March 30, 2018

Martin P. Dunn
Morrison & Foerster LLP
mdunn@mofo.com
Re:

JPMorgan Chase & Co.
Incoming letter dated January 12, 2018

Dear Mr. Dunn:
This letter is in response to your correspondence dated January 12, 2018 and
February 22, 2018 concerning the shareholder proposal (the “Proposal”) submitted to
JPMorgan Chase & Co. (the “Company”) by Harrington Investments, Inc. (the
“Proponent”) for inclusion in the Company’s proxy materials for its upcoming annual
meeting of security holders. We also have received correspondence from the Proponent
dated February 7, 2018. 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/cfnoaction/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
Senior Special Counsel
Enclosure
cc:

John Harrington
Harrington Investments, Inc.
john@harringtoninvestments.com

March 30, 2018

Response of the Office of Chief Counsel
Division of Corporation Finance
Re:

JPMorgan Chase & Co.
Incoming letter dated January 12, 2018

The Proposal requests that the Company establish a human and indigenous
peoples’ rights committee that, at a minimum, would adopt policies and procedures to
require the Company and its fiduciaries in all relevant instances of corporate level,
project or consortium financing, ensure consideration of finance recipients’ policies and
practices for potential impacts on human and indigenous peoples’ rights, and ensure
respect for the free, prior and informed consent of indigenous communities affected by all
Company financing.
There appears to be some basis for your view that the Company may exclude the
Proposal under rule 14a-8(i)(7), as relating to the Company’s ordinary business
operations. In our view, the Proposal micromanages the Company by seeking to impose
specific methods for implementing complex policies. See Securities Exchange Act
Release No. 40018 (May 21, 1998). Accordingly, we will not recommend enforcement
action to the Commission if the Company omits the Proposal from its proxy materials in
reliance on rule 14a-8(i)(7).
Sincerely,
William Mastrianna
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 matters under the
proxy rules, is to aid those who must comply with the rule by offering informal advice
and suggestions and to determine, initially, whether or not it may be appropriate in a
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
proposal 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 and rules administered by the Commission, including arguments
as to whether or not activities proposed to be taken would violate 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 adversarial
procedure.
It is important to note that the staff’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 shareholder 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 company’s
management omit the proposal from the company’s proxy materials.
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+1 (202) 778.1611
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1934 Act/Rule 14a-8
February 22, 2018
VIA E-MAIL (shareholderproposals@sec.gov)
Office of Chief Counsel
Division of Corporation Finance
U.S. Securities and Exchange Commission
100 F Street, NE
Washington, DC 20549
Re:

JPMorgan Chase & Co.
Shareholder Proposal of John Harrington

Dear Ladies and Gentlemen:
This letter concerns the request, dated January 12, 2018 (the “Initial Request Letter”),
that we submitted on behalf of our client 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 “Exchange Act”), the Company omits the shareholder
proposal (the “Proposal”) and supporting statement (the “Supporting Statement”) submitted by
John Harrington (the “Proponent”) from the Company’s proxy materials for its 2018 Annual
Meeting of Shareholders (the “2018 Proxy Materials”). The Proponent submitted a letter to the
Staff, dated February 7, 2018 (the “Proponent Letter”), asserting his view that the Proposal and
Supporting Statement are required to be included in the 2018 Proxy Materials. The Proponent
Letter is attached as Exhibit A to this letter.
We submit this letter on behalf of the Company to supplement the Initial Request Letter
and respond to the assertions made in the Proponent Letter. We also renew our 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 2018 Proxy Materials in reliance
on Rule 14a-8.
We have concurrently sent copies of this correspondence to the Proponent.
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I.

THE PROPOSAL

On October 23, 2017, the Company received a letter from the Proponent containing the
Proposal for inclusion in the Company’s 2018 Proxy Materials. We provided the letter and the
Proposal as an attachment to the Initial Request Letter. As discussed in the Initial Request
Letter, the Company believes that it may properly omit the Proposal from its 2018 Proxy
Materials in reliance on Rule 14a-8(i)(7), as it deals with matters relating to the Company’s
ordinary business operations.
The Proponent Letter expresses the view that the Proposal and Supporting
Statement may not be excluded from the 2018 Proxy Materials under Rule 14a-8 because
(1) the Proposal relates to a “significant policy issue” and (2) the Proposal does not
“micromanage” the Company.
As discussed below, the Proponent Letter does not alter the analysis of the
application of Rule14a-8(i)(7) to the Proposal. Specifically, the Proponent Letter further
demonstrates that the Proposal relates, at least in part, to an ordinary business matter –
the determination of the specific products and services to be offered by the Company and
the customers to whom those products and services will be offered – that is
fundamentally related to the ordinary business operations of the Company.
II.

EXCLUSION OF THE PROPOSAL
A.

The Proposal May Be Omitted in Reliance on Rule 14a-8(i)(7), as It Deals With
Matters Relating to the Company’s Ordinary Business Operations

As discussed in the Initial Request Letter, the Proposal may be properly excluded in
reliance on Rule 14a-8(i)(7) because the action sought by the Proposal deals with matters related
to the Company’s ordinary business operations.
1.

The Proposal May be Omitted Because it Seeks to Micromanage the
Company

It is the Company’s view that the Proposal may be properly omitted in reliance on Rule
14a-8(i)(7) because the Staff has repeatedly recognized that a proposal that seeks to
micromanage the determinations of a company’s management regarding day-to-day decisions is
excludable under Rule 14a-8(i)(7) as a component of “ordinary business.”
As discussed in the Initial Request Letter and confirmed in the Proponent Letter, the
Proposal seeks to impose upon the Company’s financing decisions a third-party consent
requirement (for certain financing decisions) and consideration of a potential customer’s policies
and practices relating to indigenous peoples’ rights (for all financing decisions). The impact of
the Proposal would, therefore, significantly impact the day-to-day decision making of the
Company regarding those customers and projects to which it will provide financing. The
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Proponent Letter attempts to dispute this basis to omit the Proposal by arguing that the Proposal
is merely “an advisory proposal” and that the Supporting Statement “merely reports the
Proponent’s belief” (emphasis in original). This position is inconsistent with every Staff noaction response regarding advisory proposals; it is the subject matter of the request, not its
advisory or mandatory nature, that is to be assessed in determining the application of Rule 14a8(i)(7) to a proposal. See Commission Release No. 20091 (Aug. 16, 1983) and Johnson
Controls, Inc. (Oct. 26, 1999) (“[Where] the subject matter of the additional disclosure sought in
a particular proposal involves a matter of ordinary business . . . it may be excluded under [R]ule
14a-8(i)(7)”). Indeed, in the last ten days, the Staff has confirmed this view. See Gilead
Sciences, Inc. (Feb. 15, 2018) and The Home Depot, Inc. (Feb. 13, 2018) (in both cases, the Staff
concurred in the omission of precatory proposals that relate to ordinary business operations).
It is important to note further that the Proposal is not limited to the establishment of a
committee; rather, as demonstrated by the Supporting Statement, the Proposal also seeks that the
requested committee adopt policies and procedures that would require the Company, “in all
relevant instances of corporate level, project or consortium financing, ensure consideration of
finance recipients’ policies and practices for potential impacts on Human and Indigenous
Peoples’ Rights” and to “[e]nsure respect for the Free, Prior and Informed Consent of Indigenous
communities affected by all JP Morgan Chase financing.”
As stated in the Initial Request Letter, “the Proposal would impose a specific, over-riding
requirement regarding day-to-day management decisions.” Further, as discussed in the
Proponent Letter, the Proposal is directed specifically to the financing of the Dakota pipeline.
As a result, the Company continues to be of the view that it may properly omit the Proposal
pursuant to Rule 14a-8(i)(7) as it seeks to micromanage the Company.
2.

The Proposal May be Omitted because it Relates to Ordinary Business
Matters
a.

The Company’s Determinations Regarding the Offering of
Particular Products and Services Are Ordinary Business Matters

The Proponent Letter makes three points in an effort to rebut the Company’s view that
the Proposal may be properly omitted in reliance on Rule 14a-8(i)(7) because the Staff has
repeatedly recognized that a proposal relating to the sale of a particular product or service is
excludable under Rule 14a-8(i)(7) as a component of “ordinary business.” In this regard, the
Proponent Letter asserts that –
1. “[t]he impetus for the present is a specific concern…that has come to the attention
of the Proponent with regard JPMorgan Chase & Co., which shows that the
Company has been viewed as one of the major financiers behind the very
controversial Dakota pipeline”;
2. the Proposal is focused “on the broad policy issue of human rights”; and
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3. “the Board of Directors did not fulfill the expectations stated under Staff Legal
Bulletin 14I, that the Board of Directors should weigh in when a policy issue is
not significant for the company.”
With respect to the first assertion, as discussed in the Initial Request Letter, the Proposal
and Supporting Statement make clear that the focus of the Proposal, at least in part, is on the
Company’s specific decisions regarding the sale of particular products and services:
•

In the first Whereas clause, the Proposal references the Company’s lending
activities related to companies engaged in the development and construction of
the Dakota Access Pipeline;

•

In the fifth Whereas clause, the Proposal references the Company’s “financial
support” of companies engaged in the development and construction of the
Dakota Access Pipeline, a clear reference to the Company’s financing activities;
and

•

In the sixth Whereas clause, the Proposal addresses the distinction between
“project financing” and “direct corporate loans for general purposes,” a clear
reference to the Company’s financing activities.

The Proponent Letter re-affirms that the Proposal relates, at least in part, to specific
decisions regarding the offering of products and services to clients. By noting the “impetus” of
the Proposal as the financing of the Dakota pipeline, spending a number pages discussing the
Dakota pipeline, and including an appendix devoted solely to the Dakota pipeline, the Proponent
Letter demonstrates the ordinary business nature of the Proposal and Supporting Statement –
they relate to the day-to-day financing decisions made by the Company’s management.
With respect to the second assertion, even if the Proposal touches upon a policy issue that
may be of such significance that the matter transcends ordinary business and would be
appropriate for a shareholder vote, if the Proposal does not focus solely on a significant policy
issue or if it addresses, even in part, matters of ordinary business in addition to a significant
policy issue, the Staff has consistently concurred with the exclusion of the proposal. Further, the
Staff stated in SLB 14C that “[i]n determining whether the focus of these proposals is a
significant social policy issue, we consider both the proposal and the supporting statement as a
whole.” Accordingly, contrary to the statement in the Proponent Letter and as discussed at
length in the Initial Request Letter, the Proposal and Supporting Statement make clear that the
Proposal relates, at least in part, to the Company’s ordinary business and may be excluded from
the 2018 Proxy Materials.
The third assertion is not accurate. The Initial Request Letter discusses the Staff Legal
Bulletin 14I analysis undertaken by the Company’s Board of Directors for more than two pages.
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Writer’s Direct Contact
+1 (202) 778.1611
MDunn@mofo.com
1934 Act/Rule 14a-8
January 12, 2018
VIA E-MAIL (shareholderproposals@sec.gov)
Office of Chief Counsel
Division of Corporation Finance
U.S. Securities and Exchange Commission
100 F Street, NE
Washington, DC 20549
Re:

JPMorgan Chase & Co.
Shareholder Proposal of John Harrington

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 John Harrington (the “Proponent”) from the Company’s
proxy materials for its 2018 Annual Meeting of Shareholders (the “2018 Proxy Materials”).
Pursuant to Rule 14a-8(j) under the Exchange Act, we have:
•

submitted this letter to the Staff no later than eighty (80) calendar days before the
Company intends to file its definitive 2018 Proxy Materials with the Commission; and

•

concurrently sent copies of this correspondence to the Proponent.

