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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 As You Sow on behalf of Brian Patrick Kariger 
Revocable Trust et al. 

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 attached shareholder proposal (the “Proposal”) submitted by As You Sow on behalf of 
Brian Patrick Kariger Revocable Trust et al. (the “Proponents”) from the Company’s proxy 
materials for its 2020 Annual Meeting of Shareholders (the “2020 Proxy Materials”).1 

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 2020 Proxy Materials with the Commission; and 

1 The Proposal was also submitted by Rita K Divine GST Ex Irrev Trust (2012) FBO Amy J. Divine, Catherine 
Donnelly Foundation, Monasterio Pan de Vida, 444 S Foundation, The Needmor Fund, The Swift Foundation, Tides 
Foundation, Adrian Dominican Sisters, Congregation of St. Joseph, First Affirmative Financial Network, LLC on 
behalf of Katherine E. Stearns, School Sisters of Notre Dame Cooperative Investment Fund, Hexavest, Maryknoll 
Sisters of St. Dominic, Inc., Sisters of the Humility of Mary, and Lynne M Gerber Traditional Beneficial IRA of 
Judith S Gerber. 

   

*** FISMA & OMB Memorandum M-07-16
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 concurrently sent a copy of this correspondence to the Proponents. 

Copies of the Proposal, the Proponents’ cover letters submitting the Proposal, and other 
correspondence relating to the Proposal are attached hereto as Exhibit A. 

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, and to the Proponents’ representative via email at  
lholzman@asyousow.org. 

I. THE PROPOSAL

On November 20, 2019, the Company received from the Proponents the Proposal for
inclusion in the Company’s 2020 Proxy Materials.  The Proposal reads as follows:2 

Whereas: 

Banks can play a critical role in meeting the Paris Agreement’s goal of limiting 
global temperature rise to well below 2 degrees Celsius. Limiting global warming 
below 1.5 degrees versus 2 degrees will save $20 trillion globally by 2100.[1] Yet, 
the Bank of England notes that the global financial system is currently supporting 
carbon-producing projects that will cause global temperature rise of over 4 
degrees Celsius – more than double the limit necessary to avoid catastrophic 
warming.[2] Recently, 215 global companies reported almost $1 trillion at risk 
from climate impacts, with many likely to occur within five years.[3] 

JPMorgan Chase’s funding contributes substantially to global climate change. 
The company is the largest source of financing to fossil fuel companies globally, 
averaging $65 billion annually since the Paris Agreement was signed.[4] This 
funding creates systemic portfolio risks to the global economy, investors, and its 
own operations. Recognizing this, the European Investment Bank, the biggest 
multilateral lender in the world, will stop funding fossil fuel projects in 2021.[5] 

In contrast to JPMorgan, peer banks are beginning to responsibly address their 
greenhouse gas contributions by developing carbon measurement tools -- 
including the Paris Agreement Capital Transition Assessment and the Partnership 
for Carbon Accounting Financials[6] -- and setting carbon limits on their 
financing. HSBC has committed to set a Science-Based Target.[7] ING, BNP 
Paribas, Standard Chartered, and other banks have committed to measure the 
climate alignment of their lending portfolios against Paris goals.[8] Some have 

2 We have omitted footnote references to the cited documents.  The footnote references are available in the Proposal 
included in Exhibit A. 
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abandoned high risk sectors including Arctic drilling and tar sands.[9] Citibank 
joined the Principles for Responsible Banking, committing to align its business 
strategy with the Paris Agreement’s global climate goals. 

While JPMorgan has increased its ‘clean’ financing, recognises climate change, 
and is sourcing renewable energy for its operations,[10] its annual $22 billion in 
clean financing over 9 years is substantially outweighed by its fossil fuel funding 
activities.[11] JPMorgan does not yet measure or disclose its full carbon 
footprint, nor has it adopted targets to reduce its lending related greenhouse gas 
(GHG) emissions. Banks that finance carbon intensive, fossil fuel activities 
through their lending are putting themselves and society at risk of catastrophic 
climate impacts. 

Resolved: Shareholders request that JPMorgan Chase issue a report, at 
reasonable cost and omitting proprietary information, outlining if and how it 
intends to reduce the GHG emissions associated with its lending activities in 
alignment with the Paris Agreement’s goal of maintaining global temperature rise 
below 1.5 degrees Celsius. 

Supporting Statement: Shareholders recommend the report disclose, among 
other issues, at board and management discretion: 

 Any actions JPMorgan is taking to measure and disclose its full carbon 
footprint (Scope 1-3 emissions, including GHG emissions associated with 
its lending activities); 

 Whether the bank is considering setting targets, and on what timeline, to 
reduce the carbon footprint of its lending activities. 

 
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 2020 Proxy Materials in reliance on Rule 14a-8(i)(7), as the Proposal deals with matters 
related to the Company’s ordinary business operations. 

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 shareholder 
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 (May 21, 1998) (the “1998 Release”).  In the 1998 
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Release, the Commission described the two “central considerations” for the ordinary business 
exclusion.  One 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.” 
(footnote omitted).  The other 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.   

On October 23, 2018, the Staff released Staff Legal Bulletin No. 14J (“SLB 14J”) to 
provide guidance as to its evaluation of a company’s arguments for omission of a shareholder 
proposal in reliance on Rule 14a-8(i)(7) on the basis of micromanagement and to reiterate that its 
framework for the analysis focuses on whether a proposal “involves intricate detail, or seeks to 
impose specific time-frames or methods for implementing complex policies” and thus 
micromanages a company’s business.  On October 16, 2019, in Staff Legal Bulletin No. 14K 
(“SLB 14K”), the Staff further clarified its views with respect to its assessment of arguments for 
exclusion in reliance on Rule 14a-8(i)(7) based on the micromanagement analysis, providing that 
the determining factor is not whether a proposal “present[s] issues that are too complex for 
shareholders to understand,” but, is, rather an “assessment of the level of prescriptiveness of the 
proposal.” 

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 “issue a report, at reasonable cost and omitting 
proprietary information, outlining if and how it intends to reduce the GHG emissions associated 
with its lending activities in alignment with the Paris Agreement’s goal of maintaining global 
temperature rise below 1.5 degrees Celsius.”  SLB 14J states that the micromanagement 
framework “also applies to proposals that call for a study or report. . . [f]or example, a proposal 
that seeks an intricately detailed study or report may be excluded on micromanagement 
grounds.”  The Commission has long held that proposals requesting a report are evaluated by the 
Staff by considering the underlying subject matter of the proposal when applying Rule 14a-
8(i)(7).  See Exchange Act Release No. 20091 (Aug. 16, 1983) (the “1983 Release”).  In SLB 
14J, the Staff also stated that, “consistent with Commission guidance, [we will] consider the 
underlying substance of the matters addressed by the study or report.  Thus, for example, a 
proposal calling for a report may be excludable if the substance of the report relates to the 
imposition or assumption of specific timeframes or methods for implementing complex 
policies.”  SLB 14K further provides that “[w]hen a proposal prescribes specific actions that the 
company’s management or the board must undertake without affording them sufficient flexibility 
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or discretion in addressing the complex matter presented by the proposal, the proposal may 
micromanage the company to such a degree that exclusion of the proposal would be warranted.”  
As discussed below, the Proposal seeks for the Company to report on specific financing 
decisions related to emissions, including the overly broad request to “measure and disclose [the 
Company’s] full carbon footprint,” and provides no flexibility in implementing such a policy, 
other than a vague reference to “board and management discretion.”  As such corporate decisions 
necessarily involve myriad, detailed considerations and significant complexity, the Proposal 
seeks to micromanage – without regard to specific circumstances or the possibility of reasonable 
exceptions – significant decisions relating to the Company’s policies and practices related to its 
financing activities and to GHG emissions.  As discussed further below, the Proposal also would 
require the Company to consider specific criteria set forth in the Proposal regarding complex 
issues that face the Company in the course of making its lending decisions.  As such, the 
Proposal seeks to micromanage management’s decisions relating to its customers.  

The Staff has concurred with the exclusion under Rule 14a-8(i)(7) of a number of 
proposals that have micromanaged a company’s business affairs related to carbon emissions, as 
in the Proposal.  For example, in Verizon Comms. Inc. (Mar. 6, 2018), the Staff concurred in the 
exclusion under Rule 14a-8(i)(7) of a proposal requesting a report evaluating the feasibility of 
the company achieving by 2030 “net-zero” emissions of greenhouse gases from parts of the 
business directly owned and operated by the company, as well as the feasibility of reducing other 
emissions associated with company activities as micromanagement.  Further, in EOG Resources, 
Inc. (Feb. 26, 2018) (recon. denied Mar. 12, 2018), the Staff concurred in the exclusion under 
Rule 14a-8(i)(7) of a proposal seeking targets for reducing greenhouse gas (GHG) emissions and 
a report discussing the company’s plans and progress towards achieving those targets as 
micromanagement.  In addition, in Apple Inc. (Dec. 5, 2016), the Staff agreed with the exclusion 
of a proposal requesting that the company’s board of directors “generate a feasible plan … to 
reach a net-zero GHG emission status by the year 2030.”  

The Proposal similarly dictates that the Company issue a report regarding its plans to 
reduce GHG emissions associated with the Company’s lending activities in alignment with the 
Paris Climate Agreement’s “goal of maintaining global temperature rise below 1.5 degrees 
Celsius.”  Further, the Proponent requests a report that discloses, “among other issues:” (i) 
actions the Company “is taking to measure and disclose its full carbon footprint (Scope 1-3 
emissions, including GHG emissions associated with its lending activities)” and (ii) whether the 
Company “is considering setting targets, and on what timeline, to reduce the carbon footprint of 
its lending activities.”  Although the Proposal does not provide the targets, it would require the 
Company to disclose whether it has or is considering setting such target levels, and if so, on what 
timeline.  

Similarly, in EOG Resources, the proposal requested that the company adopt company-
wide, quantitative, time-bound targets for reducing greenhouse gas emissions and issue a report 
discussing its plans and progress towards achieving these targets.  The proponent argued that the 
proposal would not micromanage the company in part because the proposal did not “mandate 
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what the quantitative targets could or should be, or how they should be set.”  The Staff disagreed 
and concurred with the exclusion of the proposal, noting that the proposal sought to probe “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.”  Like the proposal in EOG Resources, the Proposal 
specifically contemplates the Company being bound to targets that would be in “alignment with” 
the Paris Climate Agreement’s specific “goal of maintaining global temperature rise below 1.5 
degrees Celsius.”  Further, the Proposal’s “whereas” clauses describe specific lending activities 
that should be ceased in furtherance of the Proposal’s goal, including “carbon-producing 
projects,” “financing to fossil fuel companies globally,” “funding fossil fuel projects,” and 
“abandon[ing] high risk sectors including Arctic drilling and tar sands.”  The Proposal also 
identifies carbon measurement tools to be considered, “including the Paris Agreement Capital 
Transition Assessment and the Partnership for Carbon Accounting Financials.”  Although the 
Proposal itself does not explicitly call for the adoption of targets, timeframes and lending 
policies described above, consistent with the Staff’s statements in SLB 14J, “the substance of the 
report [requested by the Proposal] relates to the imposition or assumption of specific timeframes 
or methods for implementing complex policies,” and therefore the Proposal seeks to 
micromanage the Company. 

