
UNITED STATES 
SECURITIES AND EXCHANGE COMMISSION 


WASHINGTON, D.C. 20549-4561 


DIVISION OF 

CORPORATION FINANCE 


March 14,2012 

Martin P. Dunn 
O'Melveny & Myers LLP 
mdunn@omm.com 

Re: 	 JPMorgan Chase & Co. 

Dear Mr. Dunn: 

This is in regard to your letter dated March 13,2012 concerning the shareholder 
proposal submitted by the New York City Employees' Retirement System, the New York 
City Fire Department Pension Fund, the New York City Teachers' Retirement System, 
the New York City Police Pension Fund, and the New York City Board ofEducation 
Retirement System for inclusion in JPMorgan Chase's proxy materials for its upcoming 
annual meeting of security holders. Your letter indicates that the proponents have 
withdrawn the proposal, and that JPMorgan Chase therefore withdraws its 
January 10, 2012 request for a no-action letter from the Division. Because the matter is 
now moot, we will have no further comment. 

Copies of all ofthe correspondence related to this matter will be made available 
on our website at http://www.sec.gov/divisiOlis/cOl:pfinlcf-noactionl14a-8.shtml. For 
your reference, a brief discussion ofthe Division's informal procedures regarding 
shareholder proposals is also available at the same website address. 

Sincerely, 

Matt S. McNair 
Attorney-Adviser 

cc: 	 Michael Garland 
The City ofNew York 
Office ofthe Comptroller 
mgarlan@comptroller.nyc.gov 

mailto:mgarlan@comptroller.nyc.gov
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March 13,2012 

VIA E-MAIL (shareholderproposa4@sec.gov) 

Ofiice ofChief Counsel 
Division ofCorporation Finance 
U.S. Securities and Exchange Commission 
100 F Street, NE 
Washington, DC 20549 

Re: 	 JPMorgan Chase & Co. 
Shareholder Proposal of the Comptroller ofthe City ofNew York 
Regarding the "Compensation Clawback Policy" for Senior Executives 
Securities Exchange Act of 1934 Ru1e 14a-8 

Dear Ladies and Gentlemen: 

We submit this letter on behalfofour client JPMorgan Chase & Co. (the "Company'~, 
which hereby withdraws its request, dated January 1 0, 2012, for no-action relief regarding its 
intention to omit the shareholder proposal and supporting statement submitted by the 
Comptroller of the City ofNew York, as custodian and trustee for the New York City 
Employees' Retirement System, the New York City Fire Department Pension Fund, the New 
York City Teachers' Retirement System, and the New York City Police Pension Fund and 
custodian of the New York City Board of Education Retirement System (collectively, the 
"Proponent'~ from the Company's proxy materials for its 2012 Annual Meeting of 
Shareholders. The Proponent has withdrawn the proposal in a letter dated March 12,2012, 
attached hereto as Exhibit A. 

If you have any questions or would like any additional information regarding the 
foregoing, please do not hesitate to contact me at 202-383-5418. 

Sincerely, 

~./...L. 

Martin P. Dunn 
ofO'Melveny & Myers LLP 

mailto:shareholderproposa4@sec.gov
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Attachments 

cc: 	 Michael Garland 
Executive Director ofCorporate Governance 
City ofNew York Office of the Comptroller 

Anthony Horan, Esq. 

Corporate Secretary 

JPMorgan Chase & Co. 




Shareholder Proposal ofthe Comptroller ofthe City ofNew York 
JPMorgan Chase & Co. 

Securities Exchange Act of1934 Rule 14a-8 

EXHIBIT A 




CITY OF NEW YORK 
OFFICE OF TIlE COMPTROLLER l\1UNIC'1PAI. RUIWING 

JOHNC.Lm ONf: CF.NTRF.STREIIT, ROOM 629 
Nr:W YORK. N.Y. ]0007-234 J 

TFJ.: (212) 669-2517 
Michael Garland FAX: (212) 669-4072 

EXP.<:tn'lVF. DJREt"l'OR FOR 
CORPORATE GOVERNANCP. 

March 12,2012 

Mr. Anthony J. Horan 
Secretary 
JP Morgan Chase & Company 
270 Park Avenue, 38th Floor 
New York, NY 10017 

IAr u;;::." /;--',
Dear ~ ,oran: v" / ,;' / • 

I received your email this morning summarizing the steps JPMorgan Chase has agreed 
to take in response to our shareholder proposal regarding clawbacks. 

We are pleased that JPMorgan will provide shareholders with added disclosure to clarify 
that its clawback provisions would generally apply to acts or omissions and that they 
could apply to persons in a supervisory role. We also appreciate your clarification 
regarding the use of the term "material" in various clawback provisions, other than those 
in connection with a financial restatement, which makes it clear that the term is not 
limited to an impact on the firm as a whole but also on a business or sub-business, 

Finally, we are encouraged that JP Morgan expects forthcoming regulations to 
implement the Basel Committee's "Pillar 3 disclosure requirements for remuneration," 
which include provisions requiring aggregate, quantitative disclosure of compensation 
reductions under such policies. 

On behalf of the New York City Comptroller and the Systems, I withdraw the Systems' 
proposal requesting that the compensation committee of the board of directors 
strengthen the company's compensation clawback policy. 

We appreciate our informative and productive discussions of these issues and welcome 
the company's positive response. 

Sincerely. 

Michael Garland 

http:JOHNC.Lm


THE CITYOF NEwYORK TELEPlibNE: (212) E!69-4568 
OFFICEOFTHE COMPTROLLER FAXNUMBER: (212)815-8663 

1 CENrRESTREET ROOM 1120 
EMAIL;·RSIMON@COMPTROLLER.NYC.GOVNEW YORK, N.Y. 10007~2341 

JOHNC.LlURiqhatdS.SimQi'l COMPTROLLERDeputy.GeoeraJ Counsel 

Febfuary 28,2012 
BY EMAIL 

SecUrities and Exchange Commission 
Division ofCorporation Finance 
Officeofth,eChiefCounsel 
100 F Street~ N.E. 
Washington, D.C. 20549 

Re: JP Morgan Chase & Co.; 
Shareholder Proposal submitted by the New York City Pension Funds 

To Whom ItMay Concern: 

I write on ~halfofthe New York City Pension Funds (the "Ftmds") in brief reply 
to the February 27, 2012 letter (the "CompanyReply Letter") submitted by JP Morgan 
Chase & Co. (the "Company"), in further support of its no-action request with respeCt 
to the Funds' shareholder proposal (the' "Proposal"). 

The Company Reply Letter adds little to the Company's initial letter. On the first 
asserted ground for exclusion, th,e Company Reply Letter still cannot point to. any 
instance under Rule 14a.,:8(c), where the Staff of the Division ofCorporation Finance 
has advised thata request for areport9rdisc1osureQn the same. topic as the rest Qfthe 
proposal is· to be treated as a sepatateproi>osaI.Rather, the requeSt here, in a Proposal 
on the terms. of clawbacks.of executive compensation, for reporting on anydawback 
decisions, does indeed reflect a "single, well-defined unifying concept," consistent 
with the similar outcome in Yahoo! Inc. (April5~ 2011). 

0J:l it-; second asserted ground, Rule 14a-80)(7), the Com.pany Reply Letter 
concedes that Form8,-K isa proper and permiss:ible Form upon which to report abQut 
deCisions on clawbacks ofexecutive, com pen sati oils. Company Reply Letter at p; 5. 
As such, requesting that the Company use that proper Form to make any such reports 
cannot count as an impermissible intrusion upon .the Company's orclinary business 
matters. Nor can it be "rriicromanagement" for.the Proposal simply to indicate the 
COITee! wording for a change in the executive compensation policy. 

mailto:EMAIL;�RSIMON@COMPTROLLER.NYC.GOV
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On its thirdassertedgt'pund, Rule 14a:.8(1)(3), th~ CompanynarmwsitsaJ'gument 
to the ¢lairil.that the PropOsatdo€s opfadeqQriteIy sfatewhi¢h Co.itiperiSation clawback 
policy should be,amended. Company Reply Lettetat pp. 6-"7. However, bothfrotn the 
cC)fltext Qftpe Proposal and from the SupportingS.ta~epieIlt, it is clearthat the reference 
to'clawbackprovisiorts relates to awatdsunderthe Company's lo.ng··teon incentive 
plans; While the Company's plans do have <;Iawbac;kprovisioJl!i,th<\lapplyto both 
short.,termand long:.termplans. the dawback ptovisioriS. that apply to tbe.sho.rt"-term 
plans only provide fordawbacksforfinanCiaIrestatements, which is not the subject of 
the ProposaL Theclawback provisions referenced in the Ptoposal regarding financial 
and reputational harm only appear in the long.,term plans. As such. the Company 
should. h<\veno difficulty identifYjng the relevant clawb.ack ptovisionsin their long
term mcentive plahs thatw'ould need to be changed. As indicated by the denials bfno
action .advicecited in the Funds" initialletter, ]J(lrlk of4m.erica Corp. (Mar.S, 2011) 
and TheColtiman SachsGroup. Jnc(Mar. 2, 20ll)? the Staff impliCitly recognizes 
that it is sufficient that executive compensation proposals provide companies and their 
shareholders with ac1ear general description of the nature ofthe requested changes to 
the often complex and nnilti..,part compensation plans, asthe Proposal here does. 

Fo.r the reasons set forth above, the Funds again tespectfully request that the 
Company's request for'~no-action" relief be denied. 

Thank you for your consideration. 

Sincerely 

Richard S. Simon 

Cc: Martin Dunn, Esq. 
O'Melveny & Myers 
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February 27,2012 

VL4 E-MAIL (sltareholderproposals@Sec.gov) 

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

Re: 	 JPMorgan Chase & Co. 
Shareholder Proposal of the Comptroller of the City of New York 
Regarding the "Compensation Clawback Policy" for Senior Executives 
Securities Exchange Act of 1934 Rule 14a-8 

Dear Ladies and Gentlemen: 

This letter concerns the request dated January 10,2012 (the "Initial Request Letter', that 
we submitted on behalfof 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', will not recommend 
enforcement action to the Commission if, in reliance on Rule 14a-8 under the Securities 
Exchange Act of 1934, the Company omits the shareholder proposal (the "Proposal', and 
supporting statement (the "Supporting Statementj submitted by the Comptroller of the City of 
New York, as custodian and trustee for the New York City Employees' Retirement System, the 
New York City Fire Department Pension Fund, the New York City Teachers' Retirement 
System, and the New York City Police Pension Fund and custodian of the New York City Board 
of Education Retirement System (collectively, the "Proponent', from the Company's proxy 
materials for its 2012 Annual Meeting of Shareholders (the "2012 Proxy Materialsj. A 
representative of the Proponent submitted a letter to the Staff dated February to, 2012 (the 
"Proponent Letter'), asserting the view that the Proposal and Supporting Statement are required 
to be included in the 2011 Proxy Materials. 

We submit this letter on behalf of the Company to supplement the Initial Request Letter 
and respond to some of the arguments made in the Proponent Letter, which is attached hereto as 
Exhibit A. The Initial Request Letter is not attached hereto, but is available publicly on the 

mailto:sltareholderproposals@Sec.gov
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Commission's website at http://www.sec.gov/divisions/corpfinlcf-noactionlI4a
8/2012/nyccomptrollerjpOl1012-14a8-incoming.pdf. The Company renews its request for 
confirmation that the Staff will not recommend enforcement action to the Commission if the 
Company omits the Proposal and Supporting Statement from its 2012 Proxy Materials. 

1. 	 BACKGROUND 

On December 2,2011, the Company received the Proposal, which urges the Company's 
Compensation Committee to "strengthen" the Company's "clawback policy" in the exact manner 
described in the Proposal. In the Initial Request Letter, the Company requested no-action relief 
in reliance on Rule 14a-8(c) and Rule 14a-8(f), as the Proposal contains two distinct proposals, 
in reliance on Rule 14a-8(i)(7), as the Proposal seeks to "micro-manage" the Company's 
business operations, and in reliance on Rule 14a-8(i)(3), as the Proposal is materially false and 
misleading in violation of Rule 14a-9. 

The Proponent Letter expresses the view that the Proposal is a single proposal with 
several components. The Proponent Letter also contends that the Proposal relates to executive 
compensation and, therefore, transcends ordinary business matters. Finally, the Proponent Letter 
asserts that "the simple changes" set forth in the Proponent's "short, clear Proposal" do not 
render the Proposal vague or indefinite. 

II. 	 EXCLUSION OF THE PROPOSAL 

As noted in the Initial Request Letter, over the past several years the Company has 
implemented and revised its compensation recoupment (or "clawback") policies and practices to 
permit the recovery of incentive compensation awards in appropriate circumstances. The 
Company does not have a single, comprehensive "compensation clawback policy" limited to 
senior executives; however, it does have mUltiple policies and practices that it considers to meet 
the general definitions of "clawback" or recoupment policies. I 

A. 	 The Proposal May Be Excluded in Reliance on Rules 14a-8(c) and (f) because 
it Violates the "One-Proposal" Limitation 

The Proponent Letter asserts that "a request for future reporting by a company about the 
other, substantive elements of a shareholder proposal is not a separate proposal under Rule 
14a-8(c)." Proponent Letter at 3. In support of this view, the Proponent Letter cites to several 
no-action letters in which the Staff denied no-action relief under Rule 14a-8( c). However, we 
note that the Staff considers only the bases for exclusion asserted by companies in their no-action 
requests when evaluating the application of Rule 14a-8 to proposals. For example, in AT&T 
Wireless (February 11,2004), the company argued that the proposal related to (i) senior 

Section II of the Initial Request Letter describes these various policies and practices. The terms ofthc 
provisions that implement these policies and practices were provided in Exhibits Band C to that letter. 

http://www.sec.gov/divisions/corpfinlcf-noactionlI4a
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executive compensation and (ii) senior executive severance and termination agreements - that is, 
the company did not argue that the proposal's request for a report on senior executive 
compensation matters was separate and distinct from the other features of the proposal, so this 
issue was not addressed by the Staff in its response. In Centerior Energy Corp. (February 23, 
1990), the Staff concurred that a proposal seeking directors to manage the company "solely and 
exclusively in the interests of the common stockholders" and report to shareholders on "all 
proposed major actions and, if the interests ofor benefit to any person or group other than the 
shareholders were considered in proposing such actions or choosing among alternative possible 
actions." In that letter, the Staff denied the request to exclude the proposal as containing morc 
than one proposal because the proposal dealt with one substantive matter (i.e., the decision
making criteria of directors). However, this Proposal relates to two substantive matters -- the 
substantive provisions of the Company's "compensation clawback policy" and the establishment 
of a specific means (the filing of a Form 8-K) by which the board would be required to disclose 
its decisions. 

As described in the Initial Request Letter, the Proponent has attempted to cast the 
Proposal with a unifying concept by indicating in the Supporting Statement that the Company's 
current clawback provisions have three deficiencies -- two relating to substantive provisions of 
the Company's policies and a third relating to shareholders' ability to "monitor enforcement" of 
board determinations. However, we believe that the Proposal's request for both substantive 
revisions to the Company's policies and the request that the outcome of any board deliberations 
on these policies be reported on a voluntary Form 8-K are separate and distinct actions, not two 
elements of a single proposal. 

Contrary to the views asserted in the Proponent Letter, the Proposal does not merely seck 
a report on the "compensation clawback policy" that it seeks to substantively change. Instead the 
Proposal makes a separate and distinct request that the Company voluntarily disclose on Form 
8-K each decision relating to the recoupment of incentive compensation from senior executives. 
As discussed in detail in the Initial Request Letter, the Staff concurred with the view that the 
proposal in Exxon Mobil Corporation (March 19, 2002) could be omitted in reliance on Rule 
14a-8(c), as relating to the submission ofmore than one proposal. Although the focus of the 
proposal appeared to be related to the same topic (i.e., diversification of the board of directors), 
the actual language of the proposal addressed two distinct concepts -- the number ofboard 
nominees and director qualifications. In a similar manner, despite the assertions in the Proponent 
Letter to the contrary, the Proposal addresses two distinct concepts -- substantive modifications 
to the Company's "compensation clawback policy" and reporting on Form 8-K of board 
decisions regarding the recoupment of executive compensation. 

The Proposal lacks a single, unifying concept and, instead, includes requests relating to 
two distinct matters -- (i) substantive modifications to the Company's "compensation clawback 
policy" and (ii) the required filing of a Form 8-K to report board decisions regarding the 
recoupment of executive compensation. Further, as described in the Initial Request Letter, the 
Proponent failed to revise the Proposal to comply with the one-proposal limitation in Rule 
14a-8(c) within 14 days of notification of that deficiency. Accordingly, the Company continues 
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to believe that it may properly exclude the Proposal and Supporting Statement from its 2012 
Proxy Materials in reliance on paragraphs (c) and (f) of Rule 14a-8. 

B. 	 The Proposal May Be Excluded in Reliance on Rule 14a-8(1)(7) because it 
Seeks to Micro-Manage the Company 

The Proponent Letter asserts that a proposal that seeks to micro-manage the business 
operations of a company may not be excluded in reliance on Rule 14a-8(i)(7) if the proposal 
relates to a significant policy issue. However, clear guidance from the Commission rejects this .. 
VIew. 

As noted in the Initial Request Letter, the Commission, in Exchange Act Release No. 
40018 (May 21,1998) (the "1998 Release'~, stated that the underlying policy of the "ordinary 
business" exception rests on two central considerations -- (i) "[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"; and (ii) "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." Importantly, only 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 operations and raise policy issues so significant that it would be appropriate for a 
shareholder vote." This same "significant social policy" exception does not apply in the micro
management context. See Marriott International, Inc. (March 17, 2010) (discusscd below). 

1. 	 The Proposal Seeks to Micro-Manage the Company to such a Degree 
That it May Be Excluded Under Rule 14a-8(i)(7) 

While the Proponent Letter characterizes the Proposal as "containing three simple 
elements," the reality is that the Proposal contains the very type of intricate detail and methods 
for implementation that the 1998 Release describes as factors that point to a proposal micro
managing a company. Instead of requesting that the board adopt a clawback policy relating to 
senior executive officers with suggested characteristics (as the Proponent Letter attempts to 
suggest in the first full paragraph on page 6), the Proposal seeks to step into the board's shoes 
and actually rewrite the Company's existing policies. As discussed at length in the Initial 
Request Letter, the Proposal leaves no discretion to the board or the Company on how to 
implement the suggested changes to its existing "compensation clawback policy" and goes so far 
as to dictate the exact wording of such "compensation clawback policy" and the exact manncr 
(via Form 8-K) by which the board should disclose its decisions under this re-written standard to 
shareholders. 

In add,ition, contrary to assertions in the Proponent Letter that the Staff precedent cited in 
the Initial Request Letter are "inapposite to an executive compensation proposal," those Icttcrs 
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are directly on point and support the Cqmpany's view that the Proposal (regardless of its subject 
matter) seeks to micro-manage its business operations. The Staff specifically noted in its 
response in Marriott International, Inc. (March 17, 2010) that "although the proposal raises 
concerns with global warming [a significant policy issue], the proposal seeks to micromanage the 
company to such a degree that exclusion ofthe proposal is appropriate." The same is true of the 
Staff's response in E. 1. du Pont de Nemours & Co. (March 8, 1991), where the no-action letter 
concurred with the company's view that the proposal could be excluded as relating to ordinary 
business because "the thrust of the proposal appears directed at those questions concerning the 
timing, research and marketing decisions that involve matters relating to the conduct of the 
[c]ompany' s ordinary business operations" despite the proposal's focus on greenhouse gas 
emissions (a significant policy issue). See also, Duke Energy Corporation (February 16,2001), 
Ford Motor Company (March 2,2004), and General Motors Corporation (March 5, 2004) 
(reconsideration granted April 7,2004). 

Finally, the Proponent Letter states that the third part of the Proposal (regarding the 
reporting of clawback decisions on Form 8-K) is appropriate because "Form 8-K is the 
appropriate Form for reporting a wide range of executive compensation changes and decisions.'" 
Proponent Letter at 6. However, the Initial Request Letter did not assert that disclosure of 
decisions regarding the Company's compensation recoupment policies could not be reported on 
such Form. Instead, the Initial Request Letter focused on that fact that the Proposal 
impermissibly sought to micro-manage the Company by dictating the exact manner of such 
disclosure -- through the filing of a Form 8-K. Specifically, the Proposal leaves no discretion to 
the board to determine if an alternative disclosure method (e.g., in a report, through website 
disclosure, etc.) would be most appropriate. Since a number of considerations must be taken into 
account when determining if voluntary disclosure through the filing of a Form 8-K or otherwise 
is appropriate, the decision to file such a Form 8-K is a task so fundamental to management's 
ability to run a company on a day-to-day basis that it could not, as a practical matter, be subject 
to direct shareholder ove~ight. As noted in the Initial Request Letter, by dictating the exact 
manner in which this element of the Proposal is to be implemented, rather than leaving discretion 
to the board and/or management to determine the most appropriate manner for the dissemination 
of such information, the Proposal seeks to micro-manage the Company and to delve into matters 
of ordinary business operations (e.g., decisions on when to file a voluntary Form 8-K). 

