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Martin Dunn

OMelveny Myers LLP

1625 Eye Street NW
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Re JPMorgan Chase Co

Dear Mr Dunn

This is in regard to your letter dated March 2010 concerning the shareholder

proposal submitted by Boston Common Asset Management LLC and First Affirmative

Financial Network LLC for inclusion in JPMorgan Chases proxy materials for its

upcoming annual meeting of security holders Your letter indicates that the proponents

have withdrawn the proposal and that JPMorgan Chase therefore withdraws its

January 11 2010 request for noaction letter from the Division Because the matter is

now moot we will have no further comment
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Associate Director of ESG Research

Boston Common Asset Management LLC

84 State Street Suite 1000

Boston MA 02109
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PAUL NEIJHAUSER
Attorney at Law Admitted New York and Iowa

1253 North Basin Lane

Siesta Key

Sarasota FL 34242

Tel and Fax 941 349-6164 Email pmneuhauser@aol.com

February 162010

Securities Exchange Commission

100 Street NE

Washington D.C 20549

Alt Gregory Belliston Esq

Special Counsel

Division of Corporation Finance

Via email to shareholderproposalssec.gov

Re Shareholder Proposal submitted to JPMorgan Chase Co

Boston Common Asset Management

Dear Sir/Madam

have been asked by Boston Common Asset Management LLC and First

Affirmative Financial Network LLC who are hereinafter jointly referred to as the

Proponents each of which is beneficial owner of shares of common stock of

JPMorgan Chase Co hereinafter referred to either as Chase or the Company and

who have jointly submitted shareholder proposal to Chase to respond to the letter dated

January 11 2010 sent to the Securities Exchange Commission by OMelveny

Myers on behalf ofthe Company in which Chase contends that the Proponents

shareholder proposal may be excluded from the Companys year 2010 proxy statement by

virtue of Rules 14a-8i7 and 14a-8i3

have reviewed the Proponents shareholder proposal as well as the aforesaid

letter sent by the Company and based upon the foregoing as well as upon review of

Rule 14a-8 it is my opinion that the Proponents shareholder proposal must be included

in Chases year 2010 proxy statement and that it is not excludable by virtue of either of

the cited rules



The Proponents shareholder proposal requests the Company to review its

implementation of the Carbon Principles and to report to the shareholders on its

implementation of those Principles

RULE 14a-8a7

The proposal raises significant policy issue that precludes its

exclusion on ordinary business grounds

We quite agree with the Companys description of the standard to be applied as

described in Section IILB page of its no-action letter request However we do not

agree with the Companys suggested application of those principles to the Proponents
shareholder proposal The Proponents proposal requests that Chase amend its policies

and practices in order to better align them with its stated goal of reducing the carbon

emissions that cause climate change Shareholder proposals requesting that company
take actions to reduce the carbon footprint associated with its activities have since 1990
been deemed by the Staff to raise significant policy issues for the registrant Exxon

Corporation January 30 1990 That line of letters has been reaffirmed as recently as

last month Norfolk Southern Corporation January 15 2010 Nor must such proposals

be restricted solely to the registrants own activities but may include the life cycle of

product see e.g American Standard Companies Inc March 182002 or the impact

of the loans that the registrant makes see e.g Citigroup Inc February 27 2002

In contrast to the Proponents request that Company amend JPMorgans policies

and practices the sole authority relied upon by the Company Citigroup Inc February

12 2007 made no request for policy changes Instead the proponent of the 2007

Citigroup proposal requested comprehensive discussion of each and every loan funded

or not funded under the Equator Principles Not surprisingly the Staff rightly

determined that the proposal related to the registrants ordinary business decisions i.e
credit decisions No similar infirmity infects the Proponents shareholder proposal

Rather it inquires into significant policy matters and asks that the policies be changed so

as to reduce greenhouse gas emissions

For the foregoing reasons the Proponents shareholder proposal is not excludable

by virtue of Rule 14a-8i7

RULE 4a-8i3

The Company has failed to carry its burden of establishing that the Proponents

proposal as whole is vague or indefinite Instead in the manner that was popular prior

to the publication of Staff Legal Bulletin 14B September 15 2004 it has chosen to

object to three statements in the supporting statement or whereas clauses which it claims

would be misleading We do not agree that they are misleading but if the Staff were to

determine otherwise we would be pleased to amend the proposal to obviate the defect



The Company first complains that the Proponents have stated in the Companys
own paraphrase page first full paragraph that the Companys implementation of the

Principles has not been sufficient to achieve the intended effect of reducing carbon risks

in the financing of electric power project Emphasis supplied Chases objection to

this statement is not that it is false but that it is misleading in that it is not the intention

of the Principles to ban the financing of coal-fired plants The problem with the

objection is that the Proponents have not claimed that the Principles call for ban on

financing coal-fired plants Instead they have stated that the intended effect of the

Principles is to reduce carbon risks How this reduction is to be achieved is described in

the prior paragraph of the whereas clause where the benchmarks are described There

is no reference either in the benchmarks or in the sentence objected to by the Company to

any ban on coal-fired plants The Companys invention of fiction not present in the

actual proposal cannot possibly be violation of Rule 4a-8i3 Since the sentence

objected to is not materially misleading afortiori it cannot be either vague or indefinite

The Companys second objection is no more convincing In the Companys own

words Chase objects Jage second full paragraph to the statement that key goal

of the Principles is to reduce climate-change business risk Rather than accept this as

goal of the Principles Chase states text at footnote that the Principles are intended to

respond to the risks of carbon exposure and climate change Just how does the

Company believe that these risks should be responded to By increasing the amount of

carbon dioxide emitted thereby enhancing climate change By neither increasing nor

decreasing these emissions If either of these is the goal what is the point of adopting

the Carbon Principles Surely it would be an exercise in extreme futility and stupidity

for the banks environmental groups and coal companies to have spent nine months

negotiating the Carbon Principles ifthose Principles were not intended to reduce carbon

exposure and climate change In this connection we note that the Enhanced Diligence

Process section entitled Emerging Practice see Companys Exhibit page states

that the Financial Institutions subscribing to the Principles recognize that set of

practices is emerging in power project finance targeted at quantifying reducing and

mitigating climate change thks Emphasis supplied It surely is fair and accurate for

the Proponents to characterize this as key goal of the Principles especially since one

of the three emerging practices subsequently enumerated is the following

Making commitment at the corporate or project level to reduce net greenhouse

gas emissions within specific timetables or for new capacity making

commitment not to increase net emissions

We utterly fail to see in what way the Proponents statement is materially

misleading Indeed it is wholly accurate description of the Enhanced Diligence

Process set forth in the Companys Exhibit fortiori it is neither vague nor

indefinite



The crux of the Companys argument is that The Proposal does not

however describe the benchmarks to which it refers Jage second paragraph second

sentence We are unable to understand how Chase can make this claim with straight

face since the benchmarks to which the Resolve clause refers are spelled out in the fourth

whereas clause No rational shareholder and no director with even modicum of

intelligence would have any difficulty whatsoever in knowing what they were voting for

or how to implement the proposal The Proponents shareholder proposal therefore

cannot be either vague or indefmite and the various no-action letters cited by the

Company are totally irrelevant

In the words of the Companys letter page penultimate paragraph the Staff

has been unable to concur that proposal seeking to implement well-defined set of

standards could be omitted. as vague and indefinite That is the instant situation

The Company also objects that the best practice benchmarks other than the

fourth one enumerated in the fourth whereas clause are not to be found in the Carbon

Principles In other words that the Carbon Principles do not call for meeting power
needs via efficiency and renewables incorporating carbon costs and offsetting the

omissions These claims are factually incorrect in all three iterations

We refer the Staff to the Enhanced Diligence Process which the Company has

attached as Exhibit to its no-action letter request Beginning on page thereof is

Exhibit entitled Enhanced Environmental Diligence Exhibit discusses the

questions to be addressed in an Enhanced Diligence review of particular financing The

first two items listed Section 1a are Evaluation of efficiency alternatives considered

and Evaluation of renewable alternatives considered These of course correspond

precisely to the first benchmark listed by the Proponents namely meeting power needs

via efficiency and renewables the first of the benchmarks that Chase contends is not in

the Carbon Principles Furthermore we believe that these two items were intended to be

summarized by the third of the emerging practices quoted from Exhibit on page of

the Companys letter Indeed the items in Section 1a the third of the enumerated

emerging practices and the first benchmark are interchangeable and identical in

scope and purpose

The third question listed in the aforesaid Section 1a of the Enhanced

Environmental Diligence which must be addressed in the review is entitled Evaluation

of financial impact and sensitivity to future C02 limits and costs We believe that this is

fairly paraphrased by the Proponents as the second benchmark incorporating carbon



costs Indeed it too appears in the emerging practices list clearly being set forth as

the first of those practices Once again although there are differences in phraseology the

second benchmark the first emerging practice and the third question in Section 1a are

interchangeable and identical in scope and purpose

Finally the Company contends that Offsetting the emissions the third

benchmark is not to be found in the Carbon Principles This is quite untrue The fifth

question to be considered in the Section 1a evaluation is any commitment to avoid any
increase in or reduce C02 emissions including an evaluation of mitigation plan
Subsection see also subsection This notion is also encapsulated in the third

emerging practice It is also spelled out in detail as Process item Carbon Mitigation

Plans in the Section entitled Enhanced Diligence Process found on page of the

Companys Exhibit where mitigation is defined as options to reduce or offset some

portion of the C02 emissions Yet again although there are differences in phraseology
the third benchmark the third emerging practice the fifth question in Section 1a and

Process item are interchangeable and identical in scope and purpose

For the foregoing reasons the Proponents shareholder proposal is neither vague
nor indefinite nor is any specific statement therein materially misleading

In conclusion we request the Staff to inform the Company that the SEC proxy
rules require denial of the Companys no action request We would appreciate your

telephoning the undersigned at 941-349-6164 with respect to any questions in connection

with this matter or if the staff wishes any further information Faxes can be received at

the same number Please also note that the undersigned may be reached by mail or

express delivery at the letterhead address or via the email address

Very truly yours

Paul Neuhauser

Attorney at Law

cc Martin Dunn Esq
Dawn Wolfe
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VIA E-MAIL shareholderproposalsäec.Rov

Office of Chief Counsel

Division of Corporation Finance

U.S Securities and Exchange Commission

100 Street NE

Washington DC 20549

Re JPMorgan Chase Co
Shareholder Proposal of Boston Common Asset Management and

First Affirmative Financial Network

Securities Exchange Act of 1934 Rule 14a-8

Dear Ladies and Gentlemen

This letter concerns the request dated January 11 2010 the Initial Request Letter that

we submitted on behalf of JPMorgan Chase Co Delaware corporation the Company
seeking confirmation that the staff the Staff of the Division of Corporation Finance of the

U.S Securities and Exchange Commission the Commissionwill not recommend

enforcement action to the Commission if in reliance on Rule 4a-8 under the Securities

Exchange Act of 1934 the Exchange Act the Company omits the shareholder proposal the

Proposal and supporting statement the Supporting Statement submitted by Boston

Common Asset Management and First Affirmative Financial Network LLC collectively the

Proponent from the Companys proxy materials for its 2010 Annual Meeting of Shareholders

the 2010 Proxy Materials On behalf of the Proponent Mr Paul Neuhauser submitted

letter to the Staff dated February 16 2010 the Proponent Letter asserting his view that the

Proposal and Supporting Statement are required to be included in the 2010 Proxy Materials

We submit this letter on behalf of the Company to supplement the Initial Request Letter

and respond to the claims made in the Proponent Letter We also renew our request for

confirmation that the Staff will not recommend enforcement action to the Commission if the

Company omits the Proposal and Supporting Statement from its 2010 Proxy Materials in reliance

on Rule 14a-8
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We have concurrently sent copies of this correspondence to the Proponent

BACKGROUND

On December 2009 the Proponent submitted the Proposal to the Company for

inclusion in the Companys 2010 Proxy Materials The Proposal requests that the Board review

and report to shareholders JPMorgans implementation of the Carbon Principles and where

necessary amend JPMorgans policies and practices to ensure alignment with the Carbon

Principles benchmarks for risk measurement

The Company believes that it may properly omit the Proposal from its 2010 Proxy

Materials in reliance on the following paragraphs of Rule 14a-8

Rule 14a-8i7 as the Proposal deals with matters relating to the Companys ordinary

business operations and

Rule 14a-8i3 as the Proposal is materially false and misleading

The Proponent Letter contends that the Proposal and Supporting Statement should not be

subject to exclusion from the 2010 Proxy Materials under Rule l4a-8 because the subject

matter of the Proposal relates to significant policy issue that transcends ordinary business

matters and the Company has failed to carry its burden of establishing that the Proposal as

whole is vague or indefinite

As discussed below the Proponent Letter does not alter the analysis of the application of

Rule 4a-8i7 to the Proposal Specifically the issue of whether the Proposal touches upon

significant policy issue is irrelevant for this analysis where as here the Proposal is focused

primarily on the ordinary business matters described in the Initial Request Letter Also the

Proponent Letter does not alter the application of Rule 4a-8i3 to the Proposal as the

Proposal remains impermissibly vague and indefinite such that any action ultimately taken by the