 The Company acknowledges decisions in which the Staff declined to concur in the 
exclusion of a proposal under Rule 14a-8(i)(7) for proposals asking for a report as to how a 
company could lower its emissions without a timeline.  See, e.g., Entergy Corp. (Mar. 14, 2018) 
(denying exclusion under Rule 14a-8(i)(7) of a proposal requesting that the company prepare a 
report “describing how ... the Company could adapt its enterprise-wide business model to 
significantly increase deployment of distributed-scale noncarbon-emitting electricity resources” 
consistent with the no more than 2 degrees Celsius benchmark).  However, the Proposal is 
distinguishable from such decisions because the underlying subject matter of the Proposal directs 
the Company to take action regarding specific Company policies – i.e., restrict lending to those 
industries and for those activities discussed in the Proposal to achieve specific GHG emission 
benchmarks within a particular time period. 

In SLB 14K, the Staff provided guidance regarding its micromanagement analysis by 
way of two examples from the last proxy season.  In Devon Energy Corp. (Mar. 4, 2019), the 
Staff considered a proposal that the company’s board of directors, in annual reporting, include 
disclosure of “short-, medium- and long-term greenhouse gas targets aligned with the greenhouse 
gas reduction goals established by the Paris Climate Agreement [. . .].”  Per SLB 14K, the 
proposal “micromanaged the company by prescribing the method for addressing reduction of 
greenhouse gas emissions [. . .] [The Staff] viewed the proposal as effectively requiring the 
adoption of time-bound targets (short, medium and long) that the company would measure itself 
against and changes in operations to meet those goals, thereby imposing a specific method for 
implementing a complex policy.”  In Anadarko Petroleum Corp. (Mar. 4, 2019), the Staff 
assessed a proposal requesting that the company issue a report describing if, and how, it planned 
to reduce its contribution to climate change in alignment with the Paris Climate Agreement’s 
“well below 2 degrees Celsius” benchmark.  In the supporting statement’s description of the 
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report, the proponent provided that in the report “shareholders seek information, among other 
issues at board and management discretion, on the relative benefits and drawbacks of 
integrating” specified actions, which included adopting “overall targets,” “[r]educing capital 
investments in oil and/or gas resource development,” and “[i]nvesting in renewable energy 
resources.”  The Staff viewed the proposal as not being excludable because it “transcended 
ordinary business matters and did not seek to micromanage the company [. . .] [T]he proposal did 
not seek to micromanage the company because it deferred to management’s discretion to 
consider if and how the company plans to reduce its carbon footprint and asked the company to 
consider the relative benefits and drawbacks of several actions.” 

Like Devon Energy, the Proposal imposes a specific method for implementing a complex 
policy: to reconsider lending activity relating to specific industries and operations, to both 
measure and disclose the Company’s carbon footprint—specifically, the three scopes of 
emissions, to include emissions associated with the Company’s lending activities—and to 
consider setting targets on a specific timeline with the stated goal of reducing the carbon 
footprint of the Company’s lending activities.  In contrast to Anadarko, the Proposal does not 
include language suggesting that the Company should consider the relative benefits and 
drawbacks of such actions.  Accordingly, despite the Proposal’s use of precatory language, its 
strategy for implementation is overly prescriptive and thus micromanages the Company’s 
business affairs. 

The Proposal micromanages the Company’s ordinary business operations by seeking to 
impose upon the Company’s decision-making process regarding particular financial products and 
services it offers to certain clients based on the clients’ emissions, thereby significantly 
impacting the day-to-day decision-making of the Company regarding how it chooses which 
clients and projects to finance.  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.  As such, the Company’s 
decisions with respect to specific financial products and services it offers and the clients and 
projects it finances involve complex, day-to-day operational determinations by management that 
are dependent on management’s underlying expertise with respect to the Company’s products, 
services, and clients.  The Company’s management invests a significant amount of time, energy, 
and effort on a daily basis in determining the products and services the Company will offer to 
which clients and projects, while generating an appropriate return to the Company’s 
shareholders.  Discussions regarding the Company’s policies and procedures for making these 
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 decisions.  
Management focuses extensively on establishing appropriate standards for making decisions 
regarding the clients and projects the Company finances and regarding the products and services 
the Company offers; those standards which are then considered on a day-to-day basis by 
management and employees who are making products and services decisions.  Although 
environmental issues and risk factors are considered in the Company’s business decisions, they 
must be considered contextually, not mechanically, and are one of many factors considered in a 
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holistic review of what is best for both the Company’s customers and its shareholders.  Per the 
guidance in SLB 14J, a proposal is excludable under the micromanagement analysis, regardless 
of the subject matter, if it “probe[s] too deeply into matters of a complex nature,” which, as 
discussed above, the Proposal seeks to do. 

The Company’s view that the Proposal seeks to micromanage the Company is supported 
by additional recent Staff decisions.  In JPMorgan Chase & Co. (The Christensen Fund) (Mar. 
30, 2018), the Staff concurred in the exclusion of a proposal which asked for a report on the 
reputational, financial and climate risks associated with project and corporate lending, 
underwriting, advising and investing for tar sands production and transportation.  While the 
proposal in that instance did not explicitly dictate an alteration of Company policy, the Staff 
concurred that it sought to micromanage the company, in that it sought to “impose specific 
methods for implementing complex policies.”    Similarly, the whereas clause in the Proposal 
makes clear that the Proponent seeks to impose upon the Company’s decision-making process 
regarding the particular financial products and services it offers to certain potential clients based 
on the clients’ policies and practices concerning Arctic drilling and tar sands and other fossil fuel 
funding activities, thereby significantly impacting the day-to-day decision-making of the 
Company regarding how it chooses which clients and projects to finance.   

In Wells Fargo & Co. (Mar. 5, 2019), the Staff considered a proposal which would have 
required that the company adopt a policy for reducing greenhouse gas emissions resulting from 
its loan and investment portfolios, in alignment with the Paris Climate Agreement, and issue 
annual reports; the proposal’s supporting statement recommended that the reports discuss 
“opportunities to expeditiously reduce the portfolio’s [GHG] emissions by avoiding investments 
in high carbon, high risk fossil fuel projects such as coal, Arctic oil and gas, and tar sands.”  In 
seeking exclusion under Rule 14a-8(i)(7), the company argued that “in order to achieve the 
Proposal’s prescriptive and arbitrary standards, the Proposal necessarily would restrict [the 
company] from financing certain projects, just like the proposal in JPMorgan Chase & Co. [(The 
Christensen Fund)].”  In concurring with exclusion under Rule 14a-8(i)(7), the Staff noted that 
the proposal would “require [the company] to manage its lending and investment activities in 
alignment with the goals of the Paris Agreement [and by] [i]mposing this overarching 
requirement [. . .] [the proposal] would micromanage” the company.  See also Goldman Sachs 
Group, Inc. (Mar. 12, 2019) (same). 

In JPMorgan Chase & Co. (Rosenfeld) (Mar. 13, 2019), the Staff concurred in the 
exclusion of a proposal which asked the Company to institute transparent procedures to avoid 
holding or recommending investments in companies that, in management’s judgment, 
substantially contribute to genocide or crimes against humanity.  The Staff concurred that the 
Proposal sought to micromanage the company, in that it sought to “impose specific methods for 
implementing complex policies.”  As was the case in JPMorgan Chase & Co. (Rosenfeld), the 
Proposal, as made clear in the Supporting Statement, seeks to have policies implemented that 
would require the Company to consider specific criteria set forth in the Proposal regarding 
complex issues that face the Company in the course of making its financing decisions.  In doing 



Office of Chief Counsel 
Division of Corporation Finance 
U.S. Securities and Exchange Commission 
January 13, 2020 
Page 9 
 
so, the Proposal seeks to “impose specific methods for implementing complex policies” of the 
Company.  In that way, the Proposal seeks to “impose specific methods for implementing 
complex policies” of the Company. 

 
As in the above Staff precedent, the Proposal seeks to dictate that the Company not 

provide its products or services to particular clients, based solely on those clients’ carbon 
emissions, even if the client otherwise meets all of the myriad conditions established in the 
Company’s policies and procedures.  Similarly, the Proposal seeks to impose upon the 
Company’s lending and investment decisions the consideration of emissions related to existing 
and potential clients and projects, which would significantly impact all day-to-day decision 
making of the Company regarding the projects to which it will provide financing or other 
support.  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 complex business – 
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 attendant risk to 
the Company, 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 effort. The requested lending criteria, 
however, would effectively displace management’s judgment regarding the appropriate factors 
for making lending and investment decisions.  

The Proposal attempts to dictate that the Company adopt the specific outcome of reduced 
emissions for its loan and investment portfolios and also that the Company adopt a particular 
standard for assessing its potential investments.  These requests within the Proposal would 
significantly impact the Company’s policies and procedures with respect to how the Company 
evaluates potential loans and investments and the ongoing financing decisions the Company 
makes.  Those Company decisions implied by the Proposal involve complex, day-to-day 
operational determinations of management that are dependent on management’s underlying 
expertise.  As the Proposal seeks to impose upon the Company a particular result, by way of 
altering the Company’s existing lending and investment criteria that would impact 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.  As a result, the Company is 
of the view that the Proposal may be omitted pursuant to Rule 14a-8(i)(7) as it seeks to 
micromanage the Company.  
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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 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.”  
A company’s financing and investment criteria implicates precisely the kind of fundamental, 
day-to-day operational matters meant to be covered by the ordinary business operations 
exception under Rule l4a-8(i)(7). 

It is well established in prior Staff no-action responses 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 investment policies and loan 
underwriting and customer relations practices, are precisely the kind of fundamental, day-to-day 
operational matters meant to be covered by the ordinary business operations exception under 
Rule l4a-8(i)(7).3  See, e.g., JPMorgan Chase & Co. (Rice) (Feb. 21, 2019) (concurring in the 
omission of a proposal relating to the Company’s overdraft policies and practices because it 
related to “the products and services offered for sale by the company”); and JPMorgan Chase & 
Co. (Harangozo) (Mar. 19, 2019) (concurring in the omission of a proposal relating to the 
construction of a sea-based canal in Mexico because it related to “the products and services 
offered for sale by the company”).  Similarly, in Wells Fargo & Co. (Jan. 28, 2013) (recon. 
denied Mar. 4, 2013), the proposal sought a report “discussing the adequacy of the company’s 
policies in addressing the social and financial impacts of direct deposit advance lending. . .”  The 
Staff concurred that the proposal could be omitted, noting in particular that “the proposal relates 
to the products and services offered for sale by the company” and that “[p]roposals concerning 
the sale of particular products and services are generally excludable under rule 14a-8(i)(7)”).  

As discussed above, the Proposal’s “whereas” clauses describe specific lending activities 
that should be ceased in furtherance of the Proposal’s goal, including “carbon-producing 
projects,” “financing to fossil fuel companies globally,” “funding fossil fuel projects,” and 
“abandon[ing] high risk sectors including Arctic drilling and tar sands.”  The Proposal also 
identifies carbon measurement tools to be considered, “including the Paris Agreement Capital 
Transition Assessment and the Partnership for Carbon Accounting Financials.”  In addition to 
requiring a new policy to reduce the carbon footprint of its loan and investment portfolio, the 
Proposal requests that the Company report annually on the policy.  The Proposal also includes a 
mandate that the report include a description of targets, plans, and progress under the new policy.  
As noted above, the Commission has long held that proposals requesting a report are evaluated 

                                                 
3 We note at the outset that the Commission has long held that proposals requesting a report are evaluated by the 
Staff by considering the underlying subject matter of the proposal when applying Rule 14a-8(i)(7).  See Exchange 
Act Release No. 20091 (Aug. 16, 1983) (the “1983 Release”).   
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by the Staff by considering the underlying subject matter of the proposal when applying Rule 
14a-8(i)(7).  See the 1983 Release.  The underlying subject matter of the requested policy and 
reports, including the three assessments, relates 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 clients to whom it will provide those products and 
services.  The Staff has consistently concurred with the exclusion of proposals relating to such 
ordinary business matters. 