Copies of the Proposal and Supporting Statement, the Proponent’s cover letter submitting
the Proposal, and other correspondence relating to the Proposal are attached hereto as Exhibit A.
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Pursuant to the guidance provided in Section F of Staff Legal Bulletin 14F (Oct. 18,
2011), we ask that the Staff provide its response to this request to Martin Dunn, on behalf of the
Company, via email at mdunn@mofo.com or via facsimile at (202) 887-0763, and to John
Harrington via facsimile at (707) 257-7923.
I.

THE PROPOSAL

On October 23, 2017, the Company received a letter from the Proponent containing the
Proposal for inclusion in the Company’s 2018 Proxy Materials. The Proposal reads as follows:
“Whereas, our company has been identified as one of the banks financially
supporting companies engaged in the development or construction of the Dakota
Access Pipeline (DAPL) (Bakken Pipeline), a controversial project which
received extensive media coverage and public condemnation because of its
environmental destruction, pollution and encroachment upon sacred Sioux Nation
land;
Whereas, in accordance with the United Nations Declaration on the
Rights of Indigenous Peoples, Article Eleven, asserts “the right to maintain,
protect and develop the past, present and future manifestations of their cultures,
such as archaeological and historical sites…” yet the Dakota Access Pipeline
construction has already desecrated various ancestral sites, disregarding
previous treaties in blatant violation of Indigenous Peoples' Human Rights;
Whereas, Article Twenty Nine of the Declaration states “Indigenous
Peoples have the right to the conservation and protection of the environment and
the productive capacity of their lands or territories and resources”;
Whereas, the United Nations in nineteen forty eight adopted the Universal
Declaration of Human Rights and the United Nations Human Rights Council in
two thousand eleven adopted the United Nations Guiding Principles on Business
and Human Rights;
Whereas, our Company’s financial support of the Dakota Access Pipeline
and corporations involved in the Dakota Access Pipeline’s construction has
resulted in violations of Human and Indigenous Peoples’ Rights, threatened
negative impacts on banks’ customer loyalty and shareholder value, and harmed
project companies’ with reputational damage, delays, disruption and litigation;
Whereas, many financial institutions attempted to differentiate between
“project financing” and direct corporate loans for general purposes, despite the
likely relevance of both forms of financing to effectively supporting companies
involved in the Bakken project;
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Whereas, we believe it is a fiduciary duty of the board and management to
consider Human Rights when making all executive decisions (such as loan
agreements and related business affairs) where there is significant potential
impact or consequence of our Company’s involvement, as well as significant risk
to our company;
Whereas, our bank has issued non-binding policy statements and signed
voluntary codes with limited legal teeth or enforcement mechanisms and therefore
minimal assurance of respect or protection for Human or Indigenous Peoples’
Rights;
Whereas, our Company currently has no committee charter language or
by laws with any commitment to protect Human and Indigenous Peoples’ Rights;
Whereas, reputational damage, negative publicity and loss of customer
business can result in long term negative consequences for our Company;
Therefore, be it resolved, shareholders request JP Morgan Chase
establish a Human and Indigenous Peoples’ Rights Committee.
Supporting Statement:
The proponent believes the committee should at minimum adopt policies
and procedures to:
•

Require our Company and its fiduciaries in all relevant instances
of corporate level, project or consortium financing, ensure
consideration of finance recipients’ policies and practices for
potential impacts on Human and Indigenous Peoples’ Rights,

•

Ensure respect for the Free, Prior and Informed Consent of
Indigenous communities affected by all JP Morgan Chase
financing.”

(Footnotes omitted).
II.

EXCLUSION OF THE PROPOSAL
A.

Basis for Excluding the Proposal

As discussed more fully below, the Company believes it may properly omit the Proposal
from its 2018 Proxy Materials in reliance on Rule 14a-8(i)(7), as the Proposal deals with matters
related to the Company’s ordinary business operations.
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B.

The Proposal May Be Omitted in Reliance on Rule 14a-8(i)(7), as It Deals With
Matters Relating to the Company’s Ordinary Business Operations

Rule 14a-8(i)(7) permits a company to omit from its proxy materials a stockholder
proposal that relates to the company’s “ordinary business operations.” According to the
Commission, the underlying policy of the ordinary business exclusion is “to confine the
resolution of ordinary business problems to management and the board of directors, since it is
impracticable for shareholders to decide how to solve such problems at an annual shareholders
meeting.” Exchange Act Release No. 40018, Amendments to Rules on Shareholder Proposals,
[1998 Transfer Binder] Fed Sec. L. Rep. (CCH) 86,018, at 80,539 (May 21, 1998) (the “1998
Release”). In the 1998 Release, the Commission described the two “central considerations” for
the ordinary business exclusion. The first is that certain 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, as such, may be excluded, unless the
proposal raises policy issues that are sufficiently significant to transcend day-to-day business
matters. The second consideration of the 1998 Release 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.” Id. at 86,017-18 (footnote omitted).
Further, the Staff has addressed proposals that relate to both ordinary business matters
and significant policy issues on a number of occasions and has consistently concurred that
proposals relating to both ordinary business matters and significant policy issues that do not
transcend day-to-day business matters may be excluded in their entirety in reliance on Rule 14a8(i)(7). 1 See Wal-Mart Stores, Inc. (Mar. 15, 1999) (concurring in the exclusion of a proposal
requesting that the Board of 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”). In addition, in a 2005 letter to the General
Electric Company (Feb. 3, 2005), the Staff expressed the view that a proposal requesting General
Electric to issue a statement that provided information relating to the elimination of jobs within
General Electric and/or the relocation of U.S.-based jobs by General Electric to foreign
countries, as well as any planned job cuts or offshore relocation activities, could be omitted in
reliance on Rule l4a-8(i)(7) as relating to General Electric’s ordinary business operations (i.e.,
management of the workforce). Although it appeared the shareholder proponent intended the
proposal to address the issue of “offshoring” (also called outsourcing or the movement of jobs
from the U.S. to foreign countries), the proposal submitted to General Electric was not limited to
that issue and encompassed both ordinary business matters and extraordinary business matters
and, as such, the Staff agreed with General Electric’s view that the proposal could be omitted.
1

In Staff Legal Bulletin 14C (June 28, 2005) (“SLB 14C”), 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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On November 1, 2017, the Staff published Staff Legal Bulletin 14I (“SLB 14I”), which
announced an updated Staff policy regarding the application of Rule 14a-8(i)(7). The Staff stated
in SLB 14I that the applicability of the significant policy exception “depends, in part, on the
connection between the significant policy issue and the company’s business operations.” The
Staff noted further that a well-informed board, exercising its fiduciary duties in overseeing
management and the strategic direction of the company, “is well situated to analyze, determine
and explain whether a particular issue is sufficiently significant because the matter transcends
ordinary business and would be appropriate for a shareholder vote.” Where the board concludes
that the policy issue underlying a proposal is not sufficiently significant to the company’s
business operations, the Staff said that the company’s letter notifying the Staff of the company’s
intention to exclude the proposal should set forth the board’s analysis of “the particular policy
issue raised and its significance” and describe the “processes employed by the board to ensure
that its conclusions are well-informed and well-reasoned.”
1.

The Proposal May be Omitted Because it Seeks to Micromanage the
Company

It is the Company’s view that the Proposal may be properly omitted in reliance on Rule
14a-8(i)(7) because the Staff has repeatedly recognized that a proposal that seeks to
micromanage the determinations of a company’s management regarding day-to-day decisions is
excludable under Rule 14a-8(i)(7) as a component of “ordinary business.”
The Proposal requests that the Company establish a “Human and Indigenous Peoples’
Rights Committee.” The Commission has long held that proposals requesting the establishment
of a committee are evaluated by the Staff by considering the underlying subject matter of the
proposal when applying Rule 14a-8(i)(7). See Commission Release No. 34-20091 (Aug. 16,
1983) (the “1983 Release”). In this regard, it is important to note further that the Proposal is not
limited to the establishment of a committee; rather, as demonstrated by the Supporting
Statement, the Proposal also seeks that the requested committee adopt policies and procedures
that would require the Company, “in all relevant instances of corporate level, project or
consortium financing, ensure consideration of finance recipients’ policies and practices for
potential impacts on Human and Indigenous Peoples’ Rights” and to “[e]nsure respect for the
Free, Prior and Informed Consent of Indigenous communities affected by all JP Morgan Chase
financing.” “Free, Prior and Informed Consent” (“FPIC”) is a specific right that pertains to
indigenous peoples and is recognized in the United Nations Declaration on the Rights of
Indigenous Peoples (which the Proponent cites in the second “Whereas” clause). FPIC allows
indigenous peoples to give or withhold consent to a project that may affect them or their
territories. As the Proposal explicitly seeks policies and procedures that would require the
Company to consider customers’ policies and practices “for potential impacts on Human and
Indigenous Peoples’ Rights” and that would require a FPIC from indigenous peoples for certain
financing transactions, the Proposal seeks to micromanage management’s financing decisions.
The Company is a global financial services firm that specializes in investment banking,
financial services for consumers, small business and commercial banking, financial transaction
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processing, asset management, and private equity. As such, the Company’s decisions with
respect to whom and on what terms it will provide financing are central to its ability to run the
business on a day-to-day basis. The Company’s management invests a significant amount of
time, energy and effort on a daily basis in determining how the Company will offer its financing
products and services, while generating an attractive return to the Company’s shareholders.
Discussions regarding the Company’s policies and procedures for making financing decisions
are a regular agenda item at routine management meetings, and management regularly updates
the Board of Directors on key factors considered in management’s financing decisions.
Management focuses extensively on establishing appropriate standards for making decisions
regarding the financing products and services the Company will offer, which are then considered
on a day-to-day basis by management and employees who are making financing decisions with
respect to particular customers.
In SeaWorld Entertainment, Inc. (March 30, 2017), the proposal sought to “retire the
current resident orcas to seaside sanctuaries and replace the captive-area exhibits with innovative
virtual and augmented reality or other types of non-animal experiences.” The company argued,
among other things, that the proponent sought to micromanage the company’s decisions with
respect to the entertainment products it offered to customers because those decisions involved
myriad complex factors about which shareholders are not in a position to make an informed
judgment. The Staff concurred in the omission of the proposal under Rule 14a-8(i)(7) as the
proposal sought to “micromanage 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.” See also The Wendy’s Company (March 2, 2017) (concurring with the exclusion of a
proposal addressing company practices in the purchase of produce as micromanaging the
company).
Similarly, the Proposal seeks to impose upon the Company’s financing decisions a third
party consent requirement (for certain financing decisions) and consideration of a potential
customer’s policies and practices relating to indigenous peoples’ rights (for all financing
decisions), which would significantly impact the day-to-day decision making of the Company
regarding those customers and projects to which it will provide financing. Each of the
Company’s decisions regarding the appropriate policies and practices to implement with respect
to financing decisions, and decisions with respect to the financing based on those policies and
procedures, requires deep knowledge of the Company’s business and operations – information to
which the Company’s shareholders do not have access. Determining the appropriate policies and
practices for financing decisions requires a complex analysis of numerous factors, including the
features of a particular product or service, the risk to the Company with respect to the
counterparty, legal and regulatory compliance and competitive factors, among others. Company
personnel similarly must consider those and other factors in making specific decisions regarding
whether to provide financing to a particular customer. The Proposal and Supporting Statement,
however, seek to require the Company to consider a potential customer’s policies and practices
relating to indigenous peoples’ rights in connection with “all relevant instances of corporate
level, project or consortium financing” and to obtain a third-party consent (i.e., a FPIC) if a
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project impacts indigenous communities. The requests within the Proposal and Supporting
Statement would clearly impact the Company’s policies and procedures with respect to how the
Company evaluates each and every potential customer for its products and services and the
ongoing decisions the Company makes with respect to those potential customers. Those
Company decisions involve complex, day-to-day operational determinations of management that
are dependent on management’s underlying expertise. As the Proposal would impose a specific,
over-riding requirement regarding day-to-day management decisions, the Company is of the
view that the Proposal seeks to micromanage 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. As a result, the Proposal may be omitted pursuant to Rule 14a-8(i)(7) as it
seeks to micromanage the Company.
2.