Company upon implementation of the Proposal if adopted could be significantly different from

the actions envisioned by shareholders in voting on the Proposal

II EXCLUSION OF THE PROPOSAL

The Proposal May Be Excluded in Reliance on Rule 14a-8i7 as it Deals

With Matters Relating to the Companys Ordinary Business Operations

As discussed in the Initial Request Letter the Staff has consistently expressed the view

that proposals relating to ordinary business matters and not sufficiently focused on significant

policy issue may be excluded in reliance on Rule 14a-8i7 The Proponent Letter asserts that

the Proposal requests the Company amend its policies and practices in order to better align

them with its stated goal of reducing the carbon emissions that cause climate change The

Proponent Letter goes on to state that shareholder proposals requesting company take actions

to reduce the carbon footprint associated with its activities have since 1990 been deemed by the
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Staff to raise significant policy issues for the registrant The Company does not disagree that

the Commission and Staff have consistently stated that proposals relating to policies and

practices regarding carbon emissions by company as part of its business activities relate to

significant policy issue that transcends companys ordinary business matters However the

Company disagrees that the Commission or Staff has expressed similar view that proposal

relating to the carbon emissions of the clients or customers of company must be included in the

companys proxy materials as relating to such significant policy issue

The Proponent Letter relies solely on two prior Staff no-action letters to support its

assertion that proposals relating to carbon emissions need not be restricted solely to the

registrants own activities but may include the life cycle of product. .or the impact of the

loans that the registrant makes The Proponent Letter cites to American Standard Companies

Inc Mar 18 2002 for support of the view that proposal relating to the carbon emissions over

the life cycle of product relate to significant policy issue and to Citigroup Inc Feb 27

2002 for support for the view that proposals relating to the impact of the loans that company

makes on carbon emissions implicate significant policy issue

The proposal in American Standard requested report to shareholders on the greenhouse

gas emissions from our companys own operations and products sold including steps
the

company can take to reduce emissions of greenhouse gases substantially recommendations for

steps the appliance manufacturing industry can take to collectively reduce emissions of

greenhouse gases substantiall
and plans if any to support energy-efficient appliance

standards emphasis added The company argued that decisions on whether and to what

extent the company chose to support certain initiatives enumerated in one clause of the

supporting statement were fundamental to managements day-to-day operations of its business

and the proposal therefore was excludable under Rule 4a-8i7 Although the proponent in

correspondence submitted to the Staff noted that the company concedes that what is important

is the emissions over the life-cycle of the product not just the emissions in the production of the

product there is nothing to suggest that the Staff based its determination that the proposal could

not be excluded in reliance on Rule 14a-8i7 on this argument In fact it is unlikely that the

Staff considered such an argument as it was not asserted by the company as basis upon which

it could exclude the proposal Instead it appears that the Staff agreed with the arguments

asserted on behalf of the proponent that the proposal requested report regarding the current

emissions and the considerations of measures to reduce emissions from the operations of and

products sold by American Standard and thus was not excludable under Rule 4a-8i7

The proposal in Citigroup requested report that reflects an economic and

environmental commitment to confronting climate change including certain information called

for by the proposal The only argument that Citigroup asserted in its no-action request as basis

Moreover the proponent of the proposal asserted in correspondence drafted by the same author as the

Proponent Letter that the proposal requests the to report on the greenhouse gas emissions

caused by its operations and products and that change and the contribution of greenhouse

gases to that change is not merely policy issue for the Congress and the executive.. it is equally an

important policy issue for those companies whose operations or products emit such polluting gases

emphasis added
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for excluding the proposal in reliance on Rule 14a-8i7 was that the proposal related to an

evaluation of risk and that the proposal sought to micro-manage the company Therefore

the only view expressed by the Staff in Citigroup was that the proposal could not be excluded in

reliance on Rule
14a8çp7

as relating to the evaluation of risk or because it sought to micro-

managed the company The Staff was not asked to express view as to whether or not

proposal focused on the impact of the loans that company makes on carbon emissions related to

significant policy issue Thus the Proponent Letters reliance on Citigroup to support its

conclusion that proposals relating to the impact of the loans that company makes on carbon

emissions implicate significant policy issue is misplaced

The Proponent Letters misinterpretation of the two no-action letters above clearly

demonstrates the lack of support for its stated view that proposals relating to carbon emissions

need not be restricted solely to the registrants own activities but may include the life cycle of

product. .or the impact of the loans that the registrant makes In fact the Proponent Letter

cites to no on-point no-action letters to substantiate such view

However the Initial Request Letter does cite to on-point no-action letter precedent to

support its view that the Proposal does not focus on an over-riding significant policy issue --

reduction of greenhouse gas emissions -- but instead focuses on the credit decisions made by

the Company The Proponent Letter seeks to dismiss the precedential value of the no-action

letter provided in Citigroup Inc Feb 12 2007 by noting that the proposal made no request for

policy change and instead sought only report on each and every loan funded or not funded

under the Equator Principles However the Commission has indicated that where proposal

requests report on specific aspect of registrants business the Staff will consider whether

the subject matter of the proposal relates to the conduct of the ordinary business operations --

where it does such proposal will be excludable.3 Therefore it was not the requesting of

report rather than the adoption of policy that was dispositive as to whether or not the proposal

to Citigroup could be excluded in reliance on Rule 4a-8i7 but the focus of the subject matter

of the proposal on the companys ordinary business matters regarding credit decisions

As discussed in the Initial Request Letter the current Proposal similarly focuses on the

Companys ordinary business matters regarding credit decisions specifically the decisions

regarding each and every project analyzed under the Carbon Principles The Proposal does not

address the greenhouse gas emissions of the Companys operations but seeks to dictate the terms

under which the Company will balance considerations regarding cost reliability arid greenhouse

gas concerns in evaluating options to meet the electric power needs of the US in an

environmentally responsible and cost effective manner under the Carbon Principles.4 Put

simply the Proposal focuses on the considerations to be taken into account in determining

Staff Legal Bulletin 14 Jul 13 2001 states thata company has the burden of demonstrating that it is

entitled to exclude proposal and StaffJ will not consider any basis for exclusion that is not advanced

by the company

Exchange Act Release No 34-20091 Aug 16 1983

See page of the Carbon Principles attached as Exhibit to the Initial Request Letter
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whether or not to provide financing to company engaged in the electric power production

industry or project relating to electric power generation -- matter the Staff has clearly stated is

an ordinary business matter for the purposes of Rule 14a-8i7 -- and not on the significant

policy of reducing greenhouse gas emissions Simply because the Company has voluntarily

adopted the Carbon Principles and agreed to employ the Enhanced Diligence Process to assess

project economics and financing parameters related to the uncertainties around current climate

change policy in the US does not alter the fact that the assessment evaluation and cost-benefit

analysis associated with credit decisions regarding which companies or projects to finance is part

of the Companys day-to-day business operations that should not be subject to shareholder

oversight

Based upon the analysis above and that set forth in the Initial Request Letter the

Company believes that the Proposal and Supporting Statement may be omitted from the

Companys 2010 Proxy Materials in reliance on Rule 14a-8i7 as relating to the Companys

ordinary business matters regarding credit decisions

The Proposal May Be Omitted Pursuant to Rule 14a-8i3 as the Proposal

Contains Material Terms Undefined in the Supporting Statement that Render

the Proposal Impermissibly Vague and Indefinite

The Proponent Letter expresses the view that the Company has failed to carry its burden

of establishing that the Proposal and Supporting Statement when taken as whole are

impermissibly vague or indefinite As articulated in Staff Legal Bulletin 14B Sep 15 2004

SLB 14B the standard for evaluating whether proposal is impermissibly vague or indefinite

whether the resolution contained in the proposal is so inherently vague or indefinite that neither

the voting on the proposal nor the company in implementing the proposal if

adopted would be able to determine with any reasonable certainty exactly what actions or

measures the proposal requires In support of its view the Proponent Letter mischaracterizes

the Companys arguments in support of its view that the Proposal is vague or indefinite as simply

object to three statements in supporting statement or whereas clauses which it claims

would be misleading The Proponent Letter offers to amend the Proposal and Supporting

Statement to obviate these defects however the Company does not accept any such revisions

and believes that it should not be required to allow such revisions as they would not be minor in

nature See SLB 14B

The Proponent Letter claims that the intended effect of the Carbon Principles is to

reduce carbon risks and such reduction is to be achieved by satisfying the benchmarks
described in the fourth whereas clause of the Proposal However as stated in the Initial Request

Letter the Carbon Principles were established to help financial institutions and their power

generation clients better understand and respond to the risks of carbon exposure and climate

change and to encourage development of low carbon emitting power generation.5 The

Proponent Letter states that nothing in the Proposal or Supporting Statement calls for ban on

See Question of the Carbon Principles QA attached as Exhibit to the Initial Request Letter
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coal-fired plants.6 However this ignores the plain language of the fifth whereas clause which

provides the entire premise of the Proposal -- that the Companys actions as lender to any

utility developing new coal-fired power plants evidence failure to implement the Carbon

Principles sufficiently to achieve the intended effect of reducing carbon risks The Proponent

Letters complete failure to acknowledge that reasonable person would read this clause as

stating that decision to participate as lender for utility developing coal-fired power plant

necessarily results in the failure to achieve the intended effect of the Carbon Principles ignores

the plain language of the Proposal and Supporting Statement The Proposal and Supporting

Statement utilize these same two misstatements that any Company action as lender to any

utility developing new coal-fired power plants evidences failure to implement the intended

effect of the Carbon Principles sufficiently and that the intended effect of the Carbon

Principles is reducing carbon risks to support its view that the Companys policy and practices

are not currently aligned with the Carbon Principles benchmarks for risk measurement The

Company believes that these misstatements are material to shareholders voting decision and

that when taken as whole with other misstatements of the purpose and operation of the Carbon

Principles render the entire Proposal materially false and misleading such that it may be omitted

in reliance on Rule 14a-8i3

The Proponent Letter goes on to argue that it is accurate to characterize reducing and

mitigating climate change risks as key goal of the Carbon Principles because one of the three

emerging practices set forth in the Enhanced Diligence Process is commitment at the

corporate or project level to reduce net greenhouse gas emissions within specific timetables or

for new capacity making commitment not to increase net emissions.7 However as in the

Proposal and Supporting Statement the Proponent Letter pulls out this single clause of the

Carbon Principles as apparently the only relevant clause of the entire agreement The

Proponent Letter ignores the entire text of The Intent The Carbon Principles and The
Commitments sections of the Carbon Principles and focuses solely on this one emerging

practice stated in the Enhanced Diligence Process In focusing solely on this clause the

Proponent Letter Proposal and Supporting Statement fail to even consider the Carbon Principles

are meant to balance cost reliability and greenhouse gas concerns and to encourage portfolio

approach to electricity demand in the United States -- including concerns regarding efficiency

In fact the Carbon Principles do not call for such ban See Question of the Carbon Principles QA
which states

Will the Carbon Principles financial institutions continue to finance coal fired plants

Coal provides for over 50% of electricity in the United States and comparable portions in other markets

around the world It is the expectation of the adopting financial institutions that coal will continue to be

part of the energy mix and that the Carbon Principles will help financiers to understand and mitigate the

risks associated with coal and other GHG-intensive fuels and pursue the most affordable reliable and low-

carbon portfolio approach to meeting energy needs

footnote and Exhibit to the Initial Request Letter
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renewables low carbon distribution power and conventional and advanced generation.8 The

Proponent Letter insistence that the Carbon Principles are intended to reduce carbon exposure

and climate change is simply misinterpretation and miscbaracterization of the framework of

the agreement i.e means for identifying and evaluating the financial and operational risk to

fossil fuel generation financing posed by the prospect of CO2 emissions controls through the

application of the Enhanced Diligence Process

Finally the Proponent Letter misinterprets the Companys objection to the fact that an

adequate summary of the benchmarks for risk measurement of which the Proposal seeks to

have the Company align its policies and practices is not provided in the Proposal or the

Supporting Statement In attempting to demonstrate that the benchmarks summarized in the

fourth whereas clause are in fact found in the Enhance Diligence Process the Proponent

Letter makes numerous references to Exhibit to the Enhanced Diligence Process Exhibit

Enhanced Environmental Diligence sets forth detailed list of the key points that financial

institutions will evaluate in cooperation with clients as part of any diligence process of

potential financial transaction However even the Proponent Letter concedes that not all

questions in that section only questions and from Section 1a are referenced or

summarized in the Proposal and Supporting Statement as no reference is made in the Proponent

Letter to question of Section 1a or to Section 1b Moreover the Company reasonably

understood the Proposal reference to emerging best practice benchmarks to refer solely to

those discussed under Emerging Practice on page of the Enhanced Diligence Process

However the Proponent Letter states instead that the Proposal refers not only to those three

enumerated emerging practices on page but more specifically to the detailed points set forth

in Exhibit The explanation in the Proponent Letter serves only to support the Companys
view that the Proposal and Supporting Statement fail to adequately explain fundamental term

of the Proposal -- that is the exact benchmarks for risk measurement that the Proposal seeks for

the Company to align its policies and practices with -- and thus the entire Proposal is

impermissibly vague and indefinite

Based upon the analysis above and that set forth in the Initial Request Letter the

Company believes that the Proposal and Supporting Statement may be omitted from the

Companys 2010 Proxy Materials in reliance on Rule 4a-8i3 as the resolution contained in

the Proposal is so inherently vague or indefinite that neither the shareholders voting on the

Proposal nor the Company in implementing the Proposal if adopted would be able to

determine with any reasonable certainty exactly what actions or measures the Proposal requires