In JPMorgan Chase & Co. (Loyola) (Mar. 12, 2010) the Staff concurred in the exclusion 
of a proposal requesting a report assessing, among other things, the adoption of a policy barring 
financing of companies engaged in mountain top removal coal mining because it related to 
“decisions to extend credit or provide other financial services to particular types of customers,” 
where the Staff noted that “proposals concerning customer relations or the sale of particular 
services are generally excludable under Rule 14a-8(i)(7).”  See also Bank of America Corp. 
(Trillium) (Feb. 24, 2010), the Staff concurred in the exclusion under Rule 14a-8(i)(7) of a 
proposal requesting a report on the implementation of the company’s policy regarding funding of 
companies engaged predominantly in mountain top removal, in addition to an assessment of the 
related impact on greenhouse gas emissions in Appalachia.  The Company is a global financial 
services firm and is a leader in investment banking, financial services for consumers and small 
businesses, commercial banking, financial transaction processing and asset management.  
Accordingly, the Company’s criteria for making particular financing decisions is fundamental to 
its day-to-day business and, as such, is a matter of its ordinary business. 

The Proposal requests that the Company adopt an overarching policy for its lending 
criteria that adheres to the guidance in the Proposal and the emissions standard the Proponents 
advocate.  To this end the Proposal seeks to institute a standard for assessing potential clients and 
projects that would necessarily require a screening of each to ensure that contemplated emissions 
goals are met.  As such, the Proposal seeks to effectively disqualify particular financing activities 
based on the emissions of each client and project.  Consistent with the Staff’s precedent 
discussed above, the decisions as to the entities, projects, and individuals to whom a financial 
firm, such as the Company, extends its financial services are plainly matters of ordinary 
business.  As the Proposal directly relates to the Company’s decision-making process relating to 
the specific products and services to be offered by the Company, the Proposal may be excluded 
under Rule 14a-8(i)(7) because it relates to the Company’s ordinary business operations.  

b. The Proposal Does Not Focus Solely on a Significant Policy 
Issue; it Focuses, at least in part, on 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 Proposal is focused on the “ordinary business” of determining what 
products and services the Company offers to its customers. 

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 
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Proposal does not focus on such 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 shareholder proposal that requested a report on the 
company’s processes to “safeguard against failure” in its distribution system for restricted 
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 concurred that the company could exclude a proposal requesting that the 
company provide disclosure regarding reputational and financial risks relating to the sale of 
certain products. The Staff concluded that the proposal related to “the products and services 
offered for sale by the company” despite the proponent’s assertion that the sale of those products 
raised a significant policy issue.  See also Hewlett-Packard Co. (Jan. 23, 2015), in which the 
Staff concurred with the exclusion of a proposal requesting that the board provide a report on the 
company’s sales of products and services to certain foreign entities, with the Staff noting that the 
proposal related to ordinary business and “does not focus on a significant policy issue” (emphasis 
added).  

Further, even if a proposal itself focuses on a significant policy issue, language 
accompanying a proposal may be used to demonstrate that the proposal relates to ordinary 
business matters.  The Staff stated in Staff Legal Bulletin 14C (June 28, 2005) 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.”  For example, in JPMorgan Chase & 
Co. (Feb. 28, 2018), the Staff concurred with the exclusion under Rule 14a-8(i)(7) of a proposal 
with a whereas clause and resolution concerning the general charitable contribution activities of 
the Company where the supporting statement demonstrated that the thrust and focus of the 
proposal was on specific Company charitable contributions, which are ordinary business matters.  
Similarly, in Johnson & Johnson (Northstar) (Feb. 10, 2014), the Staff concurred with the 
exclusion under Rule 14a-8(i)(7) of a proposal with a resolution concerning the general political 
activities 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. 

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, consistent with the 
Staff precedent discussed above, the Proposal may nonetheless be excluded pursuant to Rule 
14a-8(i)(7) because it is not focused 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 to the ordinary business matter of the Company’s financing criteria and is not focused on 
a significant policy issue.  The Company’s view is supported by the language of the Proposal and 
Supporting Statement in which the Proponents specifically request a report that includes a 
discussion of “carbon-producing projects,” “financing to fossil fuel companies globally,” 
“funding fossil fuel projects,” “abandon[ing] high risk sectors including Arctic drilling and tar 
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sands,” and “carbon reduction benefits of expeditiously reducing exposure to extreme fossil fuel 
projects such as such as coal, Arctic oil and gas, and tar sands.”  That language demonstrates the 
Proponent’s attempt to impose upon the Company a restriction that goes beyond the mandate of 
the resolved clause by categorically specifying the types of investments which are to be avoided.  
Such a request would necessarily impact how the Company evaluates potential financing 
extended to certain clients, 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. As the Proposal relates, at least in part, 
to the Company’s ordinary business operations of making decisions to extend credit to particular 
types of clients and project, as well as the Company’s operating procedures with respect thereto, 
and does not focus on a significant policy issue, the Company is of the view that it may properly 
omit the Proposal pursuant to Rule 14a-8(i)(7). 

III. CONCLUSION 

For the reasons discussed above, the Company believes that it may properly omit the 
Proposal from its 2020 Proxy Materials in reliance on Rule 14a-8.  As such, we respectfully 
request that the Staff concur with the Company’s view and not recommend enforcement action to 
the Commission if the Company omits the Proposal from its 2020 Proxy Materials.  If we can be 
of further assistance in this matter, please do not hesitate to contact me at (202) 778-1611. 

  

Sincerely,  
             

         
  

        Martin P. Dunn 
Morrison & Foerster LLP 
 

Attachments 

cc:  Lila Holzman, As You Sow 
Molly Carpenter, Corporate Secretary, JPMorgan Chase & Co. 



 
 
 
 
 
 

EXHIBIT A 



    2150 Kittredge St. Suite 450                           www.asyousow.org 
    Berkeley, CA 94704                                          BUILDING A SAFE, JUST, AND SUSTAINABLE WORLD SINCE 1992 
 

 
 
 
VIA EMAIL 
 
November 20, 2019 
 
Molly Carpenter 
Secretary 
Office of the Secretary 
JPMorgan Chase & Co. 
4 New York Plaza 
New York, NY 10004 
corporate.secretary@jpmchase.com  
 
Dear Ms. Carpenter, 
 
Brian Patrick Kariger Revocable Trust is a shareholder of JPMorgan Chase & Company. We submit the 
enclosed shareholder proposal on behalf of Brian Patrick Kariger Revocable Trust (Proponent) for 
inclusion in the company’s 2020 proxy statement, and for consideration by shareholders in accordance 
with Rule 14a-8 of the General Rules and Regulations of the Securities Exchange Act of 1934.   
 
A letter from the Proponent authorizing As You Sow to act on its behalf is enclosed. A representative of 
the Proponent will attend the stockholders’ meeting to move the resolution as required.  
 
We are available to discuss this issue and are optimistic that such a discussion could result in resolution 
of the Proponent’s concerns. To schedule a dialogue, please contact Lila Holzman, Energy Program 
Manager at lholzman@asyousow.org. Please send all correspondence to Ms. Holzman with a copy to 
shareholderengagement@asyousow.org.  Also, please note that our address has changed. Our new 
address is set forth above. 
 
Sincerely, 
 
  
 
Danielle Fugere 
President 
 
 
Enclosures 

 Shareholder Proposal 
 Shareholder Authorization 

 
 
 

   



Whereas:   
 
Banks can play a critical role in meeting the Paris Agreement’s goal of limiting global 
temperature rise to well below 2 degrees Celsius. Limiting global warming below 1.5 degrees 
versus 2 degrees will save $20 trillion globally by 2100.1 Yet, the Bank of England notes that the 
global financial system is currently supporting carbon-producing projects that will cause global 
temperature rise of over 4 degrees Celsius – more than double the limit necessary to avoid 
catastrophic warming.2 Recently, 215 global companies reported almost $1 trillion at risk from 
climate impacts, with many likely to occur within five years.3 
 
JPMorgan Chase’s funding contributes substantially to global climate change. The company is 
the largest source of financing to fossil fuel companies globally, averaging $65 billion annually 
since the Paris Agreement was signed.4 This funding creates systemic portfolio risks to the 
global economy, investors, and its own operations. Recognizing this, the European Investment 
Bank, the biggest multilateral lender in the world, will stop funding fossil fuel projects in 2021.5 
 
In contrast to JPMorgan, peer banks are beginning to responsibly address their greenhouse gas 
contributions by developing carbon measurement tools -- including the Paris Agreement Capital 
Transition Assessment and the Partnership for Carbon Accounting Financials6 -- and setting 
carbon limits on their financing. HSBC has committed to set a Science-Based Target.7 ING, BNP 
Paribas, Standard Chartered, and other banks have committed to measure the climate 
alignment of their lending portfolios against Paris goals.8 Some have abandoned high risk 
sectors including Arctic drilling and tar sands.9 Citibank joined the Principles for Responsible 
Banking, committing to align its business strategy with the Paris Agreement’s global climate 
goals. 
 
While JPMorgan has increased its ‘clean’ financing, recognises climate change, and is sourcing 
renewable energy for its operations,10 its annual $22 billion in clean financing over 9 years is 

 
1 https://www.nature.com/articles/s41586-018-0071-9.epdf?referrer access token=eELbUpZu30ES9BZ5nW-
IO9RgN0jAjWel9jnR3ZoTv0OskypFEzLGji1pAcPpJpRUaGWQE4lx7PFk7egARc69rHFdME6PJOQVMoys1HbEajGubYyh
-cFm3MRhg2s I4sq46QiSTTapLjDvV ZfQ9KGWA8erEPxeWaOCy4qkvcpBhNc54Z8P42aBjGNCzAlbvv5yke0J5kD-
SmaMHFGX5BldaEIsLdP99o9n2q t7mKL6bo-
HzTh6kQ7MsxZ2fBRfoJOUWNOr9sPf0BIa bvKByEeRaGlJGmvTt7OhAlFSl4IPK9yTGpptmAc2gdnMSzTNYhlU5LjqY5J
MkXschCdYMQ%3D%3D&tracking referrer=www.theguardian.com 
2 https://www.theguardian.com/business/2019/oct/15/bank-of-england-boss-warns-global-finance-it-is-funding-
climate-crisis?CMP=Share iOSApp Other 
3 https://www.cdp.net/en/articles/media/worlds-biggest-companies-face-1-trillion-in-climate-change-risks 
4 https://www.ran.org/wp-content/uploads/2019/03/Banking on Climate Change 2019 vFINAL1.pdf 
5 https://www.nytimes.com/reuters/2019/11/14/business/14reuters-climate-europe-eib.html  
6 http://news.bostoncommonasset.com/wp-content/uploads/2019/11/Banking-on-a-Low-Carbon-Future-2019-
11.pdf 
7 https://sciencebasedtargets.org/companies-taking-action/  
8 https://www.ingwb.com/insights/news/2018/banks-join-ing-in-aligning-loan-portfolios-to-fight-climate-change 
9 https://www.environmental-finance.com/content/analysis/banking-on-a-changing-climate.html  
10 https://www.jpmorganchase.com/corporate/Corporate-Responsibility/environment.htm  



substantially outweighed by its fossil fuel funding activities.11 JPMorgan does not yet measure 
or disclose its full carbon footprint, nor has it adopted targets to reduce its lending related 
greenhouse gas (GHG) emissions. Banks that finance carbon intensive, fossil fuel activities 
through their lending are putting themselves and society at risk of catastrophic climate impacts.  
 
