UNITED STATES
SECURITIES AND EXCHANGE COMMISSION
'WASHINGTON, D.C. 20549-3010

DIVISION OF
CORPORATION FINANCE

March 6, 2009

Anthony J. Horan
JPMorgan Chase & Co.
Corporate Secretary

Office of the Secretary

270 Park Avenue

New York, NY 10017-2070

Re:  JPMorgan Chase & Co.
Incoming letter dated January 5, 2009

Dear Mr. Horan:

This is in response to your letter dated January 5, 2009 concerning the shareholder
- proposal submitted to JPMorgan Chase by Ray T. Chevedden. We also have received a
letter on the proponent’s behalf dated February 18, 2009. Our response is attached to the
enclosed photocopy of your correspondence. By doing this, we avoid having to recite or
summarize the facts set forth in the correspondence. Copies of all of the correspondence
also will be provided to the proponent.

In connection with this matter, your attention is directed to the enclosure, which
sets forth a brief discussion of the Division’s informal procedures regarding shareholder
proposals.

Sincerely,

Heather L. Maples
Senior Special Counsel

Enclosures
cc: John Chevedden

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



March 6, 2009

Response of the Office of Chief Counsel
Division of Corporation Finance

Re:  JPMorgan Chase & Co.
Incoming letter dated January 5, 2009

The proposal asks the board to take the steps necessary to amend the bylaws and
each appropriate governing document to give holders of 10% of JPMorgan Chase’s
outstanding common stock (or the lowest percentage allowed by law above 10%) the
power to call special shareowner meetings and further provides that such bylaw and/or
charter text shall not have any exception or exclusion conditions (to the fullest extent
permitted by state law) that apply only to shareowners but not to management and/or the
board.

We are unable to concur in your view that JPMorgan Chase may exclude the
proposal under rule 14a-8(i)(2). Accordingly, we do not believe that JPMorgan Chase
may omit the proposal from its proxy materials in reliance on rule 14a-8(1)(2).

We are unable to concur in your view that JPMorgan Chase may exclude the
proposal under rule 14a-8(i)(3). Accordingly, we do not believe that JPMorgan Chase
may omit the proposal from its proxy materials in reliance on rule 14a-8(1)(3).

We are unable to concur in your view that JPMorgan Chase may exclude the

proposal under rule 14a-8(i)(6). Accordingly, we do not believe that JPMorgan Chase
may omit the proposal from its proxy materials in reliance on rule 14a-8(i)(6).

Sincerely,

Michael J. Reedich
Special Counsel



: DIVISION OF CORPORATION FINANCE
INFORMAL PROCEDURES REGARDING SHAREHOLDER PROPOSALS

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

Although Rule 14a-8(k) does not require any communications from shareholders to the
Commission’s staff, the staff will always consider information concerning alleged violations of
the statutes administered by the Commission, including argument as to whether or not activities
proposed to be taken would be violative of the statute or rule involved. The receipt by the staff
of such information, however, should not be construed as changing the staff’s informal -
procedures and proxy review into a formal or adversary procedure. ' '

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

Rule 14a-8(j) submissions reflect only informal views. The determinations reached in these no-

action letters do not and cannot adjudicate the merits of a company’s position with respect to the

proposal. Only a court such as a U.S. District Court can decide whether a company is obligated
“to include shareholder proposals in its proxy materials. Accordingly a discretionary

determination not to recommend or take Commission enforcement action, does not preclude a

proponent, or any shareholder of a company, from pursuing any rights he or she may have against

the company in court, should the management omit the proposal from the company’s proxy

material. :



JOHN CHEVEDDEN
“*FISMA & OMB Memorandum M-07-16*** ‘ *+EISMA & OMB Memorandum M-07-16%**

February 18, 2009

Office of Chief Counsel

Division of Corporation Finance
Securities and Exchange Commission
100 F Street, NE

Washington, DC 20549

# 1 JPMorgan Chase & Co. (JPM)
Rule 14a-8 Proposal by Ray T. Chevedden
Special Shareholder Meetings

Ladies and Gentlemen:

This is in response to the January 5, 2009 no action request with Gibson, Dunn & Crutcher
copied on page 8.

The following precedents were in regard to rule 14a-8 proposals with the same key resolved text
as this proposal: ,

Burlington Northern Santa Fe Corporation (January 12, 2009)

Allegheny Energy, Inc. (Jamuary 15, 2009)

Honeywell International Inc. (January 15, 2009)

Baker Hughes Inc. (January 16, 2009)

Home Depot (January 21, 2009)

Wyeth (January 28, 2009)

AT&T (January 28, 2009)

Verizon Communications Inc. (February 2, 2009)

Bank of America Corporation (February 3, 2009)

Morgan Stanley (February 4, 2009)

CVS Caremark Corporation (February 6, 2009)

For these reasons it is requested that the staff find that this resolution cannot be omitted from the
company proxy. '

Sincerely, \

%hn Chevedden

cc:
Ray T. Chevedden

Irma Caracciolo <caracciolo_irma@jpmorgan.com>



JPMORGAN CHASE & CO.