The Proposal May be Omitted because it Relates to Ordinary Business
Matters
a.

The Company’s Determinations Regarding the Offering of
Particular Products and Services Are Ordinary Business Matters

It is the Company’s view that the Proposal may be properly omitted in reliance on Rule
14a-8(i)(7) because the Staff has repeatedly recognized that a proposal relating to the sale of a
particular product or service is excludable under Rule 14a-8(i)(7) as a component of “ordinary
business.”
The Proposal requests that the Company establish a Human and Indigenous Peoples’
Rights Committee. The Supporting Statement then states that such committee should adopt
policies and procedures to:
•

“Require our Company and its fiduciaries in all relevant instances of corporate level,
project or consortium financing, ensure consideration of finance recipients’ policies and
practices for potential impacts on Human and Indigenous Peoples’ Rights”; and

•

“Ensure respect for the Free, Prior and Informed Consent [FPIC] of Indigenous
communities affected by all JP Morgan Chase financing.”

The underlying subject matter to be addressed by the requested committee and the
policies and procedures requested in the Proposal and Supporting Statement relate directly to the
ordinary business matter of determining the particular products and services the Company should
or should not provide and the Company’s standards for selecting the customers to whom it will
provide those products and services.
It is well established in Staff precedent that a company’s decisions as to whether to offer
particular products and services to its clients and the manner in which a company offers those
products and services, including related credit policies and loan underwriting and customer
relations practices, are precisely the kind of fundamental, day-to-day operational matters meant
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to be covered by the ordinary business operations exception under Rule l4a-8(i)(7). See, e.g.,
Bank of America Corp. (Feb. 27, 2008) (concurring in the omission of a proposal requesting a
report disclosing the company’s policies and practices regarding the issuance of credit cards
because it related to “credit policies, loan underwriting and customer relations”); Bank of
America Corp. (Feb. 21, 2007) (concurring in the omission of a proposal requesting a report on
policies against the provision of services that enabled capital flight and resulted in tax
avoidance); JPMorgan Chase & Co. (Feb. 26, 2007) (same); Citigroup Inc. (Feb. 21, 2007)
(same); H&R Block, Inc. (Aug. 1, 2006) (concurring in the omission of a proposal that related to
the company’s policy of issuing refund anticipation loans); and Banc One Corp. (Feb. 25, 1993)
(concurring in the omission of a proposal requesting the adoption of procedures that would
consider the effect on customers of credit application rejection). As in those prior situations in
which the Staff has expressed the view that a company may omit a proposal in reliance on Rule
14a-8(i)(7), the Proposal’s subject matter regards the Company’s decisions with respect to
certain financial products and services.
The Proposal requests that the Company establish a Human and Indigenous Peoples’
Rights Committee. As noted above, the Commission has long held that proposals requesting the
creation of a committee are evaluated by the Staff by considering the underlying subject matter
of the proposal when applying Rule 14a-8(i)(7). See the 1983 Release. We note further,
however, that the Proposal is not limited to the creation of a committee; rather, as demonstrated
by the Supporting Statement, the Proposal also seeks the creation of policies and procedures that
would “ensure consideration of finance recipients’ policies and practices for potential impacts on
Human and Indigenous Peoples’ Rights” “in all relevant instances of corporate level, project or
consortium financing” and “ensure respect for the Free, Prior and Informed Consent of
Indigenous communities affected by all JP Morgan Chase financing” (emphasis added). As
noted above, FPIC allows indigenous peoples to give or withhold consent to a project that may
affect them or their territories. In requiring the FPIC, the Proponent seeks to subject certain of
the Company’s day-to-day decision-making regarding to whom it provides financing to thirdparty consent. The Supporting Statement further requests the adoption of policies and
procedures that would require the Company to consider a potential customer’s policies and
practices relating to indigenous peoples’ rights in connection with “all relevant instances of
corporate level, project or consortium financing.” As discussed above, the Company is a global
financial services firm that specializes in investment banking, financial services for consumers,
small business and commercial banking, financial transaction processing, asset management, and
private equity. The Proposal’s request would clearly impact how the Company evaluates the sale
of products and services to potential customers, which is precisely the type of day-to-day
determinations that management of the Company makes with regard to the ordinary business
matters of the Company. Although the Company has implemented due diligence processes for
transactions involving certain industries and activities, including those which may affect the
rights of indigenous peoples, as described in this letter, the decision-making process relating to
the financing products and services to be offered by the Company, and the customers to whom
the Company will offer those products and services, is fundamental to management’s ability to
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run the Company on a day-to-day basis; as such, the Proposal relates to the Company’s ordinary
business operations.
Omission of the Proposal is further supported by a long line of precedent recognizing that
proposals addressing a financial institution’s participation in a particular segment of the lending
market relate to ordinary business matters and may be omitted under Rule 14a-8(i)(7). In
JPMorgan Chase & Co. (Mar. 10, 2010), the Proposal sought, among other things, the adoption
of a policy barring the company from providing financing to companies engaged in mountain-top
removal mining. The Staff concurred that the proposal could be omitted under Rule 14a-8(i)(7)
as the proposal related to the company’s decisions to extend credit or provide other financial
services to particular types of customers. The Proposal similarly relates to the Company’s
decisions to extend credit or provide financial services to particular types of customers –
customers engaged in activities that potentially impact indigenous peoples. As was the case in
JPMorgan Chase & Co., the Proposal requests policies and procedures that would constitute an
outright ban on certain financing activities (i.e., a ban on financing when a FPIC is not
obtained). The Proposal further requests policies and procedures that would subject every
financing transaction to a “consideration of [the] finance recipients’ policies and practices for
potential impacts on Human and Indigenous Peoples’ Rights.” As such and consistent with
JPMorgan Chase & Co., the Proposal clearly relates to the Company’s decisions to provide
financing to certain customers, which is an ordinary business matter. See also Washington
Mutual, Inc. (Feb. 5, 2008) (concurring in the omission of a proposal that related to the
company’s mortgage originations and/or mortgage securitizations); Cash America International,
Inc. (Mar. 5, 2007) (concurring in the omission of a proposal that requested the appointment of a
committee to develop a suitability standard for the company’s loan products, and to determine
whether loans were consistent with the borrowers’ ability to repay and for an assessment of the
reasonableness of collection procedures because it related to “credit policies, loan underwriting
and, customer relations”); H&R Block; Wells Fargo & Co. (Feb. 16, 2006) (concurring in the
omission of a proposal that requested a policy that the company would not provide credit or
banking services to lenders engaged in payday lending because it related to “credit policies, loan
underwriting and customer relations”); and Citicorp (Jan. 26, 1990) (concurring in the omission
of a proposal that related to the development of a policy to forgive a particular category of
loans).
b.

The Proposal Does Not Focus Solely on a Significant Policy
Issue; it Focuses, at least in part, on Ordinary Business Matters

Even if the Proposal touches upon a policy issue that may be of such significance that the
matter transcends ordinary business and would be appropriate for a shareholder vote, if the
Proposal does not focus solely on a significant policy issue or if it addresses, even in part,
matters of ordinary business in addition to a significant policy issue, the Staff has consistently
concurred with the exclusion of the proposal. For example, in McKesson Corp. (June 1, 2017),
the Staff permitted the company’s exclusion of a stockholder proposal that requested a report on
the company’s processes to “safeguard against failure” in its distribution system for restricted
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medicines despite the fact that the proponent argued that the proposal touched upon a significant
policy issue (the impermissible use of medicines to carry out execution by lethal injection). In
granting relief under Rule 14a-8(i)(7), the Staff concurred with the company that the proposal
related to the sale or distribution of the company’s products. Similarly, in Amazon.com, Inc.
(Feb. 3, 2015), the Staff permitted the company to exclude a proposal requesting that it “disclose
to shareholders reputational and financial risks it may face as a result of negative public opinion
pertaining to the treatment of animals used to produce products it sells” despite the proponent’s
argument that the sale of foie gras raised a significant policy issue (animal cruelty). The Staff
concluded that the proposal related to “the products and services offered for sale by the
company.” See also Hewlett-Packard Co. (Jan. 23, 2015) (concurring with the exclusion of a
proposal requesting that the board provide a report on the company’s sales of products and
services to the military, police, and intelligence agencies of foreign countries, with the Staff
noting that the proposal related to ordinary business and “does not focus on a significant policy
issue”). See also Dominion Resources, Inc. (Feb. 14, 2014) (permitting the exclusion of a
proposal relating to use of alternative energy because the proposal related, in part, to ordinary
business operations (the company’s choice of technologies for use in its operations)) and Capital
One Financial Corp. (Feb. 3, 2005) (permitting exclusion under Rule 14a-8(i)(7) when a
proposal asked a company to disclose information about the ordinary business matter of how it
managed its workforce, even though the proposal also involved the significant policy issue of
outsourcing).
Further, as noted above, the Staff stated in SLB 14C that “[i]n determining whether the
focus of these proposals is a significant social policy issue, we consider both the proposal and the
supporting statement as a whole.” Accordingly, the fact that the Proposal addresses a policy
issue that may be significant will not prevent the Proposal from being excludable under Rule
14a-8(i)(7) if the resolved clause and Supporting Statement makes clear that the Proposal relates,
at least in part, to the Company’s ordinary business. Consistent with the Staff’s statement in
SLB 14C, in General Electric Co. (St. Joseph Health System) (Jan. 10, 2005), the Staff
considered a proposal raising a general corporate governance matter by requesting that the
company’s compensation committee “include social responsibility and environmental (as well as
financial) criteria” in setting executive compensation, where the proposal was preceded by a
number of recitals addressing executive compensation but the supporting statement read, “we
believe that it is especially appropriate for our company to adopt social responsibility and
environmental criteria for executive compensation” followed by several paragraphs regarding an
alleged link between teen smoking and the depiction of smoking in movies. The company argued
that the supporting statement evidenced the proponents’ intent to “obtain[] a forum for the
[p]roponents to set forth their concerns about an alleged risk between teen smoking and the
depiction of smoking in movies,” a matter involving the company’s ordinary business operations.
The Staff permitted exclusion of the proposal under Rule 14a-8(i)(7), noting that “although the
proposal mentions executive compensation, the thrust and focus of the proposal is on the
ordinary business matter of the nature, presentation and content of programming and film
production.” See also Johnson & Johnson (Northstar) (Feb. 10, 2014) (permitting exclusion
under Rule 14a-8(i)(7) of a proposal with a resolution concerning the general political activities
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of the company where the preamble paragraphs to the proposal demonstrated that the thrust and
focus of the proposal was on specific company political expenditures, which are ordinary
business matters); The Walt Disney Co. (Dec. 15, 2004) (permitting exclusion under Rule 14a8(i)(7) of a proposal identical to the proposal in General Electric Co. (St. Joseph Health System)
(Jan. 10, 2005), where the company argued that the proponents were attempting to “us[e] the
form of an executive compensation proposal to sneak in its otherwise excludable opinion
regarding a matter of ordinary business (on-screen smoking in the [c]ompany’s movies)”).
If the Staff were to conclude that the Proposal, even in part, relates to a policy issue that
transcends ordinary business and would be appropriate for a shareholder vote, as was the case in
the letters discussed above, the Proposal may nonetheless be excluded pursuant to Rule 14a8(i)(7) because it is not focused solely on such policy issue and clearly addresses matters related
to the Company’s ordinary business operations. The Company is of the view that the Proposal
relates, at least in part, to the ordinary business matter of the Company’s decisions to extend
credit or provide other financial services to particular customers. The Company’s view is
supported by the language of the Supporting Statement, in which the Proponent specifically
requests that the committee requested by the Proposal adopt policies and procedures to “ensure
respect for” the FPIC in the Company’s financing decisions. Through such policies and
procedures, the Proponent seeks to subject the Company’s day-to-day decision-making regarding
to whom it provides financing to third-party consent. The Supporting Statement further requests
the adoption of policies and procedures that would require the Company to consider a potential
customer’s policies and practices relating to indigenous peoples’ rights in connection with “all
relevant instances of corporate level, project or consortium financing.” Such a request would
clearly impact how the Company evaluates potential financing customers, which is a day-to-day
operational determination of management and is fundamental to decisions the Company’s
management makes with regard to whom the Company will provide particular products and
services. Other references within the Proposal and Supporting Statement make clear that the
focus of the Proposal, at least in part, is on the Company’s specific decisions regarding the sale
of particular products and services:
•