Resolved:  Shareholders request that JPMorgan Chase issue a report, at reasonable cost and 
omitting proprietary information, outlining if and how it intends to reduce the GHG emissions 
associated with its lending activities in alignment with the Paris Agreement’s goal of 
maintaining global temperature rise below 1.5 degrees Celsius.  
 
Supporting Statement:  Shareholders recommend the report disclose, among other issues, at 
board and management discretion: 

 Any actions JPMorgan is taking to measure and disclose its full carbon footprint (Scope 
1-3 emissions, including GHG emissions associated with its lending activities); 

 Whether the bank is considering setting targets, and on what timeline, to reduce the 
carbon footprint of its lending activities. 

 

 
11 https://www.wri.org/finance/banks-sustainable-finance-commitments/ 



Andrew Behar
CEO
As You Sow
2150 Kittredge St., Suite 450
Berkeley, CA 94704

Re: Authorization to File Shareholder Resolution

Dear Andrew Behar,

As of the date of this letter, the undersigned authorizes As You Sow (AYS) file, cofile, or 
endorse the shareholder resolution identified below on Stockholder’s behalf with the identified 
company, and that it be included in the proxy statement as specified below, in accordance with 
Rule 14-a8 of the General Rules and Regulations of the Securities and Exchange Act of 1934.

The Stockholder: Brian Patrick Kariger Rev Tr (S)
Company: JP Morgan Chase
Annual Meeting/Proxy Statement Year: 2020
Resolution Subject: Climate change risk reporting

The Stockholder gives As You Sow the authority to deal on the Stockholder’s behalf with any 
and all aspects of the shareholder resolution, including designating another entity as lead filer 
and representative of the shareholder. The Stockholder understands that the Stockholder’s 
name may appear on the company’s proxy statement as the filer of the aforementioned 
resolution, and that the media may mention the Stockholder’s name related to the resolution.

Sincerely,

Name: 

Title: 

DocuSign Envelope ID: 5628CFE9-7DF9-46D3-BD9E-E7E13D1CE0DC

  

  



From: Corporate Secretary
To: "lholzman@asyousow.org"
Cc: "shareholderengagement@asyousow.org"; Scott, Linda E; Carpenter, Molly; Corporate Secretary
Subject: JPMC Shareholder Proposal - As You Sow | Climate Change Risk Reporting
Date: Wednesday, December 4, 2019 8:06:20 AM
Attachments: SH Acknowledgement - As You Sow (55419715) (1).pdf

Rule 14a-8.pdf
SEC SLB 14F.PDF

Dear Ms. Holzman,
 
Attached is a copy of our letter regarding the shareholder proposal submitted for inclusion in the
proxy materials relating to JPMC’s 2020 Annual Meeting of Shareholders.
 
Thank you,
Stella Lee
 
Stella Lee | Senior Counsel | JP Morgan Chase & Co. | Legal Department |OTS | 4 New York Plaza, 8th Floor, New York, New
York 10004| 212.623.3064 | stella.lee@jpmorgan.com

 



4 New York Plaza, New York, New York 10004
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JPMorgan Chase & Co.

Molly Carpenter
Corporate Secretary

Office of the Secretary 
December 4, 2019

VIA EMAIL & OVERNIGHT DELIVERY

Lila Holzman
Energy Program Manager
As You Sow
2150 Kittredge St. Suite 450
Berkeley, CA 94704
shareholderengagement@asyousow.org

Dear Ms. Holzman:

I am writing on behalf of JPMorgan Chase & Co. (“JPMC”), which received from you, as agent for 
Brian Patrick Kariger Revocable Trust (the “Proponent”), via email on November 20, 2019, the 
shareholder submission regarding climate change risk reporting (the “Proposal”) for consideration 
at JPMC’s 2020 Annual Meeting of Shareholders.

The Submission contains a certain procedural deficiency, as set forth below, which Securities and 
Exchange Commission (“SEC”) regulations require us to bring to your attention. 

Ownership Verification
Rule 14a-8(b) under the Securities Exchange Act of 1934, as amended, provides that each 
shareholder proponent must submit sufficient proof that it has continuously held at least $2,000 in 
market value, or 1%, of a company’s shares entitled to vote on the proposal for at least one year as 
of the date the shareholder proposal was submitted. JPMC’s stock records do not indicate that the 
Proponent is the record owner of sufficient shares to satisfy this requirement. In addition, to date 
we have not received proof from the Proponent that it has satisfied Rule 14a-8’s ownership 
requirements as of the date that the Proposal was submitted to JPMC.  In this regard, our records 
indicate that you submitted the Proposal on November 20, 2019.
To remedy this defect, you must submit sufficient proof of ownership of JPMC shares. As 
explained in Rule 14a-8(b), sufficient proof may be in one of the following forms:

A written statement from the “record” holder of the shares (usually a broker or a 
bank) verifying that, as of the date the Proposal was submitted (i.e., November 20,
2019), the Proponent continuously held the requisite number of JPMC shares for at 
least one year. 

If the Proponent has filed a Schedule 13D, Schedule 13G, Form 3, Form 4 or Form 
5, or amendments to those documents or updated forms, reflecting ownership of 
JPMC shares as of or before the date on which the one-year eligibility period begins, 
a copy of the schedule and/or form, and any subsequent amendments reporting a 
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change in the ownership level and a written statement that the Proponent 
continuously held the required number of shares for the one-year period.

To help shareholders comply with the requirement to prove ownership by providing a written 
statement from the “record” holder of the shares, the SEC’s Division of Corporation Finance (the 
“SEC Staff”) published Staff Legal Bulletin No. 14F (“SLB 14F”). In SLB 14F, the SEC Staff 
stated that only brokers or banks that are Depository Trust Company (“DTC”) participants will be 
viewed as “record” holders for purposes of Rule 14a-8. Thus, you will need to obtain the required 
written statement from the DTC participant through which your shares are held. If you are not 
certain whether your broker or bank is a DTC participant, you may check the DTC’s participant list, 
which is currently available on the Internet at 
http://www.dtcc.com/~/media/Files/Downloads/client-center/DTC/alpha.ashx. If your broker or 
bank is not on DTC’s participant list, you will need to obtain proof of ownership from the DTC 
participant through which your securities are held. You should be able to determine the name of 
this DTC participant by asking your broker or bank. If the DTC participant knows the holdings of 
your broker or bank, but does not know your holdings, you may satisfy the proof of ownership 
requirement by obtaining and submitting two proof of ownership statements verifying that, at the 
time the proposal was submitted, the required amount of securities were continuously held by you 
for at least one year – with one statement from your broker or bank confirming your ownership, and 
the other statement from the DTC participant confirming the broker or bank’s ownership.

For your reference, please find enclosed a copy of SEC Rule 14a-8 and SLB 14F.

For the Proposal to be eligible for inclusion in JPMC’s proxy materials for JPMC’s 2020 Annual 
Meeting of Shareholders, the rules of the SEC require that a response to this letter, correcting all 
procedural deficiencies described in this letter, be postmarked or transmitted electronically no later 
than 14 calendar days from the date you receive this letter.  Please address any response to me at 4
New York Plaza 8th Floor, New York NY 10004 or via email to 
corporate.secretary@jpmchase.com.

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

Sincerely,

Enclosures: 

Rule 14a-8 of the Securities Exchange Act of 1934
Division of Corporation Finance Staff Bulletin No. 14F



Rule 14a-8 – Proposals of Security Holders
This section addresses when a company must include a shareholder's proposal in its 
proxy statement and identify the proposal in its form of proxy when the company holds 
an annual or special meeting of shareholders. In summary, in order to have your 
shareholder proposal included on a company's proxy card, and included along with any 
supporting statement in its proxy statement, you must be eligible and follow certain 
procedures. Under a few specific circumstances, the company is permitted to exclude 
your proposal, but only after submitting its reasons to the Commission. We structured 
this section in a question-and-answer format so that it is easier to understand. The 
references to “you” are to a shareholder seeking to submit the proposal. 

(a) Question 1: What is a proposal? 
A shareholder proposal is your recommendation or requirement that the 
company and/or its board of directors take action, which you intend to present at 
a meeting of the company's shareholders. Your proposal should state as clearly 
as possible the course of action that you believe the company should follow. If 
your proposal is placed on the company's proxy card, the company must also 
provide in the form of proxy means for shareholders to specify by boxes a choice 
between approval or disapproval, or abstention. Unless otherwise indicated, the 
word “proposal” as used in this section refers both to your proposal, and to your 
corresponding statement in support of your proposal (if any). 

(b) Question 2: Who is eligible to submit a proposal, and how do I demonstrate to 
the company that I am eligible? 

(1) In order to be eligible to submit a proposal, you must have continuously held 
at least $2,000 in market value, or 1%, of the company's securities entitled to 
be voted on the proposal at the meeting for at least one year by the date you 
submit the proposal. You must continue to hold those securities through the 
date of the meeting. 

(2) If you are the registered holder of your securities, which means that your 
name appears in the company's records as a shareholder, the company can 
verify your eligibility on its own, although you will still have to provide the 
company with a written statement that you intend to continue to hold the 
securities through the date of the meeting of shareholders. However, if like 
many shareholders you are not a registered holder, the company likely does 
not know that you are a shareholder, or how many shares you own. In this 
case, at the time you submit your proposal, you must prove your eligibility to 
the company in one of two ways: 

(i) The first way is to submit to the company a written statement from the 
“record” holder of your securities (usually a broker or bank) verifying that, 
at the time you submitted your proposal, you continuously held the 
securities for at least one year. You must also include your own written 
statement that you intend to continue to hold the securities through the 
date of the meeting of shareholders; or 



(ii) The second way to prove ownership applies only if you have filed a
Schedule 13D (§ 240.13d-101), Schedule 13G (§ 240.13d-102), Form 3 (§
249.103 of this chapter), Form 4 (§ 249.104 of this chapter) and/or Form 5 
(§ 249.105 of this chapter), or amendments to those documents or 
updated forms, reflecting your ownership of the shares as of or before the 
date on which the one-year eligibility period begins. If you have filed one
of these documents with the SEC, you may demonstrate your eligibility by 
submitting to the company: 

(A) A copy of the schedule and/or form, and any subsequent amendments 
reporting a change in your ownership level; 

(B) Your written statement that you continuously held the required number 
of shares for the one-year period as of the date of the statement; and 

(C) Your written statement that you intend to continue ownership of the 
shares through the date of the company's annual or special meeting. 

(c) Question 3: How many proposals may I submit? Each shareholder may submit 
no more than one proposal to a company for a particular shareholders' meeting. 