III CONCLUSION

For the reasons discussed above and in the Initial Request Letter the Company believes

that it may properly omit the Proposal and Supporting Statement from its 2010 Proxy Materials

in reliance on Rule 14a-8 As such we respectfully request that the Staff concur with the

The Enhanced Diligence Process itself states that adopters will examine financing involving potential new

fossil fuel generation through process outlined herein to identify potential risks posed by the

recognized cost of CO2 emissions and seek to address those risks in the financing emphasis added
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Companys view and not recommend enforcement action to the Commission if the Company
omits the Proposal from its 2010 Proxy Materials If we can be of further assistance in this

matter please do not hesitate to contact me at 202 383-5418

Sincerely

Martin Dunn

of OMelveny Myers LLP

Attachments

cc Mr Paul Neuhauser

Ms Dawn Wolfe

Associate Director of Social Research

Boston Common Asset Management

Mr George Gay

Chief Executive Officer

First Affirmative Financial Network LLC

Anthony Horan Esq

JPMorgan Chase Co
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VIA E-MAIL sJareho1derproposaIsªec.Rov

Office of Chief Counsel

Division of Corporation Finance

U.S Securities and Exchange Commission

100 Street NE

Washington DC 20549

Re JPMorgan Chase Co
Shareholder Proposal of Boston Common Asset Management and

First Affirmative Financial Network

Securities Exchange Act of 1934 Rule 14a-8

Dear Ladies and Gentlemen

We submit this letter on behalf of our client JPMorgan Chase Co the Company
which hereby withdraws its request dated January 11 2010 for no-action relief regarding its

intention to omit the shareholder proposal and supporting statement the Proposal submitted

by Boston Common Asset Management and First Affirmative Financial Network LLC

collectively the Proponents from the Companys proxy materials for its 2010 Annual

Meeting of Shareholders Boston Common Asset Management on behalf of its clients and co

proponent First Affirmative Financial Network LLC withdrew the Proposal in correspondence

dated March 2010 attached hereto as Exhibit

If you have any questions or would like any additional information regarding the

foregoing please do not hesitate to contact me at 202-383-5418 Please transmit your

acknowledgement of the withdrawal of the Companys request by fax to me at 202-383-5414

The fax number for the Proponents is 617-720-5665

Sincerely

Martin Dunn

of OMelveny Myers LLP
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Chief Executive Officer
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Toton Rebekah

From Dawn Wolfe

Sent Monday March 08 2010 958AM
To Lisa Wells Anthony Horan

Cc James Fuschetti Eric Fornell Irma Caracciolo Pmneuhauser@aol.com Leslie Lowe
Kate Lyons Dunn Martin Toton Rebekah

Subject RE Withdrawal Agreement from Boston Common Asset Management
Attachments JPMC BCAM Executed.Withdrawal.Agreeement.0305 10

Lisa and Tony

l3oston Common Asset Management acting on behalf of its clients including the Christopher Reynolds

Foundation Pleroma Inc and the Community Church of New York Unitarian Universalist and cc-

proponent First Affirmative Financial Network collectively Proponents withdraws its Carbon Principles

proposal submitted to iPMorgan Chase Co on November 30 2009 pursuant to the agreement executed

March 2010 attached

Sincerely

Dawn

Dawn Wolfe

Associate Director of ESG Research

Boston Common Asset Management
84 State Street Suite 1000

Boston MA 02109

617 720 5557 main
617 960 3915 direct
617 720 5665 facsimile
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1934 Act/Rule 14a-8

January 11 2010

VIA E-MAIL sharehoIderproposalssec..oyj

Office of Chief Counsel

Division of Corporation Finance

U.S Securities and Exchange Commission

100 Street NE

Washington DC 20549

Re JPMorgan Chase Co
Shareholder Proposal of Boston Common Asset Management and

First Affirmative Financial Network

Securities Exchange Act of 1934 Rule 14a-8

Dear Ladies and Gentlemen

We submit this letter on behalf of our client JPMorgan Chase Co 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 4a-8 under the Securities Exchange Act of 1934 the Exchange Act the Company
omits the enclosed shareholder proposal the Proposal and supporting statement the

Supporting Statement submitted by Boston Common Asset Management and First

Affirmative Financial Network LLC collectively the Proponent from the Companys proxy

materials for its 2010 Annual Meeting of Shareholders the 2010 Proxy Materials

Pursuant to Rule 14a-8j under the Exchange Act we have

enclosed herewith six copies of this letter and its attachments

filed this letter with the Commission no later than eighty 80 calendar days before the

Company intends to file its definitive 2010 Proxy Materials with the Commission and

concurrently sent copies of this correspondence to the Proponent
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copy of the Proposal and Supporting Statement the Proponents cover letter submitting the

Proposal and other correspondence relating to the Proposal arc attached hereto as Exhibit

SUMMARY OF THE PROPOSAL

On December 2009 the Company received letter from the Proponent containing the

Proposal for inclusion in the Companys 2010 Proxy Materials The Proposal states

RESOLVED Shareholders request that the Board review JPMorgans

implementation of the Carbon Principles and where necessary amend

JPMorgans policies and practices to ensure alignment with the Carbon

Principles benchmarks for risk measurement and report to shareholders at

reasonable cost and omitting proprietary information on the banks

implementation and any policy changes adopted within months of the 2010

annual meeting

The Supporting Statement recommends that the Company adhere to the risk

measurement benchmarks in the Carbon Principles by making commitment to reduce

net greenhouse gas emissions within specified timetables or for new capacity making

commitment not to increase net emissions The Supporting Statement also requests that

the Company limit financing that qualifies for the enhanced due diligence process under

the Carbon Principles to those projects that arc based on the pursuit of cost-effective

energy efficiency renewable energy and other low carbon alternatives to conventional

energy generation

II BACKGROUND ON THE CARBON PRINCIPL ES

The Company adopted the Carbon Principles the Principles in February of 2008 in

partnership with Citigroup and Morgan Stanley seven leading electric utilities and

environmental stakeholders to better assess the risks of financing greenhouse gas-intensive

electricity generation The Principles came into effect in August 2008

The Principles are commitment to advance consistent approach to the issue of climate

change in the U.S electric power industry Adopters agreed to be guided by the Principles and

employ an Enhanced Diligence Process to assess project economics and financing parameters

related to the uncertainties around current climate change policy in the United States Under the

Principles the Company commits to

Encourage clients to pursue cost-effective energy efficiency renewable energy and

other low carbon alternatives to conventional generation taking into consideration the

potential value of avoided CO2 emissions

The text of the Principles is attached as Exhibit The text of the Fossil Fuel Generation Financing

Enhanced Environmental Diligence Process the Enhanced Diligence Process called for in the

Principles is attached as Exhibit
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Ascertain and evaluate the financial and operational risk to fossil fuel generation

financings posed by the prospect of domestic CO2 emissions controls through the

application of the Enhanced Diligence Process Use the results of this diligence as

contribution to the determination whether transaction is eligible for financing and under

what terms

Educate clients regulators and other industry participants regarding the additional

diligence required for fbssil fuel generation financings and encourage regulatory and

legislative changes consistent with the Principles.2

The Enhanced Diligence Process is designed to formalize rigorous common discipline of

inquiry into the CO2 implications of electric power finance However it does not establish

specific performance criteria that companies or their projects must meet nor does it lay out

specific types of transactions that the adopters will avoid Instead the Enhanced Diligence

Process establishes the process by which the will investigate and analyze the risks

associated with CO2 emissions in financing the electric power industry and integrate that analysis

into their lending and underwriting decisions The Enhanced Diligence Process includes

description of set of practices emerging in power project finance targeted at quantifying

reducing and mitigating climate change-related risks However the Enhanced Diligence

Process states that these practices are not requirements for financing any particular project but

are useful benchmarks against which to measure the degree of risk and specifically notes that

very few companies have fully adopted all of these elements Upon effectiveness of the

Principles the Company began applying the Enhanced Diligence Process to transactions that

finance coal-fired power plants for investor-owned utilities and effective February 2009 for

public power and electric cooperatives.3

III EXCLUSION OF THE PROPOSAL

Bases for Exclusion of the Proposal

As discussed more fully below the Company believes that it may properly omit the

Proposal and Supporting Statement from its 2010 Proxy Materials in reliance on the following

paragraphs of Rule 14a-8

Rule 14a-8i7 as the Proposal deals with matters relating to the Companys ordinary

business operations and

Rule 14a-8i3 as the Proposal is materially false and misleading

See the Principles at page

See JPMorgan Chase Co Corporate Responsibility Update 2008 at page 12 available at

http/www.ipniorganchase.com/corporate/Corporate

Respons ibil ity/document/j pmc_corprespjpmc_cITQi.pff
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The Proposal May Be Excluded in Reliance on Rule 14a-817 as it Deals

With Matters Relating to the companys Ordinary Business Operations

commission statements describing the Rule 14a-817 exclusion and

the cignficant policy issues exception to that exclusion

company is permitted to exclude shareholder proposal from its proxy materials under

Rule 14a-8i7 if the proposal deals with matter relating to the companys ordinary business

operations In Commission Release No 34-40018 May 21 998 the 1998 Release the

Commission stated that the underlying policy of the ordinary business exception is to confine

the resolution of ordinary business problems to management and the board of directors since it is

impracticable for shareholders to decide how to solve such problems at an annual shareholders

meeting The Commission further stated in the 1998 Release that this general policy rests on

two central considerations The first is that tasks are so fundamental to managements

ability to run company on day-to-day basis that they could not as practical matter be

subject to direct shareholder oversight The second consideration relates to the degree to

which the proposal seeks to micro-manage the company by probing too deeply into matters of

complex nature upon which shareholders as group would not be in position to make an

informed judgment Importantly with regard to the first basis for the ordinary business

matters exception the Commission also stated that proposals relating to such matters but

focusing on sufficiently significant social policy issues e.g significant discrimination matters

generally would not be considered to be excludable because the proposals would transcend the

day-to-day business matters and raise policy issues so significant that it would be appropriate for

shareholder vote

Staff positions regarding the application of Rule 14a-8171 to

shareholder proposals that are not sufficiently focused on sign ficant

policy issue

The Staff previously has expressed the view that proposals relating to ordinary business

matters and not sufficiently focused on significant policy issue may be excluded in reliance on

Rule 14a-8i7.4 See General Electric Company Jan 10 2005 concurring in the exclusion of

proposal requesting report on the impact of adolescent health resulting from exposure to

smoking in movies as relating to the ordinary business matters General Motors Corporation

Apr 2007 concurring in the exclusion of proposal that mentioned executive compensation

but had thrust and focus relating to ordinary business matters Visteon Corporation Feb 22

2008 same Corrections Corporation ofAmerica Mar 15 2006 same

In Staff Legal Bulletin 14C June 28 2005 the Staff stated that in determining whether the focus of

proposal is significant policy issue it considers both the proposal and supporting statement as whole
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Application of Rule 14a-8 and prior Staff positions to the Proposal

-- the Proposal may be excluded as it deals with matters relating to the

Company ordinary business operations

In letter to Citigroup5 the Staff expressed the view that proposal requesting that the

board of directors prepare an annual Equator Principles Right-to-Know Report could be omitted

under Rule 14a-8i7 as relating to the companys ordinary business operations i.e credit

decisions The proposal in that letter suggested that the requested report include

description of each project finance transaction subjected by Citigroup to the Equator

Principles

An explanation of how the Equator Principles impacted Citigroups decision to fund or to

not fund each project finance transaction

Estimates and/or descriptions of the costs and benefits to Citigroup and to the affected

populations and environments associated with each project finance transaction subjected

by Citigroup to the Equator Principles and

For project finance transactions denied funding by Citigroup because of the Equator

Principles follow-up determination on whether the projects were eventually funded by

other financial institutions

The supporting statement to the proposal in Ciligroup described the Equator Principles as

financial industry benchmark for determining assessing and managing social and environmental

risk in project financing and noted that the company had adopted the principles in 2003 The

supporting statement went on to observe that Citigroup had not provided shareholders with its

rationale for granting or refusing funding to transactions subjected to review under the principles

Similar to the proposal in Ciligroup the instant Proposal seeks to have the Board report

to shareholders on the banks implementation of set of principles intended to identify assess

and mitigate climate risks Also similar to the proposal in Citigroup the instant Proposal does

not focus on an over-riding significant policy issue e.g reduction of greenhouse gas emissions

but instead focuses on the credit decisions made by the Company since the adoption of the

Principles

In the Proposal the Wheras clauses state Since signing the Carbon Principles however

JPM has been lead lender for utilities developing new coal-fired power plants even where the

availability of efficiency and other alternatives to meet energy needs has been established This

clause then asserts that such action demonstrates that the Companys current implementation of

the Principles does not appear to be sufficient to achieve the intended effect of reducing carbon

risks in the financing of electric power projects

The Supporting Statement seeks to limit the types of financing in which the Company
enters into by limiting the Principles-eligible projects that the Company may enter into to those

Citigroup Inc Feb 12 2007



Securities and Exchange Commission -- January 11 2010

Page

based on the pursuit of cost-effective energy efficiency renewable energy and other low carbon

alternatives to conventional generation Put simply the Proposal seeks to ensure that the

Company will no longer provide financing to any clients developing coal-fired or other fossil

fuel-fired plants

Conclusion

The Proposal and Supporting Statement make clear that the intent of the Proposal is to

direct the manner in which the Company makes its credit decisions -- matter the Staff has

clearly stated is an ordinary business matter for the purposes of Rule 14a-8i7 -- and not on

significant policy issue For these reasons the Company believes that the Proposal and