In the first Whereas clause, the Proposal references the Company’s lending
activities related to companies engaged in the development and construction of
the Dakota Access Pipeline;

•

In the fifth Whereas clause, the Proposal references the Company’s “financial
support” of companies engaged in the development and construction of the
Dakota Access Pipeline, a clear reference to the Company’s lending activities;
and

•

In the sixth Whereas clause, the Proposal addresses the distinction between
“project financing” and “direct corporate loans for general purposes,” a clear
reference to the Company’s lending activities.
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Although the Company has existing due diligence processes for transactions involving
certain industries and activities, including those that may affect indigenous peoples, the decision
to implement those processes was made as part of management’s day-to-day determinations
regarding financing practices. The implementation of processes and procedures regarding how
the Company evaluates potential borrowers and other financing customers is a day-to-day
operational determination of management and is fundamental to decisions the Company’s
management makes with regard to whom the Company will provide particular products and
services. As the Proposal relates, at least in part, to the Company’s ordinary business operations
of making decisions to extend credit or provide other financial services to particular types of
customers and the Company’s operating procedures with respect thereto, the Company is of the
view that it may properly omit the Proposal pursuant to Rule 14a-8(i)(7).
3.

Any Policy Issue Raised by the Proposal Does Not Transcend the
Company’s Ordinary Business Operations

As discussed above, the Company is of the view that the Proposal deals, at least in part,
with matters relating to the Company’s ordinary business operations. Should the Staff disagree
with that position, however, the Company believes that it may omit the Proposal because any
policy issue raised by the Proposal does not transcend the Company’s ordinary business matters
and would not be appropriate for a shareholder vote, a conclusion made with due consideration
by the Company’s Board of Directors, as discussed below. Accordingly, even if the Staff
disagrees that the Proposal relates, at least in part, on the ordinary business matters relating to the
day-to-day decisions regarding the provision of products and services, the Company believes that
it may exclude the Proposal from its 2018 Proxy Materials in reliance on Rule 14a-8(i)(7).
In SLB 14I, the Staff stated that a board of directors, acting pursuant to its fiduciary
duties and with the knowledge of the company’s business and the implications for a particular
proposal on that company’s business, is well situated to “analyze, determine and explain whether
a particular issue is sufficiently significant [to the company] because the matter transcends
ordinary business and would be appropriate for a shareholder vote.” In SLB 14I, the Staff stated
that, where the board of directors concludes that the proposal is not so sufficiently significant,
the company’s no-action request should discuss the board’s analysis of the policy issue and its
significance to the company. Further, the Staff stated that the explanation would be most helpful
if it detailed the specific “processes employed by the board to ensure that its conclusions are
well-informed and well-reasoned.” Consistent with the Staff’s guidance, the discussion below
describes the Board of Directors’ analysis with respect to the policy issue addressed in the
Proposal and whether such policy issue transcends ordinary business, including the Board’s
process in conducting its analysis.
The Board is regularly updated on the Company’s business operations, which includes
the manner in which various policy issues may impact the Company and the manner in which the
Company addresses those issues in the course of its day-to-day operations. On December 12,
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2017, the Board 2 met (the “Board Meeting”), and as part of the agenda, discussed the Proposal.
The Board was presented with information prepared by management about the Proposal and its
implications to the Company, including information about the Company’s approach to the policy
issues presented by the Proposal, the Company’s existing policies, practices and frameworks,
investor feedback and any prior communications with the Proponent, the impact of the Proposal on
the Company’s business operations, and the Board’s oversight of the Company’s approach to the
policy issues raised by the Proposal. The Board also considered the Company’s on-going efforts
with respect to environmental and social matters, including human rights. In addition, the
Company’s General Counsel met with the Board and discussed the Company’s efforts with
respect to environmental issues and human and indigenous peoples’ rights, including the
Company’s various policies and frameworks concerning these matters, including:
•

the Company’s Environmental and Social Policy Framework (attached as Exhibit B),
particularly the section entitled “Indigenous Peoples”;

•

the Company’s Human Rights Statement (attached as Exhibit C); and

•

the Company’s U.K. Modern Slavery Act Transparency Statement (attached as
Exhibit D).

The Board undertook a thorough review of the Proposal, asked questions of management
regarding the relationship of the Proposal to the Company’s operations, and discussed the
Proposal’s implications for the Company’s business and policies.
The Board considered that the Company is a global financial services firm that
specializes in investment banking, financial services for consumers, small business and
commercial banking, financial transaction processing, asset management, and private equity. In
connection with those operations, the Board considered the extent to which management of the
Company makes day-to-day business decisions regarding the products and services the Company
offers and to whom the Company chooses to offer particular products and services, which is the
focus of the Proposal. In addition, the Board considered financial information provided by
management regarding the Company’s wholesale lending activities relating to oil and natural gas
activities. Further, the Board reflected on the past views of shareholders, who – in annual
meetings held in 2013, 2012 and 2011 – provided little support for shareholder proposals
regarding human rights issues, with shareholder approval for each proposal between 7% and 9%.

2

We note that the Corporate Governance & Nominating Committee (the “CG&N Committee”) separately
considered the policy issue raised in the Proposal and the significance of the issue to the Company. The discussion
with respect to the Board’s analysis contained in this letter reflects the process undertaken by the full Board of
Directors. The CG&N Committee undertook a similar process, and the CG&N Committee’s conclusion with respect
to the Proposal is consistent with that of the Board described in this letter.
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Good afternoon,
Please see the attached documents for a shareholder proposal submission.
Thank you.

_____ _____ _____
Brianna Harrington
Research Analyst/Shareholder Advocacy Coordinator
Harrington Investments, Inc.
1001 2nd Street, Suite 325
Napa, CA 94559
Tel: 707-252-6166
Fax: 707-257-7923
http://harringtoninvestments.com
This email message is: CONFIDENTIAL
This email is for the sole use of my intended recipient(s) and may contain confidential,
privileged information. If you are not my intended recipient, please inform me promptly
and destroy this email and all copies. Any unauthorized review, use, disclosure or
distribution, including forwarding, of this email by other than my intended recipient is
prohibited.

***

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

Whereas, our company has been identified as one of the banks financially supporting companies
engaged in the development or construction of the Dakota Access Pipeline (DAPL) (Bakken
Pipeline), a controversial project which received extensive media coverage and public
condemnation because of its environmental destruction, pollution and encroachment upon sacred
Sioux Nation land;
Whereas, in accordance with the United Nations Declaration on the Rights of Indigenous Peoples,
Article Eleven, asserts "the right to maintain, protect and develop the past, present and future
manifestations of their cultures, such as archaeological and historical sites…" yet the Dakota Access
Pipeline construction has already desecrated various ancestral sites, disregarding previous treaties
in blatant violation of Indigenous Peoples' Human Rights;
Whereas, Article Twenty Nine of the Declaration states "Indigenous Peoples have the right to the
conservation and protection of the environment and the productive capacity of their lands or
territories and resources”;
Whereas, the United Nations in nineteen forty eight adopted the Universal Declaration of Human
Rights and the United Nations Human Rights Council in two thousand eleven adopted the United
Nations Guiding Principles on Business and Human Rights;
Whereas, our Company’s financial support of the Dakota Access Pipeline and corporations involved
in the Dakota Access Pipeline’s construction has resulted in violations of Human and Indigenous
Peoples’ Rights, threatened negative impacts on banks’ customer loyalty and shareholder value,1
and harmed project companies’ with reputational damage2, delays, disruption and litigation;

1
2

https://www.thenation.com/article/these-cities-are-divesting-from-the-banks-that-support-the-dakota-access-pipeline/

https://sandiegofreepress.org/2017/02/calpers-joins-investors-calling-on-banks-to-address-concerns-aboutdakota-access-pipeline/

Whereas, many financial institutions attempted to differentiate between “project financing” and
direct corporate loans for general purposes, despite the likely relevance of both forms of financing
to effectively supporting companies involved in the Bakken project;
Whereas, we believe it is a fiduciary duty of the board and management to consider Human Rights
when making all executive decisions (such as loan agreements and related business affairs) where
there is significant potential impact or consequence of our Company’s involvement, as well as
significant risk to our company;
Whereas, our bank has issued non-binding policy statements and signed voluntary codes with
limited legal teeth or enforcement mechanisms and therefore minimal assurance of respect or
protection for Human or Indigenous Peoples’ Rights;
Whereas, our Company currently has no committee charter language or by laws with any
commitment to protect Human and Indigenous Peoples’ Rights;
Whereas, reputational damage, negative publicity and loss of customer business can result in long
term negative consequences for our Company;
Therefore, be it resolved, shareholders request JP Morgan Chase establish a Human and
Indigenous Peoples’ Rights Committee.
Supporting statement:
The proponent believes the committee should at minimum adopt policies and procedures to:


Require our Company and its fiduciaries in all relevant instances of corporate level, project
or consortium financing, ensure consideration of finance recipients’ policies and practices
for potential impacts on Human and Indigenous Peoples’ Rights,



Ensure respect for the Free, Prior and Informed Consent of Indigenous communities
affected by all JP Morgan Chase financing.
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I. INTRODUCTION
As a global provider of financial advisory and lending services for clients in various sectors and
geographies around the world, we recognize that our business decisions have the potential to impact
surrounding communities and the environment. JPMorgan Chase believes that balancing environmental
and human rights issues with financial priorities is fundamental to sound risk management and a core
part of corporate responsibility.
Protecting the natural systems which all life depends on while lifting people out of poverty and advancing
economic development are among the greatest challenges confronting humanity. We recognize that the
policies and practices we adopt today will shape not only our lives but also those of future generations.
Therefore, we have designed policies that ensure environmental and human rights impacts are identified
early, carefully evaluated and managed responsibly. Such policies not only promote positive
environmental stewardship, but also highlight business opportunities to support investments in
renewable energy, energy efficiency, sustainable water management, sustainable forestry and sustainable
supply chains. Attention to environmental and social (E&S) issues helps us to better manage risk, attract
and retain critical talent, develop expertise and provide clients with suggested solutions to pressing
sustainability issues in their businesses.
JPMorgan Chase adopted its first comprehensive Environmental and Social Risk Policy (E&S Risk Policy) in
2005. The Sustainable Finance and Global Environmental and Social Risk Management (GESRM) teams
partner closely in the implementation of the E&S Risk Policy and serve as the lead resources to the Firm
on E&S issues. This Environmental and Social Policy Framework outlines the key elements of JPMorgan
Chase’s E&S Risk Policy, articulates the Firm’s approach to key issues such as human rights, climate
change, forests and biodiversity, and describes the Firm’s initiatives to manage its operational footprint in
a sustainable manner.
In July 2017, JPMorgan Chase announced an expansion of its comprehensive strategy to advance
environmentally sustainable solutions for clients and its own operations. The Firm’s updated strategic
goals regarding environmental financing and energy procurement are outlined below in Section III. B.
Climate-Related Business Opportunities and Section VI. A. Global Energy and Greenhouse Gas Reductions.
These new commitments build on JPMorgan Chase's long-term commitment to sustainability and are
outlined in broader context and more detail on our website.
As we refine our understanding of how sustainability issues impact our business, we will continue to
integrate consideration of environmental and human rights issues into our financing decision-making
processes. Maintaining the dialogue we have with stakeholders is a key part of improving our
understanding and management of E&S risks in our business, and we welcome further engagement. We
will also continue to train employees in each relevant Line of Business (LOB) to understand and effectively
implement the E&S Risk Policy in partnership with GESRM and Sustainable Finance. Our E&S Risk Policy is
subject to annual review and will be adjusted to reflect changes in our business and the context in which
we operate. This Framework is an evolving document, and we will update it periodically to reflect changes
in our thinking and our E&S Risk Policy.
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II. ENVIRONMENTAL AND SOCIAL RISK MANAGEMENT
A.