(d) Question 4: How long can my proposal be? The proposal, including any 
accompanying supporting statement, may not exceed 500 words. 

(e) Question 5: What is the deadline for submitting a proposal? 

(1) If you are submitting your proposal for the company's annual meeting, you 
can in most cases find the deadline in last year's proxy statement. However, if 
the company did not hold an annual meeting last year, or has changed the 
date of its meeting for this year more than 30 days from last year's meeting, 
you can usually find the deadline in one of the company's quarterly reports on 
Form 10-Q (§ 249.308a of this chapter), or in shareholder reports of 
investment companies under § 270.30d-1 of this chapter of the Investment
Company Act of 1940. In order to avoid controversy, shareholders should 
submit their proposals by means, including electronic means, that permit 
them to prove the date of delivery. 

(2) The deadline is calculated in the following manner if the proposal is submitted 
for a regularly scheduled annual meeting. The proposal must be received at 
the company's principal executive offices not less than 120 calendar days 
before the date of the company's proxy statement released to shareholders in 
connection with the previous year's annual meeting. However, if the company 
did not hold an annual meeting the previous year, or if the date of this year's 
annual meeting has been changed by more than 30 days from the date of the 
previous year's meeting, then the deadline is a reasonable time before the 
company begins to print and send its proxy materials. 

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



(f) Question 6: What if I fail to follow one of the eligibility or procedural requirements 
explained in answers to Questions 1 through 4 of this section? 

(1) The company may exclude your proposal, but only after it has notified you of 
the problem, and you have failed adequately to correct it. Within 14 calendar 
days of receiving your proposal, the company must notify you in writing of any 
procedural or eligibility deficiencies, as well as of the time frame for your 
response. Your response must be postmarked, or transmitted electronically, 
no later than 14 days from the date you received the company's notification. A 
company need not provide you such notice of a deficiency if the deficiency 
cannot be remedied, such as if you fail to submit a proposal by the company's 
properly determined deadline. If the company intends to exclude the proposal, 
it will later have to make a submission under § 240.14a-8 and provide you 
with a copy under Question 10 below, § 240.14a-8(j).

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

(g) Question 7: Who has the burden of persuading the Commission or its staff that 
my proposal can be excluded? Except as otherwise noted, the burden is on the 
company to demonstrate that it is entitled to exclude a proposal. 

(h) Question 8: Must I appear personally at the shareholders' meeting to present the 
proposal? 

(1) Either you, or your representative who is qualified under state law to present 
the proposal on your behalf, must attend the meeting to present the proposal. 
Whether you attend the meeting yourself or send a qualified representative to 
the meeting in your place, you should make sure that you, or your 
representative, follow the proper state law procedures for attending the 
meeting and/or presenting your proposal. 

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

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

(i) Question 9: If I have complied with the procedural requirements, on what other 
bases may a company rely to exclude my proposal? 

(1) Improper under state law: If the proposal is not a proper subject for action by 
shareholders under the laws of the jurisdiction of the company's organization; 



Note to paragraph (i)(1): Depending on the subject matter, some proposals 
are not considered proper under state law if they would be binding on the 
company if approved by shareholders. In our experience, most proposals that 
are cast as recommendations or requests that the board of directors take 
specified action are proper under state law. Accordingly, we will assume that 
a proposal drafted as a recommendation or suggestion is proper unless the 
company demonstrates otherwise.

(2) Violation of law: If the proposal would, if implemented, cause the company to 
violate any state, federal, or foreign law to which it is subject; 

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

(3) Violation of proxy rules: If the proposal or supporting statement is contrary to 
any of the Commission's proxy rules, including § 240.14a-9, which prohibits 
materially false or misleading statements in proxy soliciting materials; 

(4) Personal grievance; special interest: If the proposal relates to the redress of a 
personal claim or grievance against the company or any other person, or if it 
is designed to result in a benefit to you, or to further a personal interest, which 
is not shared by the other shareholders at large;

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

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

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

(8) Director elections: If the proposal: 

(i) Would disqualify a nominee who is standing for election; 

(ii) Would remove a director from office before his or her term expired; 

(iii) Questions the competence, business judgment, or character of one or 
more nominees or directors; 

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

(v) Otherwise could affect the outcome of the upcoming election of directors. 



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

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

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

Note to paragraph (i)(10): A company may exclude a shareholder proposal 
that would provide an advisory vote or seek future advisory votes to approve 
the compensation of executives as disclosed pursuant to Item 402 of 
Regulation S-K (§ 229.402 of this chapter) or any successor to Item 402 (a 
“say-on-pay vote”) or that relates to the frequency of say-on-pay votes, 
provided that in the most recent shareholder vote required by § 240.14a-21(b) 
of this chapter a single year (i.e., one, two, or three years) received approval 
of a majority of votes cast on the matter and the company has adopted a 
policy on the frequency of say-on-pay votes that is consistent with the choice 
of the majority of votes cast in the most recent shareholder vote required by §
240.14a-21(b) of this chapter.

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

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

(i) Less than 3% of the vote if proposed once within the preceding 5 calendar 
years; 

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

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

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

(j) Question 10: What procedures must the company follow if it intends to exclude 
my proposal? 



(1) If the company intends to exclude a proposal from its proxy materials, it must 
file its reasons with the Commission no later than 80 calendar days before it 
files its definitive proxy statement and form of proxy with the Commission. 
The company must simultaneously provide you with a copy of its submission. 
The Commission staff may permit the company to make its submission later 
than 80 days before the company files its definitive proxy statement and form 
of proxy, if the company demonstrates good cause for missing the deadline. 

(2) The company must file six paper copies of the following: 

(i) The proposal; 

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

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

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

Yes, you may submit a response, but it is not required. You should try to submit 
any response to us, with a copy to the company, as soon as possible after the 
company makes its submission. This way, the Commission staff will have time to 
consider fully your submission before it issues its response. You should submit 
six paper copies of your response. 

(l) Question 12: If the company includes my shareholder proposal in its proxy
materials, what information about me must it include along with the proposal 
itself? 

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

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

(m) Question 13: What can I do if the company includes in its proxy statement
reasons why it believes shareholders should not vote in favor of my proposal, 
and I disagree with some of its statements? 

(1) The company may elect to include in its proxy statement reasons why it 
believes shareholders should vote against your proposal. The company is 
allowed to make arguments reflecting its own point of view, just as you may 
express your own point of view in your proposal's supporting statement. 

(2) However, if you believe that the company's opposition to your proposal 
contains materially false or misleading statements that may violate our anti-



fraud rule, § 240.14a-9, you should promptly send to the Commission staff 
and the company a letter explaining the reasons for your view, along with a 
copy of the company's statements opposing your proposal. To the extent 
possible, your letter should include specific factual information demonstrating 
the inaccuracy of the company's claims. Time permitting, you may wish to try 
to work out your differences with the company by yourself before contacting 
the Commission staff. 

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

(i) If our no-action response requires that you make revisions to your proposal 
or supporting statement as a condition to requiring the company to include 
it in its proxy materials, then the company must provide you with a copy of 
its opposition statements no later than 5 calendar days after the company 
receives a copy of your revised proposal; or 

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

 



Division of Corporation Finance
Securities and Exchange Commission

Shareholder Proposals

Staff Legal Bulletin No. 14F (CF)

Action: Publication of CF Staff Legal Bulletin

Date: October 18, 2011

Summary: This staff legal bulletin provides information for companies and shareholders 
regarding Rule 14a-8 under the Securities Exchange Act of 1934.

Supplementary Information: The statements in this bulletin represent the views of the 
Division of Corporation Finance (the “Division”). This bulletin is not a rule, regulation or 
statement of the Securities and Exchange Commission (the “Commission”). Further, the 
Commission has neither approved nor disapproved its content.

Contacts: For further information, please contact the Division’s Office of Chief Counsel by 
calling (202) 551-3500 or by submitting a web-based request form 
at https://tts.sec.gov/cgi-bin/corp fin interpretive.

A. The purpose of this bulletin

This bulletin is part of a continuing effort by the Division to provide guidance on important 
issues arising under Exchange Act Rule 14a-8. Specifically, this bulletin contains information 
regarding:

Brokers and banks that constitute “record” holders under Rule 14a-8(b)(2)(i) for 
purposes of verifying whether a beneficial owner is eligible to submit a proposal 
under Rule 14a-8;

Common errors shareholders can avoid when submitting proof of ownership to 
companies;

The submission of revised proposals;

Procedures for withdrawing no-action requests regarding proposals submitted by 
multiple proponents; and

The Division’s new process for transmitting Rule 14a-8 no-action responses by email. 

You can find additional guidance regarding Rule 14a-8 in the following bulletins that are 
available on the Commission’s website: SLB No. 14, SLB No. 14A, SLB No. 14B, SLB No. 
14C, SLB No. 14D and SLB No. 14E.

B. The types of brokers and banks that constitute “record” holders under Rule 
14a-8(b)(2)(i) for purposes of verifying whether a beneficial owner is eligible to 
submit a proposal under Rule 14a-8



1. Eligibility to submit a proposal under Rule 14a-8

To be eligible to submit a shareholder proposal, a shareholder must have continuously held 
at least $2,000 in market value, or 1%, of the company’s securities entitled to be voted on 
the proposal at the shareholder meeting for at least one year as of the date the shareholder 
submits the proposal. The shareholder must also continue to hold the required amount of 
securities through the date of the meeting and must provide the company with a written 
statement of intent to do so.1

The steps that a shareholder must take to verify his or her eligibility to submit a proposal 
depend on how the shareholder owns the securities. There are two types of security holders 
in the U.S.: registered owners and beneficial owners.2 Registered owners have a direct 
relationship with the issuer because their ownership of shares is listed on the records 
maintained by the issuer or its transfer agent. If a shareholder is a registered owner, the 
company can independently confirm that the shareholder’s holdings satisfy Rule 14a-8(b)’s 
eligibility requirement. 

The vast majority of investors in shares issued by U.S. companies, however, are beneficial 
owners, which means that they hold their securities in book-entry form through a securities 
intermediary, such as a broker or a bank. Beneficial owners are sometimes referred to as 
“street name” holders. Rule 14a-8(b)(2)(i) provides that a beneficial owner can provide 
proof of ownership to support his or her eligibility to submit a proposal by submitting a 
written statement “from the ‘record’ holder of [the] securities (usually a broker or bank),” 
verifying that, at the time the proposal was submitted, the shareholder held the required 
amount of securities continuously for at least one year.3

2. The role of the Depository Trust Company 

Most large U.S. brokers and banks deposit their customers’ securities with, and hold those 
securities through, the Depository Trust Company (“DTC”), a registered clearing agency 
acting as a securities depository. Such brokers and banks are often referred to as 
“participants” in DTC.4 The names of these DTC participants, however, do not appear as the 
registered owners of the securities deposited with DTC on the list of shareholders 
maintained by the company or, more typically, by its transfer agent. Rather, DTC’s 
nominee, Cede & Co., appears on the shareholder list as the sole registered owner of 
securities deposited with DTC by the DTC participants. A company can request from DTC a 
“securities position listing” as of a specified date, which identifies the DTC participants 
having a position in the company’s securities and the number of securities held by each DTC 
participant on that date.5

3. Brokers and banks that constitute “record” holders under Rule 14a-
8(b)(2)(i) for purposes of verifying whether a beneficial owner is eligible to 
submit a proposal under Rule 14a-8

In The Hain Celestial Group, Inc. (Oct. 1, 2008), we took the position that an introducing 
broker could be considered a “record” holder for purposes of Rule 14a-8(b)(2)(i). An 
introducing broker is a broker that engages in sales and other activities involving customer 
contact, such as opening customer accounts and accepting customer orders, but is not 
permitted to maintain custody of customer funds and securities.6 Instead, an introducing 
broker engages another broker, known as a “clearing broker,” to hold custody of client 
funds and securities, to clear and execute customer trades, and to handle other functions 
such as issuing confirmations of customer trades and customer account statements. 