Supporting Statement may be omitted from the Companys 2010 Proxy Materials in reliance on

Rule 14a-8i7 as relating to the Companys ordinary business matters regarding the

Companys credit decisions

The Proposal May Be Excluded in Reliance on Rule 14a-8W31 as it is

Materially False and Misleading

Rule 14a-8i3 permits company to exclude proposal or supporting statement or

portions thcreof that are contrary to any of the Commissions proxy rules including Rule l4a-9

which prohibits materially false and misleading statements in proxy materials Pursuant to Staff

Legal Bulletin 14B Sept 15 2004 reliance on Rule 14a-8i3 to exclude proposal or

portions of supporting statement may be appropriate in only few limited instances one of

which is when the resolution contained in the proposal is so inherently vague or indefinite that

neither the shareholders in voting on the proposal nor the company in implementing the

proposal if adopted would be able to determine with any reasonable certainty exactly what

actions or measures the proposal requires See also Philadelphia Electric Company Jul 30

1992

In applying the inherently vague or indefinite standard under Rule 14a-8i3 the Staff

has long held the view that proposal does not have to specify the exact manner in which it

should be implemented but that discretion as to implementation and interpretation of the terms

of proposal may be left to the board However the Staff also has noted that proposal may be

materially misleading as vague and indefinite where any action ultimately taken by the

Company upon implementation of the proposalj could be significantly different from the actions

envisioned by the shareholders voting on the proposal See Fuqua Industries Inc Mar 12

1991

The Proposal is vague and indefinite because key terms in the Proposal

are not adequately defined therein

The Proposal requests that the Board review the Companys implementation of the

Principles amend the Companys policies and practices to ensure alignment with the Carbon

Principles benchmarks for risk management and report on the Companys implementation and

any policy changes to shareholders The Supporting Statement states that adherence to the risk

measurement benchmarks could be achieved by making commitment to reduce net

greenhouse gas emissions within specified time tables or not to increase net emissions and by
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limiting financing that qualifies for the Enhanced Diligence Process to those projects that are

based on the pursuit of cost-effective energy efficiency renewable energy and other low carbon

alternative to conventional generation

First the Proponent asserts that because the Company has been the lead lender lbr

utilities developing new coal-fired power plants since signing the Principles its implementation

of the Principles has not been sufficient to achieve the intended effect of reducing carbon risks in

the financing of electric power project 1-lowever this statement materially misstates the

intended effect of the Principles Specifically it is not the intention of the Principles to ban the

financing of coal-fired plants in the United States.6

Second the Supporting Statement states that key goal of the Principles is to reduce

climate change-related business risk including regulatory reputational and physical risks

associated with financing energy projects However this is also material misstatement The

stated purpose of the Principles is to help financial institutions and their power generation

clients better understand and respond to the risks of carbon exposure and climate change and to

encourage development of low carbon emitting power generation.7 The goal of the Principles is

not to reduce climate change-related business risk rather the goal of the Principles is to provide

framework to identify and evaluate the financial and operational risk to fossil fuel generation

financing posed by the prospect of CO2 emissions controls through the application of the

Enhanced Iiligcnce Process.8

Finally the Proposal and the Supporting Statement refer to set of best practice

benchmarks fbr risk management contained in the Principles which it is seeking to have the

Company adopt According to the Proposal these best practice benchmarks include

Meeting power needs via efficiency and renewables

Incorporating carbon costs

Offsetting the emission and

See Question of the Carbon Principles QA which states

Will the Carbon Principles financial institutions continue to finance coal fired plants

Coal provides for over 50% of electricity in the United States and comparable portions in other markets

around the world It is the expectation of the adopting financial institutions that coal will continue to be

part of the energy mix and that the Carbon Principles will help financiers to understand and mitigate the

risks associated with coal and other GHG-intensivc fuels and pursue the most affordable reliable and low

carbon portfolio approach to meeting energy needs

Available at http//carhonprinciples.org/documents/Carbon%2OPrinciptes%200A.pdf and attached hereto

as Exhibit

See Question of the Carbon Principles QA
See Question of the Carbon Principles QA
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Making commitment to reduce net greenhouse gas emissions within specific timetables

or for new capacity making commitment not to increase net emissions

However the Enhanced Diligence Process includes only list of emerging practices in power

project finance applicable to specific projects which include

When analyzing the financial viability of project in the face of an uncertain climate

policy environment use of wide range of assumptions about timing stringency and

structure of regulation and the ability of the project owner to pass through or recover

compliance costs In the absence of clear policy on the regulation of C02 financial

institutions and clients are starting to use conservative base assumptions including

mandatory declining cap with full auctioning of allowances

Making commitment at the corporate or project level to reduce net greenhouse gas

emissions within specific timetables or for new capacity making commitment not to

increase net emissions

Systematically implementing energy efficiency measures or programs and developing or

acquiring low-greenhouse gas emitting generation that is as cost-effective as new fossil

generation taking into consideration the potential value of avoided C02 emissions.9

None of these emerging practices are requirements for financing any particular project under the

Principles Moreover only the second practice above is accurately summarized in the Proposal

The other best practice benchmarks referenced by the Proposal are not found in the emerging

practices described above

In the past the Staff has been unable to concur that proposal seeking to implement

well-defined set of standards could be omitted in reliance on Rule 14a-8i3 as vague and

indefinite See The TJX Companies Inc Apr 2003 denying request to exclude proposal

seeking the implementation of code of conduct based on the five enumerated ILO human rights

standards summarized in the supporting statement under Rule 4a-8i3 See also Revlon

inc Apr 2002 Wal-Mari Stores Inc Apr 2002

Conversely the Staff has consistently agreed that proposal seeking the adoption of

standards or principles that were not adequately described in the proposal could be omitted under

Rule 4a-8i3 as vague and indefinite See Berkchire Hathaway Inc Mar 2007

concurring in the exclusion of proposal seeking to restrict the company from investing in

securities of any Ibreign corporation that engages in activities prohibited for U.S corporations by

Executive Order of the President of the United States as vague and indefinite SmithfIeld

Foods inc Jul 18 2003 concurring in the exclusion of proposal requesting that

management prepare report based on the Global Reporting Initiatives guidelines describing

the environmental social and economic impacts of its hog production operations and alternatives

technologies and practices to reduce or eliminate adverse impacts of these operations as vague
and indefinite Hi Heinz Co May 25 2001 concurring in the exclusion of proposal

See the Enhaice Diligence Process at page
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relating to the full implementation of the SA8000 Social Accountability Standards and

monitored compliance as vague and indefinite

The Staff agreed that the language of the proposal in Heinz0 was vague and indefinite

because it requested full implementation of the aforementioned human rights standards

without clearly describing the standards to which it referred Similar to the SA8000 Proposals

the current Proposal does not clearly describe the benchmarks that it is seeking the Company

to implement Also similarto the standards referenced in the SA8000 Proposals the Principles

are vague regarding the application of the benchmarks referenced in the Proposal The

emerging practices discussed in the Enhanced Diligence Process are practices intended to aid

financial institutions in looking for evidence that the clients management recognizes climate

change related risks and is responding effectively to those risks appropriate to their specific

business circumstances1 -- these practices are not hard and fast benchmarks to be applied in

an objective manner but subjective measures used to assist financial institutions in determining

whether transaction is eligible for financing and under what terms.2

While the instant Proposal does not request the implementation of set of social

principles it does seek to have the Board amend JPMorgans policies and practice to ensure

alignment with the Carbon Principles benchmarks for risk The Proposal does not however

describe the benchmarks to which it refers As noted above the benchmarks referred to in the

Principles include use of wide range of assumptions about timing stringency and structure

of regulation and the ability of the project owner to pass through or recover compliance costs

ii commitment at the corporate or project level to reduce net greenhouse gas emissions within

specific timetables or not to increase net emissions and iii implementation of energy efficiency

measures or programs and development or acquisition of low-greenhouse gas emitting

generation that is as cost-effective as new fossil generation The Proposal refers only in passing

to the benchmarks including meeting power needs via efficiency and renewables and

offsetting emissions However benchmarks such as the use of wide range of assumptions

about timing stringency and structure of regulation are not described at all in the Proposal

Therefore it is unclear if the Proponent is seeking the implementation of all of the emerging

practices described in the Enhanced Diligence Process or only the practices described in the

Proposal and Supporting Statement

The Proposal seeks to have the Company amend its policies and practices to ensure

alignment with the Carbon Principles benchmarks for risk measurement without defining for

the Company or shareholders the benchmarks to which it refers Just as the SA8000 Proposals

sought to have shareholders support the implementation of the human rights standards described

in SA8000 Social Accountability Standards but not in the SA8000 Proposals themselves this

Proposal seeks to have shareholders support the Companys adoption of benchmarks that are

not adequately described in the Proposal or the Supporting Statement It is unclear if the

See also Kohls Corpora/ion Mar 13 2001 McDonalds Mar 13 2001 Revlon Inc Mar 13 2001
The TfXConzpanies Inc Mar 14 2001 collectively with Heinz the SA8000 Proposals

See the Enhance Diligence Process at page

12

See the Principles at page
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benchmarks referenced by the Proposal arc in fact those included in the Principles or if the

Proposal seeks by its omission in describing all the emerging practices in the Principles to have

the Company adopt some subset of the benchmarks described in the Principles The failure to

provide shareholders with an adequate description of fundamental term in the Proposal

prevents shareholders from understanding with any reasonable certainty the actions sought by the

Proposal and thus renders the entire Proposal vague and indefinite Further given the

materially vague and indefinite nature of the Proposal and Supporting Statement any action

ultimately taken by the Company upon implementation of the Proposal could be significantly

different from the actions envisioned by the shareholders voting on the Proposal

Conclusion

Based on the foregoing analysis the Company believes that it may properly omit the

Proposal and Supporting Statement from its 2010 Proxy Materials in reliance on Rule

14a-8i3 as the Proposal is so inherently vague or indefinite that neither the shareholders in

voting on the proposal nor the Company in implementing the proposal if adopted would he

able to determine with any reasonable certainty exactly what actions or measures the proposal

requires

IV Conclusion

For the reasons discussed above the Company believes that it may properly omit the

Proposal and Supporting Statement from its 2010 Proxy Materials in reliance on Rule l4a-8 As

such we respectfully request that the Staff concur with the Companys view and not recommend

enforcement action to the Commission if the Company omits the Proposal and Supporting

Statement from its 2010 Proxy Materials If we can be of further assistance in this matter please

do not hesitate to contact mc at 202 383-5418

Sincerely

Martin Dunn

of OMelveny Myers LLP

Attachments

cc Ms Dawn Wolfe

Associate Director of Social Research

Boston Common Asset Management

Mr George Gay

Chief Executive Officer

First Affirmative Financial Network LLC

Anthony Horan Esq

JPMorgan Chase Co
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November 30 09

Jamas Dimon

Chairman President and CEO
P.Morgan chase Co
270 Park Ave
New York New York 10017-2070

United Stetes

Sent via overnight FedEx and faschi We to 212 .04648

flier Mn tflmon

Boston Common Asset MØnagernent LLC is sustainable and responsible investor that

Integrates environniental social and governance factors Into IS investment process We
are Jong4erm shareowners ofiPMorgan Chase Co% Bostn.Comrno Asset Management
holds 195179 shares oriPMorgan Chase common stock Boston Common Asset

Management and its clients Including the Christopher Reynolds Foundation Plerotna tnc
and the Community Church 01 New York Unitarian Universalist believe that in fairness to

the entire WMorgan Chase ccmmunit1 the companys financing of coat fire electricity

generatio4 assets must be addressed

Boston Common Asset Management itmost Interested ln.substantlve dialogue on this

important issue However to protect our righ$ as she reowners as the dalqgue moves

forward1 we are submitting the enclosed shareholder proposal for Inclusion in the proxy
statement for the 2010 Annual Meeting of Shareholdets in accordance with Rule 14a4 of

the General Rules and Regulations of the Securities Exchange Act of 1934 the ActF
Boston Common Asset Management is the beneficial owner as defined in Rule 13d3 of

Act of the .above-n-tentioned number of shares Boston Common Asset Management has

held at least $2000 in market value of these securities for more than one year at the time

of the filing of this shareholder proposal and will continue to hold at 4east tht re4ulslte

number of shares for proxy resolutions through thestockholders meeting Boston Cdnnsn
Asset Management is the primary filer for ths shareholder proposal Verification of

ownership will be provided under separate cover upob re4uest representative of the titers

will attend thE stockhokieSt theebng tI$ .rnve tte .resoltSrr required

Our primary Interest Is ensuring JPMorgan Chase.ftally implement the slrit of the Carbon

Principles with regard to coat financing and where necessary amend its polities and

practices to ensure alignment with the Carbon Principles benchmarks for risk measurement

_ca AsçtMan4gemettLç
IGn $4 StAte StraLSutt WOO kstonMASaO9 4772p.-5fl7 Ease ôfll 72D-t65

Stham Vdky 702 Manhall Stitet Sutte6L 1s4cny tM4os Th 630472-2264 Eat 450 29$4919



We hope we can reach mutually satisfactory agreement that may allow us to withdraw our

proposal and work more productively toward this goal We look forward to hearing from

you Please copy all correspondence related to this matter to Dawn Wolfe at Boston