Our Approach to Risk Management

Understanding our clients’ E&S performance is an important element of how we assess and manage risk.
The consequences of failing to appropriately manage E&S issues can directly impact our reputation, our
clients’ operations and long-term economic viability, and the communities and environment in which we
and our clients operate.
In 2013, JPMorgan Chase adopted a new Firm-wide policy management framework, which guides
development, application and consistency of policies across the Firm. Situated within this framework is an
updated E&S Risk Policy, which identifies the sectors, activities and issues that present an increased E&S
risk and outlines our approach to managing those risks. The crosscutting issues of climate change,
sensitive locations (areas of high biodiversity and operational complexity) and human rights are
highlighted to provide the context for the E&S Risk Policy. Global Environmental and Social Risk
Management (GESRM) is a dedicated team of experts principally responsible for applying the E&S Risk
Policy and coordinates across the relevant LOBs to ensure successful implementation.
JPMorgan Chase has a multifaceted approach to managing the E&S risks associated with its financial
products and services (as represented in the graphic below). At the transactional level, GESRM assesses a
client’s commitment and capacity to manage E&S issues, reviews its associated track record, and
engages directly with clients to discuss performance improvements, where appropriate (See Section II.
E. Transaction Reviews). The Firm also conducts sector-based portfolio reviews, which provide greater
insight into our aggregate exposure to E&S risks and assist in the development of sector-based risk
mitigation strategies (See Section II. F. Portfolio Reviews). A sophisticated understanding of industry
practices allows us to contribute to key strategic initiatives that are aimed at promoting best practices in
relevant industry sectors, which further drives more effective management of the Firm’s E&S risk
exposure.
Our Framework for E&S Risk Management
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B. Memberships and Commitments
JPMorgan Chase is a member of several leading organizations that address environmental and social issues
in business. These include:






Center for Climate and Energy Solutions (C2ES) Business Environmental Leadership Council
Ceres
World Business Council for Sustainable Development
Business and Sustainability Development Commission
Global Impact Investing Network

We adhere to a range of internationally-recognized principles of best practice to assess E&S impacts and
promote responsible performance. These include:








The United Nations Universal Declaration of Human Rights
The Wolfsberg Principles (anti-money laundering)
The Equator Principles
The Green Bond Principles
The Extractive Industries Transparency Initiative
Soft Commodities Compact
United Nations Principles for Responsible Investment

C. Environmental & Social Risk Policy Scope
The E&S Risk Policy applies to certain transactions in the Corporate and Investment Bank and Commercial
Bank in sectors with the greatest potential for significant E&S impacts.1 The Equator Principles (EP) and the
International Finance Corporation (IFC) Performance Standards frameworks have informed the
development of our E&S Risk Policy. However, our E&S Risk Policy is broader in scope. The following types
of transactions are referred to GESRM irrespective of dollar amount:







Project finance transactions (including advisory and principal investments)
Bilateral and syndicated loans (including project-related corporate loans and bridge loans as
defined under the Equator Principles)
Equity security offerings
Debt security offerings
Private placements
Advisory assignments

D. Prohibited Transactions
The following section outlines transactions that we will not finance:


1

Modern Slavery and Child Labor: Transactions where there is evidence of modern slavery, such as
forced labor and human trafficking, or child labor;

These include: Mining and Metals, Oil and Gas, Power Generation, Heavy Manufacturing, Forestry & Pulp & Paper, Agriculture, Chemicals,
Infrastructure, Shipping, Fishing, and Real Estate Construction and Development.
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World Heritage Sites: Transactions for natural resource development within UNESCO World
Heritage sites, unless there is prior consensus with both the government authorities and UNESCO
that such operations will not adversely affect the Outstanding Universal Value of the site;



Coal: Transactions that involve asset-specific financing where the proceeds will be used to
develop a new greenfield coal mine or a new coal-fired power plant in a high income OECD
country.2 (See Section E2b below for additional details on the firm’s approach for transactions
involving coal.)



Illegal Logging: Transactions with entities or projects that collude with or are knowingly engaged
in illegal logging. Clients that process, purchase, or trade wood products from high risk countries
(i.e., where more than 50% of the harvest is illegal) will have certifiable systems in place to ensure
that the wood they process or trade comes from legal sources. Due diligence includes company
representations as to its practices, monitoring and chain of custody certification (e.g., Forest
Stewardship Council controlled wood standard) for illegal logging;



Uncontrolled Fire: Transactions with entities or projects that lack an explicit policy against the
uncontrolled and/or illegal use of fire in their forestry, plantation or extractive operations.
See also Section IV. B. Prohibited Transactions Pertaining to Forests.

E. Transaction Reviews
1. Environmental and Social Review (E&S Review)
Where a transaction is within scope of our E&S Risk Policy, an E&S Review is conducted. GESRM
will determine the requisite level of diligence according to a client’s sector and domicile of
operations, the financial services being provided, whether the client’s operations are exposed to
sensitive issues and / or sensitive locations and the nature of the underlying E&S risks. The E&S
Review will assess the client’s approach to E&S risk management at the corporate level, the
specific E&S impacts at the asset level (e.g., for asset specific financing), or both. The E&S Review
focuses on a client’s commitment and capacity to manage the risks relevant to its activities
including the company’s policy, governance, risk management and stakeholder engagement
approaches. In addition, a client’s track record of E&S impact management is reviewed. An E&S
Review evaluates clients against a set of sector-appropriate E&S indicators and utilizes in-house
expertise and publicly available documentation (e.g., public and regulatory filings, media, and
academic resources), and direct client engagement, where appropriate.

2

http://data.worldbank.org/income-level/OEC

6

Equator Principles: For project finance and project-related corporate loans in any sector, we
apply the Equator Principles as the framework for assessing E&S risk. The Equator
Principles are based on the Performance Standards (PS) on Environmental and Social
Sustainability of the IFC, and include the following key areas of review:
-

PS 1: Assessment and Management of Environmental and Social Risks and Impacts
PS 2: Labor and Working Conditions
PS 3: Resource Efficiency and Pollution Prevention
PS 4: Community Health, Safety, and Security
PS 5: Land Acquisition and Involuntary Resettlement
PS 6: Biodiversity Conservation and Sustainable Management of Living Natural
Resources
PS 7: Indigenous Peoples
PS 8: Cultural Heritage

-

JPMorgan Chase adopted the Equator Principles in 2006. In 2013, the Equator Principles’
scope was expanded to include project-related corporate loans and bridge loans. The
specific framework, including categorization of projects and application of standards, can be
viewed on the Equator Principles website.

2.

Sensitive Sectors and Activities Requiring Enhanced Review

Certain sectors and activities require a tailored approach to ensure a comprehensive
understanding of the transaction and associated risks. Where a client is involved in a sensitive
sector, activity, location, or where we identify additional issues during a standard E&S Review,
an Enhanced Review will be required. This process may entail sector/issue specific due diligence
questions including a determination of whether a client holds specific sector certifications, direct
client engagement, site visits and risk mitigation plans. An Enhanced Review may result in
placing some conditions on certain future activities or transactions.
a. Oil and Gas
(i)

Hydraulic fracturing: Any transaction with a client engaged in the exploration
and/or extraction of shale oil or natural gas using hydraulic fracturing is subject to
Enhanced Review. This focuses on the client’s management of water (including
access, recycling and disposal), air emissions (including fugitive methane), well
integrity and community impacts.

(ii)

Oil sands development: Any transaction with a client involved in oil sands
development will be subject to Enhanced Review. This will focus on the client’s
management of water discharge, use of fresh water, impacts to biodiversity,
interactions with First Nations communities, the type of technology deployed (and
its environmental footprint) and the client’s compliance with Canadian permitting
requirements.

(iii)

The Arctic: The Arctic environment is unique for its remoteness from population
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centers and major infrastructure, and the presence of ice conditions, permafrost and
Indigenous Peoples. This uniqueness can present distinct challenges for corporate
operations, particularly complexities regarding resource extraction. In recognition of
the unique nature of the Arctic ecosystem and these operational complexities,
transactions in the region are subject to an Enhanced Review. We define the Arctic as
the Arctic lands and the Arctic Ocean with its marginal seas and adjoining water
bodies prone to extensive permanent or seasonal ice cover. Each Enhanced Review
will be tailored to the context and nature of the transaction and the location of a
client’s operations.
b. Coal
We believe the financial services sector has an important role to play as governments
implement policies to combat climate change, and that the trends toward more
sustainable, low-carbon economies represent growing business opportunities. While
we expect our business to reflect the decline of coal as an energy source over time as a
result of government policies, technology choices and innovation, we recognize that
conventional energy sources will continue to form an important part of the energy mix.
We will therefore continue to provide financial support to those clients whose activities
remain consistent with our own internal policies and government-led efforts to achieve
an orderly transition toward less carbon-intensive economies.
(i)

Coal Mining:
a. Prohibition on development of greenfield coal mines: JPMC will not provide project
financing or other forms of asset-specific financing where the proceeds will be used
to develop a new greenfield coal mine.
b. Credit to coal mining companies: Over the medium term, our credit exposure to
companies deriving the majority of their revenues from the extraction and sale of
coal will be reduced.
c. Credit to diversified mining and industrial companies: JPMC will apply enhanced
due diligence to transactions with diversified mining and industrial companies
where proceeds will be used to finance new coal production capacity.
d. Mountaintop mining: Mountaintop mining (which includes mountaintop
removal mining) is a method of removing all or a portion of a mountain or ridge
to access coal seams near the surface. Coal production from mountaintop mining
has declined by close to 50 percent since 2008 due to market conditions,
regulations, and concerns over environmental and human health impacts. In
2013, we reduced our exposure to companies engaged in mountaintop mining.
Going forward, we expect this decline to continue and exceed any decline in the
overall market.
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(ii)

Coal-fired power generation:
a. Prohibition on financing of new coal-fired power plants in high income OECD
countries: JPMC will not provide project financing or other forms of asset-specific
financing where the proceeds will be used to develop a new coal-fired power plant
located in a high income OECD country.
Coal-fired power plants employing carbon capture and sequestration technology
will be considered on a case-by-case basis.
b. Technology requirement for new coal-fired power plants located outside of high
income OECD countries: JPMC will not provide project financing or other forms of
asset-specific financing where the proceeds will be used to develop a new coalfired power plant located outside of high income OECD countries, unless it employs
ultra-supercritical steam generation technology.
c. Reduction in proportion of coal-fired power: JPMC expects that the proportion of
coal-fired technology contained in power generation portfolios financed by the
firm will continue to decline.
We will continue to apply enhanced due diligence to transactions involving coalfired power generation and consider the type of technology, regulatory drivers,
and the company’s commitment, capacity and track record in managing
environmental and social risks.

c. Large Hydroelectric Plants:
Transactions involving the construction of dams for hydroelectric power projects with
more than 20MW of installed capacity or dams for other purposes where the dam wall
is greater than 10 meters high are assessed using the International Hydropower
Association Sustainability Assessment Protocol.
d. Soft Commodities
(i)

Palm oil: We require an Enhanced Review for transactions that involve palm oil
production. The Roundtable on Sustainable Palm Oil (RSPO) Principles and Criteria
for Sustainable Palm Oil Production is the framework for our assessments,
although we are cognizant that other standards are under development. As outlined in
the RSPO Principles and Criteria #5, environmental impact assessments include
consideration of impacts on soil and water resources, air quality, GHGs, biodiversity
and ecosystems, and local communities. Stakeholder consultation has a key role in
identifying environmental impacts, and our Enhanced Review will assess the client’s
level of attention to these issues.
JPMorgan Chase acknowledges that the RSPO framework has been criticized on the
basis that the rigor applied to the certification process is insufficient in some
territories and that, according to certain constituents, the RSPO Principles and
Criteria do not adequately address all the relevant E&S issues. Notwithstanding,
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JPMorgan Chase will continue to use RSPO as a reference point for good E&S
practice in conducting due diligence on clients and transactions, while recognizing
that operator certification does not necessarily equate to positive E&S outcomes.
JPMorgan Chase also recognizes the scale of the challenges faced by the
governments of countries where the palm oil industry is active in enforcing legal
requirements and resolving competing land use claims. We believe institutional
capacity in certain jurisdictions needs to be significantly enhanced before concepts
such as plantation legality can become meaningful.
It remains our view that certain operators in the palm industry have accepted the
societal concerns regarding the ongoing expansion of the industry. JPMC will
continue to engage, support and work with operators who can evidence that
management commitment is translating into improved E&S practices on the
ground, particularly with respect to ‘upstream’ segments of the supply chain. We will
continue to monitor the sector closely and review our analytical framework to
accommodate developments that can help our clients strengthen their performance.
(ii)

Soy: We require clients involved in soy production to conform to the Roundtable on
Responsible Soy (RTRS).