D. The submission of revised proposals

On occasion, a shareholder will revise a proposal after submitting it to a company. This 
section addresses questions we have received regarding revisions to a proposal or 
supporting statement.

1. A shareholder submits a timely proposal. The shareholder then submits a 
revised proposal before the company’s deadline for receiving proposals. Must 
the company accept the revisions? 

Yes. In this situation, we believe the revised proposal serves as a replacement of the initial 
proposal. By submitting a revised proposal, the shareholder has effectively withdrawn the 
initial proposal. Therefore, the shareholder is not in violation of the one-proposal limitation 
in Rule 14a-8(c).12 If the company intends to submit a no-action request, it must do so with 
respect to the revised proposal.

We recognize that in Question and Answer E.2 of SLB No. 14, we indicated that if a 
shareholder makes revisions to a proposal before the company submits its no-action 
request, the company can choose whether to accept the revisions. However, this guidance 
has led some companies to believe that, in cases where shareholders attempt to make 
changes to an initial proposal, the company is free to ignore such revisions even if the 
revised proposal is submitted before the company’s deadline for receiving shareholder 
proposals. We are revising our guidance on this issue to make clear that a company may 
not ignore a revised proposal in this situation.13

2. A shareholder submits a timely proposal. After the deadline for receiving 
proposals, the shareholder submits a revised proposal. Must the company 
accept the revisions?

No. If a shareholder submits revisions to a proposal after the deadline for receiving 
proposals under Rule 14a-8(e), the company is not required to accept the revisions. 
However, if the company does not accept the revisions, it must treat the revised proposal as 
a second proposal and submit a notice stating its intention to exclude the revised proposal, 
as required by Rule 14a-8(j). The company’s notice may cite Rule 14a-8(e) as the reason 
for excluding the revised proposal. If the company does not accept the revisions and intends 
to exclude the initial proposal, it would also need to submit its reasons for excluding the 
initial proposal.

3. If a shareholder submits a revised proposal, as of which date must the 
shareholder prove his or her share ownership? 

A shareholder must prove ownership as of the date the original proposal is submitted. When 
the Commission has discussed revisions to proposals,14 it has not suggested that a revision 
triggers a requirement to provide proof of ownership a second time. As outlined in Rule 14a-
8(b), proving ownership includes providing a written statement that the shareholder intends 
to continue to hold the securities through the date of the shareholder meeting. Rule 14a-
8(f)(2) provides that if the shareholder “fails in [his or her] promise to hold the required 
number of securities through the date of the meeting of shareholders, then the company 
will be permitted to exclude all of [the same shareholder’s] proposals from its proxy 
materials for any meeting held in the following two calendar years.” With these provisions in 
mind, we do not interpret Rule 14a-8 as requiring additional proof of ownership when a 
shareholder submits a revised proposal.15



E. Procedures for withdrawing no-action requests for proposals submitted by 
multiple proponents

We have previously addressed the requirements for withdrawing a Rule 14a-8 no-action 
request in SLB Nos. 14 and 14C. SLB No. 14 notes that a company should include with a 
withdrawal letter documentation demonstrating that a shareholder has withdrawn the 
proposal. In cases where a proposal submitted by multiple shareholders is withdrawn, SLB 
No. 14C states that, if each shareholder has designated a lead individual to act on its behalf 
and the company is able to demonstrate that the individual is authorized to act on behalf of 
all of the proponents, the company need only provide a letter from that lead individual 
indicating that the lead individual is withdrawing the proposal on behalf of all of the 
proponents. 

Because there is no relief granted by the staff in cases where a no-action request is 
withdrawn following the withdrawal of the related proposal, we recognize that the threshold 
for withdrawing a no-action request need not be overly burdensome. Going forward, we will 
process a withdrawal request if the company provides a letter from the lead filer that 
includes a representation that the lead filer is authorized to withdraw the proposal on behalf 
of each proponent identified in the company’s no-action request.16

F. Use of email to transmit our Rule 14a-8 no-action responses to companies and 
proponents

To date, the Division has transmitted copies of our Rule 14a-8 no-action responses, 
including copies of the correspondence we have received in connection with such requests, 
by U.S. mail to companies and proponents. We also post our response and the related 
correspondence to the Commission’s website shortly after issuance of our response. 

In order to accelerate delivery of staff responses to companies and proponents, and to 
reduce our copying and postage costs, going forward, we intend to transmit our Rule 14a-8
no-action responses by email to companies and proponents. We therefore encourage both 
companies and proponents to include email contact information in any correspondence to 
each other and to us. We will use U.S. mail to transmit our no-action response to any 
company or proponent for which we do not have email contact information. 

Given the availability of our responses and the related correspondence on the Commission’s 
website and the requirement under Rule 14a-8 for companies and proponents to copy each 
other on correspondence submitted to the Commission, we believe it is unnecessary to 
transmit copies of the related correspondence along with our no-action response. Therefore, 
we intend to transmit only our staff response and not the correspondence we receive from 
the parties. We will continue to post to the Commission’s website copies of this 
correspondence at the same time that we post our staff no-action response. 

1 See Rule 14a-8(b).

2 For an explanation of the types of share ownership in the U.S., see Concept Release on 
U.S. Proxy System, Release No. 34-62495 (July 14, 2010) [75 FR 42982] (“Proxy Mechanics 
Concept Release”), at Section II.A. The term “beneficial owner” does not have a uniform 
meaning under the federal securities laws. It has a different meaning in this bulletin as 



compared to “beneficial owner” and “beneficial ownership” in Sections 13 and 16 of the 
Exchange Act. Our use of the term in this bulletin is not intended to suggest that registered 
owners are not beneficial owners for purposes of those Exchange Act provisions. See
Proposed Amendments to Rule 14a-8 under the Securities Exchange Act of 1934 Relating to 
Proposals by Security Holders, Release No. 34-12598 (July 7, 1976) [41 FR 29982], at n.2 
(“The term ‘beneficial owner’ when used in the context of the proxy rules, and in light of the 
purposes of those rules, may be interpreted to have a broader meaning than it would for 
certain other purpose[s] under the federal securities laws, such as reporting pursuant to the 
Williams Act.”). 

3 If a shareholder has filed a Schedule 13D, Schedule 13G, Form 3, Form 4 or Form 5 
reflecting ownership of the required amount of shares, the shareholder may instead prove 
ownership by submitting a copy of such filings and providing the additional information that 
is described in Rule 14a-8(b)(2)(ii).

4 DTC holds the deposited securities in “fungible bulk,” meaning that there are no 
specifically identifiable shares directly owned by the DTC participants. Rather, each DTC 
participant holds a pro rata interest or position in the aggregate number of shares of a 
particular issuer held at DTC. Correspondingly, each customer of a DTC participant – such 
as an individual investor – owns a pro rata interest in the shares in which the DTC 
participant has a pro rata interest. See Proxy Mechanics Concept Release, at Section 
II.B.2.a.

5 See Exchange Act Rule 17Ad-8.

6 See Net Capital Rule, Release No. 34-31511 (Nov. 24, 1992) [57 FR 56973] (“Net Capital 
Rule Release”), at Section II.C. 

7 See KBR Inc. v. Chevedden, Civil Action No. H-11-0196, 2011 U.S. Dist. LEXIS 36431, 
2011 WL 1463611 (S.D. Tex. Apr. 4, 2011); Apache Corp. v. Chevedden, 696 F. Supp. 2d 
723 (S.D. Tex. 2010). In both cases, the court concluded that a securities intermediary was
not a record holder for purposes of Rule 14a-8(b) because it did not appear on a list of the 
company’s non-objecting beneficial owners or on any DTC securities position listing, nor was 
the intermediary a DTC participant.

8 Techne Corp. (Sept. 20, 1988).

9 In addition, if the shareholder’s broker is an introducing broker, the shareholder’s account 
statements should include the clearing broker’s identity and telephone number. See Net 
Capital Rule Release, at Section II.C.(iii). The clearing broker will generally be a DTC 
participant.

10 For purposes of Rule 14a-8(b), the submission date of a proposal will generally precede 
the company’s receipt date of the proposal, absent the use of electronic or other means of 
same-day delivery. 

11 This format is acceptable for purposes of Rule 14a-8(b), but it is not mandatory or 
exclusive.

12 As such, it is not appropriate for a company to send a notice of defect for multiple 
proposals under Rule 14a-8(c) upon receiving a revised proposal.



13 This position will apply to all proposals submitted after an initial proposal but before the 
company’s deadline for receiving proposals, regardless of whether they are explicitly labeled 
as “revisions” to an initial proposal, unless the shareholder affirmatively indicates an intent
to submit a second, additional proposal for inclusion in the company’s proxy materials. In 
that case, the company must send the shareholder a notice of defect pursuant to Rule 14a-
8(f)(1) if it intends to exclude either proposal from its proxy materials in reliance on Rule 
14a-8(c). In light of this guidance, with respect to proposals or revisions received before a 
company’s deadline for submission, we will no longer follow Layne Christensen Co. (Mar. 21, 
2011) and other prior staff no-action letters in which we took the view that a proposal 
would violate the Rule 14a-8(c) one-proposal limitation if such proposal is submitted to a 
company after the company has either submitted a Rule 14a-8 no-action request to exclude 
an earlier proposal submitted by the same proponent or notified the proponent that the 
earlier proposal was excludable under the rule.

14 See, e.g., Adoption of Amendments Relating to Proposals by Security Holders, Release 
No. 34-12999 (Nov. 22, 1976) [41 FR 52994].

15 Because the relevant date for proving ownership under Rule 14a-8(b) is the date the 
proposal is submitted, a proponent who does not adequately prove ownership in connection 
with a proposal is not permitted to submit another proposal for the same meeting on a later 
date. 

16 Nothing in this staff position has any effect on the status of any shareholder proposal that 
is not withdrawn by the proponent or its authorized representative.
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VIA EMAIL 
 
November 20, 2019 
 
Molly Carpenter 
Secretary 
Office of the Secretary 
JPMorgan Chase & Co. 
4 New York Plaza 
New York, NY 10004 
corporate.secretary@jpmchase.com  
 
Dear Ms. Carpenter, 
 
The following JPMorgan Chase & Company shareholders are co-filing a shareholder proposal for action 
at the next annual meeting of the company. 
 

• Maida L Brankman Revocable Trust 
• Rita K Divine GST Ex Irrev Trust (2012) FBO Amy J. Divine 

 
Shareholders are co-filing this resolution with Brian Patrick Kariger Revocable Trust, who is the lead filer 
of the proposal. Brian Patrick Kariger Revocable Trust has submitted the enclosed shareholder proposal 
for inclusion in the 2020 proxy statement in accordance with Rule 14a-8 of the General Rules and 
Regulations of the Securities Exchange Act of 1934. Brian Patrick Kariger Revocable Trust (represented 
by As You Sow) is authorized to act on the co-filers’ behalves with regard to withdrawal of the proposal. 
 