Common Asset Management

Sincerely

Dawn Wolfe

Associate Director of Social Research

Boston Common Asset Management

Copy
Anthony l-oan Secretary

William Daley Corporate Responsibility

Stephen Viederman Finance Committee Christopher Reynolds Foundation

Pleroma Inc

Rev Bruce Southworth Senior Minister The Community Church of New York Unitarian

Universalist

Enclosure

Shareholder Proposal



iPMorgan Chase Co

WHEREAS

JPMorgan Chase 3PM as signatory of the Carbon Principles has recognized that it is

prudent to take concrete actions today that help developers investors and financiers to

identify analyze reduce and mitigate climate risks

According to the Pew Center on Global Climate Change coal fired power plants generate

approximately 27% of total U.S GHG emissions In June 2009 the House of

Representatives passed bill to reduce GHG emissions to 17% below 2005 levels by 2020

and 83% by 2050 In September 2009 similar proposal was introduced in the Senate

Twenty-four states have already entered into regional initiatives to reduce emissions in

advance of the federal mandate

Acknowledging the increasing materiality of risks related to climate change 3PM signed the

Carbon Principles showing leadership on critical environmental issue as it did earlier in

signing the Equator Principles on social and environmental risk in international project

finance

The Carbon Principles commit 3PM to conducting an enhanced due diligence process when

extending loans to utilities that have fossil fuel generating power plants under construction

or that are about to be constructed or for project financing of such plants The Principles

identify emerging best practice benchmarks against which the degree of risk will be

measured These benchmarks include meeting power needs via efficiency and renewables

incorporating carbon costs offsetting the emission and making commitment to reduce

net greenhouse gas emissions within specific timetables or for new capacity making

commitment not to increase net emissions

Since signing the Carbon Principles however 3PM has been lead lender for utilities

developing new coal-fired power plants in the U.S even where the availability of efficiency

and other alternatives to meet energy needs has been established The current

implementation of the Carbon Principles by 3PM therefore does not appear to be sufficient to

achieve the intended effect of reducing carbon risks in the financing of electric power

projects

RESOLVED Shareholders request that the Board review JPMorgans implementation of the

Carbon Principles and where necessary amend JPMorgans policies and practices to ensure

alignment with the Carbon Principles benchmarks for risk measurement and report to

shareholders at reasonable cost and omitting proprietary information on the banks

implementation and any policy changes adopted within months of the 2010 annual

meeting

SUPPORTING STATEMENT
key goal of the Carbon Principles is to reduce climate change-related business risk

including regulatory reputational and physical risks associated with financing energy

projects We recommend that JPMorgan adhere to the risk measurement benchmarks in

the Principles by making commitment to reduce net greenhouse gas emissions within

specific timetables or for new capacity making commitment not to increase net

emissions and to limit financing that qualifies for the enhanced due diligence process under

the Carbon Principles to those projects that in the words of the Principles are based on

pursuit of cost-effective energy efficiency renewable energy and other low carbon



alternatives to conventional generation taking into consideration the potential value of

avoided C02 emissions



First

Affirmative

Finanda Iraiis/o ui/iz In efn
Network LLC aI/ cozcwu Inusto

November 30 2009

James Dimon

Chairman President and CEO
JPMorgan Chase Co
270 Park Ave

New York New York 10017 2070

United States

Sent via overnight FedEx and facsimile to 212 270 1648

Dear Mr Dimon

Ftrst Affirmative Financial Network LLC holds more than 20000 shares of JPMorgan Chase
Go on behalf of clients who ask us to help them integrate their values with their investment

portfolios First Affirmative is United States based investment management firm with close to

$600 million in assets under management

First Affirmative joins with other shareholders to request that the Board review JPMorgans

implementation of toe Carbon Principles and where necessary amend JPMorgans policies and

practices to ensure alignment with the Carbon Principles benchmarks for risk measurement
and report to shareholders at reasonable cost and omitting proprietary information on the

banks implementation and any policy changes adopted within six months of the 2010 annual

meeting

We are co-filing this resolution in cooperation with the primary filer Boston Common Asset

Management Company and hereby support its inclusion in the proxy statement in accordance

with Rule 14a8 of the General Rules and Regulations of the Securities and Exchange Act of

1934 Dawn Wolfe of Boston Common Asset Management wiU he the primary contact and is

available to answer questions you have on this filing at dwolfe@bostoncornmonassetcom

Boston Common Asset Management is authorized to negotate on our behalf to include

withdrawing the resolution it appropriate

We intend to maintain ownership of at least $2000 of company shares that we have held for at

least one year at the time of the tiling of this shareholder proposal through the date of the next

stockholders annual meeting Verification of beneficial ownership will be forwarded under

separate cover

Sirieerely

/V //

9Ebrge ft Gay CFP5 AIFa

/Chief Executive Officer

Cc Dawn Wi11 Boston Common Asset Management

Enclosure Resolution Text
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PMorgan Chase Co

WHEREAS

JPMorgan Chase 3PM as signatory of the Carbon Principles has recognized that it is

prudent to take concrete actions today that help developers investors and financiers to

identify analyze reduce and mitigate climate risks

According to the Pew Center on Global Climate Change coal fired power plants generate

approximately 27% of total U.S GHG emissions In June 2009 the House of

Representatives passed bill to reduce GHG emissions to 17h below 2005 levels by 2020

and 83% by 2050 In September 2009 similar proposal was introduced in the Senate

Twenty-four states have already entered into regional initiatives to reduce emissions in

advance of the federal mandate

Acknowledging the increasing materiality of risks related to climate change 3PM signed the

Carbon Principles showing leadership on critical environmental issue as it did earlier in

signing the Equator Principles on social and environmental risk in international project

finance

The Carbon Principles commit 3PM to conducting an enhanced due diligence process when

extending loans to utilities that have fossil fuel generating power plants under construction

or that are about to be constructed or for project financing of such plants The Principles

identify emerging best practice benchmarks against which the degree of risk will be

measured These benchmarks include meeting power needs via efficiency and renewables

incorporating carbon costs offsetting the emission and making commitment to reduce

net greenhouse gas emissions within specific timetables or for new capacity making

commitment not to increase net emissions

Since signing the Carbon Principles however 3PM has been lead lender for utilities

developing new coal-fired power plants in the U.S even where the availability of efficiency

and other alternatives to meet energy needs has been established The current

implementation of the Carbon Principles by 3PM therefore does not appear to be sufficient to

achieve the intended effect of reducing carbon risks in the financing of electric power

projects

RESOLVED Shareholders request that the Board review JPMorgans implementation of the

Carbon Principles and where necessary amend JPMorgans policies and practices to ensure

alignment with the Carbon Principles benchmarks for risk measurement and report to

shareholders at reasonable cost and omitting proprietary information on the banks

implementation and any policy changes adopted within months of the 2010 annual

meeting

SUPPORTING STATEMENT
key goal of the Carbon Principles is to reduce climate change-related business risk

including regulatory reputational and physical risks associated with financing energy

projects We recommend that JPMorgan adhere to the risk measurement benchmarks in

the Principles by making commitment to reduce net greenhouse gas emissions within

specific timetables or for new capacity making commitment not to increase net

emissions and to limit financing that qualifies for the enhanced due diligence process under

the Carbon Principles to those projects that in the words of the Principles are based on

pursuit of cost-effective energy efficiency renewable energy and other low carbon



alternatives to conventional generation taking into consideration the potential value of

avoided C02 emissions.1



JP1NloR CHASE

Anthony Horan

Corporate Secretary

December 2009 Office of the Secretary

OVERNIGHT DELIVERY
Mr George Gay
Chief Executive Officer

First Affirmative Financial Network LLC
5475 Mark Dabling Boulevard Suite 108

Colorado Springs Colorado 80918

Dear Mr Gay

am writing on behalf of JPMorgan Chase Co JPMorgan which received on

December 2009 from First Affirmative Financial Network LLC First Affirmative

shareholder proposal for consideration at JPMorgans 2010 Annual Meeting of

Shareholders Proposal The Proposal requests review of JPMorgans implementation

of the Carbon Principles

First Affirmatives Proposal contains certain procedural deficiencies as set forth below

which Securities and Exchange Commission SEC regulations require us to bring to your

attention

Rule 4a-8b under the Securities Exchange Act of 1934 as amended provides that each

shareholder proponent must submit sufficient proof that he has continuously held at least

$2000 in market value or 1% of companys shares entitled to vote on the Proposal for

at least one year as of the date the shareholder Proposal was submitted JPMorgans

stock records do not indicate that First Affirmative is the record owner of sufficient

shares to satisfy this requirement and we did not receive proof from First Affirmative that

it has satisfied Rule 14a-8s ownership requirements as of the date that the Proposal was

submitted to JPMorgan

To remedy this defect you must submit sufficient proof of First Affirmatives ownership

of JPMorgan shares As explained in Rule 4a-8b sufficient proof may be in the form

of

written statement from the record holder of First Affirmatives shares

usually broker or bank verifying that as of the date the Proposal was

submitted it continuously held the requisite number of JPMorgan shares

for at least one year or

if it has filed Schedule 13D Schedule 13G Form Form or Form

or amendments to those documents or updated forms reflecting its

ownership of JPM shares as of or before the date on which the one-year

20 Park Avenue New York New York 0OI72G7O

Teiephone 212 270 7122 Farsrnie 212 270 4240 anthony.iiorarictase corn
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eligibility period begins copy of the schedule andlor form and any

subsequent amendments reporting change in the ownership level and

written statement that it continuously held the required number of shares

for the one-year period

The rules of the SEC require that response to this letter be postmarked or transmitted

electronically no later than 14 calendar days from the date you receive this letter Please

address any response to me at 270 Park Avenue 38th Floor New York NY 10017

Alternatively you may transmit any response by facsimile to me at 212-270-4240 For

your reference please find enclosed copy of SEC Rule 14a-8

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

Sincerely

Enclosure Rule 4a-8 of the Securities Exchange Act of 1934



240.14a-8 Shareholder proposals

This section addresses when company must include shareholders proposal in its proxy statement and

dentify 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 companys proxy card

and included along with any supporting statement in its proxy statement you must be eligible and follow

certain procedures Under few specific circumstances the company i5 permitted to exclude your proposal

but only after submitting its reasons to the Commission We structured this section in question-and-answer

format so that it is easier to understand The references to you are to shareholder seeking to submit the

proposal

Question What is proposal shareholder proposal is your recommendation or requirement that the

company and/or its board of directors take action which you intend to present at meeting of the companys

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 companys proxy card the company must also

provide ri the form of proxy means for shareholders to specify by boxes choice between approval or

disapproval or abstention Unless otherwise indicated the word proposar as used in this section refers

both to your proposal and to your corresponding statement in support of your proposal if any

Question Who is eligible to submit proposal and how do demonstrate to the company that am

eligible In order to be eligible to submit proposal you must have continuously held at least $2000 in

market value or 1% of the companys 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

If you are the registered holder of your securities which means that your name appears in the companys

records as shareholder the company can verify your eligibility on its own although you will still have to

provide the company with 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 registered holder the

company likely does not know that you are 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

The first way is to submit to the company written statement from the record holder of your securities

usually 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 Schedule 13D 240.13d101
Schedule 13G 240.13d102 Form 249.103 of this chapter Form 249.104 of this chapter anWor

Form 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

copy of the schedule and/or form and any subsequent amendments reporting change in your

ownership level

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

Your written statement that you intend to continue ownership of the shares through the date of the

companys annual or special meeting

Question How many proposals mayl submit Each shareholder may submit no more than one

proposal to company for particular shareholders meeting

Question How long can my proposal be The proposal including any accompanying supporting

statement may not exceed 500 words



Question What is the deadkre for submitting proposal If you are submitting your proposal for the

companys annual meeting you can in most cases find the deadline in last years 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 years meeting you can usually find the deadline in one of the companys

quarterly reports on Form 100 249.308a of this chapter or in shareholder reports of investment

companies under 270.30d1 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

The deadline is calculated in the following manner if the proposal is submitted for regularly scheduled

annual meeting The proposal must be received at the companys prinapal executive offices not less than

120 calendar days before the date of the companys proxy statement released to shareholders in connection

with the previous years annual meeting However if the company did not hold an annual meeting the

previous year or if the date of this years annual meeting has been changed by more than 30 days from the

date of the previous years meeting then the deadline is reasonable time before the company begins to

print and send its proxy materials

If you are submitting your proposal for meeting of shareholders other than regularly scheduled annual

meeting the deadline is reasonable time before the company begins to print and send its proxy materals

Question What if fail to follow one of the eligibility or procedural requirements explained in answers to

Questions through of this section 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 companys notification company need

not provide you such notice of deficiency if the deficiency cannot be remedied such as if you fail to submit

proposal by the companys properly determined deadline If the company intends to exclude the proposal

it will later have to make submission under 240.14a-8 and provide you with copy under Question 10

below 240.1 4a8j

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

Question 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 proposal

Question Must appear personally at the shareholders meeting to present the proposal 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 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

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

If you or your qualified representative fall to appear and present the proposal without good cause the

company will be permitted to exclude all of your proposals from its proxy materials for any meetings held in

the following two calendar years

Question If have complied with the procedural requirements on what other bases may company

rely to exclude my proposal Improper under state law If the proposal is not proper subject for action

by shareholders under the laws of the jurisdiction of the companys organization



Note to paragraphi1 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

proposal drafted as recommendation or suggestion proper unless the company demonstrates

otherwise

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 paragraphi2 We will not apply this basis for exclusion to permit exclusion of

proposal on grounds that it would violate foreign law if compliance with the foreign law would

result in violation of any state or federal law

Violation of proxy vles If the proposal or supporting statement is contrary to any of the Commissions

proxy rules including 240.14a-9 which prohibits materially false or misleading statements in proxy

soliciting materials

Personal gnevance special interest If the proposal relates to the redress of personal claim or

grievance against the company or any other person or if it is designed to result in benefit to you or to

further personal interest which is not shared by the other shareholders at large

Reevance If the proposal relates to operations which account for less than percent of the companys

total assets at the end of its most recent fiscal year and for less than percent of its net earnings and gross

sales for its most recent fiscal year and is not otherwise significantly related to the companys business

