters regarding decisions to offer a 
particular product or service, credit policies, loan underwriting and customer relations. As such, 
the Proposal may be omitted from the Company's 2010 Proxy Materials in reliance on Rule 
14a-8(i)(7) as pertaining to the Company's ordinary business operations. 

4. Conclusion 

Based on the foregoing analysis, the Company believes that it may properly omit the 
Proposal and Supporting Statement from its 2011 Proxy Materials in reliance on Rule 
14a-8(i)(7). 

IV. 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. 

~~/Lh' 
Martin P. Dunn 
of O'Melveny & Myers LLP 

Attachments 
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cc:	 Rev. William Somplatsky-Jarman 
Coordinator for Social Witness Ministries 
Board of Pensions of the Presbyterian Church (USA) 

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