Letters authorizing As You Sow to act on co-filers’ behalf are enclosed. A representative of the lead filer 
will attend the stockholders’ meeting to move the resolution as required. To schedule a dialogue, please 
contact Lila Holzman, Energy Program Manager at lholzman@asyousow.org. Please send all 
correspondence to Ms. Holzman with a copy to shareholderengagement@asyousow.org.  Also, please 
note that our address has changed. Our new address is set forth above. 
 
Sincerely, 
 
  
 
Danielle Fugere 
President 
 
Enclosures 

 Shareholder Proposal 
 Shareholder Authorizations 

 

   



Whereas:   
 
Banks can play a critical role in meeting the Paris Agreement’s goal of limiting global 
temperature rise to well below 2 degrees Celsius. Limiting global warming below 1.5 degrees 
versus 2 degrees will save $20 trillion globally by 2100.1 Yet, the Bank of England notes that the 
global financial system is currently supporting carbon-producing projects that will cause global 
temperature rise of over 4 degrees Celsius – more than double the limit necessary to avoid 
catastrophic warming.2 Recently, 215 global companies reported almost $1 trillion at risk from 
climate impacts, with many likely to occur within five years.3 
 
JPMorgan Chase’s funding contributes substantially to global climate change. The company is 
the largest source of financing to fossil fuel companies globally, averaging $65 billion annually 
since the Paris Agreement was signed.4 This funding creates systemic portfolio risks to the 
global economy, investors, and its own operations. Recognizing this, the European Investment 
Bank, the biggest multilateral lender in the world, will stop funding fossil fuel projects in 2021.5 
 
In contrast to JPMorgan, peer banks are beginning to responsibly address their greenhouse gas 
contributions by developing carbon measurement tools -- including the Paris Agreement Capital 
Transition Assessment and the Partnership for Carbon Accounting Financials6 -- and setting 
carbon limits on their financing. HSBC has committed to set a Science-Based Target.7 ING, BNP 
Paribas, Standard Chartered, and other banks have committed to measure the climate 
alignment of their lending portfolios against Paris goals.8 Some have abandoned high risk 
sectors including Arctic drilling and tar sands.9 Citibank joined the Principles for Responsible 
Banking, committing to align its business strategy with the Paris Agreement’s global climate 
goals. 
 
While JPMorgan has increased its ‘clean’ financing, recognises climate change, and is sourcing 
renewable energy for its operations,10 its annual $22 billion in clean financing over 9 years is 

 
1 https://www.nature.com/articles/s41586-018-0071-9.epdf?referrer access token=eELbUpZu30ES9BZ5nW-
IO9RgN0jAjWel9jnR3ZoTv0OskypFEzLGji1pAcPpJpRUaGWQE4lx7PFk7egARc69rHFdME6PJOQVMoys1HbEajGubYyh
-cFm3MRhg2s I4sq46QiSTTapLjDvV ZfQ9KGWA8erEPxeWaOCy4qkvcpBhNc54Z8P42aBjGNCzAlbvv5yke0J5kD-
SmaMHFGX5BldaEIsLdP99o9n2q t7mKL6bo-
HzTh6kQ7MsxZ2fBRfoJOUWNOr9sPf0BIa bvKByEeRaGlJGmvTt7OhAlFSl4IPK9yTGpptmAc2gdnMSzTNYhlU5LjqY5J
MkXschCdYMQ%3D%3D&tracking referrer=www.theguardian.com 
2 https://www.theguardian.com/business/2019/oct/15/bank-of-england-boss-warns-global-finance-it-is-funding-
climate-crisis?CMP=Share iOSApp Other 
3 https://www.cdp.net/en/articles/media/worlds-biggest-companies-face-1-trillion-in-climate-change-risks 
4 https://www.ran.org/wp-content/uploads/2019/03/Banking on Climate Change 2019 vFINAL1.pdf 
5 https://www.nytimes.com/reuters/2019/11/14/business/14reuters-climate-europe-eib.html  
6 http://news.bostoncommonasset.com/wp-content/uploads/2019/11/Banking-on-a-Low-Carbon-Future-2019-
11.pdf 
7 https://sciencebasedtargets.org/companies-taking-action/  
8 https://www.ingwb.com/insights/news/2018/banks-join-ing-in-aligning-loan-portfolios-to-fight-climate-change 
9 https://www.environmental-finance.com/content/analysis/banking-on-a-changing-climate.html  
10 https://www.jpmorganchase.com/corporate/Corporate-Responsibility/environment.htm  



substantially outweighed by its fossil fuel funding activities.11 JPMorgan does not yet measure 
or disclose its full carbon footprint, nor has it adopted targets to reduce its lending related 
greenhouse gas (GHG) emissions. Banks that finance carbon intensive, fossil fuel activities 
through their lending are putting themselves and society at risk of catastrophic climate impacts.  
 
Resolved:  Shareholders request that JPMorgan Chase issue a report, at reasonable cost and 
omitting proprietary information, outlining if and how it intends to reduce the GHG emissions 
associated with its lending activities in alignment with the Paris Agreement’s goal of 
maintaining global temperature rise below 1.5 degrees Celsius.  
 
Supporting Statement:  Shareholders recommend the report disclose, among other issues, at 
board and management discretion: 

 Any actions JPMorgan is taking to measure and disclose its full carbon footprint (Scope 
1-3 emissions, including GHG emissions associated with its lending activities); 

 Whether the bank is considering setting targets, and on what timeline, to reduce the 
carbon footprint of its lending activities. 

 

 
11 https://www.wri.org/finance/banks-sustainable-finance-commitments/ 



Andrew Behar
CEO
As You Sow
2150 Kittredge St., Suite 450
Berkeley, CA 94704

Re: Authorization to File Shareholder Resolution

Dear Andrew Behar,

As of the date of this letter, the undersigned authorizes As You Sow (AYS) file, cofile, or 
endorse the shareholder resolution identified below on Stockholder’s behalf with the identified 
company, and that it be included in the proxy statement as specified below, in accordance with 
Rule 14-a8 of the General Rules and Regulations of the Securities and Exchange Act of 1934.

The Stockholder: Maida L Brankman Rev Tr
Company: JP Morgan Chase
Annual Meeting/Proxy Statement Year: 2020
Resolution Subject: Climate change risk reporting

The Stockholder gives As You Sow the authority to deal on the Stockholder’s behalf with any 
and all aspects of the shareholder resolution, including designating another entity as lead filer 
and representative of the shareholder. The Stockholder understands that the Stockholder’s 
name may appear on the company’s proxy statement as the filer of the aforementioned 
resolution, and that the media may mention the Stockholder’s name related to the resolution.

Sincerely,

Name: 

Title: 
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Andrew Behar 
CEO 
As You Sow  
2150 Kittredge St., Suite 450 
Berkeley, CA 94704 
 

Re: Authorization to File Shareholder Resolution 
 
Dear Mr. Behar, 
  
The undersigned (“Stockholder”) authorizes As You Sow to file or co-file a shareholder resolution on 
Stockholder’s behalf with the named Company for inclusion in the Company’s 2020 proxy statement, in 
accordance with Rule 14a-8 of the General Rules and Regulations of the Securities and Exchange Act of 
1934. The resolution at issue relates to the below described subject.  
 

Stockholder:  

Company:  

Subject:  
 
 
 
 
The Stockholder has continuously owned over $2,000 worth of Company stock, with voting rights, for 
over a year. The Stockholder intends to hold the required amount of stock through the date of the 
Company’s annual meeting in 2020. 
  
The Stockholder gives As You Sow the authority to address, on the Stockholder’s behalf, any and all 
aspects of the shareholder resolution, including designating another entity as lead filer and 
representative of the shareholder. The Stockholder understands that the Stockholder’s name may 
appear on the company’s proxy statement as the filer of the aforementioned resolution, and that the 
media may mention the Stockholder’s name in relation to the resolution. 
 
The shareholder alternatively authorizes As You Sow to send a letter of support of the resolution on 
Stockholder’s behalf. 
 
Sincerely, 
  
 
_ _______ 
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NTAC:3NS-20 

November 22, 2019 

To Whom It May Concern: 

The Northern Trust acts as trustee for Needmor Fund and custodies the assets 
at Northern Trust.  Walden Asset Management acts as the manager for this 
portfolio.  

We are writing to verify that Needmor Fund currently owns 1,700.00 shares of 
JPMorgan Chase & Co (Cusip #46625H100). We confirm that Needmor Fund 
has beneficial ownership of at least $2,000 in market value of the voting 
securities of JPMorgan Chase & Co and that such beneficial ownership has 
existed for one or more years in accordance with rule 14a-8(a)(1) of the 
Securities Exchange Act of 1934.  

Should you require further information, please contact me directly. 

Sincerely, 

__ ___ _ _______ 
Account Administrator 
Catherine Moran, Second Vice President  

_____________ _______________________________________________________________________________________________________________________

 
  

   
     





 

               
              

                  
            

               
             

          

            
              

              
            

                

              
           

           
               
            

              
             

             
 

             
                 

   
 

  
 

  
  

 

   
  
       
  
 

 
  
  
  

  



             
                

            
              

             
              

             
        

           
    

               
          

                
      

  







 

               
              

                  
            

               
             

          

            
              

              
            

                

              
           

           
               
            

              
              

             
 

             
                 

   
 

  
 

  
  

 

   
  
       
  
 

  
  
  
  
  



             
                

            
              

             
              

             
        

           
    

               
          

               
      

  



 
    

   
   

  

    

     

          

                 
              

               
        

      

 

  
    

    





 

               
              

                  
            

               
             

          

            
              

              
            

                

              
           

           
               
            

              
             

             
 

             
                

   
 

  
 

    
  

 

   
  
      
  
 

 
  
  
  

  



             
                

            
              

             
              

             
        

           
    

               
          

               
      

  



  

   

     

       

    

    

        

   

              

        

            

          

          

  
        

          
        
     

   

  

    

  

   

  

 

   
                 







 

               
              

                  
            

               
             

          

            
              

              
            

                

              
           

           
               
            

             
             

             
 

             
                 

   
 

  
 

  
  

 

   
         
       
  
 

 
  
  
   

  



             
                

            
              

             
              

             
        

           
    

               
          

               
      

  









 

               
              

                  
            

               
             

          

            
              

              
            

                

              
           

           
               
            

             
             

             
 

             
                

    
 

  
  

  
  

  
   

               
       
                     
              

   
  
                    
               

  



             
                

            
              

             
              

             
        

           
    

               
          

                
      

   





 

   

   

   
    

    
    

    

   
   

  
   

  
  

 

           

   

               
              
      

             

             

                 

                 

 

   
  

   

   

  

   

 

  

     



345 Belden Hill Road 
                                                                Wilton, CT 06897 

    
December 3, 2019

Molly Carpenter, Secretary 
JPMorgan Chase & Co. 
Office of the Secretary 
4 New York Plaza 
New York, NY 10004 
 
RE: Shareholder proposal addressing greenhouse gas emissions associated with lending activities  
 
Dear Ms. Carpenter, 
 
The School Sisters of Notre Dame Cooperative Investment Fund is co-filing the enclosed resolution with 
lead filer As You Sow. I am concerned that the scale and pace of analysis, disclosure and action by J.P. 
Morgan to transition their lending power from high carbon fossil fuels to lower carbon alternatives is 
moving too slowly. I am aware that J P Morgan held a profitable dialogue with members of the Interfaith 
Center on Corporate Responsibility.  
 