Because the Proposal dictates the actions to be taken and the manner of implementation 
of such actions, the Proposal seeks to impermissibly micro-manage the Company. Even 
assuming, in arguendo, that clawback policies relating to senior executive compensation arc a 
significant policy matter as asserted in the Proponent Letter, this does not preclude exclusion 
under Rule 14a-8(i)(7) when the proposal micro-manages a company. In this regard, thc 
proposals in Marriott, Du Pont and Duke Energy focused on a significant policy issue, but all 
three proposals were excluded for micro-managing the respective company. For this reason and 
those set forth in the Initial Request Letter, the Company believes that it may properly exclude 
the Proposal and Supporting Statement from its 2012 Proxy Materials in reliance on Rule 
14a-8(i )(7). 
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2. 	 The Proposal May be Excluded in Reliance on Rule 14a-8(i)(7) because 
Part ofthe Proposal Relates to Ordinary Business Operations 

Although not addressed in the Proponent Letter, the Company continues to believe that 
the Proposal dictates whether the Company will publicly disclose each decision made pursuant to 
the Company's clawback policies and specifies the manner in which the Company will make that 
public disclosure (through the filing of a Form 8-K) -- each ofwhich is a day-to-day 
determination that will depend on particular facts and circumstances and is appropriately left to 
Company management. As such, this portion of the Proposal relates to ordinary business matters 
(i.e., the determination ofwhether to make public any information that the Company is not . 
obligated to make public by Commission or other requirements and the means by which to make 
that information public) and, therefore, the entire Proposal may be excluded as relating to 
ordinary business matters. Accordingly, the Company believes it may properly exclude the 
Proposal and Supporting Statement from its 2012 Proxy Materials in reliance on Rule 
14a-8(i)(7). 

C. 	 The Proposal May Be Excluded in Reliance on Rule 14a 8(i)(3), as it is 
Materially False and Misleading 

The Proponent Letter asserts that the Company's argument for exclusion of the Proposal 
under Rule 14a-8(i)(3) "rests upon the mistaken notion that the brief Proposal is vague and 
indefinite because it does not reference and describe every affeeted clause in the Company's 
multiple, detailed executive compensation documents." Proponent Letter at 7. The Proponent 
Letter goes on to assert that "the Proposal clearly indicates where the word 'material' should be 
deleted from the executive compensation policies, and also clearly outlines the type of provision 
to be added as to supervisors' responsibility for subordinates' misdeeds." Id. However, these 
statements are wholly inconsistent with the language of the Proposal and Supporting Statement. 

Contrary to the statements in the Proponent Letter, the Initial Request Letter did 
not assert that the "each subpart [of the Proposal] must describe in detail which clauses in which 
compensation plan documents must be amended, and how." Proponent Letter at 7. The 
argument asserted in the Initial Request Letter, instead, is that shareholders voting on the 
Proposal should know which "compensation clawback policy" would be revised if the Proposal 
were implemented if they are to understand the actions sought by the Proposal. In this regard, 
the Proposal does not distinguish between the "bonus recoupment policy" and the recoupmcnt 
provisions set forth in the form of awards -- eaeh ofwhich are considered "clawback" policies, 
but are separate and distinct from one another. As the Proposal neither identifies the 
"compensation clawback policy" that it seeks to revise (or a materially complete description 
thereof) nor cites shareholders to the location where such "compensation clawback policy" is 
memorialized, shareholders and the Company have no way ofknowing which "compensation 
clawbaek policy" the Proposal seeks to revise. 

As described in the Initial Request Letter, the failure to adequately identify the 
"compensation clawback policy" (or to describe the effect of the Proposal on that "policy") 
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renders this Proposal so vague and indefinite that neither shareholders nor the Company will be 
able to determine with any reasonable certainty what actions or measures the Proposal requires. 
Therefore, the Proposal is materially false and misleading, as 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. Accordingly, the Company believes it 
may properly exclude the Proposal and Supporting Statement from its 2012 Proxy Materials in 
reliance on Rule 14a-8(i)(3). 

IV. 	 CONCLUSION 

For the reasons discussed above and in the Initial Request Letter, the Company believes 
that it may properly omit the Proposal and Supporting Statement from its 2012 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 2012 Proxy Materials. 

Ifwe can be offurther assistance in this matter, p'lease do not hesitate to contact me at 
(202) 383-5418. 

Sincerely, 

~~/~ 
Martin P. Dunn 
ofO'MeIveny & Myers LLP 

Attachments 

cc: 	 Michael Garland 
Executive Director ofCorporate Governance 
City ofNew York Office of the Comptroller 

Anthony Horan, Esq. 

Corporate Secretary 

lPMorgan Chase & Co. 
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Rc: JP Morgan Chase & Co.: 
Shareholder Proposal submitted by the New York Citv Pensio.n Funill! 

To Whom It May Concern: 

1 write on behalf of the New York City Pension Funds (the "Funds") in response to 
the January 10.2012 letter (the "Company Letter") submitted to the Securities and 
Exchange Commission by the firm ofO'Melveny & Myers. outside counsel for JP 
Morgan Chac;e & Co. C'JP Morgan" or the "Company"), which seeks assurance that 
the Staffof the Division of Corporation Finance (the "Staff') will not recommend any 
enforcement action if the Company excludes from its proxy statement for the 2012 
annual meeting the Funds' shareholder proposal (the "Proposal"). 

I have reviewed the Proposal. as well as the Company's Letter. Based upon that 
review, as well as a review ofRule 14a-8, it is my opinion that the Proposal may not 
be omitted from the Company's 20 l2 Proxy Materials. The ProposaL which calls for 
two changes to improve the c1awback provisions of the Company's executive 
compensation policies and for disclosure on Form 8-K of any clawhack d..:cisions. is 
one proposal. does not relate to ·'ordinary business:' and is not vague and indefinite. 
Accordingly, the Funds respectfully request that the Commission deny the rcIiefthat 
the Company seck:;. 
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I. The Proposal 

The Proposal seeks to strengthen the clawback aspects of the Company's current executive 
compensation program. by deleting the word "materia)", making the supervisors of 
wrongdoers responsible, too. and asking for disclosure on Form 8-K of any c1awback 
decisions. 

The '"Resolved" clause of the Proposal reads, in full: 

RESOLVED. that shareholders of JPMorgan Chasc & Co. ("JPMorgan") 
urge the Compensation Committee (the "Committee") of the board of 
directors to strengthen JPMorgan's compensation clawbaek policy. a<; 

applied to senior executives. by: 

• Delding the word "material" from the requirements that. for 
recovery of compensation, there be "material financial or rcputational 
harm" to JPMorgan or its business activities or a failure to properly 
identify. raise or assess "risks material" to JPMorgan; 
• Providing that failure to appropriately manage or monitor an 
employee who failed to properly identify. raise or a..<;sess risks to 
JPMorgan or engaged in conduct that causes financial or rcputational 
harm to jPMorgan (in either case as determined by the Committee). or 
who engaged in conduct constituting cause for termination. \\'ill support 
recovery ofcompensation: and 
• Requiring disclosure in a filing on Fornl 8-K of any decision hy the 
Committee or full board on whether or not to exercise JPMorgan's right 
to recover any particular award of compensation. 

These anlendments should operate prospectively and be implemented in 
a way that does not violate any contract. compcnsation plan. law or 
regulation. 

"Recovery" of compensation includes cancellation. forfeiiurc and 
recapture. 

II. Discussion 

The Company has challenged the Proposal on the following grounds: Rule 14a
8(c) (more than one proposal); l4a-8(i)(7) (ordinary business); and] 4a-8(i)(3) (vague 
and indefinite). For the reasons set forth below, the funds submit that the Company 
has failed to meet its hurden of proving its entitlement to "no-action" relief: 
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A. The Funds Have Submitted Onl" One Proposal 

The Company Letter asserts incorrectly that the Proposal does not comply with the 
;'one proposal"jimitation embodied in SEC Rule 14a-8(c), purportedly because its request for 
reporting on executive compensation clawback decisions. if any_is a proposal separate from 
the Proposal's request for two substantive changes to the Company's existing c1awback 
policy. 

The Staff's prior no-action advice indicates that a request tor future reporting by a 
company about the other. substantive elements of a shareholder proposal is not a separate 
proposal under Rule 14a-8(c). That is wholly consistent with the Commission's longstanding 
position that a single proposal made up of several components does not constitute more than 
one proposal if the components "are closely related and essential to a single \vell-defincd 
unifying concept." SEC Release No. 34-12999 (November 22, 1976). 

Most recently. in Yahoo! Inc. (April 5, 20 I 1). the Staff denied no-action rei ict" under 
Rule 14a-8(c) as to a proposal that. in addition to seeking suhstantive changes to tht: 
company's business practices. by preventing it from providing certain information technology. 
services or data to China and certain other countries, also asked the company to ·'rc\'icw. 
report to shareholders and improve all policies and actions" affecting human rights in 
countries ",,;th which the company did business. By the same logic implicit in the StaIr s 
Yahoo! advice. the narrow reporting that the Proposal requcsts, about the outcomes from 
changed policies. is not a separate proposal, but rather is "c1osely related and essential to a 
single well-defined unifying concept:' If anything. the reporting requested in Yahoo! was 
broader than the reporting that the Funds seck. where absent future culpable conduct. 11' 
Morgan may not cver have to rcport about cIawback outcomes. Accordingly. there can be no 
basis for omitting the Funds' Proposal under Rule 14a-8(<:). 

The Staff has denied no-action relief under Rule 14a-8( c) in other instances where a 
proposal. requested a report in addition to other actions. In AT&T ~Vireless (Feb. 11.20(4). no
action relief was denied where the proposal called for several changes to executive 
compensation. and also a report, as tollows: "Disclosure -- Key components or the executive 
compensation plan should be outlined in the Compensation Committee's report to 

shareholders. with variances from the Commonsense program explained in detail.·· Similarly. 
in Centerior Energy Corp. (Feb. 23. 1990). the proposal asked both that the company he 
managed exclusively in the interest ofcommon shareholders and that "/\ report shall be 
published and distributed, at least quarterly. setting forth the anticipated impact upon sllch 
stockholders ofany and all proposed major actions" and any other interests the Board 
considered. 

More broadly, Staff letters denying no-action relief under Rule 14a-8( t) as to 
executive compensation proposals reflect an implicit recognition that such proposals will 
commonly, and properly_ have multiple subparts, with sometimes as many as seven separately 
enumerated actions to be taken. Ef,., JP ,Horgan Chase & Co. (Mar. 18. 2009) (excwtjv~ 
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compensation proposal with seven subparts); Bank (?fAmerica (Feb. 24. 2009) (similar): 
Regions Financial (Feb. 5.2009) (similar); AT&T Wireless. supra (multiple SUbpaI1S plus a 
request for a report). 

Notably. the Company has not cited any instance in which the Staff has issued no
action advice under Rule 14a-8(c) where the purported second proposal was a request for a 
report or disclosure on the subject matter referenced in the rest of the proposal.) The no
action letters cited by the Company mostly just stand for the unexceptional rule that 
inadequately related proposals may be omitted under Rule 14a-8(c). The Company docs cite 
to Parker-Hanna fin Corp. (Scpi. 4.2009), where the StaIr advised that the third part of that 
proposal. an open forum between directors and shareholders on executive compensation. 
"involves a separate and distinct matter h'om the shareholder votes ron executive 
compensation] requested by the first and second parts ofthe proposed program." The text of 
the Parker-Hanna fin proposal shows. however. that the proposed interactive forum went well 
beyond the reports that the Staff have found to be part of one proposal: 

A forum conducted by the compensation committee on at least a 
tritmnial basis via webcast or alternatiVl:! means that affords 
compensation committee members an opportunity to discuss senior 
executive compensation policies and practices. and also allows 
shareholders to directly comment on and ask questions regarding 
these policies and practices. 

Here, a<; the Funds' Proposal only calls for standard public disclosure hy the Company. and 
not a live. interactive exchange with shareholders. the Proposal's reporting element does not 
constitute a separate proposal. 

As the runds' Proposal is one single proposal. the Starr should reject the Company' s 
request for relief under Rule 14a-8(c). 

B. This Executive Compensation Proposal Does Not Relate to "Ordinary Business" 

The Staff has long advised - although the Company do~s nol mention-· that executive 
compensation is a puhlic policy issue that will typically fall outside of "ordinary business" 
under Rule 14a-8(i)(7). fn the July 12.2002 Sfa.ff Legal Bulle/in 14A. the Staff of the 
Division of Corporation Finance advised that because ~'ordinary business" cannot be used as a 
rationale to exclude proposals that relate to matters of substantial public interest. the Staff 
would not issue no-action letters for the exclusion of shareholder proposals relating to 
shareholder approval of equity compensation: 

I OUf research found VF COTp. (Dec. 13, 1990). where no-action relief was granted under the single proposal 
standard, and the third prong of the proposal did call for reporting. There. however. the other t\",O prongs called 
for the very disparate actions of (I) encouraging minority and disadvantaged students to arrend cnllege: and (2) 
purchasing goods and services from minority and women vendors. The lack of a unifYing them!! between th()~c 
latter two subparts suffices to explain the outcome. without reference to the additional request for reporting. 
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We believe that the public debate regarding shareholder approval 
of equity compensation plans has become significant in recent 
months. Consequently, in vicw of the widespread public debate 
regarding shareholder approval of equity compensation plans and 
consistent with our historical analysis of the "ordinary business" 
exclusion. we are modifying our treatment of proposals relating 
to this topic. 

Jd.. SLB 14A. Accordingly. the StaiTadviscd as to shareholder approval of executive 

compensation plans in particular: 


Going forward. we will take the following approach to rule 14a-8(i)(7) submissions 
concerning proposals that relate to shareholder approval of equity compensation 
plans: 

Proposals thaf/iJClfS on equi(v compensation plans fhaT ma.v he med 10 
compensate on(v senior executive qUicers and directors. As has been our 
position since 1992. companies may not rely on rule 14a-8(i)(7) to omit these 
proposals from their proxy materials. 

Jd. On that rationale. the Stafi'has repeatedly and routinely denied no-action reliefundcr Ruie 
14a-8(i)(7) with respect to shareholder proposals on executive compensation. including. as in 
the Proposal here, a compensation cIawback as applied to senior executives. If anything. the 
basis for slLch a policy has become even stronger with the new requirement in Section 954 of 
Dodd-Frank Act for companies to provide lor mandatory clawbacks of executive 
compensation. 

Recent examples of the Staffs consistent policy under Rule 14a-8(i)(7) on executive 
compensation proposals include: Bank ofAmerica (Mar. 4. 20 I I) (proposal asked that 
executives not be compensated for drops in their homes' values: Staff noted "the proposal 
fOCuses on the signillcant policy issue of senior executive compensation and does not seek to 
micromanage the company to such a degree that exclusion of the proposal would be 
appropriate"); Goldman Sachs (Mar. 2.2011) ("proposalll)cuses on the significant policy 
issue of senior executive compensation."), Cascade Financial Corp. (feb. 22. 20 J0) (same); 
The Allstate Corp. (Feb. 5.2010) (same). Indeed, even in recently issuing no-action advice 
under (i)(7) v.ith respect to a proposal as to compensation for all employees. the Staff 
referenced the different treatment of executive compensation proposals: "We note that the 
proposal relates to compensation that may be paid to employees generaJly and is not limited to 
compensation that may be paid to senior executive officers and directors." Bank ojAmerica 
(Jan. 31.2012). 

The Company cannot evade that consistent Staff position by its claim that this 
executive compensation Proposal nonetheless impermissibly intrudes upon "ordinary business 
operations" or «micromanages" by containing three simple elements: 
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1. Deleting the word "material" tram the existing policy; 

2. Making manag(.."rS responsible for failure to supervise subordinates: and 

3. Asking that the Company report its clawback decisions on a Form 8-K. 

The first two changes are of a lype that is not just permissible. hut necessary. in any 
executive compensation proposal: some part of the proposal must describe how to change the 
executive compensation policy. Every executive compensation proposal as to \vhich the Staff 
has declined to issue no-action advice. such as those cited above, has involved some explicit 
directions to a company ahout how to modify its executive compensation policies. The NYC 
Funds' doing so here is fully proper. and provides no b<t':;is for issuing no-action advice. The 
Company's argument is also undercut by the fact that while the Company argues in the 14a
8(i)(7) section of its Letter that the Proposal is too specific and precise in its demands. the 
Company then argue~ in the 14a-8(i)(7) section of its Letter that the same Proposal is vague 
and indefinite. 

The third aspect of the Proposal simply asks for public disclosure of c1awback 
decisions on the same Form 8-K that is the appropriate Form lor reporting a wide range of 
executive compensation changes and decisions. including c1awbacks. See. e.g. Form 8-K. 
Item 5.02(e). at http://w'::Y.~.:.,.~~~.:g9~/®out!f!?Jm~~fpm!~-k.pqr: Exchange ticr 8-.T.:: Questions 
and Answers (?(General Applicahility. Section 117. Item 5.02. Departure of Directors or 
Certain Officers: Election of Djrectors~ Appointment of Certain Officers: Compensatory 
Arrangements ofCertain Officers. Questi()ns 117.07-117.14. at 
hHppww'\Y.,.§.e~,gQv!divisio.!1s!C;grrfi.lJflmi.4ance/8::kil)tcrpJmn While. per Exchange :fel 8-K: 
Questions and Answers. not all executive compensation events need be disclosed on a Form 
8-K. it is fully consistent with the letter and spirit of the Commission's hroadened 
requirements for companies' filing of Forms 8-K, for the Company to report on that Foml a 
decision a<; to the exercise of a statutorily~mandated c1awhack provision. The Company has 
not asserted that making the disclosures that the Proposal requests is contrary to any \vay to 

the letter or spirit of the requirements of Foml 8-K. Although the Company has guihhles 
about the exact disclosure requirements in a Form 8-K. Company r,etter at p. 13, the request to 
use that wholly appropriate Form docs not impermissibly overstep on ordinary husiness 
operations, or constitute micromanagement. 

The no-action letters under Rule 14a-8(i)(7) cited hy the Company. which primarily 
relate to environmental or labor relations proposals as to hm\! companies should conduct daily 
business operations. are wholly inapposite to an executive t.;ompcnsation proposal. See letters 
cited in Company Letter at pp. 9- D. passim. As noted ab{)Y~. the Staff has rel:ognizcd that 
executive compensation proposals typically do not impermissibly relate tn ordinary husiness. 
notwithstanding such proposals give companies and their Boards directions about transactions 
with senior executives. The one letter cited by the Company on this issue that did relate in 
any way to executive compensation, General EleCTric Co. (Feh. ] 0.2000). involwd a 
proposal where the ordinary husiness element was apparently not the cxel:lItive compensation. 
but rather an accounting issue. In the words of that company, "Tht! Proposal expressly rdatcs 

http:117.07-117.14
http://w'::Y.~.:.,.~~~.:g9~/�out!f!?Jm~~fpm!~-k.pqr
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to the accounting principle used by GE for reporting the financial effect of the Company's 
principal pension plans on operations:' Id. That is wholly unlike the Proposal here. 

In sum. the Company has failed to show that this executive compensation proposal 
falls outside those proposals that the Staff has advised may not be omitted under Rule 14a
8(i)(7). The Company's request to omit the Proposal on that ground should be denied. 

C. The I)roposal is Clear, and is Not Vague or Indefinite 

The Company's argument tor excluding the Proposal under Rule 14a-8(i)(3) rests upon 
the mistaken notion that the brief Proposal is vague and indefinite because it does not 
reference and describe every affected clause in thc Company's multiple. detailed executive 
compensation documents. Here. the Proposal clearly indicates where the word "material" 
should be deleted from the executive compensation policies. and also clearly outlines the ~ypc 
of provision to be added as to supervisors' responsibility for subordinates' misdeeds. 

The Staff's no-action decisions have consistently recognized that even complex 
executive compensation proposals are not impermissibly vague under 14a-8(i)(3) if they 
include just a short. clear general description how each of several subparts is intended to af1"ect 
a company's overall executive compensation program. The Staff has not accepted company 
arguments that each subpart must describe in detail whieh clauses in which compensation plan 
documents must be amended. and how. to achieve the broad changes described in the 
proposal. Rather. the no-action decisions appear to reflect the very practical view that if an 
executive compensation proposal bricily but clearly outlines some broad changes. and thl: 
shareholders approve it. company management would be able to parse its own benefit plans 
and make the specific changes needed to implement the shareholders' mandate. 

Thus in two 2011 letters a<; to executive compensation proposals, the Staff r~jccted 
arguments similar to the Company's under Rule 14a-8(i)(3). In Bank (?lAmerica Corp. (Mar. 
S. 2011) the proposal called tor the Board to amend the clawback policy to provide for 
recoupment of compensation paid based on performance metrics that were "determined by the 
board to have been materially unsustainable" or that "have been the suhject of a financial 
restatement.·' The company (which had been denied no-action relief in 2010 on a similar 
rationale), argued that the proposal failed under (i)(3) for being vague about its ··prospective 
or retrospective" nature and also "leaves key tcnns and phrases undelined and is to multiple 
interpretations." The company opined that 'The Proposal merely provides open ended 
language and not specific instruction'" and "shiftfs-I the details of the proposed policy h) thl: 
Board of Directors." The Staff. in rejecting that argument. stated "We arc unable to conclude 
that the proposal is so inherently vague or indefinite that neither the shareholders voting on the 
proposal. nor the company in implementing the proposal. would be able to determine \-\1th any 
reasonable certainty exactly what actions or measures the proposal requires." Here. too. the 
lP Morgan Board can readily makc all of the changes to its own policies needed to implement 
the Proposal. 

-,, 
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Similarly. in The Goldman Sachs Group, Inc (Mar. 2.2011). the Statfrejected a 
challenge to an executive compensation proposal that asked the Board to report on: whether 
executive compensation wa<; "excessive": and should be modified: how layoff<; and the "pay 
of the lowest paid workers impact senior executive pay"; and how "fluctuations in revenues 
impact... a) the Company's compensation pool. .. b) lexeclItivel compensation ... and c) the 
Company's shareholders:' The Company ru'gued that terms in the proposal were inadequately 
defined. that parts were "'subject to many possible interpretations," and that '"the 
Compensation Committee. in preparing the requested report. would have no way of knO\\ing 
how to implement the Proposal if adopted by shareholders." The Staff rejected that argument. 
lIsing the same language as in the Hunk o/America letter, above. 

The Proposal's addition of two simple. non-conflicting criteria for imposition of an 
executive compensation clawback are at least as clear and consistent as the multiple criteria 
of the above executive compensation proposals as to which the Staff declined to issue no
action relief under Rule 14a-8(i)(3). The Proposal. therefore. stands in marked contrast to the 
few instances where the StafThas found an executive compensation proposal to be overly 
ambiguous or contradictory. C( Veri:;on Communicalio1'1s. Inc. (Jan. n. 2012) (granting no
action relief where proposal failed to state basic detail as to what would trigger two-part 
clawhack mechanism). 