(iii)

Timber: We prefer Forest Stewardship Council (FSC) certification when we finance
forestry projects that impact high conservation value forests, unless a comparable
assessment process underpins a conservation plan. For operations that are not
already certified, we require certification within five years and will introduce
operators to credible experts who can help establish a rigorous, time- bound, stepwise approach to achieve this goal. We periodically review the merits of the
different internationally accepted forestry certification standards to better
understand evolving best practices.
See also Section IV. A. Transactions Pertaining to Forests and Enhanced Review.

3. Escalation Process
GESRM may escalate any transaction to the relevant LOB Reputation Risk Committee to address
residual reputation risk. The Firm has LOB-specific Reputation Risk Guidelines & Procedures
describing the process for escalating reputation risk issues within each LOB. Where appropriate,
matters may be escalated from the relevant Reputation Risk Committee up to and including the
Firm-wide Risk Committee.

F. Portfolio Reviews
The set of relationships the Firm has with clients in a given sector constitutes a sector portfolio. In addition
to reviewing specific transactions within a given sector, we have expanded our risk management approach
to include portfolio-wide reviews of companies engaged in certain industries. We undertake these reviews
where the Firm has significant financial exposure, and there are particular activities which may present an
increased level of E&S risk. In addition to industry-specific considerations, we examine client management of
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impacts on air quality, water, biodiversity, GHG emissions, worker safety, labor, and community relations.
Portfolio reviews provide greater insight into how our clients comparatively manage E&S challenges and
enhance our decision-making during transaction reviews. In addition, the portfolio reviews provide a
mechanism for proactive engagement with our clients, independent of the timeline and context of a
transaction review process. This allows for a deeper and broader dialogue around their E&S risks and a
collaborative approach to identify solutions. We have conducted portfolio reviews of our mining, power, and
oil and gas clients, including a separate review of those oil and gas clients engaged in horizontal drilling and
hydraulic fracturing. We will consider future portfolio reviews as circumstances warrant.
Portfolio Review of Clients Employing Hydraulic Fracturing of North American Shale: As one of the
largest financiers of the oil and gas sector, we see both a need to thoroughly understand the
environmental and community risks associated with unconventional oil and gas development, and an
opportunity to identify best practices and raise the performance bar across the sector more broadly. As a
result, in 2012, we launched a major effort to consult with our clients, academic and technical experts,
nongovernmental organizations, local and national government agencies, investors and a range of other
stakeholders to conduct an in-depth assessment of E&S risks associated with unconventional oil and gas
development. We have shared our risk assessment framework with other financial institutions to help
facilitate a robust, consistent approach to identifying and managing risk across the sector and are
continuing to engage in dialogue with organizations working to promote best practices in oil and gas
development.
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III. CLIMATE CHANGE
The Fifth Assessment Report of the Intergovernmental Panel on Climate Change (IPCC) concludes that it
is extremely likely that human activity, principally the burning of fossil fuels and deforestation, has been
the dominant cause of observed warming since the mid-20th century. Analysis from the International
Energy Agency (IEA) estimates that, without widespread carbon sequestration, no more than one-third
of the world’s proven fossil fuel reserves can be consumed prior to 2050 in order to avoid a rise in global
average temperatures of more than 2°Celsius—the level the IPCC states will trigger extreme and
irreversible impacts on human and natural systems.3 This conclusion was supported by the 2015 UN
Climate Change Conference (COP 21) Paris Agreement, which commits 188 signatory nations to lowering
greenhouse gas (GHG) emissions and to pursuing efforts to limit the global average temperature from
rising more than 1.5°C.
This global consensus provides a critical challenge to governments, companies, and consumers globally
with respect to how the world produces and consumes energy as well as underscoring the need to
manage the physical risks associated with the impacts of more severe and unpredictable weather –
outcomes that are predicted if global GHG emissions continue to rise. Absent significant breakthroughs
in commercializing large-scale, cost-effective carbon sequestration, the IEA estimates that the world will
need to reduce its reliance on the most carbon-intensive fossil fuels, while significantly increasing levels
of energy efficiency, renewable energy and other forms of low-carbon energy such as natural gas to
achieve needed reductions in GHG emissions.
A.

Perspective on Climate Policy

JPMorgan Chase recognizes that climate change poses global challenges and risks. An effective approach to
climate change requires broad leadership and cooperation from governments to implement sensible
policies that balance the need to reduce GHG emissions with the importance of promoting economic
growth and social development.
Government needs to take the lead in sending clear and timely signals to business that incentivize
innovation and investment in low-carbon and energy efficient technologies, while ensuring GHG
reductions are achieved as cost-effectively as possible. Private sector efforts, including our own, have been
successful in implementing GHG reduction and energy efficiency measures, and pursuing other business
initiatives that help to address climate change. However, without economy-wide signals from the public
sector, it will be challenging to make meaningful progress on global GHG emission reductions.
As a global financial firm, we work with clients in many different countries and sectors around the world.
Our clients are continually innovating and developing new products and solutions in response to changing
consumer preferences and needs, market trends, and regulatory frameworks. Our business reflects, and
evolves with, the capital raising and financing needs of our clients. We expect it will continue to do so as
global economies adapt to and address the climate challenge.

3

International Energy Agency, World Energy Outlook 2013, p.435
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B.

Climate-Related Business Opportunities

JPMorgan Chase is well-positioned to leverage its financial capabilities to assist companies seeking to
deploy technologies that help to reduce GHG emissions and strengthen resilience and adaptation to
climate change. The Firm is committed to facilitating $200 billion in clean financing through 2025, the
majority of which will support climate-related business opportunities. To support this commitment we
have a range of efforts in place or under development across our lines of business:


Corporate & Investment Bank (CIB): J.P. Morgan provides mergers & acquisitions advisory,
equity private placement, capital markets execution and commercial banking services for global
clients involved in renewable energy, waste-to-energy, smart grid, electric vehicles, building and
home area networking, and energy storage technologies. As a leading financier of wind and
solar, J.P. Morgan has best-in-class expertise in structuring and closing innovative transactions to
monetize tax credit provisions, which play a significant role in driving renewable energy
development in the United States.
J.P. Morgan’s Global Commodities Group also offers a range of commodity services including
price risk management, strategic hedging, project and structured finance for natural gas,
biofuels, renewable energy, and related commodities.
JPMorgan Chase was a lead author of the Green Bond Principles (GBP), voluntary process
guidelines for issuers of Green Bonds. The GBP were issued in early 2014 and promote
transparency, disclosure and integrity in the development of the Green Bond market. The GBP
are intended for broad use by the market. They provide guidance for issuers on the key
components involved in launching a credible Green Bond, aid investors by ensuring availability of
information necessary to evaluate the environmental impact of their Green Bond investments,
and assist underwriters by moving the market towards standard disclosures which will facilitate
transactions. JPMorgan Chase serves on the Executive Committee for the ongoing review and
management of the Green Bond Principles, now housed at the International Capital Markets
Association (ICMA).



Commercial Banking (CB): Commercial Banking provides financing to public sector clients such
as local governments, universities and hospitals, to make their buildings more energy
efficient. In addition to continuing these efforts, we will pursue opportunities to develop new,
or extend existing products, to financing for energy efficiency retrofits and distributed energy
(e.g., solar PV and combined heat and power) in the commercial and industrial sectors. We will
also continue financing and investing in real estate projects that integrate green building
strategies in their design process, construction and operations. By doing so, these projects
conserve energy and natural resources, promote better health outcomes, and provide easy
access to transit, jobs, schools, and services.



Consumer and Community Banking (CCB): We work to identify opportunities to embed
consumer education on energy efficiency into our product marketing materials. For example, in
2012 we launched an initiative, in partnership with the New York State Energy Research and
Development Authority, to educate our home equity line of credit customers on ways to
improve home energy efficiency.
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C. Climate Change in Transaction and Portfolio Reviews
The Firm’s E&S Risk Policy governs efforts across the CIB and the CB to assess climate-related policy,
economic and social risks in the context of transaction reviews. Both our transaction and our portfolio
reviews seek to better understand (i) how our clients manage their contributions to climate change (e.g.,
the control of fugitive methane by oil and gas producers), and (ii) consider how clients manage climate
change related risk factors (e.g., access to fresh water).
Under the scope of the Equator Principles, all projects expected to emit over 100,000 metric tons of CO2
equivalent annually must undergo an analysis of alternatives, including less carbon-intensive fuel
sources and technologies. Borrowers must also report publicly on emissions during the operational
phase of a project. In addition, projects that are subject to the International Finance Corporation’s
Performance Standards and Environmental, Health and Safety Guidelines are also required to address
climate considerations incorporated within these standards.

D. Thought Leadership on Climate-Related Risks
We engage with our peers and civil society in the ongoing dialogue about climate-related risks. In 2016,
JPMC served on the Financial Stability Board’s Task Force on Climate-related Financial Disclosures
(TCFD), which has developed recommendations for the voluntary disclosure of information pertaining to
the financial impacts of climate change. The TCFD recommendations are an important step in
promoting transparency around climate-related risks and opportunities. We commend the TCFD on its
process and look forward to engaging as companies explore best practices for implementation.

E. Reporting and Engagement
JPMorgan Chase will publish information on our climate-related commitments, activities and
operational footprint data in the annual Corporate Responsibility Report and respond to CDP’s
Climate Change questionnaire. In addition, as outlined in Section VII, we will convene and engage
external stakeholders including clients, NGOs and other thought leaders to periodically discuss our
climate related initiatives, best practices and relevant policy and scientific developments.
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IV. FORESTS AND BIODIVERSITY
Forests are home to more than half of all terrestrial species and support the livelihoods of millions of
people. They are sources of food, medicine, lumber, tourism, recreation and aesthetic benefits. They
sequester carbon, cleanse water and cycle nutrients. In spite of their critical importance, many forests
around the world are under threat; half of the world's original forests4 are gone and well over 30 million
acres more are lost each year.5 In addition, the decline in high ecological-value forests and protected
areas results in the loss of critical biodiversity as natural habitats are destroyed.
A. Transactions Pertaining to Forests and Enhanced Review
Transactions where we are able to identify that the client has operations in one of the following
locations, or transactions where the use of proceeds is designated for assets to be developed in one of
the following locations, will be subject to Enhanced Review (See Section II. E. Transaction Reviews):

4
5

6



Internationally recognized areas: Internationally recognized areas are defined as UNESCO
Natural World Heritage Sites, UNESCO Man and the Biosphere Reserves, Key Biodiversity Areas,
and wetlands designated under the Convention on Wetlands of International Importance (the
Ramsar Convention).