Absence of power/a uthority If the company would lack the power or authority to implement the proposal

Management functions If the proposal deals with matter relating to the companys ordinary business

operations

Relates to election If the proposal relates to nomination or an election for membership on the

companys board of directors or analogous governing body or procedure for such nomination or election

Conflicts with companys proposal If the proposal directly conflicts with one of the companys own

proposals to be submitted to shareholders at the same meeting

Note to paragraphi9 companys submission to the Commission under this section should

specify the points of conflict with the companys proposal

10 Substantially implemented If the company has already substantially implemented the proposal

11 Duplication If the proposal substantially duplicates another proposal previously submitted to the

company by another proponent that will be included in the companys 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 companys proxy materials within the preceding

calendar years company may exclude it from its proxy materials for any meeting held within calendar

years of the last time it was included if the proposal received

Less than 3% of the vote if proposed once within the preceding calendar years

ii Less than 6% of the vote on its last submission to shareholders if proposed twice previously within the

preceding calendar years or



iii Less than 10% of the vote on ts last submission to shareholders it proposed three times or more

previously within the preceding calendar years and

13 Specific amount of dividends If the proposal relates to specific amounts of cash or stock dividends

Question 10 What procedures must the company follow if it intends to exclude my proposal If the

company intends to exclude 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 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

The company must file six paper copies of the following

The proposal

ii An explanation of why the company believes that it may exclude the proposal which should it possible

refer to the most recent applicable authority such as prior Division letters issued under the rule and

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

Question iiMay submit my own statement to the Commission responding to the companys

arguments

Yes you may submit response but it is not required You should try to submit any response to us with

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

Question 12 It the company includes my shareholder proposal in its proxy materials what information

about me must it include along with the proposal itself

The companys proxy statement must include your name and address as well as the number of the

companys voting securities that you hold However instead of providing that information the company may

instead include statement that It will provide the information to shareholders promptly upon receiving an

oral or written request

The company is not responsible for the contents of your proposal or supporting statement

Question 13 What can do if the company includes in its proxy statement reasons why it believes

shareholders should not vote in favor of my proposal and disagree with some of its statements

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 proposals supporting statement

However if you believe that the companys opposition to your proposal contains materially false or

misleading statements that may violate our anti-fraud rule 240140-.9 you should promptly send to the

Commission staff and the company letter explaining the reasons for your view along with copy of the

companys statements opposing your proposal To the extent possible your letter should include specific

factual information demonstrating the inaccuracy of the companys claims Time permitting you may wish to

try to work out your differences with the company by yourself before contacting the Commission staff

We require the company to send you copy of its statements opposing your proposal before it sends its

oroxy materials so that you may bring to our attention any materially false or misleading statements under

the following timeframes



If our no-action response requires that you make revisions to your proposal or supporting statement as

condition to requiring the company to include it in its proxy materials then the company must provide you

with copy of its opposition statements no later than calendar days after the company receives copy of

your revised proposal or

ii In all other cases the company must provide you with 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 240.14a6



.JPM0R1.\N u.si

Anthony Horan

Corporate Secretary

December 2009 Office of the Secretary

VIA OVERNIGHT DELIVERY
Ms Dawn Wolfe

Associate Director of Social Research

Boston Common Asset Management LLC

84 State Street Suite 1000

Boston MA 02109

Dear Ms Wolf

am writing on behalf of JPMorgan Chase Co JPMorgan which received on

December 2009 from Boston Common Asset Management Boston Common
shareholder proposal for consideration at JPMorgan 2010 Annual Meeting of

Shareholders Proposal The Proposal requests review of JPMorgans implementation

of the Carbon Principles

Boston Commons Proposal contains certain procedural deficiencies as set forth below

which Securities and Exchange Commission SEC regulations require us to bring to your

attention

Rule 4a-8b under the Securities Exchange Act of 1934 as amended provides that each

shareholder proponent must submit sufficient proof that he has continuously held at least

$2000 in market value or 1% of companys shares entitled to vote on the Proposal for

at least one year as of the date the shareholder Proposal was submitted JPMorgans
stock records do not indicate that Boston Common is the record owner of sufficient

shares to satisfy this requirement and we did not receive proof from Boston Common that

it has satisfied Rule 14a-8s ownership requirements as of the date that the Proposal was

submitted to JPMorgan

To remedy this defect you must submit sufficient proof of Boston Commons ownership

of JPMorgan shares As explained in Rule 14a-8b sufficient proof may be in the form

of

written statement from the record holder of Boston Commons shares

usually broker or bank verifying that as of the date the Proposal was

submitted it continuously held the requisite number of JPMorgan shares

for at least one year or

if it has filed Schedule 3D Schedule 3G Form Form or Form

or amendments to those documents or updated forms reflecting its

ownership of JPM shares as of or before the date on which the one-year
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eligibility period begins copy of the schedule and/or form and any

subsequent amendments reporting change in the ownership level and

written statement that it continuously held the required number of shares

tbr the one-year period

The rules of the SEC require that response to this letter be postmarked or transmitted

electronically no later than 14 calendar days from the date you receive this letter Please

address any response to me at 270 Park Avenue 38th Floor New York NY 10017

Alternatively you may transmit any response by facsimile to me at 212-270-4240 For

your reference please find enclosed copy of SEC Rule 14a-8

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

Sincerely

Enclosure Rule 4a-8 of the Securities Exchange Act of 1934



240.14a-8 Shareholder proposals

This section addresses when company must include shareholders 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 companys proxy card

and included along with any supporting statement in its proxy statement you must be eligible and follow

certain procedures Under 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 question-and-answer

format so that it is easier to understand The references to you are to shareholder seeking to submit the

proposal

Question What is proposal shareholder proposal is your recommendation or requirement that the

company and/or its board of directors take action which you Intend to present at meeting of the companys

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 companys proxy card the company must also

provide in the form of proxy means for shareholders to specify by boxes choice between approval or

disapproval or abstention Unless otherwise indicated the word proposar as used in this section refers

both to your proposal and to your corresponding statement in support of your proposal if any

Question Who is eligible to submit proposal and how do demonstrate to the company that am

eligible In order to be eligible to submit proposal you must have continuously held at least $2000 in

market value or 1% of the companys 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

If you are the registered holder of your securities which means that your name appears in the companys

records as shareholder the company can venfy your eligibility on its own although you will still have to

provide the company with 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 registered holder the

company likely does not know that you are 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

The first way is to submit to the company written statement from the record holder of your securities

usually 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 Schedule 13D 24013d101
Schedule 130 240.13d102 Form 249.103 of this chapter Form 249.104 of this chapter and/or

Form 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 oneyear eligibility period begins If you have

filed one of these documents with the SEC you may demonstrate your eligibility by submitting to the

company

copy of the schedule and/or form and any subsequent amendments reporting change in your

ownership level

Your written statement that you continuously held the required number of shares for the one-year eriod

as of the date of the statement and

Your written statement that you intend to continue ownership of the shares through the date of the

companys annual or special meeting

Question How many proposals may submit Each shareholder may submit no more than one

proposal to company for particular shareholders meeting

Question How long can my proposal be The proposal induding any accompanying supporting

statement may not exceed 500 words



Question What is the deadline for submitting proposal If you are submitting your proposal for the

companys annual meeting you can in most cases find the deadline in last years 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 years meeting you can usually find the deadline in one of the companys

quarterly reports on Form 10Q 249.308a of this chapter or in shareholder reports of investment

companies under 270.30d1 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

The deadline is calculated in the following manner if the proposal is submitted for regularly scheduled

annual meeting The proposal must be received at the companys principal executive offices not less than

120 calendar days before the date of the companys proxy statement released to shareholders in connection

with the previous years annual meeting However if the company did not hold an annual meettng the

previous year or if the date of this years annual meeting has been changed by more than 30 days from the

date of the previous years meeting then the deadline is reasonable time before the company begins to

print and send its proxy materials

If you are submitting your proposal for meeting of shareholders other than regularly scheduled annual

meeting the deadline is reasonable time before the company begins to print and send its proxy materials

Question What if fail to follow one of the eligibility or procedural requirements explained in answers to

Questions through of this section 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 companys notification company need

not provide you such notice of deficiency if the deficiency cannot be remedied such as if you fail to submit

proposal by the companys properly determined deadline If the company intends to exclude the proposal

it will tater have to make submission under 240.14a8 and provide you with copy under Question 10

below 240.1 4a8j

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

Question 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 proposal

Ii Question Must appear personally at the shareholders meeting to present the proposal 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 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

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

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

Question If have complied with the procedural requirements on what other bases may company

rely to exclude my proposal improper under state law If the proposal is not proper subject for action

by shareholders under the laws of the jurisdiction of the companys organization



Note to paragraphi1 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

proposal drafted as recommendation or suggestion is proper unless the company demonstrates

otherwise

Violation of law If the proposal would if implemented cause the company to violate any state federal or

foreign aw to which it is subject

Note to paragraphi2 We will not apply this basis for exclusion to permit exclusion of

proposal on grounds that it would violate foreign law if compliance with the foreign law would

result in violation of any state or federal law

Viola tion of proxy rules If the proposal or supporting statement is contrary to any of the Commissions

proxy rules including 240.1 4a-9 which prohIbits materIally false or misleading statements in proxy

soliciting materials

Personal grievance special interest If the proposal relates to the redress of personal claim or

grievance against the company or any other person or if it is designed to result in benefit to you or to

further personal interest which is not shared by the other shareholders at large

Relevance If the proposal relates to operations which account for less than percent of the companys

total asset5 at the end of its most recent fiscal year and for less than percent of its net earnings and gross

sales for its most recent fiscal year and is not otherwise significantly related to the companys business

Absence of power/a uthonty If the company would lack the power or authority to implement the proposal

Management functions If the proposal deals with matter relating to the companys ordinary business

operations

Relates to election If the proposal relates to nomination or an election for membership on the

companys board of directors or analogous governing body or procedure for such nomination or election

Conflicts with companys proposal If the proposal dIrectly conflicts with one of the companys own

proposals to be submitted to shareholders at the same meeting

Note to paragraphi9 companys submission to the Commissionunder this section should

specify the points of conflict with the companys proposal

10 Substantially implemented If the company has already substantially implemented the proposal

11 Duplication If the proposal substantially duplicates another proposal previously submitted to the

company by another proponent that will be included in the companys 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 companys proxy materials within the preceding

calendar years company may exclude it from its proxy materials for any meeting held within calendar

years of the last time it was included if the proposal received

Less than 3% of the vote if proposed once within the preceding calendar years

ii Less than 6% of the vote on its last submission to shareholders if proposed twice previously within the

preceding 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 calendar years and

13 Specific amount of dividends If the proposal relates to specific amounts of cash or stock dividends

Question 10 What procedures must the company follow if It intends to exclude my proposal If the

company intends to exclude 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 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

The company must file six paper copies of the following

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 supporting opinion of counsel when such reasons are based on matters of state or foreign law

Question 11 May submit my own statement to the Commission responding to the companys

arguments

Yes you may submit response but it is not required You should try to submit any response to us with

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

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

The compans proxy statement must include your name and address as well as the number of the

companys voting securities that you hold However instead of providing that information the company may

instead include statement that it will provide the information to shareholders promptly upon receiving an

oral or written request

The company is not responsible for the contents of your proposal or supporting statement

Question 13 What can do if the company includes in its proxy statement reasons why It believes

shareholders should not vote in favor of my proposal and disagree with some of its statements

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 proposals supporting statement

However if you believe that the companys opposition to yoi.r proposal contains materially false or

misleading statements that may violate our and-fraud rule 240.14a9 you should promptly send to the

Commission staff and the company letter explaining the reasons for your view along with copy of the

companys statements opposing your proposal To the extent possible your letter should include specific

factual information demonstrating the inaccuracy of the companys claims Time permitting you may wish to

try to work out your differences with the company by yourself before contacting the Commission staff

We require the company to send you 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



If our no-action response requires that you make revisions to your proposal or suppor1ng statement as

condition to requiring the company to include it in its proxy mateaals then the company must provide you

with copy of its opposition statements no later than calendar days after the company receives copy of

your revised proposal or

ii In all other cases the company must provide you with copy of its opposition statements no later than

30 calendar days before its files definitive copies of its proxy statement and torn of proxy under 240.14a6
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December 2009

1OLlOfn inveslrnents Inc

8180 Greensboro Dnve

8th 1Ior

Mean VA 22102

888485 3456

103-8807313

fofonstftuUoflI corn

Anthony Horan

Corporate Secretary

JPMorgan Chase Co
27 Park Avenue 38th Floor

New York NY 10017

Dear Mr Horan

Please accept this letter as documentation that Foliofn Investments Inc acts as the

custodian for First Affirmative Financial Network LLC Further we are writing this

letter to verify that First Affirmative Financial Network is the Investment Advisor on

IltUflher of client accounts that held total of 20907 shares of JPMorgan Chase Co on