The proposals in the no-action letters under Rule 14a-8(i)(3) cited by the Company arc 
also not comparable to the Funds' Proposal. In the no-action letters the Company cites. 
Company Letter at pp. 14-15. the expressed concern under Rule J4a-8(i)(3) was not that a 
company purportedly could not parse its own internal policies. whieh it had drallc-d and with 
which it was intimatcJy familiar. but rather that the proposals called for the companies and 
their shareholders to look to the content ofexternal, third-party documents to understand or 
implement the proposal. Cj." Boeing Corp. (Feb. 9.2004) and several others ~iled (Cn 
independence standard): JP Morgan Chase & Co. Uviar. 5.2010) (IRS Code Section 
162( e)( 1 )(B)): AT& T Corp. (Feb. 16. 2010) (26 CFR § 56.4911-2). Here. in contrast. the 
Company need only look to its own policies. which are summarized for shareholders in the 
Company's own public filings. The Company and its COl.ll1scl will be well able to make thc 
two requesled changes. 

In sum, the simpJe changes requested in the Funds' short. clear Proposal do not render 
that Proposal vague or indefinite. The Company's request to be pernlitted to omit the 
Proposal under Rule 14a-8(i)(3) should. therefore. be denied. 
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Ill. Conclusion 

For the reasons set forth above, the Funds respectfully request that the Company's 
request t()r "no-action" relief he denied. 

Thank you for your consideration. 

.ccr V,. 

. \ 
~1"""'--~ 

Richard S. Simon 

Cc; Marlin Dunn. Esq. 
O'Melvcny & Myers 
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January 10,2012 

VIA E-MAIL (sharehoiderproposals@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 Comptroller of the City of New York 
Regarding the "Compensation Clawback Policy" for Senior Executives 
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 Comptroller of the City of New York, as custodian 
and trustee for the New York City Employees' Retirement System, the New York City Fire 
Department Pension Fund, the New York City Teachers' Retirement System, and the New York 
City Police Pension Fund and custodian of the New York City Board of Education Retirement 
System (collectively, the "Proponent'~, from the Company's proxy materials for its 2012 
Annual Meeting of Shareholders (the "2012 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 defmitive 2012 Proxy Materials with the Commission; and 

mailto:sharehoiderproposals@sec.gov
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• 	 concurrently sent copies of this correspondence to the Proponent's representative, 
Michael Garland, Executive Director for Corporate Governance, City of New York 
Office of the Comptroller. 

A copy of the Proposal and Supporting Statement, the cover letters submitting the Proposal, and 
other correspondence relating to the Proposal are attached hereto as Exhibit A. l 

Pursuant to the guidance provided in Section F of Staff Legal Bulletin No. 14F (October 
18, 2011), we ask that the Staff provide its response to this request to Martin Dunn, on behalf of 
the Company, at mdunn@omm.com, and to Michael Garland, representative of the Proponent, at 
mgarlan@comptroller.nyc.gov. 

1. SUMMARY OF THE PROPOSAL 

On December 2,2011, the Company received a letter from the Proponent containing the 
Proposal for inclusion in the Company's 2012 Proxy Materials. The Proposal reads as follows: 

"RESOLVED, that shareholders of JPMorgan Chase & Co. ('JPMorgan') urge the 
Compensation Committee (the 'Committee') of the board of directors to 
strengthen JPMorgan's compensation clawback policy, as applied to senior 
executives, by: 

• 	 Deleting the word 'material' from the requirements that, for recovery of 
compensation, there be 'material fmancial or reputational harm' to 
JPMorgan or its business activities or a failure to properly identify, raise 
or assess 'risks material' to JPMorgan; 

• 	 Providing that failure to appropriately manage or monitor an employee 
who failed to properly identify, raise or assess risks to JPMorgan or 
engaged in conduct that causes financial or reputational harm to JPMorgan 
(in either case as determined by the Committee), or who engaged in 
conduct constituting cause for termination, will support recovery of 
compensation; and 

• 	 Requiring disclosure in a flling on Form 8-K of any decision by the 
Committee or full board on whether or not to exercise JPMorgan's right to 
recover any particular award of compensation. 

These amendments should operate prospectively and be implemented in a way that does 
not violate any contract, compensation plan, law or regulation. 

We note that copies of both Rule 14a-8 and Staff Legal Bulletin No. 14F were included with the notice of 
deficiency required by Rules 14a-8(b) and (f) from the Company. Because no procedural basis for 
exclusion under Rule 14a-8(b) is asserted in this request, such copies are not included in Exhibit A. 

mailto:mgarlan@comptroller.nyc.gov
mailto:mdunn@omm.com
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'Recovery' of compensation includes cancellation, forfeiture and recapture." 

11. BACKGROUND 

Over the past several years, the Company has taken certain actions and implemented 
various features to its compensation programs to help mitigate risk and further sensible and 
sound practices. In this regard, the Company has implemented and revised its compensation 
recoupment (or "clawback") policies to permit the recovery of incentive compensation awards in 
appropriate circumstances. The Company has a long-standing recoupment policy, which enables 
the Company to recover cash and equity incentives in the event of a material restatement of its 
financial results, that is memorialized in the Corporate Governance Principles of the Board 
(attached hereto as Exhibit B). In 2009, the Company implemented terms and conditions for all 
awards to employees that enable the Company to recover incentive awards in the event that they 
were based on materially inaccurate performance metrics or on misrepresentations by employees. 
Also in 2009, the Company introduced terms and conditions in its awards for the Company's 
most senior officers (i.e., those that are members of the Operating Committee) that enable the 
chief executive officer, with ratification by the Compensation Committee, to determine that 
awards may be reduced, forfeited or delayed if the executive's priorities or those of the Company 
are not achieved at a level deemed appropriate. 

In 2010, the Company implemented enhancements to the provisions of its equity awards 
to enable recovery (i) for conduct detrimental to the Company, insofar as it causes material 
financial or reputational harm to the Company or its business activities, and (ii) for members of 
the Operating Committee, the line-of-business Management Committees and certain other 
employees, failure to properly identify, raise or assess, in a timely manner and as reasonably 
expected, risks andlor concerns with respect to risks material to the Company or its business 
activities. The terms of these awards also provide for recoupment in the event of termination for 
cause. All of these provisions are memorialized in the individual award grants, the forms of 
which are filed as the Long-Term Incentive Plan Terms and Conditions of February 3,2010 for 
Stock Appreciation Rights and Restricted Stock Unit Awards for the Operating Committee. See 
Exhibits 10.23 and 10.24 to the Company's Annual Report on Form 1O-K for the fiscal year 
ended December 31,2009, attached hereto as Exhibit C. 

As described on page 21 of the Company's proxy materials for the 2011 Annual Meeting 
of Shareholders (the "2011 Proxy Materials''), the Company has multiple policies that permit 
the recoupment of incentive compensation awards, including the 2010 revisions to the terms of 
the equity awards made pursuant to the Long-Term Incentive Plans described above. It does not, 
however, have a single "compensation clawback policy" limited to senior executives. 
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Ill. 	 EXCLUSION OF THE PROPOSAL 

A. 	 Bases for Exclusion ofthe Proposal 

As discussed more fully below, the Company believes that it may properly exclude the 
Proposal from its 2012 Proxy Materials in reliance on the following paragraphs of Rule 14a-8: 

• 	 Rules 14a-8(c) and (t), as the Proposal contains two distinct proposals relating to (i) the 
specific terms of the Company's "compensation clawback policy"; and (ii) public 
disclosure by the Company of decisions made concerning the implementation of its 
"compensation clawback policy"; 

• 	 Rule 14a-8(i)(7), as the Proposal seeks to "micro-manage" the Company's business 
operations; and 

• 	 Rule 14a-8(i)(3), as the Proposal is materially false and misleading in violation of Rule 
14a-9. 

B. 	 The Proposal May Be Excluded in Reliance on Rules I4a-B(c) and if) because 
it Violates the "One-Proposal" Limitation 

Rule 14a-8( c) states that each shareholder may submit no more than one proposal to a 
company for a particular shareholders' meeting. Rule 14a-8(t)(I) permits a company to exclude 
a shareholder proposal from the company's proxy materials if the shareholder proponent fails to 
comply with the eligibility or procedural requirements under Rule 14a-8, provided that the 
company has timely notified the proponent of any eligibility or procedural deficiencies and the 
proponent has failed to correct such deficiencies within 14 days of receipt of that notice. 

The Company received the Proposal on December 2, 2011. See Exhibit A. On 
December 15,2011, the Company notified the Proponent of the Proposal's failure to comply 
with the one-proposal limitation of Rule 14a-8( c). A copy of that notice, as well as proof of the 
delivery of such notice, is attached as Exhibit D. The Company's notice included: 

• 	 A description of the one-proposal limitation of Rule 14a-8(c) -- i.e., "Rule 14a-8(c) 
precludes anyone shareholder from submitting more than one proposal to a company for 
a particular shareholders' meeting"; 

• 	 A statement expressing the Company's view that the Proposal included two distinct 
proposals -- i.e., "the Comptroller's submission appears to include two distinct proposals 
relating to (i) the specific terms of JPMC's compensation clawback policy; and (ii) 
public disclosure by JPMC of decisions made concerning the implementation of its 
compensation clawback policy"; 
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• 	 An explanation of what the Proponent should do to comply with the rule -- i.e., "the 
Comptroller's submission is required by Rule 14a-8 to be reduced to a single proposal to 
be considered for inclusion in the Company's proxy materials"; 

• 	 A statement calling the Proponent's attention to the 14-day deadline for responding to the 
Company's notice -- i.e., "for the Comptroller's proposal to be eligible for inclusion in 
JPMC's proxy materials for JPMC's 2012 Annual Meeting of Shareholders, the 
Comptroller's response to this request letter must be postmarked, or transmitted 
electronically, no later than 14 calendar days from the date you receive this letter"; and 

• 	 A copy of Rule 14a-8. 

On December 29,2011, the Company received a response from the Proponent stating the 
view that "the [] reporting that the Proposal requests is not a separate proposal." In support for 
this view, the Proponent cited to the Staffs response in Yahoo! Inc. (April 5, 2011). A copy of 
the Proponent's letter is attached as Exhibit E. 

1. 	 Application ofRules J4a-8(c) and if) and prior Staffpositions to the 
Proposal 

The Proposal purports to be a single submission consisting of two separate requests; 
however, we believe that each of these requests is a separate and distinct proposal. The Proposal 
requests that the Company undertake at least two distinct actions: 

• 	 Make certain specific edits to the terms of the Company's "compensation 
 
clawback policy"; and 
 

• 	 Make specific voluntary disclosure in a specific manner (i.e., on Form 8-K) regarding 
decisions by the Compensation Committee regarding exercise of the Company's right to 
recover any particular award of compensation. 

If a proponent does not reduce the number of proposals in response to a company's 
request under Rule 14a-8(f), the Staff will permit the company to omit all proposals submitted by 
the proponent. See Pfizer Inc. (February 19, 2007) (concurring that a proposal with multiple 
elements relating to the election to the board of directors could be omitted in reliance on Rule 
14a-8(c)) and General Motors Corporation (April 7, 2007) (concurring that a proposal seeking 
shareholder approval for numerous transactions to restructure the company could be omitted in 
reliance on Rule 14a-8(c)). As the Proponent did not revise the Proposal in any manner in 
response to the Company's notice of deficiency that the Proposal was, in fact, two distinct 
proposals, the Company believes that the Proposal continues to contain two separate and distinct 
proposals that may be properly omitted in reliance on paragraphs (c) and (f) of Rule 14a-8. 

The Staff has concurred with the view that a proposal containing multiple elements that 
relate to more than one concept may be excluded under Rule 14-8(c). See American Electric 
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Power (January 2,2001) (reconsideration denied January 31,2001) (concurring in the exclusion 
of a proposal to improve the company's corporate governance through amendments to the 
company's certificate of incorporation and bylaws). However, as articulated by the Commission, 
a single proposal made up of several components does not constitute more than one proposal if 
the components "are closely related and essential to a single well-defmed unifying concept." 
Exchange Act Release No. 12999 (November 22, 1976). See also United Parcel Service, Inc. 
(February 20, 2007). Moreover, the concepts underlying the elements of the proposal, rather 
than the proponent's stated purpose for submitting such proposal, determine whether there is a 
single, unifying concept. See Torotel, Inc. (November 1,2006) (concurring with the company's 
view that a proposal calling for the articles of incorporation to be amended to undertake six 
specific actions could be omitted in reliance on Rule 14a-8(c) despite the proponent's assertion 
that the proposal related to "one course of action with a singular purpose -- a response to the 
current [board]'s distinct actions to entrench the [b]oard with power to obtain excessive control 
over the [c ] ompany , s decision making and resources, all designed to limit the ability of the 
[c]ompany's shareholders to undertake corporate actions"); and Pacific Enterprises (February 
19, 1998) (concurring that a proposal relating to six matters could be omitted where the company 
argued that the matters failed to constitute "closely related elements and essential components of 
a single well-defmed unitary concept necessary to comprise a single shareholder proposal"). 

The Proponent has attempted to cast the Proposal with a unifying concept by indicating in 
the Supporting Statement that the Company's current clawback provisions have three 
deficiencies -- two relating to substantive provisions of the Company's policies and a third 
relating to shareholders' ability to "monitor enforcement" of board determinations. We believe 
that the Proposal's request for both substantive revisions to the Company's policies and the 
request that the outcome of any board deliberations on these policies be reported on a voluntary 
Form 8-K are separate and distinct actions, not two elements of a single proposal. 

In response to the Company's December 15th notice, the Proponent responded that "[i]t 
is well-established that a request for future reporting by a company about other, substantive 
elements of a shareholder proposal is not a separate proposal under Rule 14a-8(c)." In support 
for this position, the Proponent cites to Yahoo! Inc. (April 5, 2011). In that letter, the Staff was 
unable to concur that a proposal directing the company to formally adopt human rights principles 
specified in the proposal to guide its business in China and other repressive countries related to 
more than one proposal. In that letter, however, the Staff was not persuaded by the company's 
arguments that the proposal's request of a report regarding how the company would improve all 
"policies and actions (including supervising the abused Yahoo Human Rights Fund) that might 
affect human rights observance in countries where it does business" related to a topic separate 
and distinct from the business principles that the proposal also sought the company to adopt. 
However, the Proposal does not merely seek a report on the "compensation clawback policy" 
that it seeks to substantively change. Instead the Proposal makes a separate request that the 
Company voluntarily disclose on Form 8-K each decision relating to the recoupment of incentive 
compensation from senior executives. It is our view that the substantive revisions to the 
Company's "compensation clawback policy" sought by the first two bullets of the Proposal are 
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separate and distinct from decisions made under that "policy" that are the subjects of the required 
disclosure. 

In this regard, even where multiple elements or components of a proposal relate to some 
general or central topic, a proposal that contemplates a variety of loosely related actions may be 
excludable as multiple proposals under Rule 14a-8(c). In Exxon Mobil Corporation (March 19, 
2002), the Staff concurred with the view that a proposal seeking the inclusion of a slate of 
nominees larger than the available board seats by a reasonable number and requesting that these 
additional nominees come from individuals with experience from a variety of shareholder groups 
(e.g., employees, communities, customers, etc.) could be omitted in reliance on Rule 14a-8(c), as 
relating to the submission of more than one proposal. In that matter, the proponents appeared to 
intend the proposal to relate to diversification of the board of directors, but the proposal 
submitted addressed two distinct concepts -- the number of board nominees and director 
qualifications. In a similar manner, the Proposal here addresses two distinct concepts-
substantive modifications to the Company's "compensation clawback policy" and reporting on 
executive compensation clawback decisions. 

In Parker-Hannifin Corporation (September 4, 2009), the Staff concurred that a say-on
pay proposal that would have required an executive pay vote and the establishment of a 
shareholder communication forum with the compensation committee involved two separate and 
distinct matters and thus violated the one-proposal rule. See also Fotoball USA, Inc. (May 6, 
1997) (concurring in the exclusion of a proposal containing somewhat related but distinct 
requests concerning minimum share ownership for directors, that directors be paid in the form of 
shares or options compensation, and that non-employee directors be prohibited from performing 
other services for the company for compensation). The Proposal here similarly seeks two actions 
from the board -- adoption of certain modifications to the Company's "compensation clawback 
policy" and voluntary disclosure on Form 8-K each time the board makes a determination 
regarding whether to seek compensation recoupment in the future. Unlike the proposal in 
Yahoo!, which sought the adoption of certain principles and a report on the implementation of 
those principles, the Proposal seeks adoption of substantive revisions to the Company's 
"compensation clawback policy" and the voluntary filing of a Form 8-K each time the board 
considers whether to seek recoupment of compensation from a senior executive. 

The Proposal lacks a single, unifying concept and, instead, includes requests relating to 
two distinct matters -- (i) substantive modifications to the Company's "compensation clawback 
policy"; and (ii) reporting on executive compensation clawback decisions by the Company's 
board. As such, the Proposal's inclusion of two distinct requests that relate to two distinct 
ordinary business matters cause the Proposal to violate the one-proposal limitation in Rule 14a
8(c). 

2. Conclusion 

The Proposal contains multiple elements that relate to more than one concept. Further, 
the Proponent failed to revise the Proposal to comply with the one-proposal limitation in Rule 
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14a-8(c) within 14 days of notification of that deficiency. Accordingly, the Company believes 
that it may properly exclude the Proposal and Supporting Statement from its 2012 Proxy 
Materials in reliance on paragraphs (c) and (t) of Rule 14a-8. 

B. 	 The Proposal May Be Excluded in Reliance on Rule 14a-8(i)(7) because it 
Seeks to Micro-Manage the Company 

A company is permitted to exclude 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 Exchange Act Release No. 40018 (May 21, 1998) (the "1998 Release''), the 
Commission stated that the underlying policy of the "ordinary business" exception is "to confme 
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 ftrst 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." Importantly, with regard to the ftrst 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 operations and raise policy issues so signiftcant that it would be appropriate 
for a shareholder vote." This same "significant social policy" exception does not apply in the 
micro-management context. See Marriott International, Inc. (March 17,2010) (discussed 
below). 

The 1998 Release states that the determination as to whether a proposal micro-manages a 
company will involve a case-by-case review, taking into account factors such as the nature of the 
proposal and the circumstances of the company to which it is directed. 1998 Release at 25. In 
addition, the 1998 Release states that considerations of whether a proposal micro-manages a 
company "may come into play in a number of circumstances, such as where the proposal 
involves intricate detail, or seeks to impose specific time-frames or methods for implementing 
complex policies." Id. at 21. 

1. 	 The Proposal Seeks to Micro-Manage the Company to such a Degree 
That it May Be Excluded Under Rule 14a-8(i)(7) 

The Proposal contains the very type of intricate detail and methods for implementation 
that the 1998 Release describes as factors that point to a proposal micro-managing a company. 
In this regard we note that the Proposal: 



O'MElVENY & MYERS LLP 

Securities and Exchange Commission -- January 10, 2012 
Page 9 

• 	 Seeks to dictate the exact language of the Company's "compensation clawback policy" -
specifically to delete the word "material" from the standards regarding when recoupment 
of compensation is possible; 

• 	 Seeks to modify the exact types of action that could trigger recoupment -- specifically to 
add a provision that failure to appropriately manage or monitor an employee whose 
actions support recovery under the Company's "compensation clawback policy" (e.g., 
fails to properly identify, raise or assess risks, engages in conduct that causes fmancial or 
reputational harm to the Company, or engaged in conduct constituting cause for 
termination) will support recovery of compensation; and 

• 	 Requires that the Company file a Form 8-K to disclose any decision regarding whether or 
not to exercise the Company's right to recovery of a particular award of compensation. 

Instead of requesting that the board adopt a clawback policy relating to senior executive officers 
with suggested characteristics, the Proposal seeks to step into the board's shoes and actually 
rewrite the Company's existing policies. The Proposal leaves no discretion to the board or the 
Company on how to implement the suggested changes to its existing "compensation clawback 
policy" and goes so far as to dictate the exact manner (via Form 8-K) by which the board should 
disclose its decisions under this re-written standard to shareholders. 

In Marriott International, Inc. (March 17, 2010) ("Marriott International',), the Staff 
concurred with the view that a proposal requiring the installation, at several test properties, of 
showerheads that "deliver no more than 1.6 gallons per minute of flow," along with mechanical 
switches that will allow guests to control the level of water flow, was excludable under Rule 14a
8(i)(7) as relating to the company's ordinary business operations. Specifically, the Staff stated 
"although the proposal raises concerns with global warming, the proposal seeks to micromanage 
the company to such a degree that exclusion of the proposal is appropriate." The same is true of 
the current Proposal. Although the Proposal is confmed to clawback policies regarding 
compensation awards to "senior executives," the Proposal seeks to dictate the exact terms of 
such policies and the manner of implementing the requested revisions (i.e., delete a certain word, 
add a specific new provision, provide disclosure in a specific manner). Just as the proposal in 
Marriott International wanted to dictate the exact types of showerheads that the company could 
use and the technology to install to minimize energy consumption, this Proposal seeks to micro
manage the exact language of the Company's "compensation clawback policy" and the manner 
in which it reports decisions regarding executive compensation recoupment to shareholders. 