Legally protected areas: Legally protected areas are clearly defined geographical space that is
recognized, dedicated and managed, through legal or other effective means, to achieve the
long-term conservation of nature with associated ecosystem services and cultural values. This
covers the IUCN categories I-VI.



Critical habitats: Critical habitats are areas with high biodiversity value, including (i) habitat of
significant importance to Critically Endangered and/or Endangered species; (ii) habitat of
significant importance to endemic and/or restricted-range species; (iii) habitat supporting
globally significant concentrations of migratory species and/or congregatory species; (iv) highly
threatened and/or unique ecosystems; and/or (v) areas associated with key evolutionary
processes.



High conservation value forests: High conservation value forests are defined as areas of forest
or other vegetation types that have particular importance for social or environmental reasons,
including: species diversity, contribution to landscape-level mosaics of ecosystems and habitats,
critical ecosystem services, community needs and cultural values. When we finance forestry
projects that impact high conservation value forests, we prefer FSC6 certification, unless a
comparable assessment process underpins a conservation plan. For operations that are not
already certified, we will introduce operators to credible experts who can help establish a
rigorous, time-bound, step-wise approach to achieve certification within five years. We
periodically review the merits of the different internationally-accepted forestry certification
standards to stay abreast of evolving best practices.

http://www.un.org/earthwatch/forests/forestloss.html
http://www.un.org/en/development/desa/news/forest/reforestation-the-easiest.html
The Forest Stewardship Council (FSC) is an international organization that sets standards to ensure forestry is practiced in an environmentally
responsible, socially beneficial, and economically viable way. It is one of the most stringent forest certification programs and its standards
protect streams, conserve endangered forests and species habitat, and require the consent of indigenous communities. There are other forest
stewardship certification schemes which provide assurance that timber is produced legally and comes from broadly sustainable sources.
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B. Prohibited Transactions Pertaining to Forests
In addition to the prohibited transactions outlined above in Section II. D, as part of our implementation
of the Equator Principles:


JPMorgan Chase will not finance commercial logging operations or the purchase of logging
equipment for use in primary tropical moist forests. Any other type of transaction in a primary
tropical moist forest will be subject to Enhanced Review.



JPMorgan Chase will finance plantations only on non-forested areas (including previously
planted areas) or on heavily degraded forestland.

C. Opportunities to Invest in Nature
There is an urgent need to step up the scale and creativity of financial resources dedicated to the
protection of natural ecosystems and the cities and communities that rely on them for clean water, clean
air and quality of life. In 2014, JPMorgan Chase provided founding sponsorship for NatureVest, an
initiative of The Nature Conservancy designed to attract investment capital to conservation. NatureVest
serves as a platform for research, convening, and transaction development in the growing impact
investment sector as investors increasingly seek positive environmental and social outcomes alongside
financial returns.
The Sustainable Finance group also supports the market for investments intended to create positive
social or environmental impact. The group partners with the business and clients on ESG and impact
investing trends, structures, and products.
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V. HUMAN RIGHTS
Across all our lines of business and in each region of the world in which we operate, JPMorgan Chase
supports fundamental principles of human rights. Our respect for the protection and preservation of
human rights is guided by the principles set forth in the United Nations Universal Declaration of Human
Rights, as outlined in our Human Rights Statement. Further, we acknowledge the Guiding Principles on
Business and Human Rights (also known as the Guiding Principles) as the recognized framework for
corporations to respect human rights in their own operations and through their business relationships.
We are actively engaging with stakeholders, peer financial institutions and others in developing guidance
on how to most appropriately apply the Guiding Principles to the financial sector.
JPMorgan Chase believes it is the role of government in each country to protect human rights. We also
believe that our company has a role to play in promoting respect for human rights. We have a range of
policies, procedures and training that pertain to human rights issues, including modern slavery, across our
business and supply chain.
A. Indigenous Peoples
JPMorgan Chase recognizes that the identities and cultures of Indigenous Peoples are inextricably linked
to the ancestral lands on which they live and the natural resources (such as fresh water or forest
products) on which they depend. These lands and natural resources are often traditionally-owned or
under customary use. We recognize that Indigenous Peoples, as social groups with identities that are
distinct from mainstream groups in national societies, are often among the most marginalized and
vulnerable segments of the population.
For transactions where we can identify that the use of proceeds may have the potential to impact
Indigenous Peoples, we expect our clients to demonstrate alignment with the objectives and
requirements of IFC Performance Standard 7 on Indigenous Peoples, including with respect to
circumstances requiring Free, Prior and Informed Consent. These objectives include:







Ensuring that the development process fosters full respect for the human rights, dignity,
aspirations, culture, and natural resource-based livelihoods of Indigenous Peoples;
Anticipating and avoiding adverse impacts of projects on communities of Indigenous Peoples, or
when avoidance is not possible, to minimize and/or compensate for such impacts;
Promoting sustainable development benefits and opportunities for Indigenous Peoples in a
culturally appropriate manner;
Establishing and maintaining an ongoing relationship based on informed consultation and
participation with the Indigenous Peoples affected by a project throughout the project’s lifecycle;
Ensuring the Free, Prior and Informed Consent of the Affected Communities of Indigenous
Peoples when the circumstances described in Performance Standard 7 are present; and
Respecting and preserving the culture, knowledge, and practices of Indigenous Peoples.

Transactions that fall under the scope of the Equator Principles must demonstrate compliance with
these requirements (See Section II. Equator Principles).
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B. Modern Slavery and Child Labor
JPMorgan Chase is committed to strong business growth that is not achieved at the expense of the
fundamental rights of workers to provide their service willingly. We recognize that modern slavery
issues, such as forced labor and human trafficking, are a significant global challenge. The global economy
has seen marked shifts in the labor migration, and we are mindful of the need to understand where
the patterns and practices of labor recruitment present risk to our business.
We have a robust Environmental and Social Risk Management process that analyzes the potential social
impacts of our corporate lending, advisory and capital markets transactions. The process prohibits any
transactions where there is evidence of the use of modern slavery or child labor.
Once a transaction has triggered an E&S Review (See Section II. E. Transaction Reviews) by GESRM, we
assess management commitment to respect human rights through a policy or recognition of
international standards and a client’s capacity to effectively implement such a policy with appropriate
management systems or governance approaches. In particular, we look for evidence that the company
is assessing compliance with its policies and procedures within its own supply chain, typically by
operating an internal audit process.
In addition to our transactional review by GESRM, the Firm has a Global Anti-Money Laundering (AML)
Compliance Program that includes policies, procedures and internal controls designed to comply with all
applicable U.S. and international AML and counter-terrorist financing laws and regulations. As part of
this program, the AML team works to help identify customers whose financial activity may show
involvement in human trafficking and communicates actionable information directly to law
enforcement. As a result of this work, we participated in a White House Forum to Combat Human
Trafficking, alongside law enforcement.
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VI. OPERATIONAL RESOURCE MANAGEMENT
As a financial institution, our direct environmental impacts stem primarily from the operation of our
corporate real estate, including office buildings, bank branches, data centers and other specialty use
buildings. The majority of these facilities are located in the U.S., but we also maintain offices and
infrastructure to serve our clients throughout Europe, Latin America, Asia Pacific, the Middle East and
Africa. We strive to manage our operations in an efficient and sustainable manner, continually look for
opportunities to improve our performance, find innovative solutions to environmental challenges and
engage our employees in these efforts. Our key areas of focus are:

A. Global Energy and Greenhouse Gas Reductions
JPMorgan Chase’s Global Real Estate group applies best practices in energy efficiency, energy
procurement, and resource management throughout our global operations to reduce energy use and
GHG emissions. In 2017, the Firm committed to sourcing renewable power for 100% of its global energy
needs by 2020. This commitment builds on JPMorgan Chase’s long history of advancing sustainability in
our business and operations, including the partnership with Current, powered by GE, to cut energy use
at Chase branches. The Firm will install on-site solar power generation for bank-owned retail and
commercial buildings globally as well as support the development of new renewable energy projects on
the grids from which JPMorgan Chase purchases power. All GHG emissions associated with employee
air travel will be offset by Verified Emission Reduction credits.

B. Paper Procurement
JPMorgan Chase believes strongly in the importance of ensuring that the paper we use is sourced from
sustainably-managed forests, which provide many significant long-term benefits for the environment
and local communities, including timber for paper and other wood products, ecosystem services such as
clean air and water, habitat for wildlife and biodiversity, and recreation opportunities. As a result, we
seek to maximize the use of paper that has been independently-certified by the Forest Stewardship
Council or Sustainable Forestry Initiative. Our primary focus is on office copy-paper and customer-facing
paper used in the daily operations of corporate and retail branch facilities, as well as customer-facing
paper including statements and forms.
We work to use paper efficiently to meet our customers’ needs. For example, our efforts to expand
paperless billing options for customers and implement smart-printing methods for employees reduces
costs and improves information security. This is consistent with our Firm-wide focus on efficiency, and
secure and cost- effective customer service.

C. Water and Waste Management
JPMorgan Chase aims to reduce water usage throughout our corporate and retail facilities. Global Real
Estate applies best practices to all sites, including new build and major building renovations, by utilizing
reduced-flow fixtures and engineering whole building systems to optimize water conservation. In areas
where our retail banking footprint extends into drought prone regions, we pilot and assess systems to
minimize demand for landscape irrigation. In flood and storm prone areas, we will continue efforts to
ensure the communities we serve are able to conduct business with us when most impacted by
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changing climate conditions.

Throughout our offices and branches around the world, we integrate recycling into our programs for
secure handling and destruction of sensitive paper documents. In addition, we are working to reduce
non-paper waste (e.g., bottles, plastics and cans) throughout our corporate and retail sites by identifying
opportunities to optimize existing recycling services, expanding such services to new locations, and
exploring opportunities to expand composting services at our corporate locations with cafeterias.
D. Employee Engagement
Sustainable Finance and the Firm’s Employee Engagement and Volunteerism teams support a
distributed, volunteer network of employees who work to raise awareness of environmental issues and
encourage participation in environmental initiatives. The Firm’s Volunteer Leadership Groups help
connect employees with environmental volunteer opportunities within their communities. The Firm’s
Service Corps program also deploys teams of top-performing employees to work on-site with non-profit
partners (including those working on sustainability issues), lending their skills and expertise to help
those organizations fulfill their missions.
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VII.