December 2009

First Affirmative Financial Network has continuously held at least $2000 in market

value of JPMorgan Chase Co securities entitled to be voted on the proposal at the

2010 Annual Meeting for at least one year by the filling deadline of December 2009

ew Wieder

VP Customer Service

Foliom Investments Inc

8180 Greensboro Drive

3th Floor

McLean VA 22102

jded folotingcm
7032454840

PNRA PC
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Common Aeset Management

To Anthony Horan Phone Number 61 75373276

Company JPMorgan Chase Fax Number

Phone Number

Fax Number 21227O424O

Total Pages

CONFtDENTIALITY ytnilce The nfofmatlon contained th4 1acmal is intended for the conttderthat use of the above named

recpebnt If the reader of mrs message is not the intended recrprettt or person responarble for delivering
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ao hereby notdled that you have recervad thrs communication ro error and that any rtiview dissemaistlon dstrrbution or coayrng of

rr rnunc3tro strctry prohbtred It you tuw recemad hta error pIa55 aot4 thy sender armeicatetv by tepone at ne
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12/11/2009 1654 IAX 617 537 3707 STATE STREET W..S 002/002

STATE STREET

December 11 2009

Anthony.J Horan

Corporate Secretary

JPMorgan Chase Co
270 Park Avenue

New York NY 10017-2070

Sent via facsimile to 212-270-4240

Dear Mr Horan

State Street is the custodian and record holder for Boston Common Asset Management

We are writing to affinn that Boston Common Asset Management currently owns 65541

shares of JPMorgan Chase Co common stock Omnibus Account

I3OSTONCOMMON Boston Common Asset Management has beneficial ownership of

at least one percent or $2000 in market value of the voting securities of JPMorgan Chase

Co common stock and such beneficial ownership has existed for one or more years as

of the filing date in accordance with rule 14a-8al of the Securities Exchange Act of

1934 and it will continue to hold the securities through the date of the 2010 annual

meeting of shareholders

Sincerely

Lesley Lendh

Senior Associate

State Street WMS
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The Carbon Principles

The Intent

We the adopting financial institutions have come together to advance set of

principles for meeting energy needs in the United States US that balance cost

reliability and greenhouse gas GHG concerns.1 The principles focus on portfolio

approach that includes efficiency renewable and low carbon power sources as well as

centralized generation sources in light of concerns regarding the impact of GHG
emissions while recognizing the need to provide reliable power at reasonable cost to

consumers The Carbon Principles the Principles represent the first time that

financial institutions advised by their clients and environmental advocacy groups have

jointly committed to advance consistent approach to the issue of climate change in the

US electric power industry

We advance these Principles to create an industry best practice for the evaluation of

options to meet the electric power needs of the US in an environmentally responsible

and cost effective manner When evaluating the financing of new fossil fuel generation

we will be guided by the Principles and employ the accompanying Enhanced

Environmental Diligence Process the Enhanced Diligence Process to assess project

economics and financing parameters related to the uncertainties around current climate

change policy in the US The Enhanced Diligence Process will evaluate the ability of the

proposed financing to meet financial requirements under range of potential GHG
emissions assumptions and parameters These assumptions will include policies

regarding CO2 emission controls and potential future CO2 emissions costs as well as the

costs and feasibility of mitigating technologies or other mechanisms Due to the

uncertainties around many of these factors the Enhanced Diligence Process will

encourage consideration of assumptions that err on the side of caution until more clarity

on these issues is available to developers lenders and investors Financial institutions

that adopt the Principles will implement them with the accompanying Enhanced

Diligence Process while consulting with environmental groups and energy companies

The Carbon Principles

Energy efficiency An effective way to limit CO2 emissions is to not produce them We
will encourage clients to invest in cost-effective demand reduction taking into

consideration the potential value of avoided CO2 emissions We will also encourage

regulatory and legislative changes that increase efficiency in electricity consumption

including the removal of barriers to investment in cost-effective demand reduction We
will consider demand reduction caused by increased energy efficiency or other means
as part of the Enhanced Diligence Process and assess its impact on proposed

financings of new fossil fuel generation

Renewable and low carbon energy technologies Renewable energy and low carbon

distributed energy technologies hold considerable promise for meeting the electricity

needs of the US while also leveraging American technology and creating jobs We will

encourage clients to invest in cost-effective renewables fuel cells and other low carbon

technologies taking into consideration the potential value of avoided CO2 emissions

We consider all greenhouse gases but refer to CO2 which is the most significant



We will also support legislative and regulatory changes that remove barriers to and

promote such investments including related investments in infrastructure and equipment

needed to support the connection of renewable sources to the system We will consider

production increases from renewable and low carbon generation as part of the

Enhanced Diligence Process and assess their impact on proposed financings of new

fossil fuel generation

Conventional or Advanced generation In addition to cost effective energy efficiency

renewables and low carbon generation we believe investments in other generating

technologies likely will be needed to supply reliable electric power to the US market

This may include power from natural gas coal and nuclear2 technologies Due to

evolving climate policy investing in C02-emitting fossil fuel generation entails uncertain

financial regulatory and environmental liability risks It is the purpose of the Enhanced

Diligence Process to assess and reflect these risks in the financing considerations for

fossil fuel generation We will encourage regulatory and legislative changes that

facilitate carbon mitigation technologies such as carbon capture and storage CCS to

further reduce CO2 emissions from the electric sector

New fossil fuel generation constructed with conventional technology if not accompanied

by mitigation measures will increase the emission of CO2 into the atmosphere at time

when federal and state level emissions controls seem likely and in some regions of the

country are already mandated An important aspect of the Enhanced Diligence Process

will be to evaluate the mitigation strategy and plan of the developer to address the risks

posed by the increased CO2 emissions from new sources when future emissions controls

are uncertain For projects proposed in jurisdictions that already have controls on

emissions in place the developer will need to show how the new generation will be

consistent with the existing rules and potential changes going forward However in the

absence of regional or federal regulations the development plan will need to account for

the added risks due to the uncertainties around future emissions limits

The Commitments

Adopters commit to

Encourage clients to pursue cost-effective energy efficiency renewable energy

and other low carbon alternatives to conventional generation taking into

consideration the potential value of avoided CO2 emissions

Ascertain and evaluate the financial and operational risk to fossil fuel generation

financings posed by the prospect of domestic CO2 emissions controls through the

application of the Enhanced Diligence Process Use the results of this diligence

as contribution to the determination whether transaction is eligible for

financing and under what terms

Educate clients regulators and other industry participants regarding the

additional diligence required for fossil fuel generation financings and encourage

regulatory and legislative changes consistent with the Principles

It is recognized that nuclear plants carry host of risks that financial institutions must consider

but which are outside the scope of these principles
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The Carbon Principles

Fossil Fuel Generation Financing Enhanced Environmental Diligence Process

Introduction

The Carbon Principles the Principles lay out portfolio approach to meeting US

domestic electricity demand through efficiency renewables low carbon distributed power

and conventional and advanced generation in light of concerns about the impact of

greenhouse gas GHG emissionssp ecifically carbon dioxide hereafter referred to as

C02a nd climate change The absence of comprehensive federal action on climate

change creates unknown financial risks for those building and financing new fossil fuel

generation resources The Financial Institutions that have signed the Principles recognize

that federal CO2 control legislation is being considered and is likely to be adopted during

the service life of many new power plants It is prudent to take concrete actions today that

help developers investors and financiers to identify analyze reduce and mitigate climate

risks

The Financial Institutions that have subscribed to the Principles will examine financings

involving potential new fossil fuel generation through the Enhanced Environmental

Diligence Process the Enhanced Diligence Process outlined herein to identify potential

risks posed by the recognized cost of CO2 emissions and seek to address those risks in

the financing Consistent with the need for portfolio approach to meet energy needs

including energy efficiency and renewable energy the Enhanced Diligence Process

examines the options power developer has considered in its planning to meet future

demand with lower CO2 emissions

The Purpose of Due Diligence

Due diligence describes the reasonable investigation of potential financial transaction It

is the process by which financial institution assures itself that the transaction is

consistent with the financial institutions standards of care The results of the investigation

are taken into consideration to determine whether the transaction is financeable and

under what set of terms

Examination of environmental issues as they pertain to electric power finance is not new to

adopters of the Principles This document however formalizes rigorous common

discipline of inquiry into the CO2 implications of electric power finance It does not

establish specific performance criteria that companies or their projects must meet nor

does it lay out specific types of transactions that the Financial Institutions will avoid

Instead it establishes the process by which the signatory Financial Institutions will

investigate and analyze the risks associated with CO2 emissions in financing the electric

power industry and integrate that analysis into their lending and underwriting decisions

Given that conventional and advanced generation will remain important for meeting

demand beyond what cost-effective efficiency and renewable sources can provide the

Principles and the Enhanced Diligence Process recognize and examine the potential for

new technologies to reduce net CO2 emissions The Enhanced Diligence Process is

intended to provide guidelines that apply to many of the situations encountered in fossil

fuel generation financing transaction However certain transactions will warrant additional

consideration and varying standard of diligence that are each respectful of the specific

circumstances of that transaction including different regulatory regimes present in the US



Emerging Practice

Performance expectations of power generators and their financiers are changing rapidly

driven by greater understanding of climate impacts carbon regulation being enacted at the

state level and federal climate policy deliberations The Financial Institutions that

subscribe to the Principles recognize that set of practices is emerging in power project

finance targeted at quantifying reducing and mitigating climate change-related risks

Some emerging practices include

When analyzing the financial viability of project in the face of an uncertain climate

policy environment use of wide range of assumptions about timing stringency

and structure of regulation and the ability of the project owner to pass through or

recover compliance costs In the absence of clear policy on the regulation of C02
financial institutions and clients are starting to use conservative base assumptions

including mandatory declining cap with full auctioning of allowances

Making commitment at the corporate or project level to reduce net greenhouse

gas emissions within specific timetables or for new capacity making commitment

not to increase net emissions

Systematically implementing energy efficiency measures or programs and

developing or acquiring low-greenhouse gas emitting generation that is as cost-

effective as new fossil generation taking into consideration the potential value of

avoided CO2 emissions

These practices are not requirements for financing any particular project but are useful

benchmarks against which the degree of risk will be measured Very few companies have

fully adopted all of these elements but the rising expectations on the industry from the

public and from many policy makers suggest that adoption of these elements may reduce

regulatory financial and environmental risk

Generally financial institutions are looking for evidence that the clients management

recognizes climate change related risks and is responding effectively to those risks

appropriate to their specific business circumstances While the CO2 emission challenges

and potential solutions facing electric generators vary by company and region we believe

that developers of and investors in new fossil-fuel generation face less risk from future

greenhouse gas regulation and market preferences of customers if the developers are

proactive in quantifying reducing and mitigating risk

Finally the Financial Institutions that subscribe to the Principles recognize that while

currently in its very early stages of development geological storage could serve as key

method for mitigating CO2 emissions from fossil fuel generation Thus the Enhanced

Diligence Process will evaluate the clients assessment of CO2 capture transport and

storage options and view positively plans to preserve physical and/or financial carbon

capture and sequestration optionality
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Scope

The Enhanced Diligence Process applies to financings for utility that has announced

plan to construct fossil fuel generation plant in the US of over 200 MW for new coal-fired

capacity or over 200 MW for expansion of capacity.1

The Financial Institution will apply the Enhanced Diligence Process to the Client when

leading financing that is committed bank loan or similar corporate facility3 and the

Client represents that it has Qualifying Fossil Fuel Generation Plant4 under construction

or will begin construction within the next six month or when leading financing that has

known use of proceeds that includes the construction of Qualifying Fossil Fuel

Generation Plant Underwriting transactions that simply refinance existing debt letter of

credit facilities transactions involving derivatives or commodities or other advisory

transactionsa re not included and will not require application of the Enhanced Diligence

Process Similarly amendments to the terms conditions or tenor of existing corporate

facilities will not require application of this Enhanced Diligence Process The Enhanced

Diligence Process will be component of broader examination of risk that Financial

Institutions perform in advance of financing transactions Such broader diligence

undertakings customarily include an evaluation of non-CO2 environmental riskssuch as

SO2 NOx mercury water consumption water quality waste minimization and fuel

sourcing plans5that are not part of the Enhanced Diligence Process Clients may use

data provided as part of regulatory review process to satisfy some or all of the issues

and analyses covered by the Enhanced Diligence Process depending on how fully and

fairly that regulatory review addressed each of the issues contained herein

The Enhanced Diligence Process does not apply to nuclear power plants Nuclear

generation has its own unique set of risks including proliferation concerns spent-fuel

costs spent fuel storage insurance subsidies and safety concerns discussion of such

risks is outside the scope of this document however those risks are examined by

Financial Institutions as part of nuclear financing transactions

The Enhanced Diligence Process will be implemented by Financial Institution within six

months of adopting the Principles

If Client is unwilling to work with the Signatory Financial Institution to provide the

requested information for the Carbon Principles Enhanced Diligence Process the

Financial Institution will not proceed with the financing

It is expected that this threshold amount will not be used to exclude 200 MW coal-fired plant with

multiple investors In such cases the Diligence Process will be undertaken once for the largest

Client that is participating in the Fossil Fuel Generation Plant

MW refers to the estimated summer operating capacity of the Fossil Fuel Generation Plant

Applies to bank market term loans revolving lines of credit and bonds

Qualifying Fossil Fuel Generation Plant is any new coal-fired power plant or expansion capacity

over 200 MW
Specific risks incurred in the mining of coal or the production of natural gas are potentially

material including impacts of mountain top removal mining of coal and need to be addressed but

are outside the scope of the Diligence Process
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Enhanced Diligence Process