In E. l. du Pont de Nemours & Co. (March 8, 1991) ("Du Pont',), the company sought 
exclusion of a proposal seeking to accelerate the elimination of ozone-damaging 
chlorofluorocarbons ("CFCs',) and the research and marketing of environmentally safe 
alternatives. The Staff concurred with the company's view that the proposal could be excluded 
as relating to ordinary business because "the thrust of the proposal appears directed at those 
questions concerning the timing, research and marketing decisions that involve matters relating 
to the conduct of the [c ]ompany' s ordinary business operations." In this regard, it is important to 
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note that Du Pont was in the process of phasing out the uses of CFCs and had invested heavily in 
research and development of CFC alternatives at the time it received this proposal. However, the 
proponent in Du Pont appeared to take issue with the timing and manner of implementation of 
such plans to eliminate CFCs and develop and market environmentally safe substitutes.2 

Mter the Staff issued its letter in Du Pont, the proponent filed a complaint in federal 
district court to require the company to include her proposal. After the district court ruled that 
her proposal related to ordinary business matters, the proponent appealed that decision to the 
federal court of appeals where her proposal was again determined to relate to ordinary business 
matters. See Roosevelt v. E. l Du Pont de Nemours & Co., 958 F.2d 416. In this regard, then
Circuit Judge Ruth B. Ginsberg stated the opinion of the court that, "In reviewing this ruling [of 
the district court], we emphasize that [the proponent's] disagreement with Du Pont's current 
policy is not about whether to eliminate CFC production or even whether to do so at once." [d. at 
426. That opinion went on to hold that "the parties agree that CFC production must be phased 
out, that substitutes must be developed, and that both should be achieved sooner rather than 
later...In these circumstances, we conclude that what is at stake is the 'implementation of a 
policy' [and] 'the timing for an agreed-upon action,' ... and we therefore hold the target date for 
the phase out a matter excludable under Rule 14a-8([i])(7)." [d. at 428. In addition, the court 
held that the second part of the proposal (relating to research and development of CFC 
alternatives) also related to ordinary business matters. In Du Pont (as supported by then-Judge 
Ginsberg's opinion), the proponent's disagreements with the company were not on the 
significant policy of the reduction of CFCs, but the rapidity with which such phase-out (and the 
introduction of new, environmentally safe alternatives) should occur. 

With regard to the current Proposal, the Company is in agreement with the Proponent that 
it is important to have meaningful executive compensation recoupment standards that permit the 
recovery of compensation in appropriate circumstances. However, the Proposal takes issue with 
the exact terms of those standards, much in the same manner that the proposal in Du Pont took 
issue with the timing of that company's phase-out of CFCs. Similar to the proposal in Du Pont, 
the current Proposal does not object to (but, in fact, supports) the Company's efforts to engage in 
sound compensation practices, including the use of a clawback policy. What the Proposal takes 
issue with is the exact details of that mutually-supported compensation practice. Specifically, 
the Proposal seeks to make specific word changes to the current language of the recoupment 
standards -- noting that a showing of "material financial or reputational harm" is too onerous and 
recovery could be appropriate absent a "material" impact on the Company as a whole. The 
Proposal also seeks to add a category of conduct that could trigger recoupment -- expressing the 
view that supervisors and other senior executives also should be subject to recoupment if they 

See also Pacific Telesis Group (February 21, 1990) (concurring with the exclusion of a proposal requesting 
that the board consider adding an environmentalist director, designating a vice president responsible for 
environmental matters for each subsidiary; taking certain detailed steps with respect to specific operating 
matters to reduce the company's potential negative environmental impact; and issuing quarterly reports 
concerning its efforts and progress on environmental issues as relating to ordinary business matters, 
including "the board taking specified actions that involve discrete operational matters"). 

2 
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fail to appropriately manage or monitor subordinates. In other words, the Proposal does not 
object to the Company's current clawback policies, it just wants to see those policies expanded in 
the exact manner described therein -- much in the same way the proponent in Du Pont wanted 
acceleration of the phase-outs of the CFCs (and research and development and marketing of 
alternatives) already underway by the company.3 

In addition, the Proposal does not simply request that the board disclose decisions 
regarding recoupment of compensation from senior executives to shareholders, it dictates the 
exact manner in which such action is to be taken -- through the filing of a Form 8-K. The 
Proposal leaves no discretion to the board to determine if an alternative disclosure method (e. g., 
in a report, through website disclosure, etc.) would be more appropriate. In this regard, we note 
that management must evaluate on a daily basis whether the occurrence of certain events that do 
not trigger a specific Form 8-K filing requirement should otherwise be disclosed to the public 
(whether through the filing of a "voluntary" Form 8-K or otherwise). Such evaluations are 
subject to numerous factors, including materiality considerations and considerations regarding 
the potential impact on the Company of that voluntary disclosure, and must be made in a 
relatively short timeframe. As such, the decision to file a Form 8-K is a task so fundamental to 
management's ability to run a company on a day-to-day basis that it could not, as a practical 
matter, be subject to direct shareholder oversight. However, by dictating the exact manner in 
which this element of the Proposal is to be implemented, rather than leaving discretion to the 
board and/or management to determine the most appropriate manner for the dissemination of 
such information, the Proposal seeks to micro-manage the Company and to delve into matters of 
ordinary business operations (e.g., decisions on when to file a Form 8-K). 

Additional support for this conclusion is provided by the Staffs response in Duke Energy 
Corporation (February 16,2001) ("Duke Energy''), in which the Staff concurred with the 
company's view that a proposal recommending that the board take the necessary steps "to reduce 
by 80% nitrogen oxide (NOx) emissions from the coal-frred plants operated by Duke Energy in 
North Carolina, with no loopholes for higher emissions, and limiting each boiler to .15 lbs of 
NOx per million btu's of heat input by 2007" was excludable under Rule 14a-8(i)(7) as relating 

In contrast, the Staff was unwilling to concur that a proposal in General Electric Company (January 31, 
2004), requesting that the board report expenditures by category and specific site on attorney's fees, expert 
fees, lobbying and public relations/media expenses, relating to the health and environmental consequences 
of PCB exposures to GE's remediation of sites contaminated by PCBs, and/or hazardous substance laws 
and regulations, as well as expenditures in actual remediation of PCB contaminated site, could be excluded 
in reliance on Rule 14a-8(i)(7) despite the company's arguments that the level of detail requested by the 
report micro-managed the company. However, that proposal can be distinguished from the current 
Proposal because it sought only a report on data regarding actions being taken by the company relating to 
PCB-contamination and PCB-contaminated sites; it did not attempt to dictate decisions regarding clean-ups 
or other activities associated with such matters. In contrast, the current Proposal seeks to dictate the actions 
that the board should take and the exact manner in which it should implement the provisions of the 
Proposal. 
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to ordinary business operations.4 Similar to the circumstances in Du Pont, Duke Energy had 
adopted policies and procedures regarding protection of the environment from NOx emissions 
and had taken substantial steps to implement those policies prior to receiving the proposal. As in 
Du Pont and in the current Proposal, the issue posed by the proposal in Duke Energy was not 
whether to adopt an emissions-reduction policy, but the details of such policy (e.g., what were 
the proper NOx-reduction levels and the timing for meeting such targets). Like the proposal in 
Duke Energy, the Proposal here leaves no room for the board to exercise discretion in altering 
the terms of its existing standards or in deciding how to report the outcome of decisions made 
under its policies to shareholders -- the Proposal says "delet[ e] the word 'material,'" and 
"requir[ e] disclosure in a filing on Form 8-K." There is no significant difference in the goals of 
the Proposal and the goals of the Company's existing standards -- both seek to discourage 
excessive risk-taking and bad behavior by establishing good compensation practices that allow 
for recoupment of unearned or undeserved compensation. 

Because the Proposal dictates the actions to be taken and the manner of implementation 
of such actions, the Proposal seeks to impermissibly micro-manage the Company. Even 
assuming, in arguendo, that clawback policies relating to senior executive compensation are a 
significant policy matter, this does not preclude exclusion under Rule 14a-8(i)(7) when the 
proposal micro-manages a company. In this regard, the proposals in both Du Pont and Duke 
Energy focused on greenhouse gas emissions, but both proposals were excluded for micro
managing the respective company. For this reason, and based on the precedential support 
discussed above, the Company believes that it may properly exclude the Proposal and Supporting 
Statement from its 2012 Proxy Materials in reliance on Rule 14a-8(i)(7). 

2. 	 The Proposal May be Excluded in Reliance on Rule 14a-8(i)(7) because 
Part ofthe Proposal Relates to Ordinary Business Operations 

The Staff has addressed proposals that relate to both ordinary business operations and 
significant policy issues on a number of occasions. In each instance, the Staff has expressed the 
view that proposals relating to both ordinary business operations and si§llificant social policy 
issues may be excluded in their entirety in reliance on Rule 14a-8(i)(7). See Wal-Mart Stores, 
Inc. (March 15, 1999) (concurring in the exclusion of a proposal requesting that the board of 

4 	 Other letters in which the Staff concurred that proposals could be excluded based on micro-management 
arguments include Ford Motor Company (March 2,2004) (concurring with the view that a proposal 
recommending that the board publish an annual report that includes detailed information on temperatures, 
atmospheric gases, sun effects, carbon dioxide production, carbon dioxide absorption, and costs and 
benefits at various degrees of heating or cooling could be omitted in reliance on Rule 14a-8(i)(7), as 
relating to the specific method of preparation and the specific information to be included in a highly 
detailed report); and General Motors Corporation (March 5,2004) (reconsideration granted April 7, 2004) 
(same). 

5 	 In Staff Legal Bulletin No. 14C (Jun. 28,2005), the Staff stated that in determining whether the focus of a 
proposal is a significant policy issue, it considers both the proposal and supporting statement as a whole. 
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directors 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 and describing other matters to be included in the report, because 
"paragraph 3 of the description of matters to be included in the report relates to ordinary business 
operations"). See also General Electric Company (February 10,2000) (concurring in the 
exclusion of a proposal relating to the discontinuation of an accounting method and the use of 
funds related to an executive compensation program as dealing with both the significant policy 
issue of senior executive compensation and the ordinary business operation of choice of 
accounting method). 

In General Electric Company (February 3,2005), the Staff expressed the view that a 
proposal requesting GE to issue a statement providing information relating to the elimination of 
jobs within GE and/or the relocation of U.S.-based jobs by GE to foreign countries, as well as 
any planned job cuts or offshore relocation activities, could be omitted in reliance on Rule 14a
8(i)(7) as relating to GE's ordinary business operations (i.e., management of the workforce). 
Although it appeared that the shareholder proponent clearly intended the proposal to address the 
issue of "offshoring" (or the movement of jobs from the U.S. to foreign countries), the proposal 
submitted to GE was not limited to that issue and encompassed both ordinary business operations 
and extraordinary business operations and, as such, the Staff concurred with GE's view that the 
proposal could be omitted. 

As such, even if the Staff were to view the Proposal as a single proposal with multiple 
elements, the entire Proposal may be properly omitted in reliance on Rule 14a-8(i)(7) if even one 
of those elements relates to ordinary business matters. As discussed above, the decision of what 
information to voluntarily make public, particularly through the filing of a current report on 
Form 8-K, is an ordinary business matter. The managers of all public companies must evaluate 
events on a day-to-day basis to determine if a triggering event requiring the filing of a Form 8-K 
occurs or if voluntary public disclosure of an event (either on Form 8-K, through a press release 
or by some other means of dissemination) is appropriate. In this regard, we note that even the 
Commission's rules regarding disclosure of an amendment to, or a waiver from, a provision of a 
company's code of ethics may be made either on Form 8-K or posted on the company's website. 
See Item 406(d) of Regulation S-K. This Commission requirement expressly recognizes that 
public disclosure of certain information may be made through a variety of means and the 
determination regarding the most appropriate of those means will depend on a company's 
particular facts and circumstances. Similarly, determinations regarding whether to publicly 
disclose information that is not required to be filed with the Commission and, if so, the manner 
in which to make that information public are day-to-day management decisions that depend on a 
number of factors and considerations (e.g., timing regarding the announcement of other material 
business information, the company's knowledge of material non-pUblic information that might 
not be ripe for contemporaneous disclosure, potential impacts on the company's stock price or 
ongoing public offerings of securities, etc.). 

The Proposal dictates whether the Company will publicly disclose each decision made 
pursuant to the Company's clawback policies and specifies the manner in which the Company 
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will make that public disclosure (through the filing of a Fonn 8-K) -- each of which is a day-to
day detennination that will depend on particular facts and circumstances and is appropriately left 
to Company management. As such, this portion of the Proposal relates to ordinary business 
matters (i.e., the detennination of whether to make public any infonnation that the Company is 
not obligated to make public by Commission or other requirements and the means by which to 
make that infonnation public) and, therefore, the entire Proposal may be excluded as relating to 
ordinary business matters. Accordingly, the Company believes it may properly exclude the 
Proposal and Supporting Statement from its 2012 Proxy Materials in reliance on Rule 
14a-8(i)(7). 

C. 	 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) pennits 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 No. 14B (September 15, 2004) ("SLB 14B',), reliance on Rule 14a-8(i)(3) to 
exclude a proposal or supporting statement, or portions thereof, 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 detennine 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 tenns 
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 indefmite 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). 

In no-action letters issued both before and after the publication of SLB 14B, the Staff has 
consistently pennitted the exclusion of a proposal as vague or indefmite where the proposal 
references outside sources and therefore fails to disclose to shareholders key defmitions to tenns 
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) (pennitting exclusion of a proposal as vague and indefmite where the proposal merely 
stated that the standard of independence was that set by the Council of Institutional Investors 
("ClI',»; Schering-Plough Corporation (March 7,2008) (same). Further, the Staff has 
consistently pennitted exclusion even where the proposal provided a summary of the applicable 
definition of a key tenn. See Bank ofAmerica Corporation (February 2, 2009), Citigroup Inc. 
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(February 5, 2009), and PG&E Corporation (March 5, 2009) (pennitting exclusion in each letter 
of a proposal that provided only a brief summary of the CII standard for independence). 

As discussed in detail in Section II above, the Company does not have a single 
"compensation clawback policy." See also page 9 of the 2011 Proxy Materials. The Company's 
"bonus recoupment policy" is set forth in the Corporate Governance Principles of the Board and 
relates to recoupment in the event of a material restatement of the Company's fmancial results. 
See Exhibit B. The Company describes other provisions that enable recoupment of 
compensation on pages 9 and 21 of the 2011 Proxy Materials. However, this description is a 
summary of certain tenns relating to awards made pursuant to the Company's stock incentive 
plans, not the exact language thereof. In fact, the language of the recoupment policies adopted in 
2010 is not found in the plans, but in the fonn of awards filed as separate exhibits to the 
Company's most recent annual report on Fonn 10-K. See Exhibit C. 

The current Proposal seeks to "strengthen JPMorgan's compensation clawback policy, as 
applied to senior executives." However, the Proposal is not clear as to which "compensation 
clawback policy" it requests be revised. The Proposal neither sets forth the language of the 
"compensation clawback policy" that it seeks to revise (or a materially complete description 
thereof) nor cites shareholders to the location where such "compensation clawback policy" is 
memorialized. 

The second paragraph of the Supporting Statement references "JPMorgan's current 
clawback provisions, which apply to awards under its long-tenn incentive plans." However, the 
Company's bonus recoupment policy is not limited to such awards. Moreover, the bonus 
recoupment policy, not the awards under the Company's long-tenn incentive plans, contains the 
phrase "cause fmancial or reputational harm to the [Company]" -- the exact phrase sought by the 
fIrst part of the Proposal. See page 7 of Exhibit B. Since the Proposal does not describe the 
tenns of the Company's current "compensation clawback policy" or cite to the location of such 
terms, shareholders and the Company are unclear as to whether the revisions set forth in the 
Proposal relate to the bonus recoupment policy or some other provisions. 

Finally, as noted above, the Staff has consistently pennitted the exclusion of a proposal as 
vague or indefmite where the proposal fails to disclose to shareholders key defmitions to tenns 
that are part of the proposal. In JPMorgan Chase & Co. (March 5, 2010), the Staff concurred in 
the company's view that it could exclude a proposal that sought a report on political 
contributions and payments used for "grassroots lobbying communications" in reliance on Rule 
14a-8(i)(3) because "[w]ithout consulting Section 162(e)(1)(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 also AT&T Inc. (February 16, 
2010). Similarly here, without searching the Company's disclosure or reviewing the fonn of 
awards filed as exhibits to the Company's annual report, shareholders will have no idea of the 
material tenns of the "compensation clawback policy" that the Proposal seeks to revise or how 
such revisions might impact or interfere or otherwise affect the other key provisions of that 
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"policy." Moreover, even if shareholders were to search for the Company's "compensation 
clawback policy," they would likely locate only the bonus recoupment policy and be further 
confused regarding the potential impact of the Proposal on the Company's compensation 
practices. 

The failure to adequately describe the material terms of the "compensation clawback 
policy" (or even adequately identify such policy or its location) renders this Proposal too vague 
and indefmite for either shareholders or the Company to determine with any reasonable certainty 
what actions or measures the Proposal requires. Therefore, Proposal is materially false and 
misleading, as 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. Accordingly, the Company believes it may properly exclude the Proposal and 
Supporting Statement from its 2012 Proxy Materials in reliance on Rule 14a-8(i)(3). 

IV. 	 CONCLUSION 

For the reasons discussed above, the Company believes that it may properly omit the 
Proposal and Supporting Statement from its 2012 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 2012 Proxy Materials. 

If we can be of further assistance in this matter, please do not hesitate to contact me at 
(202) 383-5418. 

Martin P. Dunn 
of O'Melveny & Myers LLP 

Attachments 

cc: 	 Michael Garland 
Executive Director of Corporate Governance 
City of New York Office of the Comptroller 

Anthony Horan, Esq. 
 
Corporate Secretary 
 
JPMorgan Chase & Co. 
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DEC 0221111 

OFfICE OF THE SECRETARY 

CITY OFNEWYOR.K 
OF'FICE.OFTilECOMP'rR.tn.J..,KR 

JOHNC.LIU Mtl'NICIPALBUILDJNO 
ONBcJnnuSTilEln' ROOM629 

NIMYORX, N.Y. 10007-23;41 

TlU.: (~12) 669-:aSI7 
Michael Garland FAX! (212)669-4072 

~))IRECTOlt'roR MOARI;AN@COMl'l'RQU.E&rm;,ooy 
OOB.POUTE~ 

November 29, 2011 

Mr. Anthony J. Horan 
Secretary 
JP Morgan Chase &: Company 
210 Park' Avenue~38th FI. 
New York, NY 10011 

Dear Mr. Horan: 

I write to you on behalf of the Comptrolk;!r of the City of New York. John C. Liu. The 
Comptroller is the, custodian and a trustee 'of the . New York City Employees' Retirement 
System, the New York City Fire Department Pension Fund, the New York City 
Teachers' Retirement Systfml. and the New York CitY Police Pen$ion Fund, and 
custodian of thE) New York City Board of Education Retirement System. (the ·"Systems"). 
The Systems' boards of trustees have authorized the>Comptroller to info.rm you of their 
intention to present the enclosed proposal for the consideration and vote of 
stockholders at the Company's next annual meeting. 

Therefore, we offer the enclosed proposal for the consideration and vote of 
shareholders at the Company's next· annual meeting. It is submitted to you in. 
accordance with Rule 148.-8 ofthe securities Exchange Act of 1934, and I ask that it be 
included in the Company's proxy statement. 

Letters from The Bank of New York Mellon Corporation certifying the Systems' 
ownership, for over a year, of shares of JP Morgan Chase &: Company Inc. common 
stock are enclosed. Each System intends to continue to hold at least $2j OOOworth of 
these securities through the; date of the Company's next annual meeting. 

We would be happy to discuss the- proposal with you. Should the Board of Directors 
decide to endorse its proviSion as corporate policy; we will withdraw the proposal from 

mailto:MOARI;AN@COMl'l'RQU.E&rm;,ooy
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consideration at the annual. meeting. If you have any questions on this matter, please 
feel free to contact me at 1 Centre Street, Room 629. New York. NY 10007; phone 
(212) 669-2517. 

Sincerely, 

/J1~ 

Michael Garland 
Executive Director of Corporate Governance 

MGIma 

Enclosures 

JP Morgan Chase· CIawbac:k 
Mydoc.Corp.Gov. 1tIs.2012 

http:Mydoc.Corp.Gov


RESOLVED~ that shareholders ofJPMorgan Chase & Co. ("JPMorgan'j urge the 
Compensation Committee (the "Committee") ofthe board ofdirectors to strengthen 
JPMorgan's compensation clawback policy. as applied to senior executives, by: 

• 	 Deleting the word "material" from the requirements that, for recovery of 
compensation, there be "material fmancialor reputational harm" to JPMorgan or 
its business activities or a failure to properly identifY, raise or assess "risks 
material~ to JPMorgan; 

• 	 Providing that failure to appropriately manage or monitor an employee who failed 
to properly identifY, raise or assess risks to JPMorgan or engaged in conduct that 
causes flll8.DCial or reputationai harm to JPMorgan (in either case as determined 
by the Committee),. or who engaged in conduct constituting cause for termination, 
will support recovery ofcompensation; and 

• 	 Requiring disclosure in a filing on Form 8-1{ ofany decision by the Committee or 
full board on whether or not to exercise JPMorgan's right to recover any 
particular award ofcompensation. 

These amendments should operate prospectively and be implemented in a way 
that does not violate any contract, compensation plan, law or regulation. 

"Recovery" ofcompensation includes cancellation, forfeiture and recapture. 

SUPPORTING STATEMENT 

In our view, compensation practices, especially in the financial sector, have 
contributed to excessive risk-taking, costly legal and regulatory compliance failures 
(particularly with respect to mortgages and complex mortgage securities), and socially 
undesirable behavior. The clawback provisions JPMorgan adopted in 2009 and 2010 are 
a useful :first step in curbing these tendencies. 

JPMorgan's current clawback provisions, which apply to awards under its long-term 
incentive plans, authorize recovery ofcompensation if the Committee determines that a 
recipient engaged in conduct that causes materlal. financial or reputational harm to 
JPMorgan or, for certain senior executives, failed to. properly identifY,raise or assess 
risks material to JPMorgan. The provisions also provide for recovery ifthe recipient 
engages in conduct constituting cause for termination. 

While a good start, these provisions fall short in three ways. First, requiring that 
risk-related or other detrimental conduct cause "material" harm to JPMorgan is too 
onerous. In our view, compensation recovery may be appropriate absent a material 
impact on the firm as a whole, especially given JPMorgan's size and diverse operations. 