We support the inclusion of this proposal in the 2020 proxy statement, in accordance with Rule 14a-8 of 
the General Rules and Regulations of the Securities and Exchange Act of 1934 (17 C.F.R. § 240.14a-8).  
The School Sisters of Notre Dame Cooperative Investment Fund has held more than $2,000 of J.P. 
Morgan Chase common stock, acquired more than one year prior to date of this filing and held 
continuously for that time. 
 
Verification of ownership is included with this letter and copy of the resolution. The School Sisters of 
Notre Dame Cooperative Investment Fund authorizes the lead filer As You Sow to negotiate on our 
behalf, to include withdrawal of the resolution. 
 
Sincerely,  
Ethel Howley, SSND 
Ethel Howley, SSND 
Social Responsibility Resource Person 
P:  203-762-3318        
ehowley@amssnd.org         
 
 
 
 
 

    



Information Classification: Limited Access

 
Institutional Investor Services 
801 Pennsylvania Ave. 
Kansas City, MO 64105 

December 3, 2019

Sister Ethel Howley
School Sisters of Notre Dame Cooperative Investment Fund
345 Belden Hill Road
Wilton, CT 06897-3898

Re: School Sisters of Notre Dame Cooperative Investment Fund Proof of Ownership

Dear Sister Ethel:

This is to confirm that the following security is held in the above referenced account:

Security Current Shares Acquisition Date
JPMORGAN CHASE + CO 199.000 6/20/03

The shares owned have been continuously owned for at least one year as of the Submission Date. They have been 
continuously owned since the Acquisition date of June 20, 2003. 

To the best of my knowledge, the Sisters intend to hold this security in this account at least through the date of the next annual 
meeting.

If you have any questions or need additional information, please call me at 816-871-7249.

Sincerely,

Tammie Henry
State Street Bank & Trust
US Asset Owners

      





 

                 
                 

                 
             

             
                
   

             
               

              
             

             

              
           

            
               

              
              

               
        

             
                

              
                

   

  
 

  
  

 

   
  
       
  
  
  
  
  

  
    



              
           

              
               

              
     

            
   
                

         
                

     







 

               
              

                  
            

               
             

          

            
              

              
            

                

              
           

           
               
            

             
              
             

 

             
                 

     
     

  
 

  
  

 

   
  
       
  
 

 
  
  
  

           



             
                

            
              

             
              

             
        

           
     

               
          

               
      

   





      

   
     

    
    

    

   

   

                    
                    

             
              

                  
                  

 

                    
                 

              

                    
                  

               
              

               
        

                   
                

                  
                     

                
   

  

    
     

   
 

 
       

     
   

        
        



 

               
              

                  
            

               
             

          

            
              

              
            
                

              
           

           
               

            
             

             
             

 

             
                

    
 

  

 
  

  
                   

   
     
       
  
  

 
    
        
  

  



             
                

            
              

             
              

             
        

           
    

               
          

               
      

  





    2150 Kittredge St. Suite 450                           www.asyousow.org 
    Berkeley, CA 94704                                          BUILDING A SAFE, JUST, AND SUSTAINABLE WORLD SINCE 1992 

 
 
 
VIA EMAIL 
 
December 7, 2019 
 
Molly Carpenter 
Secretary 
Office of the Secretary 
JPMorgan Chase & Co. 
4 New York Plaza 
New York, NY 10004 
corporate.secretary@jpmchase.com  
 
 RE: Shareholder Resolution – Climate Change Risk Reporting 
 
Dear Ms. Carpenter, 
 
The following JPMorgan Chase & Company shareholders are co-filing a shareholder proposal for action 
at the next annual meeting of the company. Please note that these co-filers are in addition to those 
named within a letter issued As You Sow on November 20, 2019. 
 

 Lynne M Gerber Traditional Beneficial IRA of Judith S Gerber  
 
This shareholder is co-filing this resolution with Brian Patrick Kariger Revocable Trust, who is the lead 
filer of the proposal. Brian Patrick Kariger Revocable Trust has submitted the enclosed shareholder 
proposal for inclusion in the 2020 proxy statement in accordance with Rule 14a-8 of the General Rules 
and Regulations of the Securities Exchange Act of 1934. Brian Patrick Kariger Revocable Trust 
(represented by As You Sow) is authorized to act on the co-filer’s behalf with regard to withdrawal of the 
proposal. 
 
A letter authorizing As You Sow to act on the co-behalf’s behalf is enclosed. A representative of the lead 
filer will attend the stockholders’ meeting to move the resolution as required. To schedule a dialogue, 
please contact Lila Holzman, Energy Program Manager at lholzman@asyousow.org. Please send all 
correspondence to Ms. Holzman with a copy to shareholderengagement@asyousow.org.   
 
Sincerely, 
 
  
 
Danielle Fugere 
President 
 
Enclosures 

 Shareholder Proposal 
 Shareholder Authorizations 

   



Whereas:   
 
Banks can play a critical role in meeting the Paris Agreement’s goal of limiting global 
temperature rise to well below 2 degrees Celsius. Limiting global warming below 1.5 degrees 
versus 2 degrees will save $20 trillion globally by 2100.1 Yet, the Bank of England notes that the 
global financial system is currently supporting carbon-producing projects that will cause global 
temperature rise of over 4 degrees Celsius – more than double the limit necessary to avoid 
catastrophic warming.2 Recently, 215 global companies reported almost $1 trillion at risk from 
climate impacts, with many likely to occur within five years.3 
 
JPMorgan Chase’s funding contributes substantially to global climate change. The company is 
the largest source of financing to fossil fuel companies globally, averaging $65 billion annually 
since the Paris Agreement was signed.4 This funding creates systemic portfolio risks to the 
global economy, investors, and its own operations. Recognizing this, the European Investment 
Bank, the biggest multilateral lender in the world, will stop funding fossil fuel projects in 2021.5 
 
In contrast to JPMorgan, peer banks are beginning to responsibly address their greenhouse gas 
contributions by developing carbon measurement tools -- including the Paris Agreement Capital 
Transition Assessment and the Partnership for Carbon Accounting Financials6 -- and setting 
carbon limits on their financing. HSBC has committed to set a Science-Based Target.7 ING, BNP 
Paribas, Standard Chartered, and other banks have committed to measure the climate 
alignment of their lending portfolios against Paris goals.8 Some have abandoned high risk 
sectors including Arctic drilling and tar sands.9 Citibank joined the Principles for Responsible 
Banking, committing to align its business strategy with the Paris Agreement’s global climate 
goals. 
 
While JPMorgan has increased its ‘clean’ financing, recognises climate change, and is sourcing 
renewable energy for its operations,10 its annual $22 billion in clean financing over 9 years is 

 
1 https://www.nature.com/articles/s41586-018-0071-9.epdf?referrer access token=eELbUpZu30ES9BZ5nW-
IO9RgN0jAjWel9jnR3ZoTv0OskypFEzLGji1pAcPpJpRUaGWQE4lx7PFk7egARc69rHFdME6PJOQVMoys1HbEajGubYyh
-cFm3MRhg2s I4sq46QiSTTapLjDvV ZfQ9KGWA8erEPxeWaOCy4qkvcpBhNc54Z8P42aBjGNCzAlbvv5yke0J5kD-
SmaMHFGX5BldaEIsLdP99o9n2q t7mKL6bo-
HzTh6kQ7MsxZ2fBRfoJOUWNOr9sPf0BIa bvKByEeRaGlJGmvTt7OhAlFSl4IPK9yTGpptmAc2gdnMSzTNYhlU5LjqY5J
MkXschCdYMQ%3D%3D&tracking referrer=www.theguardian.com 
2 https://www.theguardian.com/business/2019/oct/15/bank-of-england-boss-warns-global-finance-it-is-funding-
climate-crisis?CMP=Share iOSApp Other 
3 https://www.cdp.net/en/articles/media/worlds-biggest-companies-face-1-trillion-in-climate-change-risks 
4 https://www.ran.org/wp-content/uploads/2019/03/Banking on Climate Change 2019 vFINAL1.pdf 
5 https://www.nytimes.com/reuters/2019/11/14/business/14reuters-climate-europe-eib.html  
6 http://news.bostoncommonasset.com/wp-content/uploads/2019/11/Banking-on-a-Low-Carbon-Future-2019-
11.pdf 
7 https://sciencebasedtargets.org/companies-taking-action/  
8 https://www.ingwb.com/insights/news/2018/banks-join-ing-in-aligning-loan-portfolios-to-fight-climate-change 
9 https://www.environmental-finance.com/content/analysis/banking-on-a-changing-climate.html  
10 https://www.jpmorganchase.com/corporate/Corporate-Responsibility/environment.htm  



substantially outweighed by its fossil fuel funding activities.11 JPMorgan does not yet measure 
or disclose its full carbon footprint, nor has it adopted targets to reduce its lending related 
greenhouse gas (GHG) emissions. Banks that finance carbon intensive, fossil fuel activities 
through their lending are putting themselves and society at risk of catastrophic climate impacts.  
 
Resolved:  Shareholders request that JPMorgan Chase issue a report, at reasonable cost and 
omitting proprietary information, outlining if and how it intends to reduce the GHG emissions 
associated with its lending activities in alignment with the Paris Agreement’s goal of 
maintaining global temperature rise below 1.5 degrees Celsius.  
 
Supporting Statement:  Shareholders recommend the report disclose, among other issues, at 
board and management discretion: 

 Any actions JPMorgan is taking to measure and disclose its full carbon footprint (Scope 
1-3 emissions, including GHG emissions associated with its lending activities); 

 Whether the bank is considering setting targets, and on what timeline, to reduce the 
carbon footprint of its lending activities. 

 

 
11 https://www.wri.org/finance/banks-sustainable-finance-commitments/ 



 
 

 
 
 
Andrew Behar 
CEO 
As You Sow  
2150 Kittredge St., Suite 450 
Berkeley, CA 94704 
 

Re: Authorization to File Shareholder Resolution 
 
Dear Mr. Behar, 
  
The undersigned (“Stockholder”) authorizes As You Sow to file or co-file a shareholder resolution on 
Stockholder’s behalf with the named Company for inclusion in the Company’s 2020 proxy statement, in 
accordance with Rule 14a-8 of the General Rules and Regulations of the Securities and Exchange Act of 
1934. The resolution at issue relates to the below described subject.  
 

Stockholder:  

Company:  

Subject:  
 
 
 
 
The Stockholder has continuously owned over $2,000 worth of Company stock, with voting rights, for 
over a year. The Stockholder intends to hold the required amount of stock through the date of the 
Company’s annual meeting in 2020. 
  
The Stockholder gives As You Sow the authority to address, on the Stockholder’s behalf, any and all 
aspects of the shareholder resolution, including designating another entity as lead filer and 
representative of the shareholder. The Stockholder understands that the Stockholder’s name may 
appear on the company’s proxy statement as the filer of the aforementioned resolution, and that the 
media may mention the Stockholder’s name in relation to the resolution. 
 
The shareholder alternatively authorizes As You Sow to send a letter of support of the resolution on 
Stockholder’s behalf. 
 
Sincerely, 
  
 
_ ___ 
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