
 

        March 6, 2015 
 
 
Martin P. Dunn 
Morrison & Foerster LLP 
mdunn@mofo.com 
 
Re: JPMorgan Chase & Co. 
 Incoming letter dated January 12, 2015 
 
Dear Mr. Dunn: 
 
 This is in response to your letter dated January 12, 2015 concerning the 
shareholder proposal submitted to JPMorgan Chase by Jing Zhao.  We also have received 
a letter from the proponent dated January 17, 2015.  Copies of all of the correspondence 
on which this response is based will be made available on our website at  
http://www.sec.gov/divisions/corpfin/cf-noaction/14a-8.shtml.  For your reference, a 
brief discussion of the Division’s informal procedures regarding shareholder proposals is 
also available at the same website address. 
 
        Sincerely, 
 
        Matt S. McNair 
        Special Counsel 
 
Enclosure 
 
cc:   Jing Zhao 
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        March 6, 2015 
 
 
 
Response of the Office of Chief Counsel  
Division of Corporation Finance 
 
Re: JPMorgan Chase & Co. 
 Incoming letter dated January 12, 2015 
 
 The proposal recommends that the company establish an international policy 
committee with outside independent experts to assist the board of directors in advising 
the company’s policies and overseeing the company’s practice regarding matters 
specified in the proposal.  
 

There appears to be some basis for your view that JPMorgan Chase may exclude 
the proposal under rule 14a-8(i)(10).  Based on the information you have presented, it 
appears that JPMorgan Chase’s policies, practices and procedures compare favorably 
with the guidelines of the proposal and that JPMorgan Chase has, therefore, substantially 
implemented the proposal.  Accordingly, we will not recommend enforcement action to 
the Commission if JPMorgan Chase omits the proposal from its proxy materials in 
reliance on rule 14a-8(i)(10).  In reaching this position, we have not found it necessary to 
address the alternative basis for omission upon which JPMorgan Chase relies. 
 
        Sincerely, 
 
        Jaqueline Kaufman 
        Attorney-Adviser 
 
 
 
 



 
 
 
 
 
 

DIVISION OF CORPORATION FINANCE 
INFORMAL PROCEDURES REGARDING SHAREHOLDER PROPOSALS 

 
 

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

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

Commission’s staff, the staff will always consider information concerning alleged violations of 
the statutes administered by the Commission, including argument as to whether or not activities 
proposed to be taken would be violative of the statute or rule involved.  The receipt by the staff 
of such information, however, should not be construed as changing the staff’s informal 
procedures and proxy review into a formal or adversary procedure. 

 
It is important to note that the staff’s and Commission’s no-action responses to 

Rule 14a-8(j) submissions reflect only informal views.  The determinations reached in these 
no-action letters do not and cannot adjudicate the merits of a company’s position with respect to 
the proposal.  Only a court such as a U.S. District Court can decide whether a company is 
obligated to include shareholders proposals in its proxy materials.  Accordingly a discretionary 
determination not to recommend or take Commission enforcement action, does not preclude a 
proponent, or any shareholder of a company, from pursuing any rights he or she may have 
against the company in court, should the management omit the proposal from the company’s 
proxy material. 
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January 17, 2015 

Via email to: shareholderproposals@sec.gov 

U.S. Securities and Exchange Commission 

Division of Corporation Finance 

Office of Chief Counsel 

100 F Street, NE 

Washington, DC 20549-2736 
 

Re: Shareholder Proposal of Jing Zhao for Inclusion  

in JPMorgan Chase & Co.  2015 Proxy Statement 

Ladies and Gentlemen: 

This letter briefly rebuts JPMorgan Chase & Co. (the Company) of its two baseless 

“bases” to exclude my proposal, as shown in Morrison & Foerster LLP’s January 12, 2015 

letter to the SEC.   

 

• Although my proposal deals with matters relating to the Company’s business 

operations, as every proposal does, it does not require that these tasks to “be subject to 

direct shareholder oversight”, nor it “seeks to ‘micro-manage’ the company” (p.3).  For 

example, even though the letter claims that “any determination regarding revision of the 

Codes is an ordinary business activity for the Company” (p.6), an International Policy 

Committee can and should assist the Board of Directors in advising the Company's 

policies and overseeing the Company’s practice regarding revision of the codes.  In fact, 

in 2010-2011, I was invited with other outside experts by Intel to review its Human Rights 

Principles and Code of Conduct and other policies (see, for example, Intel letter to me on 

Feb. 22, 2011 http://cpri.tripod.com/cpr2011/Intel_Zhao_letter.pdf). There is no need to 

clarify that my proposal per se is not “seeking implementation of a code of ethics” (p.6).  

The letter does correctly states: “Staff Legal Bulletin No. 14E (Oct. 27, 2009) provides that 

proposals generally will not be excluded if the underlying subject matter transcends the 

day-to-day business of the company and raises policy issues so significant that it would 

be appropriate for a shareholder vote” (p.6). My proposal is such a proposal appropriate 
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for a shareholder vote. 

• The letter does not demonstrate that the Company has substantially implemented 

my proposal. If the Company has substantially implemented my proposal, why there are 

so many unethical and unlawful corruption conducts of the Company in China and the 

world? Regarding the “J.P. Morgan International Council,” the letter accuses that my 

proposal “includes no critique of the Council’s performance or role” (p.11). However, 

shareholders nowhere can find any document defining the Council’s performance or role, 

except a merely decorative name list. Furthermore, if my proposal to establish an 

international policy committee deals with matters relating to the Company’s ordinary 

business operations, how could the International Council substantially implement such a 

proposal?  

  

Shareholders have the right to vote on this significant policy issue to improve the 

Company’s international policy.  Should you have any questions, please contact me at 

 

Respectfully, 

 

 

Jing Zhao 

 

Cc: Martin P. Dunn at mdunn@mofo.com, Scott Lesmes SLesmes@mofo.com, 

"Scott, Linda E" linda.e.scott@chase.com  
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