Second, JPMorgan's provisions cover only the employee whose own conduct is at 
issue. We think there are circumstances in which the employee's supervisor, or more 
senior executives, should be held accountable. The Committee should be empowered to 



recover compensation from senior executives upon a determination that they failed to 
appropriately manage or monitor subordinates. 

Finally, shareholders cannot monitor enforcement without disclosure. JPMorgan 
should disclose the faet that the Committee orMI board considered invoking a clawback 
provision as applied to a particular senior exec'Qtive, and the decision made. We are 
sensitive to privacy concerns, and urge JPMorgan to adopt a policy that does not violate 
privacy expectations (subject to laws requiring fuller disclosure). 

We urge shareholders to vote FOR this proposal. 



RECEIVED BY THE. 

BNY MELLON nEC 022.011 
ASSET SERVICiNG 

November 29, 2011 

To Whom It MayConcem 

Re: .JI' Morgan Chase & Co. Cusip#: 46625" tOO 

Dear Madame/Sir: 
 

The purpose of this letter is to provide you with the holdings for the above referenced asset 
 
continuously held in custody from November 29. 2010 through today at The Bank of New York 
 
Menon in the name ofCede and Company for the New York City Employees' Retirement System. 
 

The New York City Employees' Retirement System 3.554,158 shares 

Please do not hesitate to contact me should you have any specific concerns or questions. 

Sincerely, 

j&J~ 
Richard Blanco 
Vice President 

One Wan Street. New York, NY 10286 



BNY MELLON 
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DEC 022011 

November 29.2011 

To Whom It May Concern 

Re: .JP Morgan Chase & Co. Cusipl#: 466258 I 00 

Dear Madame/Sir: 

The purpose of this letter is to provide you with the holdings for the above referenced asset 
continuously held in custody from November 29. 2010 through today at The Bank of New York 
Mellon in the name ofCede and Company for the New York City Teachers' Retirement System. 

The New York City Teachers' Retirement System 3.780,616 shares 

Please do not hesitate to contact me should you have any specific concerns or questions. 

Sincerely. 

jl$P5~ 
Richard Blanco 
Vice President 

One Wall Street, New York, NY 10286 
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OFFICE OF THE SECReTARY 

November 29. 2011 

To Whom It May Concenl 

Re: JI' Morgan Chase & Co. Cusip#: 4662511 I 00 

Dear Madame/Sir: 

lbc purpose of this letter is to provide you with the holdings for the above referenced asset 
continuously held in custody from November 29. 2010 through today at The Bank of New York 
Mellon in the name of Cede and Company for the New York City Police Pension Fund. 

The New York City Police Pension Fund 2.212,604 shares 

Please do not hesitate to contact me should you have any specific concerns or questions. 

Sincerely. 

Richard Blanco 
 
Vice President 
 

One Wall Street, New York, NY 10286 
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November 29,2011 

To Whom It May Conccl'fl 

Re: .IP Morgan Chase & Co. Cusip#: 46625H100 

Dear Madame/Sir: 

The purpose of this letter is to provide you with the holdings for the above referenced asset 
continuously held in custody from November 29, 2010 through today at The Bank: of New York 
MeHon in the name ofCede and Company for the New York City Fire Department Pension Fund. 

The N~w York City Fire Department Pension Fund 689,941 shares 

Plcase do not hesitate to contact me should you have any specific concerns or questions. 

Sincerely. 

pp/~ 
Richard Blanco 
Vice President 

One WaU Street, New York, NY 10286 
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ASSET SERVICING 

0fflCEOf""se.cfteTARY 

November 29. 2011 

To Whom It May Concern 

Re: .IP Morgan Chase & Co. Cusip#: 466258100 

Dear Madame/S ir: 

The purpose of this letter is to provide you with the holdings tor the above referenced asset 
continuously held in custody from November 29. 2010 through today at The Bank of New York 
Mellon in the name of Cede and Company for the New York City Board of Education Retirement 
System. 

The New York City Board of Education Retirement System 267.298 shares 

Please do not hesitate to contact me should you have any specific concerns or questions. 

Sincerely. 

Richard Blanco 
 
Vice I'rcsidcnt 
 

One Wall Street New York, NY 10286 



JPlVI0RGAN CHASE &(~O. 

AnthonyJ.Horan 
corporate Secretary 

Office of the Secretary 
December 6,2011 

VIA OVERNIGHT DELIVERY 

Mr. Michael Garland 
Executive Director ofCorporate governance 
Comptroller of the City ofNew York 
Municipal Building 
One Centre Street, Room 629 
New York NY 10007-2341 

Dear Mr. Garland: 

I am writing on behalfofJPMorgan Chase & Co. ('4JPMC"), which received on December 2J 2011, 
from the Comptroller of the City ofNew York. as custodian and trustee for the New York City 
Employees' Retirement System, Fire Department Pension Fund, Teachers' Retirement System, Police 
Pension Fund and as custodian for NYC Board ofEducation Retirement System ("collectively. the 
"Funds"). the shareholder proposal requesting a strengthening of the company's compensation 
clawback policy as applied to senior executives (the "Proposal") for consideration at JPMG's 2012 
Annual Meeting ofShareholders. 

The Proposal contains certain procedural defieiencies:, as set forth below, which the regulations of the 
Securities and Exchange Commission ("SEC") require us to bring to your attention. 

Rule 14a-8{b) under the Securities Exchange Act of 1934, as amended, provides that each shareholder 
proponent must submit sufficient proof that it has continuously held at least $2,000 in market value, 
or I %, ofa company's shares entitled to vote on the proposal for at least one year as of the date the 
shareholder proposal was submitted. JPMC's stock records do not indicate that the Funds are the 
record owners ofsufficient shares to satisfy this requirement~ In addition, the proof ofownership 
letters from Bank ofNew York Mellon included with the submission does not appear to be sufficient 
to satisfy the provisions ofRule 14a-8{b) because it is dated November 29,2011 -- 1 day prior to the 
date on which your proposal was submitted to JPMC. 

To remedy this defect, you must submit sufficient proof ofownership of JPMC shares. As explained 
in Ru1e 14a-8{b}, sufficient proof may be in one of the following fonns: 

• 	 a written statement from the "record" holder of the shares (usually a broker or a bank) 
verifying that, as ofthe date the Proposal was submitted, the Funds continuously held 
the requisite number ofJPMC shares for at least one year. 

• 	 ifthe Funds have filed a Schedule 130, Schedule 13G, Form 3, Form 4 or Form 5, or 
amendments to those documents or updated forms, reflecting ownership of JPMC 

270 Park Avenue. New York, New York 10017-2070 
Telephone 212 270 7122 Facsimile 212 ZlO 4240 anthony.horan<ctchase.com 

JPMorgan Chase & Co. 

http:anthony.horan<ctchase.com
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shares as ofor before the date on which theone-year eligibility period begins, a copy 
of the schedule and/or form, and any subsequent amendments reporting a change in 
the ownership level and a written statement that the Sisters of St. Francis continuously 
held the required number ofshares for the one-year period. 

For your reference, please find enclosed a copy ofSEC Rule 14a-S. 

To help shareholders comply with the requirement to prove ownership by providing a written 
statement from the "record" holder of the shares. the SEC's Division ofCorporation Finance (the 
"SEC Staff') recently published Staff Legal Bulletin No. 14F ("SLB 14F',. In SLB 14F, the SEC 
Staffstated that only brokers or banks that are Depository Trust Company ("DTC") participants will 
be viewed as "record" holders for purposes ofRule 14a-S. Thus, you will need to obtain the required 
written statement from the DTC participant through which your shares are held - in this regard, we 
note that Bank ofNew York Mellon appears on the DTC participant list currently available on the 
Internet at http://www.dtcc.comidownloadslmembership/directoriesldtclalpba.pdf and appears to 
satisfy this requirement. However, ifyour broker or bank is not on DTC"s participant list, you will 
need to obtain proof ofownership from the DTC participant through which your securities are. If the 
DTC participant knows the holdings ofyour broker or bank, but does not know your holdings, you 
may satisfy the proof ofownership requirement by obtaining and submitting two proof ofownership 
statements verifying that, at the time the proposal was submitted, the required amount ofsecurities 
were continuously held by you for at least one year - with one statement from your broker or bank 
confirming your ownership, and the other statement from the DTC partiCipant confirming the broker 
or bank's ownership. Please see the enclosed copy ofSLB 14F for further information. 

For the Proposal to be eligible for inclusion in the JPMC'sproxy materials for the JPMC's 2012 
Annual Meeting ofShareholders, the rules ofthe SEC require that a response to this letter be 
postmarked or transmitted electronically no later than 14 calendar days from the date you receive this 
letter. Please address any response to me at 270 Park Avenue, 3Sth Floor~ New York NY 10017. 
Alternatively, you may transmit any response by facsimile to me at 212-270-4240. 

Ifyou have any questions with respect to the foregoing, please contact me. 

Sincerely, 

Enclosures: 
Rule 14a-S of the Securities Exchange Act of 1934 
Division of Corporation Finance Staff BuIletin No. 14F 

85734885 

http://www.dtcc.comidownloadslmembership/directoriesldtclalpba.pdf


RECEIVED BY THE 

DEC 0 9 2011 

OFFICE OF T'rlE SECRE TARYCfIYOFNEWYORK 
 
OFFICE OFTHE COMPTROLLER 
 

JOHNC. Lru M ONICn'AL BUll.!llNG 
ON E CC,":'Rll STREET, ROOM 629 
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Michael Garland FAX: (212) 669-4072 

EXECU'lW E D1RECroR FOR MlJA!l.lA:fu£'.COMYIl{OLLEK ~y:: GQY 
CORPORATE GOVEIU,ANCE 

December 7,2011 

VIA OVERNIGHT DELIVERY 

Anthony J. Horan 
Corporate Secretary 
JPMorgan Chase & Co_ 
270 Park Avenue 
New York, New York 10017-2070 

Dear Mr. Horan: 

In response to your letter, dated December 6,2011, regarding the eligibility of the New 
York City Employees' Retirement System, the New York City Fire Department Pension 
Fund, the New York City Teachers' Retirement System, the New York City Police 
Pension Fund, and the New York City Board of Education Retirement System (the 
"Systems") to submit a shareholder proposal to JPMorgan Chase & Co. ("JPMC"), in 
accordance with SEC Rule 14a-8 (b), I enclose letters from the Systems' custodian 
bank, Bank of New York Mellon Corporation, certifying that at the time the shareholder 
proposal was submitted to JPMC, each held, continuously for over a year, at least 
$2,000 worth of shares of JPMC common stock. 

I hereby declare that each intends to contlnue to hold at least $2,000 worth of these 
securities through the date of JPMC's next annual meeting. 

Sincerely, 

/1AV -1I 
Michael Garland 
Executive Director, Corporate Governance 

Enclosure 
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To Whom It May 

Re: 

Dear Madame/Sir: 

10 
the holdings 

York City 

the ahove re 
at The Bank 

assetpurpose of letter is to provide you with 
Yorkcontinuously held in custody from November 30, 

PensionMeHon in the name of and Company for the New 

') 12,604New York City Police Fund 

Please do not hesitate to contact mc should you have any specific concerns or 

Sincerely. 

Richard Blanco 
Vice President 
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November 30, 2011 

Whom It May Concern 

Rc: 

Dear Madame/Sir: 

The purpose of this letter is to provide you \vith holdings 
continuousiy held in custody from 30. 2010 through 
\'1ellon in the name of Cede and Company fi)r the New York City 

New York City Employees' Retirement System 3.554.158 shares 

Please do not hesitate to contact me should you have any specific concerns or 

Sincerely. 

I~~<~~~ 
Richard Blanco 
Vice President 
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November II 

To Whom It !'viay Concern 

Re: .J? Chase & Co. 

Dear Madame/Sir: 

The purpose of this letter is to provide you with holdings the above asset 
continuously held in custody from November 2010 through today at Y 
Mellon in the name of Cede and Company for the Ne'vv York City Fire Department Pension 1

New York City fire Department Pension Fund 689.941 shares 

concerns or questions.Please do not hesitate to contact me should you have any 

Sincerely, 

Richard Blanco 
Vice President 
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Madame/Sir: 

assetThe purpose of letter is to provide you for 
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267 sharesThe Nc\v City F:~oard Education Retirement 

concerns orhavedo not hesitate to contact me 

l(gJ~~ 

Richard Blanco 
Vice President 
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November 30, 11 

To Whom It May 

Madame/Sir: 

The of this letter is to provide you with the holdings 1<)[ the asset 
continuously held in custody from November 30, 2010 through The Bank of New '{ark 
I'viellon in the name of and Company tor the New York City Retirement System. 

3~ 16Nev,' City 'reachers' Retirement 

Please do not hesitate to contact me should you have any specific concerns or 

Sincerely. 

! ///;;//,J"/ . 
~?t-~./ 
Richard Blanco 
Vice President 
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FUNCTIONS OF THE BOARD 

BOARD COMPOSITION 

BOARD COMMITTEES 

BOARD OPERATIONS 

OTHER MATTERS 

Functions of the Board 

Criteria for 

makes 
[.111(1 U1H Chair" of 01("} Corporate Governance 

lnvliatlon \0 a 11(,}';.V Board momber In (h.1n(~;ra! 
balance the needs for professiona! knowiodge. .J 

knovJledge, frnanda! expHrtisH, and m',m','''~''''"", 
malntainmg wj1hin thesB rq'feSe,'W"O!1. 

Assessing the Tile Corporate Governance &. Nominating (~r""ITI,t'~0 
Soard's performance Board on performance of the Ek:d,d 
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Independence 

Definition of 
independence 
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Award Agreement 

Form and Purpose of 
Award 

Exercisable Dates! 
Expiration Date 

Exhibit 10.23 

JPMORGAN CHASE & CO. LONG-TERM INCENTIVE PLAN 
 
TERMS AND CONDITIONS OF FEBRUARY 3, 2010 
 

STOCK APPRECIATION RIGHTS 
 
OPERATING COMMITTEE 
 

These tenns and conditions are made part of the Award Agreement dated as ofFebruary 3, 
2010 ("Grant Date") awarding Stock Appreciation Rights pursuant to the tenns of the 
JPMorgan Chase & Co. Long-Tenn Incentive Plan ("Plan"). To the extent the tenns of the 
Award Agreement (all references to which will include these tenns and conditions) conflict 
with the Plan, the Plan will govern. The Award Agreement, the Plan and Prospectus supersede 
any other agreement, whether written or oral, that may have been entered into by the Finn and 
you relating to this award. 

This award was granted on the Grant Date subject to the Award Agreement. Unless you 
decline by the deadline and in the manner specified in the Award Agreement, you will 
have agreed to be bound by these terms and conditions, effective as of the Grant Date. If 
you decline the award, it will be cancelled as of the Grant Date. 

Capitalized tenns that are not defmed in the Award Agreement will have the same meaning as 
set forth in the Plan. 

JPMorgan Chase & Co. will be referred to throughout the Award Agreement as "JPMorgan 
Chase," and together with its subsidiaries as the "Finn." 

Stock Appreciation Rights represent the right, following exercise, to receive (without 
payment), a number of shares of JPMorgan Chase Common Stock, the Fair Market Value of 
which, as of the date of exercise, is equal to the excess of the Fair Market Value ofone share 
of such Common Stock on such exercise date over the Exercise Price, multiplied by the 
number of Stock Appreciation Rights being exercised. The Finn will retain from each 
distribution the number of shares ofCommon Stock required to satisfy tax and other 
withholding obligations. 

The purpose of this award is, in part, to motivate your future perfonnance and to align your 
interests with those of the Finn and its shareholders. 

This award is intended and expected to become exercisable on the "Exercisable Dates" set 
forth in your Award Agreement, provided that you are continuously employed by the Finn 
from the date of grant through the relevant Exercisable Date or you meet the requirements to 
allow your award to remain outstanding upon tennination of employment as described below 
However, the number of Stock Appreciation Rights that first become exercisable on any 
Exercisable Date may be reduced (and therefore may be forfeited) or Exercisable Dates may 
be deferred (but not beyond the Expiration Date), in the event that the Chief Executive Officer 
("CEO") of JPMorgan Chase detennines, as part of JPMorgan Chase's annual perfonnance 
assessment process, based on the CEO's assessment of your perfonnance and the perfonnance 
of the Finn (which may include more than one perfonnance year), that you have not achieved 
satisfactory progress toward priorities that have been established for you or that the Finn has 
not achieved satisfactory progress toward the Finn's priorities for which you share 
responsibility as a member of the Operating Committee. Such a detennination is subject to 
ratification by the Compensation and Management Development Committee of the Board of 
Directors of JPMorgan Chase. 
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Termination of 
Employment 

Your award will remain exercisable until the earlier of the tenth anniversary of the Grant 
Date (the "Expiration Date") or the date the award is cancelled pursuant to this Award 
Agreement. Notwithstanding any provision herein, including but not limited to those 
provisions governing Job Elimination, Career Eligibility, Death, and Total Disability, no 
Stock Appreciation Right may be exercised after its Expiration Date. 

Except as explicitly set forth below under "Job Elimination," "Full Career Eligibility", and 
"Death or Total Disability," any Stock Appreciation Rights outstanding under this award will 
be cancelled effective on the date your employment with the Firm terminates for any reason. 

Job Elimination: 
For the one year period commencing with the date of termination of your employment (or if 
longer the 90 day period commencing with the Exercisable Date occurring during such one 
year period), any Stock Appreciation Right that is exercisable on your termination date or 
becomes exercisable during such period may be exercised by you in the event that: 

• 	 the Director Human Resources of the Firm or nominee in hislher sole discretion 
determines that the Firm terminated your employment because your job was 
eliminated; IDl!i 

• 	 after you are notified that your job will be eliminated, you provide such services as 
requested by the Firm in a cooperative and professional manner; and 

• 	 you satisfY the Release/Certifications Requirement set forth below. 

Full Career Eligibility : 
For the two year period commencing with the date oftermination ofyour employment (or if 
longer the 90 day period commencing with the last Exercisable Date occurring during such 
two year period), any Stock Appreciation Right that is exercisable on your termination date or 
becomes exercisable during such period may be exercised by you in the event that: 

• 	 you leave the Firm voluntarily, have completed at least five years of continuous 
service with the Firm immediately preceding your termination date, and the sum of 
your age and Recognized Service (as defmed below) on your date of termination 
equals or exceeds 60, IDl!i 

• 	 you provide at least 90 days advance written notice to the Firm ofyour intention to 
voluntarily terminate your employment under this provision, during which notice 
period you provide such services as requested by the Firm in a cooperative and 
professional manner and you do not perform any services for any other employer, 
and 

• 	 for the exercise period, you do not (i) perform services in any capacity (including 
self-employment) for a Financial Services Company (as defined below) or (ii) work 
in your profession (whether or not for a Financial Services Company); provided that 
you may work for a government, education or Not-for-Profit Organization (as 
defmed below), illli1 

• 	 you satisfY the Release/Certification Requirements set forth below. 

After receipt of such advance written notice, the Firm may choose to have you continue to 
provide services during the 90-day period or shorten the length of the 90-day notice period at 
the Firm's discretion, but to a date no earlier than the date you would otherwise meet the age 
and service requirements. 

Additional advance notice requirements may apply in certain business units (or equivalent 
organizational unit or department). (See "Soecial Notice Period" below.) 

You must notifY JPMorgan Chase in advance in writing ifyou are to perform services for any 
party or if you are self-employed following the date of your termination of employment. 
Failure to provide such notification could impact your right to exercise. 
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Death or Iotal Disability: 
Ifyou die while employed by the Firm, your designated beneficiary on file with the Human 
Resources Department (or if no beneficiary is on file or survives you, then your estate) may 
exercise for a two year period measured from date ofyour death (i) any Stock Appreciation 
Rights that were exercisable as of that date and (ii) any Stock Appreciation Rights that would 
have become exercisable had you remained employed during such 2 year period. 

If your employment terminates as a result ofyour permanent and total disability as defmed in 
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Restriction on Disposition 
of Shares Derived from 
an Exercise Under this 
Award 

Your Obligations 

• 	 Non-Solicitation of 
Em ployees and 
Customers: 

the JPMorgan Chase & Co. Long Term Disability Plan (or for non-U.S. employees the 
equivalent local country plan), then you may exercise for a two year period measured from 
the date that your employment terminate any Stock Appreciation Rights that were exercisable 
as of the date of your termination. In the case ofyour total disability, you must notify 
JPMorgan Chase in advance in writing ifyou are to perform services for any party or if you 
are self-employed following the date of your termination of employment. 

Cancellation after the Two Year Period or Ninety Day Period 
Any Stock Appreciation Rights that are not exercised within the applicable two year period or 
ninety day period described above will be cancelled. 

Release/Certification Requirements 
You will be required to timely execute and deliver a release of claims in favor of the Firm, 
having such form and terms as the Firm shall specify, to have all or any portion ofyour award 
remain exercisable after the termination ofyour employment. If you fail to return the required 
release within the specified deadline, your award will be cancelled. You also must certify 
compliance with the above requirements relevant to you pursuant to procedures established by 
the Firm in connection with an exercise. 

Termination for Cause 
Ifyour employment is terminated for Cause (as defined below), or if the Firm determines 
after the termination of your employment that your employment could have been terminated 
for Cause, any outstanding Stock Appreciation Rights as ofyour termination date will be 
cancelled and you may be required to return to the Firm the value ofcertain shares previously 
delivered to you. See "Remedies" for additional information. 

If you exercise any part ofyour award before the fifth anniversary of the Grant Date, then you 
may not sell, assign, transfer, pledge or encumber the net number of shares of Common Stock 
derived from such exercise until the fifth anniversary of the Grant Date. Such shares will be 
held in an account with the Firm's stock transfer agent and will be subject to recovery by the 
Firm in accordance with the "Remedies" and "Right to Set-Off' sections below. 
Notwithstanding the foregoing, this restriction on disposition and transfer of shares shall not 
apply to your beneficiary in the event ofyour death. 