IMPLEMENTATION, ENGAGEMENT AND REPORTING

A. Resources, Training and Implementation
JPMorgan Chase will continue to train staff and provide necessary resources to ensure that
environmental objectives are met and procedures, policies and standards are implemented. Training on
E&S issues is provided globally to bankers whose clients operate in covered sectors and other internal
constituents, such as corporate employees. A mandatory online training module covers the key
elements of JPMorgan Chase’s E&S Risk Policy, including the criteria that require GESRM review.
Additional specialized training is provided to employees through interactive workshops that are tailored
by region, product or industry (e.g., training on the updated requirements of Equator Principles III).
Refresher training is provided periodically to increase awareness on E&S issues.
In addition to training, JPMorgan Chase has internal processes to ensure that relevant transactions are
referred to GESRM for E&S Review. These processes also help improve familiarity with, and awareness
of, policy commitments. To further engage employees on environmental and social risks and
opportunities, Sustainable Finance and GESRM convene workshops and panels to enhance
understanding of key issues.
Global Real Estate conducts energy management reviews to align energy and resource savings
expectations with targeted savings allocated by region and facility. Monthly and quarterly energy usage
and carbon emissions are reported internally via asset-level and portfolio-level dashboard tools. These
tools are shared among facility and asset managers responsible for achieving energy savings at our
corporate, data center and retail facilities.
Energy and resource-efficiency projects are implemented strategically so as to prioritize opportunities
by cost, quantity and intensity of use, and associated GHG emissions. Projects with acceptable
economics of initial investment and payback will be tracked for performance verification and replication
in similar facilities throughout the global real estate portfolio.
B. Engagement
JPMorgan Chase values the perspectives of external stakeholders. Their experience and perspective
often help inform our approach and improve our strategy and communications. The Sustainable
Finance and GESRM teams make it a priority to regularly engage with clients, peer financial
institutions, investors, policy makers, NGOs, and other sustainability thought leaders. We conduct
briefings to periodically highlight specific sector related initiatives and engage in dialogue around
best practice and relevant policy and scientific developments. To that end, we are a member of
Ceres and work within their network of stakeholders to periodically discuss key issues and emerging
trends in E&S risk management.
C. Reporting and Review
JPMorgan Chase publishes an annual Corporate Responsibility Report, which includes a discussion of the
Firm’s E&S risk management and operational sustainability efforts. The annual environmental and
sustainability reports establish objectives and report on progress made on achieving the previous year’s
goals. We also respond annually to the CDP’s Climate Change questionnaire. JPMorgan Chase performs
periodic audits of its policies, including the E&S Risk Policy, to ensure compliance. GESRM also conducts
an annual review of the E&S Policy to assess the need for any additions or changes.
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VIII. GOVERNANCE STRUCTURE
The Sustainable Finance team reports to the Head of Corporate Responsibility, who is a member of the
Executive Committee, and is overseen by the Public Responsibility Committee of the Board of Directors.
GESRM reports to the Chief Risk Officer for the Corporate and Investment Bank and coordinates its
efforts with Sustainable Finance. See Section II. E.3 for information regarding how GESRM reviews are
escalated within the Firm’s risk management structure.
Global Real Estate reports to the Chief Administrative Officer and collaborates with Sustainable Finance.
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HUMAN RIGHTS
JPMorgan Chase supports fundamental principles of human rights across all
our lines of business and in each region of the world in which we operate.
JPMorgan Chase’s respect for the protection and preservation of human
rights is guided by the principles set forth in the United Nations Universal
Declaration of Human Rights.
JPMorgan Chase’s relationships with our employees, clients and suppliers, and with the countries and communities
in which we operate, are intended to reflect the principles, policies, codes and accords set forth and referred to in
this Human Rights Statement. Our conviction with respect to responsible, honest and ethical behavior informs our
Code of Conduct and the character of our company is defined by the personal integrity and honesty of our
employees.

“We believe we can play a constructive role in helping to promote respect
for human rights”
JPMorgan Chase has adopted the Wolfsberg Principles and is one of the founders of The Carbon Principles for
understanding carbon risk. Our asset management business has adopted the United Nations Principles for
Responsible Investing and the Extractive Industries Transparency Initiative. JPMorgan Chase has also published an
Environmental and Social Policy Framework  which includes implementation of the Equator Principles for certain
transactions and which, through the International Finance Corporation’s environmental and social Performance
Standards, addresses issues such as labor and working conditions, community health and safety, land acquisitions
and resettlement, and the treatment of indigenous peoples.
JPMorgan Chase believes it is the role of government in each country to protect the human rights, including the
safety and security, of its citizens. However, we believe we can play a constructive role in helping to promote respect
https://www.jpmorganchase.com/corporate/About-JPMC/ab-human-rights.htm
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for human rights by our own actions and by seeking to engage with the governments of the countries with and in
which we operate. Further, we acknowledge the Guiding Principles on Business and Human Rights as the
recognized framework for corporations to respect human rights in their own operations and through their business
relationships.
JPMorgan Chase complies with applicable international and local legal requirements in the countries in which we
operate. Where local law conflicts with the principles contained in this Human Rights Statement, JPMorgan Chase
complies with local requirements while, at the same time, seeking ways to uphold the principles set forth in this
Human Rights Statement.
While JPMorgan Chase recognizes that it is the responsibility of each client and supplier to define its own policy and
approach to the issue of human rights, we believe such relationships provide an opportunity for the development of
best practices relating to the promotion of human rights. In our client relationships we seek to incorporate respect for
human rights and demonstrate a commitment to fundamental principles of human rights through our own behavior.
We seek to engage with suppliers whose values and business principles are consistent with our own and through
our procurement policies and standards seek to encourage behavior by our suppliers that is consistent with the
principles set forth in this Human Rights Statement.
JPMorgan Chase is committed to respecting the human rights of our employees through our internal employment
policies and practices, such as our Global Privacy Policy, which protects the personal information of employees and
our health, family care and diversity plans and programs.
As part of our broad effort to ensure that respect for human rights is integrated into the business of the firm,
JPMorgan Chase has adopted policies and procedures designed to ensure compliance with legal requirements and
which seek to prevent our products and services from being used for improper purposes. Such policies and
procedures include those contained in our Code of Conduct, our Anti-Corruption, Anti-Money Laundering, AntiBribery, and Know Your Customer and counter-terror financing policies. JPMorgan Chase is additionally subject to
laws and regulations prohibiting commerce with certain countries, organizations and individuals.
JPMorgan Chase’s support for the protection and preservation of human rights reflects our core values. We
recognize that this must be a continuing effort, with ongoing work to reassess our practices and our approach in light
of changing global circumstances and an evolving global policy environment. We are dedicated to exemplifying good
corporate citizenship through our commitment to respecting human rights and through our broader commitment to
corporate responsibility generally.

All human beings are born free and equal in dignity and rights. They are endowed with
reason and conscience and should act towards one another in a spirit of brotherhood.

THE UNIVERSAL DECLARATION OF HUMAN RIGHTS
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U.K. Modern Slavery Act Transparency Statement
For year ended December 31, 2016

I. Introduction
JPMorgan Chase & Co. supports fundamental principles of human rights across all our lines of business and in each
region of the world where we operate. We recognize that modern slavery issues, such as forced labor and human
trafficking, are a significant global challenge. We believe it is the role of government in every country to protect
human rights. We also believe that our company has a role to play in promoting respect for human rights. To that
end, this Transparency Statement, made pursuant to section 54 of the U.K. Modern Slavery Act 2015, outlines the
steps we are taking across JPMorgan Chase, which we believe will mitigate the potential risk of modern slavery
occurring in our business and supply chain.
II. Our Organization
JPMorgan Chase is a leading global financial services firm with assets of $2.5 trillion and operations worldwide.
The firm is a leader in investment banking, financial services for consumers and small businesses, commercial
banking, financial transaction processing and asset management. A component of the Dow Jones Industrial
Average, we serve millions of consumers in the United States and many of the world’s most prominent corporate,
institutional and government clients under the J.P. Morgan and Chase brands. We operate in more than 100
countries, including the U.K., and have over 243,000 employees worldwide.
III. Our Efforts on Human Rights and Modern Slavery
Our Firm’s respect for the protection and preservation of human rights is guided by the principles set forth in the
United Nations Declaration of Human Rights. Further, we acknowledge the United Nations Guiding Principles on
Business and Human Rights (“Guiding Principles”) as the recognized framework for corporations to respect human
rights in their own operations and through business relationships.
Our Human Rights Statement outlines our commitment to support fundamental principles of human rights across
our lines of business and in each region of the world where we operate. In addition, our Firm-wide Code of Conduct
communicates our expectation for conducting business ethically and in compliance with the law everywhere we
operate. All JPMorgan Chase employees are required to complete training on our Code of Conduct. Employees who
become aware of or who suspect violations of the Code of Conduct or company policy, law or regulation related to
JPMorgan Chase business, are obligated to report such concerns. This can be done through various channels
described in the Code of Conduct, including the Firm’s Code Reporting Hotline (which is administered by a third
party), Human Resources, or other appropriate resource. Reporting through the Code Reporting Hotline may be
done anonymously.
In addition, we have a range of policies, procedures and training that pertain to human rights issues, including
modern slavery, across our business and supply chain.

A. Employees
As a global financial services firm, we have a broad base of employees who work across various business lines,
regions and functions to deliver products and services to our clients and customers, as well as employees who
provide expertise in risk, technology, legal, policy and regulation, finance, accounting, controls, human resources
and many more areas. JPMorgan Chase is committed to respecting the human rights of our employees through our
internal employment policies and practices. Fostering diversity and inclusion is a cornerstone of our corporate
culture, and we strive to ensure that employees are able to work in a safe, professional work environment. In
addition, compensation and benefits play a critical role in our ability to attract, retain and motivate our workforce.
We are committed to providing competitive and equitable compensation for our employees, and benefits that
support our employees’ needs, such as health and retirement benefits and other programs to support work-life
balance.
B. Suppliers
JPMorgan Chase is committed to holding ourselves and our supplier community to high standards of business
conduct and integrity. Our Supplier Code of Conduct (“Supplier Code”) sets out our principles and expectations for
suppliers, vendors, consultants, contractors and other third parties working on behalf of the Firm, as well as the
owners, officers, directors, employees and contractors of these supplier organizations and entities. The Supplier
Code communicates our expectations of suppliers on a range of issues, including the need to promote and respect
human rights by working to prevent child and/or forced labor and human trafficking in their operations and supply
chains, and by instituting practices and operations that are consistent with the framework provided by the Guiding
Principles.
C. Products and Services
As part of our broad effort to ensure that respect for human rights is integrated into the business of the Firm,
JPMorgan Chase has various policies and procedures designed to prevent our products and services from being
used for improper purposes. Depending upon the relevance to their line of business and function, employees
receive training on various policies and procedures that pertain to products and services we provide to our clients
and customers. These include:
• Policies and procedures pertaining to Anti-Corruption, Anti-Money Laundering (“AML”), Anti-Bribery, and
Know Your Customer due diligence. For example, the Firm has a Global Anti-Money Laundering Compliance
Program that includes policies, procedures and internal controls designed to comply with all applicable U.S.
and international AML and counter-terrorist financing laws and regulations. As part of this program, the Firm
works to help identify customers whose financial activity may show involvement in human trafficking and
communicates actionable information directly to law enforcement. The Firm is a member of the Wolfsberg
Group, an association of 13 global banks that aims to develop frameworks and guidance for the management
of financial crime risks, particularly with respect to AML and counter-terror financing policies.
• Our Environmental and Social Policy Framework (“E&S Framework”), which guides our approach to assessing
environmental and social risks, including those related to human rights, for transactions and clients. The E&S
Framework also outlines certain prohibited activities, including those where there is evidence of child labor or
modern slavery, such as forced labor and human trafficking. In addition, the Firm has adopted the Equator
Principles, which cover relevant human rights issues for asset-specific financings.
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• Our Sustainable Investing Statement, which describes J.P. Morgan Asset Management’s approach to
incorporating environmental, social and governance (ESG) factors across asset classes and investment
offerings, where material and relevant. Our Global Proxy Voting Procedures and Guidelines also outline Asset
Management’s approach to proxy-voting and engaging with companies on ESG issues. J.P. Morgan Asset
Management is a signatory to the U.K. Stewardship Code and the United Nations Principles for Responsible
Investment, which promote integration of and investor engagement on ESG issues.
IV. Our Evolving Process
We recognize that modern slavery issues are both complex and changing in nature, and we strive to maintain
practices and policies that fulfill our commitment to promoting respect for human rights. We know that this must
be a continuing effort, with ongoing work to reassess our practices and our approach in light of changing global
circumstances and an evolving global policy environment. We are also committed to engaging with a range of
stakeholders on these important topics.
This Transparency Statement, made pursuant to section 54 of the U.K. Modern Slavery Act 2015, is for the year
ended December 31, 2016, and was approved by the JPMorgan Chase & Co. Board of Directors. It has been
published in the Human Rights section of the Firm’s webpage (see www.jpmorganchase.com/esg) and will be
updated annually.

Jamie Dimon
Chairman & Chief Executive Officer
JPMorgan Chase & Co.
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