Process item 1E nhanced Environmental Diligence

The Financial Institution will conduct the Enhanced Diligence Process as outlined in

Exhibit Such process will be reflective of the specific CO2 footprint of the

project/transaction and the regulatory regime that the Client operates under As

appropriate third party consulting firm may perform the Enhanced Diligence Process

and provide written assessment to the Financial Institution

Process item Carbon Mitigation Plans

For Qualifying Fossil Fuel Generation Plant the Financial Institution will review the

Clients carbon mitigation plans which include planning research experimentation risk

management and investment in carbon mitigation The level of detail of the plans and the

priority of the identified actions should be commensurate with the potential CO2 impact of

the Fossil Fuel Generation

Carbon mitigation plans generally include an examination of the options available to the

Client to reduce or offset some portion of the CO2 emissions of the Qualifying Fossil Fuel

Generation Plant and/or the planned current and future actions by the Client to manage
its overall CO2 footprint The carbon mitigation plans will help the Financial Institution

better understand and assess the Clients strategy toward mitigating the risks posed by

carbon limitations

Process item Independent Assessment

The Financial Institution will ensure review of the Clients risk from potential CO2 costs is

undertaken by their in-house experts or third-party consultant Additionally in

transactions where demand forecasts from the Client and other constituencies significantly

differ the Financial Institution mayat its discretionrequire that third-party consulting

firm review the demand forecasts and render an independent demand forecast to the

Financial Institution

Process item Consultation and Public Disclosure

For Qualifying Fossil Fuel Generation Plant the Financial Institution will encourage the

Client to consult with affected constituencies as part of its project development process

Depending on its scope and detail regulatory review process integrated resource

planning or similar formal approval of the Qualifying Fossil Fuel Generation Plant by an

independent regulatory body fulfills this requirement

Process item Reporting

Each Financial Institution will periodically disclose the process by which they are

implementing the Diligence Process The purpose of the reporting is to demonstrate that

the Diligence Process is being fully implemented and

environmental impact of transactions has been evaluated and the results of

the evaluation are an important consideration in the financing

The reporting will include the number of completed transactions that were subject to the

Diligence Process and case studies of the types of effect the Diligence Process has on

transactions Recognizing that reporting is both important and sensitive the Financial

Institutions will maintain dialogue with environmental stakeholders and clients focused

on stakeholder needs and best practices
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DISCLAIMER The adopting Financial Institutions view the Enhanced Diligence Process

as financial industry benchmark for developing internal environmental policies

proceduresa nd practices As with all internal policies the Enhanced Diligence Process

does not create any rights in or liability to any person public or private Each individual

Financial Institution is adopting and implementing the Enhanced Diligence Process

voluntarily and independently without reliance on or recourse to the other participants in

the Carbon Principles
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Exhibit Enhanced Environmental Diligence

The Enhanced Environmental Diligence will reflect and respect the variety of regulatory

regimes and planning processes already in place in the US particularly in states that have

formalized planning process which includes climate policy carbon prices and CCS cost

considerations Thus the diligence questions herein are suggested but not necessarily

exhaustive list of key points that the Financial Institution will evaluate in cooperation with

the Client

For purposes of the Enhanced Diligence ProcessC lients are grouped as operating in

Regulated regime or in Deregulated regime The Financial Institutions recognize that

these groupings are inherently imperfect and that certain financings will merit an adjusted

diligence process that evaluates key points from both groupings The diligence may differ

between project financing and corporate financing depending on the size and

environmental impact of the proposed plants the nature and extent to which the cash

flows from the Qualifying Fossil Fuel Generation Plant affect the overall risks and credit

metrics of the corporate client and with respect to the timing of the transaction

Section 1a Regulated Utility

Evaluation of efficiency alternatives considered Discuss the Clients current and

planned efficiency programs Further discuss the method used to determine cost

effectiveness of energy efficiency options e.g total resource cost test ratepayer

impact measure Also discuss any IRP and regulatory structure with regard to its role

in influencing energy efficiency investments

It is expected that in regimes with formalized planning process that considers energy

efficiency this diligence element may be lessened depending on the degree of rigor

regarding the consideration of energy efficiency in that the planning process
Evaluation of renewable alternatives considered Discuss the renewable options that

exist within the Clients load area Discuss what has been considered and any reasons

such options were not pursued including the impact of RPS in the jurisdiction

It is expected that in regimes with formalized planning process that considers

renewa b/es this diligence element may be lessened depending on the degree of rigor

regarding the consideration of renewable energy in that the planning process
Evaluation of financial impact and sensitivity to future CO2 limits and costs

Where there is no explicit policy in place use conservative base assumptions in

financial models of the proposed plant including mandatory declining cap with

zero allocation of allowances or other similarly financially conservative regulatory

scenarios The analysis should reflect the range of regional national and

international carbon price scenarios appropriate to the markets that the Fossil Fuel

Plant will serve

Where the project is being built to serve regulated market and the Public Utility

Commission has not made determination of the treatment of future C02 costs

encourage Client to seek clarity on potential C02 compliance cost recovery

Financial impact on the Qualifying Fossil Fuel Generation Plant including

estimated capital and operating costs of construction with carbon capture and

storage CCS or retrofit evaluated with and without CO2 costs

Evaluation of Qualifying Fossil Fuel Generation Plant technology and siting Discuss

Reasons for proposed Fossil Fuel generation
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Justification for the given type and specific design of the Fossil Fuel Generation

taking into consideration criteria including air pollutants water waste efficiency

and reliability and with reference to best available technology

Carbon capture capability of the technology including economic evaluation of

carbon capture installation or retrofit addressing

The steps and estimated costs of installation or retrofit

ii Source of estimated costs of retrofit recognizing that third-party vetting or

RFP process provides higher certainty to estimates

iii Sizing of the equipment e.g boiler steam turbine compressors to allow

future CO2 capture or modifications needed to allow for CO2 capture

iv Spacing and logistical considerations

The estimated timeline for installation or retrofit

Geologic investigations performed to assess potential for CO2 storage including

Plant siting and distance to suitable CO2 sinks

ii Potential storage sites that could meet CO2 storage needs

iii Results of investigations and characterizations of potential storage site to

establish whether reservoirs with adequate capacity injectivity seal

effectiveness are available to accommodate the CO2 throughout the lifetime of

the project at an acceptable cost

iv State regulatory framework for obtaining permits for storage and overall liability

regime

Pipeline infrastructure and costs needed for CO2 transport to appropriate potential

storage locations Discuss steps necessary to obtain rights-of-way and estimated

costs and feasibility of obtaining those rights

Evaluation of any commitment to avoid any increase in or reduce CO2 emissions

across the Clients portfolio recognizing that the Client may not have an existing

portfolio While the Enhanced Diligence Process does not require Clients to make

such commitments the Financial Institutions acknowledge that actions that avoid CO2
emissions generally reduce climate change-related risk to developers and financiers

and when CO2 emissions are not avoidable actions that mitigate the impact of those

emissions help to reduce risk to developers and financiers Discuss

Form of the commitment e.g press release corporate target board resolution

etc and any planned public communication of the commitment

If existing generating units are expected to be retired or mothballed discuss

The units that will be taken offline and timing of that action

ii Strength and form of the commitment to keep units offline

iii
The expected useful life of the Qualifying Fossil Fuel Generation Plant as

compared to that of the units that will be taken offline

If offsets or other actions are expected to mitigate carbon risk discuss

Whether the offsets are real verifiable enforceable and environmentally

additional

ii Whether the offsets meet any regulatory performance standards such as

those established under the Regional Greenhouse Gas Initiative If not what

is the basis for concluding that the offsets will mitigate carbon risk under

future regulatory program

iii
How much of the Clients generation as of total emissions and of

contemplated Fossil Fuel Plant emissions will be offset

iv Plans for obtaining those offsets including discussion of potential for supply

shortages to the extent many parties seek to use limited pool of offsets
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Assumptions on cost of such offsets and financial impact of an increased cost

from lower-than-expected offset supply

Evaluation of mitigation plan Discuss the Clients strategy to mitigate its CO2

exposure and emissions related to the proposed power plant through various

mechanisms

Section 1b Merchants and IPPs

Evaluation of potential for energy efficiency Discuss

Potential impact of regional energy efficiency programs on the capacity factor and

financial performance of the Qualifying Fossil Fuel Generation Plant

If the contemplated Qualifying Fossil Fuel Generation Plant has significant

greater than 50% of available capacity or energy power purchase agreement

PPA discuss whether the purchaser is or could become subject to an IRP or an

efficiency procurement requirement

Evaluation of potential for renewables Discuss

Potential impact of planned regional renewable development on the capacity factor

and financial performance of the Qualifying Fossil Fuel Generation Plant

If there is Renewable Portfolio Standard RPS in the jurisdiction discuss

Details of the RPS including the percentage of renewables required and phase-

in timing

ii Potential impact of additional renewable development to meet stated RPS

requirements on the capacity factor and financial performance of the Qualifying

Fossil Fuel Generation Plant

Same as diligence topic in Section 1a except that where Qualifying Fossil Fuel

Generation Plant has significant greater than 50% of available capacity or energy

power purchase agreement PPA discuss whether the PPA accounts for future C02

compliance costs or allows for reopener to adjust financial terms of the agreement
when such costs become known

Same as diligence topic in Section 1a
Evaluation of carbon mitigation plan Discuss

Clients strategy and ability to mitigate its exposure to potential CO2 costs

Discussion of mitigation mechanisms including but not limited to

CO2 credit positions/purchases/offsets

ii Closure of other fossil fuel facilities

iii
Commitments to adopt technologies to reduce CO2 emissions

iv Anticipation of future CO2 costs and/or reopener provision in any significant

PPA
Other mitigating factors as appropriate

Clients corporate CO2 management plan if applicable across its generation fleet

including plants under construction

Clients progress towards meeting its corporate CO2 management plans if

applicable
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Carbon Principles

What is the purpose of the Carbon Principles
The purpose of the Carbon Principles is to help financial institutions and their power

generation clients better understand and respond to the risks of carbon exposure and

climate change and to encourage development of low carbon emitting power generation

solutions

What impact are the Carbon Principles expected to have Will the Carbon

Principles slow down or stop the development of coal-fired power plants
The Carbon Principles financial institutions and advisors expect that the Principles will

help more clearly define carbon and climate change risk associated with these projects

and utilize the full range of economically viable options available to mitigate those risks

including efficiency renewables and carbon capture and storage

Who are the Carbon Principles adopters and advisors
The Carbon Principles adopters are financial institutions with significant experience as

lenders and underwriters to the U.S power industry Advisors are power sector clients

and environmental stakeholders We expect to close the first round of financial

institutions adopting the Carbon Principles by early summer 2008

How will the Carbon Principles be implemented
The Carbon Principles are accompanied by due diligence framework that outlines and

provides an extensive set of questions to help clients and financiers assess risk and

mitigation options Each adopting financial institution will integrate the diligence

framework into their existing processes as appropriate

The Carbon Principles call for balanced portfolio approach with priority given

to the lowest-emitting sources of energy efficiency renewables mitigated fossil
What distribution of investment across these three areas do you anticipate
The Carbon Principles financial institutions expect continuous trend towards lower-

emitting sources of power generation Development of technological solutions and

relative prices of different types of energy sources will determine the evolving

distribution across these and future sources

Will the Carbon Principles financial institutions continue to finance coal fired

plants

Coal provides for over 50% of electricity in the United States and comparable portions in

other markets around the world It is the expectation of the adopting financial institutions

that coal will continue to be part of the energy mix and that the Carbon Principles will

help financiers to understand and mitigate the risks associated with coal and other

GHG-intensive fuels and pursue the most affordable reliable and low-carbon portfolio

approach to meeting energy needs



What is the groups view on nuclear power
The group believes nuclear power is an important option to consider in addressing

climate change while also recognizing that nuclear plants carry other risks that financial

institutions must consider

Do the Carbon Principles imply lack of appropriate legislation in the United

States
We recognize the complex process by which legislation is developing in the United

States as well as the contribution to this effort of the various state and regional

initiatives We believe it is important to provide framework for clients and financiers in

this interim period while legislation is being crafted and that the experience derived from

the Principles could also help inform the development of new and revised policy

Do the Carbon Principles financial institutions support regulation of carbon
The Carbon Principles financial institutions have stated their support for market-based

frameworks to help regulate carbon emissions

10 Are you confident that the Carbon Principles will help inform the development

of legislation At the level of Public Utility Commissions
We believe the learnings from the development of the Carbon Principles and their

implementation could be helpful to policy makers including public utility commissions

as they develop standards and in some cases legislation to help reduce carbon

emissions

11 Why are the Carbon Principles limited to North America power generation
As first step we decided to focus on power generation in North America because of

attention to this market by legislators and other stakeholders

12 Are you concerned about similar risks in other markets
We recognize that climate risks are present in all greenhouse gas intensive sectors and

believe experience with the Carbon Principles will inform us on how to proceed in other

sectors

13 Will the Carbon Principles expand to other geographic and sectoral markets

Experience with the Carbon Principles will help inform decisions to consider other

geographies and sectors

14 Are there plans to extend the Carbon Principles to additional related

initiatives

Through the process of developing the Carbon Principles the adopting financial

institutions identified number of key issues and questions that merit further

consideration We look forward to further discussions to advance these issues