In consideration of the grant of this award, you agree to comply with and be bound by the 
following: 

During your employment by the Firm and for one year following the termination of your 
employment (or if longer, the exercise period), you will not directly or indirectly, whether on 
your own behalf or on behalf of any other party, without the prior written consent of the 
Director Human Resources of JPMorgan Chase: (i) solicit, induce or encourage any ofthe 
Firm's then current employees to leave the Firm or to apply for employment elsewhere; 
(ii) hire any employee or former employee who was employed by the Firm at the date your 
employment terminated, unless the individual's employment terminated more than six months 
before the date ofhire or because his or her job was eliminated; or (iii) solicit or induce or 
attempt to induce to leave the Firm, or divert or attempt to divert from doing business with the 
Firm, any then current customers, suppliers or other persons or entities that were serviced by 
you or whose names became known to you by virtue ofyour employment with the Firm, or 
otherwise interfere with the relationship between the Firm and such customers, suppliers or 
other persons or entities. This does not apply to publicly known institutional customers that 
you service after your employment with the Firm without the use of the Firm's confidential or 
proprietary information. 

These restrictions do not apply to authorized actions you take in the normal course ofyour 
employment with the Firm, such as employment decisions with respect to employees you 
supervise or business referrals in accordance with the Firm's policies. 
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• 	 Confidential 
Information: 

• Non-Disparagement: 

• 	 Cooperation 

• 	 Compliance with 
Award Agreement: 

• 	 Special Notice 
Period: 

Remedies 
• 	 Cancellation 

You may not, either during your employment with the Firm or thereafter, directly or indirectly 
use or disclose to anyone any confidential information related to the Firm's business, except 
as explicitly permitted by the JPMorgan Chase Code ofConduct and applicable policies or 
law or legal process. "Confidential information" shall have the same meaning for the A ward 
Agreement as it has in the JPMorgan Chase Code of Conduct. 

You may not, either during your employment with the Firm or thereafter, make or encourage 
others to make any public statement or release any information that is intended to, or 
reasonably could be foreseen to, embarrass or criticize the Firm or its employees, directors or 
shareholders as a group. This shall not preclude you from reporting to the Firm's management 
or directors or to the government or a regulator conduct you believe to be in violation of the 
law or the Firm's Code of Conduct or responding truthfully to questions or requests for 
information to the government, a regulator or in a court of law in connection with a legal or 
regulatory investigation or proceeding. 

You agree to cooperate fully with and provide full and accurate information to the Firm and 
its counsel with respect to any matter (including any audit, tax proceeding, litigation or 
governmental proceeding with respect to which you may have knowledge or information), 
subject to reimbursement for actual, appropriate and reasonable expenses incurred by you. 

You agree that you will provide the Firm with any information reasonably requested to 
determine compliance with the Award Agreement, and you authorize the Firm to disclose the 
terms of the Award Agreement to any third party who might be affected thereby, including 
your prospective employer. 

If you are at or above the level of managing director, executive director or vice president (or 
comparable title) ofa business unit or equivalent organizational unit or department ("business 
unit") that requires as a condition ofyour continued employment that you provide advance 
written notice ("Special Notice Period") of your intention to terminate your employment, then 
as consideration for this Award, you shall provide the Firm advance written notice ofyour 
election to terminate your employment as specified by such business unit. In business units 
that require this Special Notice Period, the current notice period is 90 days for managing 
directors (or comparable title) and above, 60 days for executive directors (or comparable title) 
and 30 days for vice presidents (or comparable title). Please note that in some cases, 
individuals may have specific agreements providing for longer notice periods than those 
stated above. In those cases, the longer notice period shall apply. 

After receipt of such notice, the Firm may choose to have you continue to provide services 
during the applicable Special Notice Period or may place you on a paid leave for all or part of 
the applicable Special Notice Period. During the Special Notice Period, you shall continue to 
devote your full time and loyalty to the Firm by providing services in a cooperative and 
professional manner and not perform any services for any other employer and shall receive 
your base salary and certain benefits until your employment terminates. You and the Firm 
may mutually agree to waive or modify the length of the Special Notice Period. 

Regardless of whether the Special Notice Period applies to you, you must comply with the 90
day advance notice period described under "Full Career Eligibility" in the event you wish to 
terminate employment under the Full Career Eligibility provision. 

In addition to the cancellation of the award as provided for in "Termination ofEmployment" 
and "Termination for Cause," if the Firm in its sole discretion determines that (i) you are not 
in compliance with any of the advance notice/cooperation requirements or employment 
restrictions applicable to your termination of employment, or (ii) you have not returned the 
applicable release ofclaims or other documents specified above within the specified deadline, 
(iii) you violated any of the provisions as set forth above in "Your Obligations;" or (iv) 
Cancellation is appropriate pursuant to "Additional Award Conditions" below, all outstanding 
Stock Appreciation Rights under your award and will be immediately cancelled. 
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• Recovery 

Bonus Recoupment 

Additional Award 
Conditions 

Administrative 
Provisions 

In addition, ifyou received shares under this award resulting from an exercise: 

• 	 during the one year prior to the violation of any of the provisions as set forth above 
in "Your Obligations;" or 

• 	 following termination of employment when you were not in compliance with the 
employment restrictions then applicable to you during the exercise period; 

• 	 prior to the termination ofyour employment for "Cause" as described under 
"Termination for Cause," including a later determination by the Firm that your 
employment could have been terminated for Cause (in which case the one year will 
be measured from your actual termination date), or 

• 	 within one year following the applicable Exercisable Date, if the Firm determines 
that recovery of the shares is appropriate pursuant to "Additional Award Conditions" 
below; 

you will be required to pay the Firm an amount equal to the gain on each such exercise less 
withholding taxes. Payment may be made in shares ofCommon Stock or in cash, and may be 
deducted by the Firm from any shares that are subject to restriction on disposition as 
described above. 

You agree that this payment represents recovery of shares to which were not entitled under 
this Award Agreement and is not to be construed in any manner as a penalty. You also 
acknowledge that a violation or attempted violation of the obligations set forth herein will 
cause immediate and irreparable damage to the Firm, and therefore agree that the Firm shall 
be entitled as a matter of right to an injunction, from any court ofcompetent jurisdiction, 
restraining any violation or further violation of such obligations; such right to an injunction, 
however, shall be cumulative and in addition to whatever other remedies the Firm may have 
under law or equity. In any action or proceeding by the Firm to enforce the terms and 
conditions of this Award Agreement where the Firm is the prevailing party, the Firm shall be 
entitled to recover from you its reasonable attorneys' fees and expenses incurred in such 
action or proceeding. 

In consideration of the grant of this award, you agree that you are subject to the JPMorgan 
Chase Bonus Recoupment Policy [link to policy], as it applies both to the cash incentive 
compensation awarded to you for 2009 and to this award of Stock Appreciation Rights. 

Notwithstanding any terms ofthis Award Agreement to the contrary, JPMorgan Chase 
reserves the right in its sole discretion to cancel outstanding Stock Appreciation Rights under 
this award and/or to recover from you the net gain realized by you on any exercise of Stock 
Appreciation Rights under this award within one year after the applicable Exercisable Date: 

• 	 Ifyou engaged in conduct detrimental to the Firm, insofar as it causes material 
financial or reputational harm to the Firm or one of its business activities. 

• 	 If this award was based on materially inaccurate performance metrics, whether 
or not you were responsible for the inaccuracy; 

• 	 If this award was based on a material misrepresentation by you; or 

• 	 Ifyou failed to properly identify, raise or assess, in a timely manner and as 
reasonably expected, risks and/or concerns with respect to risks material to the 
Firm or its business activities. 

Binding Agreement: The Award Agreement will be binding upon any successor in interest to 
JPMorgan Chase, by merger or otherwise. 

Not a Contract of Employment: Nothing contained herein constitutes a contract of 
employment or continued employment. Employment is at-will and may be terminated by 
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either you or JPMorgan Chase for any reason at any time. This award does not confer any 
right or entitlement to, nor does the award impose any obligation on the Firm to provide, the 
same or any similar award in the future. 

Exercise ProceduresiWithholding Taxes: The exercise of Stock Appreciation Rights shall 
be in accordance with the Firm's procedures for exercises of such awards. The date of 
exercise shall be the date when the properly completed notice ofexercise is received and 
accepted by the Firm or its designee in accordance with the Firm's procedures. 
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Following each exercise, the Firm will retain from each distribution the number of shares of 
Common Stock required to satisfy applicable tax obligations (including, to the extent legally 
pennissible, recovery by the Firm offringe benefit taxes). If, according to local country tax 
regulations, a withholding tax liability arises at a time after the date ofexercise, JPMorgan 
Chase may implement any procedures necessary to ensure that the withholding obligation is 
fully satisfied, including, but not limited to, restricting transferability of the shares. 

Assignment or Transfer: Except as otherwise provided in this Award Agreement, Stock 
Appreciation Rights shall not be assignable or transferable or subject to any lien, obligation or 
liability. You may make a gift of unexpired, unexercised Stock Appreciation Rights, subject 
to the Firm's prior consent, to an inunediate family member or a trust (or similar vehicle) for 
the benefit of these inunediate family members (or beneficiaries) as defmed below. JPMorgan 
Chase may condition its prior consent to receipt ofan agreement by you and proposed 
transferee containing such tenns and conditions and undertakings as JPMorgan Chase deems 
appropriate in its sole and absolute discretion. No attempted transfer will be valid without the 
Firm's prior consent. "Immediate family members" include your parents, parents-in-law, 
children (including adopted children), grandchildren, and siblings or a trust exclusively for the 
benefit of one or more of these inunediate family members. Your spouse is an Immediate 
Family Member but only if Stock Appreciation Rights are transferred to a trust (or similar 
vehicle) for the benefit of such spouse, which trust includes one or more other Immediate 
Family Members as beneficiaries. 

Right to Set Off: The Firm may, to the maximum extent pennitted by applicable law, retain 
for itself funds or securities otherwise payable to you pursuant to this award to satisfy any 
obligation or debt that you owe to the Firm. Other than in the case of forfeiture, cancellation 
or recovery ofan award, the Firm may not retain such funds or securities until such time as 
they would otherwise be distributable to you in accordance with the Award Agreement. 

Cancellation/Substitution: JPMorgan Chase may, in its sole discretion and for any reason, 
cancel outstanding unexercised Stock Appreciation Rights and substitute an equal number of 
non-qualified stock options to purchase the same number of shares of common stock of 
JPMorgan Chase represented by the cancelled Stock Appreciation Rights. Such substituted 
options shall have the same exercise price, Expiration Date and other tenns and conditions 
that were applicable to the Stock Appreciation Rights; provided that the method ofexercise 
and the payment ofexercise price, as well as the method of payment of withholding taxes, 
may be changed by JPMorgan Chase. 

Change in Outstanding Shares: In the event ofany change in the outstanding shares of 
Common Stock by reason ofany stock dividend or split, recapitalization, issuance ofa new 
class of common stock, merger, consolidation, spin-off, combination or exchange of shares or 
other similar corporate change, or any distributions to stockholders of Common Stock other 
than regular cash dividends, the Committee will make an equitable substitution or 
proportionate adjustment, in the number or kind of shares ofCommon Stock or other 
securities issued or reserved for issuance pursuant to the Plan and to any Stock Appreciation 
Rights (including but not to limited to their Exercise Price) outstanding under this award for 
such corporate events. 

Interpretation/Administration: The Director Human Resources or the CEO (as specified 
above) has sole and complete authority to interpret and administer this Award Agreement, 
including, without limitation, the power to (i) interpret the Plan and the tenns of this Award 
Agreement; (ii) detennine the reason for tennination of employment and application of the 
post-employment obligations; (iii) detennine application of the post-employment obligations 
and cancellation and recovery provisions, and (iv) decide all claims arising with respect to this 
Award; and (iv) delegate such authority as he deems appropriate. Any detennination by the 
Director Human Resources shall be binding on all parties. 

Notwithstanding anything herein to the contrary, the Firm's detenninations under the Plan and 
the Award Agreements are not required to be unifonn. By way of clarification, the Firm shall 

http://www.sec.gov/Archives/edgar/dataJI9617/000095012310016029/e82150exvl0w23.htm1l6/2012 

http://www.sec.gov/Archives/edgar/dataJI9617/000095012310016029/e82150exvl0w23.htm1l6/2012


exvl0w23 Page 11 of 14 


be 
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Definitions 

entitled to make non-unifonn and selective detenninations and modifications under Award 
Agreements and the Plan. 

This Award is intended to be exempt from the provisions of Section 409A of the Internal 
Revenue Code of 1986, as amended ("Section 409A") and shall be interpreted accordingly. 
Notwithstanding anything else herein or in the Plan, no action described herein or in the Plan 
shall be pennitted if the Finn detennines such action would result in the imposition of 
additional tax under Section 409 A." 

Amendment: The Finn by action of its Director Human Resources (or by action of its CEO 
as specified above) reserves the right to amend this Award Agreement in any manner, at any 
time and for any reason. This Award Agreement may not be amended except in writing 
signed by the Director Human Resources JPMorgan Chase. 

Severability: If any portion of the Award Agreement is found to be unenforceable, any court 
of competent jurisdiction may refonn the restrictions (e.g. as to length of service, 
geographical area or scope) to the extent required to make the provision enforceable under 
applicable law. 

Governing Law: By accepting this award, you are agreeing (i) to the extent not preempted by 
federal law, the laws of the state ofNew York (without reference to conflict oflaw principles) 
will apply to the award and the Plan;(ii) to waive the right to a jury trial with respect to any 
judicial proceeding brought in connection with this award or the Plan; (iii) subject to (iv), to 
accept the exclusive jurisdiction and venue of the United States District Court for the 
Southern District ofNew York with respect to any judicial proceeding brought in connection 
with this award or the Plan; and (iv) that to the extent not otherwise subject to arbitration 
under an arbitration agreement between you and the Finn, any dispute arising directly or 
indirectly in connection with this award or the Plan shall be submitted to arbitration in 
accordance with the rules of the American Arbitration Association, if so elected by the Finn 
in its sole discretion. 

"Cause" means a determination by the Finn that your employment tenninated as a result of 
your (i) violation of any law, rule or regulation (including rules of self-regulatory bodies) 
related to the Finn's business; (ii) indictment or conviction of a felony; (iii) commission of a 
fraudulent act; (iv) violation of the JPMorgan Code of Conduct or other Finn policies or 
misconduct related to your duties to the Finn (other than an immaterial and inadvertent 
violation or misconduct); (v) inadequate perfonnance of the duties associated with your 
position or job function or failure to follow reasonable directives ofyour manager; or (vi) any 
act or failure to act that is or might reasonably be expected to be injurious to the interests of 
the Finn or its relationship with a customer, client or employee. 

"Financial Services Company" means a business enterprise that employs you in any 
capacity (as an employee, contractor, consultant, advisor, self-employed individual, etc. 
whether paid or unpaid) and engages in: 

• 	 commercial or retail banking, including, but not limited to, commercial, institutional 
and personal trust, custody and/or lending and processing services, originating and 
servicing mortgages, issuing and servicing credit cards; 

• 	 insurance, including but not limited to, guaranteeing against loss, harm damage, 
illness, disability or death, providing and issuing annuities, acting as principal, agent 
or broker for purpose of the forgoing; 

• 	 fmancial, investment or economic advisory services, including but not limited to, 
investment banking services (such as advising on mergers or dispositions, 
underwriting, dealing in, or making a market in securities or other similar activities), 
brokerage services, investment management services, asset management services, 
and hedge funds; 
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• 	 issuing, trading or selling instruments representing interests in pools of assets or in 
derivatives instruments; 

• 	 advising on, or investing in, private equity or real estate, or 

• 	 any similar activities that JPMorgan Chase determines in its sole discretion 
 
constitutes fmancial services. 
 

"Not-for-Profit Organization" means an entity exempt from tax under state law and under 
Section 501(c) (3) of the Internal Revenue Code. Section 501(c) (3) includes entities 
organized and operated exclusively for religious, charitable, scientific, testing for public 
safety, literary or educational purposes, or to foster national or international amateur sports 
competition or for the prevention ofcruelty to children or animals. 

"Recognized Service" means the period of service as an employee set forth in the Firm's 
applicable service-related policies. 
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Exhibit 10.24 

JPMORGAN CHASE & CO. LONG-TERM INCENTIVE PLAN 

Award Agreement 

Form and Purpose of Award 

Dividend Equivalents 

Vesting Dates 

Vesting Periods 

Termination of Employment 

Job Elimination, Full Career 

TERMS AND CONDITIONS OF FEBRUARY 3, 2010 
 
RESTRICTED STOCK UNIT AWARD 
 

OPERATING COMMITTEE 
 

These terms and conditions are made part of the Award Agreement dated as of 
February 3, 2010 ("Grant Date") awarding restricted stock units pursuant to the terms 
of the JPMorgan Chase & Co. Long-Term Incentive Plan ("Plan"). To the extent the 
terms of the A ward Agreement (all references to which will include these terms and 
conditions) conflict with the Plan, the Plan will govern. The Award Agreement, the 
Plan and Prospectus supersede any other agreement, whether written or oral, that may 
have been entered into by the Firm and you relating to this award. 

This award was granted on the Grant Date subject to the Award Agreement. Unless you 
decline by the deadline and in the manner specified in the Award Agreement, you 
will have agreed to be bound by these terms and conditions, effective as of the 
Grant Date. Ifyou decline the award, it will be cancelled as of the Grant Date. 

Capitalized terms that are not defmed in the Award Agreement will have the same 
meaning as set forth in the Plan. 

JPMorgan Chase & Co. will be referred to throughout the Award Agreement as 
"JPMorgan Chase," and together with its subsidiaries as the "Firm." 

Each restricted stock unit represents a non-transferable right to receive one share of 
Common Stock following the applicable vesting date. 

The purpose of this award is, in part, to motivate your future performance for services 
to be provided during the vesting periods and to align your interests with those of the 
Firm and its shareholders. 

If dividends are paid on Common Stock while restricted stock units under this award 
are outstanding, you will be paid an amount equal to the dividend paid on one share of 
Common Stock, multiplied by the number of restricted stock units outstanding to you 
under this award. 

This award is intended and expected to vest according to the schedule on your Award 
Agreement, provided that you are continuously employed by the Firm, or you meet the 
requirements for continued vesting described below, through the relevant vesting date. 
However, the number of restricted stock units awarded hereunder may be reduced (and 
therefore may be forfeited) or (to the extent permitted under Section 409A of the United 
States Internal Revenue Code) vesting dates may be deferred, in the event that the Chief 
Executive Officer ("CEO") of JPMorgan Chase determines, as part ofJPMorgan 
Chase's annual performance assessment process, based on the CEO's assessment of 
your performance and the performance of the Firm (which may include more than one 
performance year), that you have not achieved satisfactory progress toward the 
priorities that have been established for you or that the Firm has not achieved 
satisfactory progress toward the Firm's priorities for which you share responsibility as a 
member of the Operating Committee. Such a determination is subject to ratification by 
the Compensation and Management Development Committee of the Board of Directors 
of JPMorgan Chase. 

The period from the Grant Date to each vesting date will be a separate "vesting period." 

Except as explicitly set forth below under "Job Elimination," "Full Career Eligibility," 
"Total Disability," "Government Office" and "Death," any restricted stock units 
outstanding under this award will be cancelled effective on the date your employment 
with the Firm terminates for any reason. 

Subject to "Vesting Dates" and the terms and conditions of this Award Agreement 
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Eligibility, Government Office, 
Total Disability 

(including without limitation "Your Obligations"), you will be eligible to continue to 
vest in your outstanding restricted stock units under this award following the 
termination of your employment if one of the following circumstances applies to you. 

Job Elimination: 
This award will continue to vest on the original schedule following termination of 
employment in the event that: 
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• 	 the Director Human Resources of the Finn or nominee in his or her sole 
discretion determines that the Finn terminated your employment because your 
job was eliminated, lYld 

• 	 after you are notified that your job will be eliminated, you provide such 
services as requested by the Finn in a cooperative and professional manner; 
lYld 

• 	 you satisfy the Release/Certification Requirements set forth below. 

Full Career Eligibility: 
 
This award will continue to vest on the original schedule following termination of 
 
employment in the event that: 
 

• 	 you leave the Finn voluntarily, have completed at least five years of 
continuous service with the Finn immediately preceding your termination date, 
and the sum ofyour age and Recognized Service (as defmed below) on your 
date of termination equals or exceeds 60, lYld 

• 	 you provide at least 90 days advance written notice to the Finn of your 
intention to voluntarily terminate your employment under this provision, 
during which notice period you provide such services as requested by the Finn 
in a cooperative and professional manner and you do not perform any services 
for any other employer, and 

• 	 for the remainder of the relevant vesting period, you do not (i) perform 
services in any capacity (including self-employment) for a Financial Services 
Company (as defmed below) or (ii) work in your profession (whether or not 
for a Financial Services Company); provided that you may work for a 
government, education or Not-for-Profit Organization (as defmed below); and 

• 	 you satisfy the Release/Certification Requirements set forth below. 

After receipt of such advance written notice, the Firm may choose to have you continue 
to provide services during such 90-day period or shorten the length of the 90-day period 
at the Finn's discretion, but to a date no earlier than the date you would otherwise meet 
the age and service requirements. 

Additional advance notice requirements may apply in certain business units (or 
equivalent organizational unit or department). (See "Special Notice Period" below.> 

Government Office: 
All or a portion of this award may continue to vest on the original schedule if you 
voluntarily resign to accept a Government Office or become a candidate for an elective 
Government Office, as described at the end of these terms and conditions under the 
section entitled "Government Office." 

Total Disabilitv: 
In the event your employment terminates as a result ofyour permanent and total 
disability as defmed in the JPMorgan Chase & Co. Long Term Disability Plan (or for 
non-U.S. employees the equivalent local country plan), your outstanding units will 
continue to vest on the original schedule during such period of disability provided that 
you remain unemployed for such period and you satisfy the Release /Certification 
requirements set forth below. 

For both Full Career Eligibility and Total Disability, you must notify JPMorgan Chase 
in writing in advance if you plan to perform services for any party or if you will be self
employed during the vesting periods. Failure to provide such notification could impact 
award vesting. 

In order to qualify for continued vesting after termination of your employment under Release/Certification 
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any of the foregoing circumstances: 

• 	 you must timely execute and deliver a release of claims in favor of the Firm, 
having such form and terms as the Firm shall specify, 

• 	 with respect to Full Career Eligibility, prior to the termination ofyour 
employment, you must confirm with management that you meet the eligibility 
criteria (including providing at least 90 days advance written notification) and 
advise that you are seeking to be treated as an individual eligible for Full 
Career Eligibility, and 

• 	 except in the case of a job elimination, it is your responsibility to take the 
appropriate steps to certify to the Firm prior to each vesting date on the 
authorized form of the Firm that you have complied with the employment 
restrictions applicable to you (as described above) throughout the vesting 
period and otherwise complied with all other terms of the Award Agreement. 
(See "Your Obligations.") 
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Death 

Termination Cor Cause 

Your Obligations 

• Non-Solicitation oC 
Employees 
 

and Customers: 
 

• Confidential InCormation: 

• Non-Disparagement: 

• Cooperation: 

If you die while you are eligible to vest in your outstanding units under this award, the 
units will immediately vest and will be distributed in shares ofCommon Stock (after 
applicable tax withholding) to your designated beneficiary on file with the Firm's Stock 
Administration Department, or if no beneficiary has been designated or survives you, 
then to your estate. Any shares will be distributed by the later of the end ofthe calendar 
year in which you die or the 15th day of the third month following your date of death. 

If your employment is terminated for Cause (as defined below), or if JPMC determines 
after the termination ofyour employment that your employment could have been 
terminated for Cause, your outstanding restricted stock units shall be forfeited. In 
addition, you may be required to return to the Firm the value ofcertain shares delivered 
to you prior to or after your termination. See "Remedies" for additional information. 

In consideration of the grant of this award, you agree to comply with and be bound by 
the following: 

During your employment by the Firm and for one year following the termination of 
your employment, or if longer, during all remaining vesting periods ifyou continue to 
vest after your employment with the Firm terminates, you will not directly or indirectly, 
whether on your own behalf or on behalf ofany other party, without the prior written 
consent of the Director Human Resources of JPMorgan Chase: (i) solicit, induce or 
encourage any of the Firm's then current employees to leave the Firm or to apply for 
employment elsewhere; (ii) hire any employee or former employee who was employed 
by the Firm at the date your employment terminated, unless the individual's 
employment terminated more than six months before the date ofhire or because his or 
her job was eliminated; or (iii) solicit or induce or attempt to induce to leave the Firm, 
or divert or attempt to divert from doing business with the Firm, any then current 
customers, suppliers or other persons or entities that were serviced by you or whose 
names became known to you by virtue ofyour employment with the Firm, or otherwise 
interfere with the relationship between the Firm and such customers, suppliers or other 
persons or entities. This does not apply to publicly known institutional customers that 
you service after your employment with the Firm without the use ofthe Firm's 
confidential or proprietary information. 

These restrictions do not apply to authorized actions you take in the normal course of 
your employment with the Firm, such as employment decisions with respect to 
employees you supervise or business referrals in accordance with the Firm's policies. 

You may not, either during your employment with the Firm or thereafter, directly or 
indirectly use or disclose to anyone any confidential information related to the Firm's 
business, except as explicitly permitted by the JPMorgan Chase Code ofConduct and 
applicable policies or law or legal process. "Confidential information" shall have the 
same meaning for the Award Agreement as it has in the JPMorgan Chase Code of 
Conduct. 

You may not, either during your employment with the Firm or thereafter, make or 
encourage others to make any public statement or release any information that is 
intended to, or reasonably could be foreseen to, embarrass or criticize the Firm or its 
employees, officers, directors or shareholders as a group. This shall not preclude you 
from reporting to the Firm's management or directors or to the government or a 
regulator conduct you believe to be in violation of the law or the Firm's Code of 
Conduct or responding truthfully to questions or requests for information to the 
government, a regulator or in a court of law in connection with a legal or regulatory 
investigation or proceeding. 

You agree to cooperate fully with and provide full and accurate information to the Firm 
and its counsel with respect to any matter (including any audit, tax proceeding, 
litigation, investigation or governmental proceeding) with respect to which you may 
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• Compliance with 
Award Agreement: 

• Special Notice Period: 

Page 6 of 15 

have knowledge or infonnation, subject to reimbursement for actual, appropriate and 
reasonable expenses incurred by you. 

You agree that you will provide the Firm with any infonnation reasonably requested to 
detennine compliance with the Award Agreement, and you authorize the Firm to 
disclose the tenns of the Award Agreement to any third party who might be affected 
thereby, including your prospective employer. 

Ifyou are at or above the level of managing director, executive director or vice 
president (or comparable title) of a business unit or equivalent organizational unit or 
department {"business 
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Remedies 

• Cancellation 

• Recovery 

unit") that requires as a condition of your continued employment that you provide 
advance written notice ("Special Notice Period") ofyour intention to terminate your 
employment, then as consideration for this Award, you shall provide the Firm advance 
written notice of your election to terminate your employment as specified by such 
business unit. In business units that require this Special Notice Period, the current 
notice period is 90 days for managing directors (or comparable title) and above, 60 days 
for executive directors (or comparable title) and 30 days for vice presidents (or 
comparable title). Please note that in some cases, individuals may have specific 
agreements providing for longer notice periods than those stated above. In those cases, 
the longer notice period shall apply. 

After receipt of such notice, the Firm may choose to have you continue to provide 
services during the applicable Special Notice Period or may place you on a paid leave 
for all or part of the applicable Special Notice Period. During the Special Notice Period, 
you shall continue to devote your full time and loyalty to the Firm by providing 
services in a cooperative and professional manner and not perform any services for any 
other employer and shall receive your base salary and certain benefits until your 
employment terminates. You and the Firm may mutually agree to waive or modifY the 
length of the Special Notice Period. 

Regardless of whether the Special Notice Period applies to you, you must comply with 
the 90-day advance notice period described under "Full Career Eligibility" in the event 
you wish to terminate employment under the Full Career Eligibility provision. 

In addition to the provisions described under "Termination of Employment" and 
"Termination for Cause", your outstanding restricted stock units under this award will 
be cancelled if: 

• 	 the Firm in its sole discretion determines that you are not in compliance with 
any of the advance notice/cooperation requirements or employment restrictions 
applicable to your termination ofemployment, or 

• 	 you fail to return the required forms specified under "Release/Certification" 
within the specified deadline, including the certification required immediately 
prior to a vesting date under Full Career Eligibility and Total Disability, 

• 	 you violate any of the provisions as set forth above in "Your Obligations;" 

• 	 the Firm determines that cancellation is appropriate pursuant to "Additional 
Award Conditions" below. 

In addition, you will be required to pay the Firm an amount equal to the Fair Market 
Value (determined as of the vesting date) of the net number of shares ofCommon Stock 
distributed to you under this award as follows: 

• 	 shares distributed within the one year period prior to your violation of any of 
the provisions as set forth above in "Your Obligations;" 

• 	 shares distributed at any time following termination of employment when you 
were not in compliance with the employment restrictions then applicable to 
you during the vesting period, and 

• 	 shares distributed within the one year period immediately preceding and any 
time after your termination of employment if your employment was terminated 
or the Firm determines that your employment could have been terminated for 
Cause (as described under "Termination for Cause"); and 

• 	 for a period up to one year after shares are distributed under this award, the 
Firm may recover such shares to the extent that the Firm determines 
appropriate pursuant to "Additional Award Conditions" below. 
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Payment may be made in shares ofCommon Stock or in cash. You agree that this 
repayment will be a recovery of shares to which you were not entitled under this 
agreement and is not to be construed in any manner as a penalty. You also acknowledge 
that a violation or attempted violation of the obligations set forth herein will cause 
immediate and irreparable damage to the Firm, and therefore agree that the Firm shall 
be entitled as a matter of right to an injunction, from any court ofcompetent 
jurisdiction, restraining any violation or further violation of such obligations; such right 
to an injunction, however, shall be cumulative and in addition to whatever other 
remedies the Firm may have under law or equity. In any action or proceeding by the 
Firm to enforce the terms and conditions of this Award Agreement where the Firm is 
the prevailing party, the Firm shall be entitled to recover from you its reasonable 
attorneys' fees and expenses incurred in such action or proceeding. 
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Bonus Recoupment Policy 

Additional Award Conditions 

Administrative Provisions 

In consideration of the grant of this award, you agree that you are subject to the 
JPMorgan Chase Bonus Recoupment Policy [link to policy] as it applies both to the 
cash incentive compensation awarded to you for 2009 and to this award. 

Notwithstanding any terms of this Award Agreement to the contrary, JPMorgan Chase 
reserves the right in its sole discretion to cancel your outstanding restricted stock units 
under this award and/or to recover from you an amount equal to the Fair Market Value 
(determined as of the vesting date) of the net number of shares distributed to you under 
this award within the preceding one year: 

• 	 Ifyou engaged in conduct detrimental to the Firm insofar as it causes material 
financial or reputational harm to the Firm or its business activities; 

• 	 If this award was based on materially inaccurate performance metrics, whether 
or not you were responsible for the inaccuracy; 

• 	 If this award was based on a material misrepresentation by you; or 

• 	 Ifyou failed to properly identify, raise or assess, in a timely manner and as 
reasonably expected. risks and/or concerns with respect to risks material to the 
Firm or its business activities. 

Withholding Taxes: The Firm will retain from each distribution the number of shares 
of Common Stock required to satisfy applicable tax obligations (including, to the extent 
legally permissible, recovery by the Firm of fringe benefit taxes). For United States tax 
purposes, dividend equivalents are treated as wages and subject to tax withholding 
when paid. If, according to local country tax regulations, a withholding tax liability 
arises at a time after the date of distribution of shares or dividend equivalents, 
JPMorgan Chase may implement any procedures necessary to ensure that the 
withholding obligation is fully satisfied. including but not limited to, restricting 
transferability of the shares. 

Right to Set Off: The Firm may, to the maximum extent permitted by applicable law, 
retain for itself funds or securities otherwise payable to you pursuant to this award to 
satisfy any obligation or debt that you owe to the Firm. The Firm may not retain such 
funds or securities until such time as they would otherwise be distributable to you in 
accordance with the Award Agreement. 

No Ownership Rights: Restricted stock units do not convey the rights of ownership of 
Common Stock and do not carry voting rights. No shares ofCommon Stock will be 
issued to you until after the restricted stock units have vested and all applicable 
restrictions have lapsed. Shares will be issued in accordance with JPMorgan Chase's 
procedures for issuing stock. JPMorgan Chase's obligation hereunder is unfunded. 

Binding Agreement: The Award Agreement will be binding upon any successor in 
interest to JPMorgan Chase, by merger or otherwise. 

Not a Contract of Employment: Nothing contained in the Award Agreement 
constitutes a contract of employment or continued employment. Employment is at-will 
and may be terminated by either you or JPMorgan Chase for any reason at any time. 
This award does not confer any right or entitlement to, nor does the award impose any 
obligation on the Firm to provide, the same or any similar award in the future. 

Section 409A Compliance: Notwithstanding anything herein to the contrary, ifyou (i) 
are subject to taxation under the Code, (ii) are a specified employee as defmed in the 
JPMorgan Chase 2005 Deferred Compensation Plan and (iii) have incurred a separation 
from service and if any units/ shares under this award represent deferred compensation 
as defmed in Section 409A and such shares are distributable to you as a result your 
separation from service, then those shares will be delivered to you on first business day 
of the first calendar month after the expiration of six full months from date of your 
separation from service. Further, if prior to any vesting date, your award is not subject 
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to a substantial risk offorfeiture as defined by Section 409A ofthe Code, then the 
remainder ofeach calendar year immediately following (i) each vesting date shall be a 
payment date for purposes ofdistributing the vested portion of the award and (ii) each 
date that JPMorgan Chase specifies for payment of dividends declared on its common 
stock shall be the payment date(s) for purposes ofdividend equivalent payments. To the 
extent that Section 409A of the Code is applicable to an award, distributions of shares 
and cash thereunder are intended to comply with Section 409A of the Code, and the 
Agreement Award 
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Definitions 

shall be interpreted in a manner consistent with such intent. The Firm's right to cancel 
and/or recover this award under the JPMorgan Chase Bonus Recoupment Policy and 
"Additional Award Conditions" relate to the organizational goals ofthe Firm. 

Change in Outstanding Shares: In the event ofany change in the outstanding shares 
ofCommon Stock by reason ofany stock dividend or split, recapitalization, issuance of 
a new class of common stock, merger, consolidation, spin-ort: combination or exchange 
ofshares or other similar corporate change, or any distributions to stockholders of 
Common Stock other than regular cash dividends, the Compensation & Management 
Development Committee ofthe Board will make an equitable substitution or 
proportionate adjustment, in the number or kind of shares ofCommon Stock or other 
securities issued or reserved for issuance pursuant to the Plan and to any Restricted 
Stock Units outstanding under this award for such corporate events. 

Interpretation/Administration: Subject to the discretion ofthe CEO set forth above, 
the Director Human Resources has sole and complete authority to interpret and 
administer this Award Agreement, including, without limitation, the power to (i) 
interpret the Plan and the terms ofthis Award Agreement; (ii) determine the reason for 
termination ofemployment; (iii) determine application ofthe post-employment 
obligations and cancellation and recovery provisions; (iv) decide all claims arising with 
respect to this Award; and (v) delegate such authority as he deems appropriate. Any 
determination by the Director Human Resources shall be binding on all parties. 

Notwithstanding anything herein to the contrary, the Firm's determinations under the 
Plan and the Award Agreements are not required to be uniform. By way ofclarification, 
the Firm shall be entitled to make non-uniform and selective determinations and 
modifications under Award Agreements and the Plan. 

Amendment: The Firm by action of its Director Human Resources or its CEO reserves 
the right to amend the Award Agreement in any manner, at any time and for any reason 
This Award Agreement may not be amended except in writing signed by the Director 
Human Resources of JPMorgan Chase. 

Severability: If any portion ofthe Award Agreement is determined by the Firm to be 
unenforceable in any jurisdiction, any court ofcompetent jurisdiction or the Director 
Human Resources may reform the relevant provisions (e.g., as to length of service, 
time, geographical area or scope) to the extent the Firm considers necessary to make the 
provision enforceable under applicable law. 

Governing Law: By accepting this award, you are agreeing (i) to the extent not 
preempted by federal law, the laws ofthe state ofNew York (without reference to 
conflict oflaw principles) will apply to this award and the Plan; (ii) to waive the right 
to a jury trial with respect to any judicial proceeding brought in connection with this 
award or the Plan; (iii) subject to (iv), to accept the exclusive jurisdiction and venue of 
the United States District Court for the Southern District ofNew York with respect to 
any judicial proceeding brought in connection with this award or the Plan; and (iv) that 
to the extent not otherwise subject to arbitration pursuant to an arbitration agreement 
between you and the Firm, any dispute arising directly or indirectly in connection with 
this award or the Plan shall be submitted to arbitration in accordance with the rules of 
the American Arbitration Association, if so elected by the Firm in its sole discretion. 

"Cause" means a determination by the Firm that your employment terminated as a 
result ofyour (i) violation ofany law, rule or regulation (including rules ofself
regulatory bodies) related to the Firm's business; (ii) indictment or conviction ofa 
felony; (iii) commission ofa fraudulent act; (iv) violation ofthe JPMorgan Code of 
Conduct or other Firm policies or misconduct related to your duties to the Firm (other 
than immaterial and inadvertent violations or misconduct); (v) inadequate performance 
of the duties associated with your position or job function or failure to follow 
reasonable directives ofyour manager; or (vi) any act or failure to act that is injurious 
to the interests of the Firm or its relationship with a customer, client or employee. 
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"Financial Services Company" means a business enterprise that employs you in any 
capacity (as an employee, contractor, consultant, advisor, self-employed individual, etc. 
whether paid or unpaid) and engages in: 

• 	 commercial or retail banking, including, but not limited to, commercial, 
institutional and personal trust, custody and/or lending and processing services, 
originating and servicing mortgages, issuing and servicing credit cards; 
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• 	 insurance , including but not limited to, guaranteeing against loss, hann 
damage, illness, disability or death, providing and issuing annuities, acting as 
principal, agent or broker for purpose of the forgoing; 

• 	 financial, investment or economic advisory services, including but not limited 
to, investment banking services (such as advising on mergers or dispositions, 
underwriting, dealing in, or making a market in securities or other similar 
activities), brokerage services, investment management services, asset 
management services, and hedge funds; 

• 	 issuing, trading or selling instruments representing interests in pools of assets 
or in derivatives instruments; advising on, or investing in, private equity or real 
estate, or 

• 	 any similar activities that JPMorgan Chase determines in its sole discretion 
constitute fmancial services. 

"Government Office" means (i) a full-time position in an elected or appointed office in 
local, state, or federal government (including equivalent positions outside the U.S. or in 
a supranational organization), not reasonably anticipated to be a full-career position; or 
(ii) conducting a bona fide full-time campaign for such an elective public office after 
formally filing for candidacy, where it is customary and reasonably necessary to 
campaign full-time for the office. 

"Not-for-Profit Organization" means an entity exempt from tax under state law and 
under Section 501(c)(3) of the Internal Revenue Code. Section 501(c)(3) includes 
entities organized and operated exclusively for religious, charitable, scientific, testing 
for public safety, literary or educational purposes, or to foster national or international 
amateur sports competition or for the prevention ofcruelty to children or animals. 

"Recognized Service" means the period of service as an employee set forth in the 
Firm's applicable service-related policies. 

Government Office 

You may be eligible to continue vesting in all or part ofyour award if you voluntarily resign to accept a Government Office 
(as defmed below) or to become a candidate for an elective Government Office. 

Eligibility 

Eligibility for continued vesting is conditioned on your providing the Firm: 

• 	 At least 60 days advance written notice and such evidence as the Firm may request ofyour intention to resign to 
 
accept or pursue a Government Office, during which period you must perform in a cooperative and professional 
 
manner services requested by the Firm and not provide services for any other employer. The Firm may elect to 
 
shorten this notice period at the Firm's discretion. 
 

• 	 Confirmation, in a form satisfactory to the Firm, that vesting in this award pursuant to this provision would not violate 
any applicable law, regulation or rule. 

• 	 Documentation in a form satisfactory to the Firm that your resignation is for the purpose of accepting or becoming a 
candidate for a Government Office. 

Continued vesting 

Subject to the conditions below, the percentage ofyour outstanding awards with respect to each vesting date that will 
continue to vest in accordance with this award's original schedule will be based on your years of continuous service 
completed with the Firm immediately preceding your termination date, as follows: 

• 	 50% ifyou have at least 3 but less than 4 years of continuous service; 

• 	 75% if you have at least 4 but less than 5 years of continuous service; 

• 	 100% ifyou have 5 or more years of continuous service. 
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Restricted stock units that are not subject to continued vesting will be cancelled on the date your employment tenninates. 

Conditions for continuing vesting 

• You must remain in a non-elective Government Office for two or more years after your employment with the Firm 
tenninates. 

• In the case of resignation from the Firm to campaign for an elective Government Office, your name must be on the 
primary or fmal public ballot for the election. (Ifyou are not elected, see below for employment restrictions.) 
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Ifyou do not satisfY the above conditions for continued vesting, this award will be immediately cancelled, and you will be 
required to repay the Fair Market Value determined as ofthe date the shares were distributed, of any shares that would have 
been outstanding but for the accelerated distribution of shares (as described below). 

Ifservice in Government Office ends during vesting period 

You must notifY JPMorgan Chase in writing in advance ifyou plan to accept employment or ifyou will be self-employed 
following service in the Govermnent Office during the vesting period 

Ifyour service in a Govermnent Office ends two years or more after your employment with the Firm terminates, or in the 
case ofresignation from the Firm to campaign for a Govermnent Office, your name is on the primary or final public ballot for 
the election and you are not elected, any awards then outstanding and any awards that would have then been outstanding but 
for an accelerated distribution of shares (as set forth below) will be subject for the remainder of the applicable vesting period 
to the same terms and conditions ofthis Award Agreement as ifyou had resigned from the Firm having met the requirements 
for Full Career Eligibility. 

Accelerated distribution for ethics or conflict reasons 

If applicable United States federal, state, local, foreign or supranational ethics or conflict of interest laws or regulations 
require you to divest your interest in JPMorgan Chase restricted stock units, the Firm will, upon receipt ofsatisfactory 
evidence ofsuch requirements, accelerate the distribution effective as of the date your employment terminates, of the 
percentage ofyour outstanding award determined above; provided that no accelerated distribution shall occur ifJPMC 
determines that such acceleration will violate Section 409A ofthe Code. Notwithstanding such accelerated distribution, you 
will remain subject to the applicable terms of this Award Agreement as ifyour award had remained outstanding for the 
duration ofthe original vesting period, including the employment restrictions, and you will be required to repay the Fair 
Market Value, determined as of the date the shares were distributed, of any shares that would not otherwise have vested 
during that period. 

Applicable to other Awards 

Outstanding awards ofrestricted stock units have been amended to include this provision on Govermnent Office. 

Government Office means (i) a full-time position in an elected or appointed office in local, state, or federal govermnent. 
(including equivalent positions outside the U.S. or in a supranational organization), not reasonably anticipated to be a full
career position; or (ii) conducting a bona fide full-time campaign for such an elective public office after formally filing for 
candidacy, where it is customary and reasonably necessary to campaign full-time for the office. 
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Shareholder Proposal olthe Comptroller olthe City ofNew York 
JPl"iorgan Chase & Co. 

S'ecuritie5; l".xchange Act ol1934 Rule 14a-8 

EXHIBITD 
 



Totan, Rebekah 

From: Caracciolo, Irma R. <caracciolojrma@jpmorgan.com> 
Sent: Thursday, December 15, 2011 5:39 PM 
To: mgarlan@comptroller.nyc.gov 
Cc: Horan, Anthony 
Subject: JPMC - Shareholder Proposal Comptroller of the City of New York 
Attachments: SEC Rule 14a-8 - Shareholder Proposals. pdf; [Untitled].pdf 

r. Garland: 
Attached is a copy of our letter with additional information the 
Comptroller of the City of New York on behalf of several NYC pension 

1'1 Annual Meeting of Shareholders. 

Irma R. Caracciolo I JPMorgan Chase IVice President and Assistant Corporate Secretary 1270 Avenue, Mail NY, 

W: 212·270·2451 1M F; 212·270·4240 i .... F: 646·534·23961 : ... 

This email is confidential and subject to important disclaimers and conditions including on offers for the 
purchase or sale of securities, accuracy and completeness of information, viruses, confidentiality, legal 
privilege, and legal entity disclaimers, available at http://wvvw.jpmorgan.com/pages/disclosures/email. 
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JPMORGAN CHASE &CO. 
 

Anthony J. Horan 
December 15, 2011 Corporate Secretary 

Office of the Secretary 
VIA EMAIL AND OVERNIGHT DELIVERY 

Mr. Michael Garland 
Executive Director for Corporate Governance 
City ofNew York 
Office ofthe Comptroller 
1 Centre Stree~ Room 629 
New York, NY 10007-2341 

Dear Mr. Garland: 

I am writing on behalf of JPMorgan Chase & Co. ("JPMC"). which received on December 2,2011, 
from the Comptroller of the City of New York (the 44Comptroller"), an untitled shareholder proposal 
for consideration at JPMC's 2012 Annual Meeting ofShareholders. 

Rule 14a-8 under the Securities Exchange Act of 1934 sets forth certain eligibility and procedural 
requirements that must be satisfied for a shareholder to submit a. proposal for inclusion in a 
company~s proxy materials. On December 6, 2011, JPMC sent the Comptroller a notice concerning 
certain deficiencies related to its proof of ownership pursuant to Rule 14a-8(b) under the Securities 
Exchange Act of 1934. We received your response to that notice on December 1,2011. In addition 
to the deficiency described in our prior notice, JPMC has determined that the untitled proposal 
contains an additional procedural deficiency and, in accordance with Rule 14a-8(t), I am notifying the 
Comptroller ofa deficiency relating to the untitled. proposal. 

Rule 14a-8(c) precludes anyone shareholder from submitting more than one proposal to a company 
for a particular shareholders' meeting. III this regard, the ComptroJler's submission appears to 
include two distinct proposals relating to (i) the specific tenns of JPMC's compensation clawback 
policy; and (ii) public disclosure by JPMC of decisions made concerning the implementation of its 
compensation clawback policy. As such, the Comptroller's submission is required by Rule 14a-8 to 
be reduced to a single proposal to be considered for inclusion in JPMC's proxy materials. For your 
reference, please find enclosed a copy of Rule 14a-8. 

In accordance with Rule 14a-8(f)(l), and for the Comptroller's proposal to be eligible for inclusion in 
JPMC's proxy materials for the 2012 Annual Meeting of Shareholders. the Comptroller's response to 
the request in this letter must be postmarked, or transmitted electronically, no later than 14 calendar 
days from the date you receive this letter. Please address any response to me at 210 Park Avenue, 
38th Floor, New York, NYy 10011. Alternatively, you may transmit any response by facsimile to me 
at 212-270-4240. 

270 Park Avenue. New York, New York 10017-2070 
 
Telephone 212 270 7122 Facsimile 212 270 4240 anthony.horal'!{iCnase.com 
 

JPMorgan Chase &Co. 

http:anthony.horal'!{iCnase.com
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Ifyou have any questions with respect to the foregoing, please contact me. 
 

Sincerely, 
 

Enclosures: 
 
Rule 14a-8 of the Securities Exchange Act of 1934 
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§ 240.141-aShareholder proposals. 

'this section addresses when a company must indude 8. shar&holder'4 proposallh Its proxy statement 
and identify the proposalln its form Of proxy when the company holds an annual or special ~ting .of 
shareholders. In summary. in order to have your shareholder proposalinduded on a compaily'spi'oXy 
card, and included along wlth any supportlngstiltement in its proxy statement. you must be eligible and 
follOW certain pt'ocedul"eS. Under a few specific circulTI$tances, the company Is permitted to exdude your 
proposal, but only after submitting its reasons to the Commission. We structured this section In a 
question..and-answer format so that it Is easier to understand. The references to ·you· are to a 
shareholder seeking to submit the Pr0p6StiI. 

(a) QUestibn 1: What Is 8 proposal? Ashareholder prO}»salls yoUrrecomrriendaflon or requirement that 
the cotnpany andfor its boatd of directors take action, which you intend tb presentata meeting of the 
company's shareholders. Your proposal should statess dearly as possible the course of action that you 
beiieve the compariy shoUld follow. If your proposal i$placed on the company'sproxytatd, the company 
must also provide in the form of proxy means for shareholders to specify by boxes a choice between 
approval or disapproVal, or abstention. Unless otherwise indicated, the word -ptoposar as used in thl$ 
section refers both to your propOsal. and to your correspOnding statement in support of your proposal (if 
any). 

(b) Question 2: Who is eligible to sUbmit a proposal, and how do I demonstrate to the company thet I am 
etigibfe? (1) In order to beeiiglbleto submit a ptopOsal, you must have continuciusly held at least $2,000 
in maitetvslue, or 1 %, of the company's seclJTities entitled to be voted on the proposal at the meeting 
for at least one yeat by the date you submit the proposal. You must continue to hold those securities 
through the date of the meeting. 

(2) If you are the registered holder of your securities. which means that youi' name appea($ in the 
company's records as a shareholder, the company C8h v&rify your eligibility on its own, althOl(gh you will 
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&til have to, provide the ~with a written statement that you Intend to continue to hold the 
securities thl'OU(lh the date of the meeting ofahateholders., However, if like many shareholders you are 
not a registered holder, the company likely does not know that you are'a shareholder. or how many 
shares you own. In this case, at the time you submit your proposal. you must prove your eligibility to the 
company in one of two ways: 

(i) The first way Is to submitto the company a written statement from the "record'" holder ofyour 
~s (usualy a broker or bank) verifYing that. at the time you ,submitttkt your proposal,you 
continuously held the securities for at feast one year. You must also Indudeyourown written statement 
that you intend to, continue to hold the securities through the date ofthe meeting of sharehOlders: or 

(Ii) The seeond way to prove ownershlp,appJles only if you have filed a SchedUle 13D <*240.130-101), 
Schedufe13G (§24(U3d-102). Form 3 (§249;103ofthis chapter). fortn4 (1249.104 of.thls eh.pter) 
and/or forlfl5 (1249.105 of this chapter), or,amendments to those documents or uPdated forms. 
reflecting ycur ownership of the shares as ofor before the date on which the OI'MiJ-'yeareJigibility periOd 
begins. Ifyou have filed one cf these documents with the SEC, you may demonstrate your ellglblJIty by 
submitting to, the company: 

(A),A copy of the schedule aru1lo'r form. and any subsequel'lt amendments reporting a change in yo'ur 
ownership tevet; 

(8) Your written statemenfthat you eontinuO,usly held the requited number of shares forthe one-year 
peribd as of the date of the statement; and 

(C) Your written statement that you Intend to continue o'wnershlp O,f the shares through the date of the 
company's annual or spedal meeting. 

(c) Question 3: How many proposalS may Isubtnit? Each ahareho'ldar may submit no more than O,ne 
proposalto a torl1p8nyfor a particular shareho'lders' meeting. 

(d)Question 4: How long can 'my proposal be? The propoSal, indudlnl) any aeeolflpanying supporting 
statement. may not exceed 500 word$. 

(e) Question 8: What is the deadline for submitting a proposal? (1) IfyOu are subtnittingyour proposal 
for the company's annual meeting. you can in most cases find the deadline in last year's proxy 
statement. However, if the company did not hold an annual·meeting last year, or huchanged the date 
of itS meetingforthls year more than 30 days from last,Y$ar's meeting, you can usually find the deadUne 
In one of the company's quarterly reportsonFcrm 1().:..Q(§24Q.308a of this chapter). or In Shareholder 
reports of investment companies under §270.3Od-1 of this chapter of the Investment Company Ado'f 
1940. ttl o'rderto aVo'ld confroversy,sharehotdersshould submit their proposals by means, including 
electronic means, that permit them to prove the date of delivery. 

(2) The deadline Is calculated In the follQwing manner if the proposal is submitted fora regularly 
scheduled annual meeting. The proposal must be received at the company's principal executive offices 
not fessthan 120.cafendar days before the date of the company's proxy statement released to 
shareholders in c:onnection with the previous year's annual meeting. HOWever, if the company did not 
hold an annual meeting the previous year, or if the date ofthis year'S annual meeting has been changed 
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by more than 30 days tom the date of the previous year's meeting. then the deadline is a reasonable 
time before the company begins to print and send its proxy materials; 

(3) If you are submitting your proposal for a meeting of shareholders other than a regularty scheduled 
annual meeting, the deadline is a reasonable time before the company begins to print and send its proxy 
materials. 

(f) Question 6: Wist if I faD to follow one of the eligibility or procedural requirements explained In 
answers to Questions 1 through 4 of this section? (1) The company may exclude your proposal. but only 
after it has notified you of the problem, and you have faDed adequately to correct it. \Nithin 14 calendar 
days ofreceiving your proposal, the company must notify you In writing of any procedural or eligibility 
deficiencies, as well IllS of the time frame for your re&ponse. Your response must be postmarked, or 
transmitted eleclronieaJly. no later thal114 days from the date you received the company's notification. A 
company need not provide you such I1otk::e of a deficiency if the deficiency cannot be remedied, such as 
if you fail to submit a proposal by the company's properly determined deadline. If the eoml.l4ny intends to 
exclude the proposal. it will later have to make a submission under §240.14a-8 and provide you with a 
copy under Question 10 below, §240.14a-8(j). 

(2) Ifyou fail in your promise to hold the required number of securities through the date of the meeting of 
shareholders, then the company will be permitted to exclude all of your proposals from its proxy 
materials fOf any meeting held In the following two calendar years. 

(g) QveslKm 7: Who has the burden ofpersuading the Commission or its staff that my proposal can be 
excluded? Except as oth8IWlse noted, the burden Is on the company to demonstrate that it Is entitled to 
exclude a proposal. 

(h) QveslKm 8: Must I appear personally at the shareholders' meeting to present the proposal? (1) Either 
you. or your representative Who is qualified under state law to present the proposal on your behalf, must 
attend the meeting to present the proposal. VVhether you attend the meeting yourself or send a qualified 
representative to the meeting in yout place. you should make sure that you, or your representative. 
follow the proper state law procedures for attending the meeting and/or presenting your proposal. 

(2) If the company holds its thareholder meeting In whole or In part via electronic media. and the 
company permits you or your representative to present your proposal Via such media, then you may 
appear through electronic media rather than traveling to the meeting to appeer in person. 

(3) It you or your qualified representative fall to appear and present the proposal, without good cause, 
the company WIll be permitted to exclude all of your proposals from its proxy materials for any meetings 
held in the following two calendar years. 

(i) Question 9: If I have complied with the procedural requirements, on what other bases maya company 
rely to exclude my proposal? (1) Improper under state law: If the proposal Is not a proper subject for 
action by shareholders under the laws of the jurisdiction of the company's organlzatlon; 

Note to paragraph (i)(1): Depending on the subject matter, some proposals are not 
considered proper under state law If they would be binding on the company if approved by 
sharehOlders. In our experience, most proposals that are cast as recommendations or 
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requests that the board of dln!Ctors take specified action are proper under state taw. 
AccOrdingly, we wnl assume that a proposal drafted as a recommendation or suggestion Is 
proper unless the company demonstrates otherwlse. 

(2) VioIBtiOn ofJaw: If the proposal WOUld, if Implemented, cause the company to violate any state, 
federal. or foreign law to which it is subject; 

Note to paragraph (1)(2): We will not apply this baSis for exclusion to permit exclusion of a 
proposal on grounds that it would violate foreign law If compliance with the foreign law would 
result in a violation of any state or federal taw. 

(3) VIOIBtiOn ofproxy rule8: If the proposal or supporting statement is contrary to 8ny of the 
Commission's proxy rules, indudlng §240.14a-~, which prohibits materislly falM or misleading 
statements in proxy solleltln(! materials; 

(4) Personal grievance; special/ntemst If the proposel relates to the redress of II persona1dalm or 
grievance against the company or any other person, or If it Is designed to result In a benefit to you, or to 
further a personal Interest, which Is not shared by the other shareholders at large; 

(5) Relevance: Ifthe propOSal relates to operations which account for less than 5 percent of the 
company's total assets at the end of its most recent fiscal year, and for less than 5 percent of its net 
earnings and gross sales for its most recent fiscal year, and Is not otherwise significantly related to the 
company's business; 

(6) Absence ofpowedatdhorlty: If the company would lack the power or authority to implement the 
proposal; 

(7) Management funCtIons: If the proposal deals with a matter relating to the company's ordinary 
business operations: 

(8) Director eJections: If the proposal: 

(I) Would disqualify a nominee who is standing for eledlon; 

(Ii) Would remove a director from office before his or her tenn expired; 

(iii) Questions Ihe competence, buSiness judgment, or character of one or more nominees or directors; 

(Iv) Seeks to include a specific individual in the company's proxy materials for eledlon to the board of 
directors; or 

(\I) Otherwise could affect the outcome of the upcoming election of dlredors. 

(9) Conflicts with company's proposal: If the proposal directly conflicts with one of the company's own 
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proposals to be submitted to shareholders at the same meeting; 

Note to paragraph (1)(9): A company's submission to the Commission under this section 
should specify the points of conflict with the company's proposal. 

(10) Substantially Implemented: If the company has already substantially Implemented the proposal: 

Note to paragraph (1)(10): A company may exclude a shareholder proposal that would provide 
an advisory vote or seek future advisory votes to approve the compensation of executives as 
disctosed pursuant to Item 402 of Regulation 5-K (§22a.402 of this chapter) or any successor 
to Item 402 (a "say-on·pay voteft) or that relates to the frequency of say-on.pay votes, 
provided that In the most recent shareholder vote required by §240.14a-21(b) of this chapter 
a single year ( i.e., one, two, or three years) received approval of a majority ofvotes cast on 
the matter and the company has adopted a policy on the frequency of say-on.pay votes that Is 
consistent with the choice of the majority of votes cast In the most recent shareholder vote 
required by §240.14a-21(b) of this chapter. 

(11) Duplication: If the proposal SUbstantially duplICates another proposal previously submitted to the 
company by another proponent that WIll be included in the company's proxy materials for the same 
meeting; 

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

(I) less than 3% of the vote ifproposed once within the preceding 5 calendar years; 

(Ii) less than 6% of the vote on its last submission to shareholders if proposed twice previously within 
the preceding 5 calendar years; or 

(iIi) Less than 10% of the vote on its last submission to shareholders If proposed three times or more 
previously within the preceding 5 calendar years; and 

(13) Specific amount ofdividends: If the proposal relates to specific amounts of cash Or stock dividends. 

(I) Question 10: VII1lat procedures must the company follow If it intends to exdude my proposal? (1) If the 
company Intends to exdude a proposal from its proxy materials, it must tile its reasons with the 
Commission no later than 80 calendar days before it files its definitive proxy statement and form of proxy 
with the Commission. Thecornpany must simultaneously provide you with a copy of its submission. The 
Commission staff may permit the company to make its submission later than 80 days before the 
company files its definitive proxy statement and form of proxy. if the company demonstrates good cause 
for missing the deadline. 

(2) The company must file sbc paper copies of the following: 
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(I) The proposal; 

(II) An explanation of why the company believes that it may exclude the proposal. which should, If 
possible. refer to the most recent applicable authority, such as prior Division letters issued under the 
rule; and 

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

(1<) Question 11: May I submit my own statement to the Commission responding to the company's 
arguments? 

Yes, you may submit a response. but it Is not required. You should try to submit any response to us, with 
a<JOpy to the company. as soon as possible after the company makes its submission. This way. the 
Commission staffwilt have time to consider turly your submission before it issues its response. You 
should submit siX paper copies of your response. 

(I) Question 12: If the company includes my shareholder proposal in its proxy materials. what Information 
about me must It include along with the proposal itself? 

(1) The company's proxy statement must include your name and address, as well as the number of the 
company's voting securities that you hold. However. Instead of providing that information. the company 
may instead include a statement that it wl1l provide the information to shareholders promptly upon 
recelv1hg an orator written request. 

(2) The company is not responsible for the contents of your proposal or supporting statement. 

(m) Question 13: Vllhat can I do if the company includes in Its proxy statement reasons why It beUeves 
shareholders should not voti! in favor of my proposal, and I disagm with some of its statements? 

(1) The company may elect to Include in its proxy statement reasons why It believes Shareholders 
should vote against your proposal. The company Is alowed to mak$ arguments reflecting its own point 
of view. just as you may express your own point of view 10 your proposars supporting statement. 

(2) Howi:lVer, If you believe that the companY's oppoSition to your proposal comai'" materially false or 
misleading statEm1ents that may violate our antl-fmud.rule, §240.14a-9, you should promptly send to the 
Commission staff and the company a letter explaining the reasons for your view, along with a copy of the 
company's statements opposing your proposal, To the extant possible, your letter should include specific 
factual Information demonstrating the tnaccuracy of the companY's claims. Time permitting, you may 
wish to try to work out your differences with the company by yourself before contacfing the CommiSSIon 
staff. 

(3) We require the company to send you a copy of its statements opposing your proposal before it sends 
its proxy materials. so that you may bring to our attention any materially false or misleading statements, 
under the following timefmmes: 

ro !four no-action response requires that you make revisions to your proposal or supporting statement 
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as a condition to requiring the company to include It in Its proxy materials, then the company must 
provide you with a copy of Its opposition statements no later than 5 calendar days after the company 
receives a copy ofyour revised proposal; or 

(II) In aft other cases, the company must provide you with a copy of Its opposltlonslatements no later 
than 30 calendar days before its files definitive copies of Its proxy statement and form of proxy under 
§240.14a-6. 

(63 FR 29119. May 28,1998; 63 FR 50622, 50623. Sept. 22.1998, as amended at 72 FR 4168. Jan. 29, 
2007; 72 FR 70456. Dec. 11. 2007: 73 FR 917. Jan. 4, 2008; 76 FR 6045, Feb. 2, 2011; 75 FR 56782. 
Sept. 16.2010) 

~_P~'liQus I a~~ 

,~--------~------------~~--..~.~ 
For questions or comments regarding e-CFR edItortal content. featur&s. or deSign. email tCfrllmmMJmt. 

For qlJeSlions concerning e-CFR programming and delivery I8suea. email ~m@mXM1Q.V. 
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Shareholder Proposal ofthe Comptroller ofthe City ofNew York 
.lP A10rgan Chase & Co. 

Securities E'(change Act of1934 Rule 14a-8 

EXHIBITE 
 



THE CITY OF NEW YORK TeLEPHONE~ (2t2} 669.-45$8 
OFFICE OFTHE COMPTROLLER FAX NUM8ER>, (212} 815·8003 

i CENTRE STREET ROOM 1120 
EMAIl:: RSIMON@COMPTROlLERJ4YC.GQVNEW YORK, N:Y~ 10007~2341 

JOHNC, UU
Richard S; Sirt1Ot1 COMPTRQLlER
Oepwty General CO\lll$eI 

BY EMAIL AND EXPRESS MAIL December 29.2011 
 
Anthony J. HDratl 
 
C(}rp(m~te Secretary 
 
.IP Mol'gap. Chase & Co. 
 
270 Park Avenue 
 
New York,.NY 10011 
 

Re: 	 IP Morgan Chase. & Co. (the "Company") 
Shareholder Proposal submitted by the New York City Pension Fuuds(the "NYC FU11ds") 

De(lf Mr. Horan: 

I am writing in reply to youdetter ofDecember 15, lOll to MichaefGariandqfthe NYC Office of 
theComptroUer, eonccJ1litigthe sharehoJderproposal (the'~Ptoposru") thattlris office sent to the 
Company by [ettet dated Nnvembet29; 2011,00 behalfofthe NYCFunds. YQllfletter asserts 
incorre'Ctlytbat the Proposal does not comply with the "one proposal" lintitationembQdiedin SEC Rule 
14a-8(c)~ purportedly bec.ause its request it>rreportmgon executive compensation elawback decisions is 
a propo~a[ separate from the Proposal~srequest for substantive mo(jificatiqnsto-,the terms ofthe 
Company's existing clawback po Iicy. 

It is well-settled that a request for future reporting by a companyaoout the other,substantive. 
elements ofa shareholder proposaJ is not a separate proposaJunderRuJe 14a ..S(c}. Most recently. iit 
YahoQllm:, (April 5,2(11). the SEC Staffdenied no,.action relieful1derRuleJ4a-8:(c) as to a proposal 
that, in addition toseel<ingJo IIrnit that CQmpany from: providing certatumfommtion techn6}ogy.. 
service$' or data to China and other '''repressive regitlle$~" alsirasked the company to '''review, report to 
shareholders and. improve aU· policies and actions l' affecting human rights ill cOuntries·with which the 
company did business. Hete, too. the (far narrower) reporting that the Proposal requests is not a separate: 
proposal. Acco'tdil1gty.; thetecan be nobasrs for omitting the NYC Ftlflds;·proposal under 
Rule 14a~8tc). 

Please confirm that in.light of the foregoing. the Company withdraws its o~jection lmder SEC RyJe 
14a-8(c)to the NYC Funds' November2?, 20t I shareholder proposal. 

Ri~hard S. Simon 

CC: Michael Garland 
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