Taniary 5, 2009

'Washmgton, DC 20549
Re:

JPMorgan Chase ,& 8

Dear Ladies and Gentlemen:

ipany”) intends to omit

This letter is to inforrit youthat IP]
: f Sharehalders

from its proxy statement and form of )
:‘(collectzvely, the “2009 Pro; als” al:(t

meiits in support thereof submi ed by Jot Cheve&den (the “Proponeﬁ ’) purpertcdiy under”
e of Ray Chevedden as his nominal proponent

Pursuant to Rile 14a-8(f), we have:

. filed this letter w1th the -Secunues and Exchange Commxsswn (the

. concurrently sent cop:es a‘f‘ thls coxresp@ndence to the Proponent and his no:mmai
proponent, .

respect to thas Proposai a cop« _ y
undersigned on behalf of the Company pursuant to Ruie 14a-8(k} and SLB I4D

270 Park-Avenue, New York, New York 1001 7:2070
Telephone 212 270:7122: - Facsimile 212270:4240: anthohyheran@chaséon

1PMoTEan Chase & L0;



THE PROPOSAL
The Proposal states:

RESOLVED, Shareown rs='-,ask our board te take the steps necessary to amend our

imanageméﬁt andlor the boar&'

A-copy of the Proposal, as well as: reiated correspondence with the Proponent, is attached to this
letteras Exhibit A. .

BASES FOR EXCLUSION

wnershxp ; qmrements af

EThﬁ I’rop al May Be Excladed mtﬂer Rule 143-8{1)(3) Because the Proposal Is
mp 2% ind In ite - Inherently Misleading.

Husleadmg and therefore is: excludable under Rule 14a;8_ ).



llwsmn ; rporatmn Finance:

January 5, 2009
Page 3

Tiae Staﬁ' censxstenﬂy has taken th pasmon that ’vague and mdeﬁmte sh" 1 "‘holder |

| sharéhoider propo" | pany s cemﬁcate of
ificorporation or bylaws. Se , 1 1 2 ;’_ \concumng thh the
exciusmn of a shareholdcr prOp

_"dmg’th abﬁxty'of :sharehoid s to: cali spec1a1
C mder Rule I4a-8(1)(3) See

envisioned by shareholde yoti  on't i Fuqua Indusmes Inc. (aVa;l
Mar 12 1*)91) See also Bank g Amer ica Corp. (avail. Fune 18,2007) (concurring with the
D ' Ihn for-the buard of’ dlrectors to compll"” 'a_report

"mdeﬂmte”), Puget Energy, Inc (ava;l M ar: ‘7 002} {conc
proposal requesting that the compary’s board of directors “take the necessary steps to nnplement»

a policy of improved corporate governance”).



Ofﬁce oi‘ Chlc 'Counsel

meeting of sl
Proposal is mconszstent \mth the reqmrements of the text

Proposal, and aceordingly, neither the: Company nor its' shareﬁol%iéfé know wha

Compény is mcerpérated,

Ev'dence of ’thxs conﬁxsmn can be seen m ﬁxezfaltematzve;ways that requirements:of the
ies receiving the same Proposal. See, e.g,
: C ‘Dec 15 2908)

procedural and pre ; :
(ireoming No-#etion e'quest f led Deg, 12, 2‘
Corp.. (mcommg No-Action request; ﬁled Dee.

; ); 'Burimgton Né}tkéin Santa i’e
2008y (Same)
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7 fJanuary 5 2009
Page 5

lﬁ; The Proposal May Be' ‘Because 1
the Proposal ‘Would Cause,\the Company to“V A_!at,, State L

( .r;;orate under the. laws of the State
; vare law from thh

Company to violate the aw

The Proposal: reques“
shareholders m"the )



Ofﬁce 0f Chzef Ceunsel

.Proposal would ¢ause’ ‘_e-aCampany to violate state:law3 because the Proposal requests thie
imposition of ‘-‘ex pt;on or exciusmn conditions” on the unrestricted power of the Company’s

predecessor of shar _ '01 rpiéposals that requ 'ted the ‘
: : d:’would wolate state lay S‘v eg

¢ Cerporatmns Code req ¢ plurality v
It»Pac!card Ca (avaxl Jan 6,

will be fio exceptmn or exclusxon Londmons
second sentenices of

v posal ould be rendered a null ‘beca Suppot
100;.there'i 1s no extent to wh1 ".'the excepnon 0 excluswn con,

Al ¢ the Ccmpany s sharéhoiders W 4 Y
ertainty what actions would be taken unde; ﬂle'proposal » Fuqua Industries, Inc.
(avall Mar. 12, 1991).



Office of Chief Counsel

Division of Corporation Finarice
Janyary 5, 2009
Page 7

since the proposal would conflict with Sections 213 and 222 of the DGCL, which set forth
‘eittain requirements :regardingf=.t'hes§néﬁ ¢ of, and the record date f@r, shareholder meetings)..

The Proposal requests that any ¢ :
,of shareholders to cali a'special m g alsa ap ; ’ed.to' 'm .' iageme
: - s Beard unregmcted pawer to call a spec;al

excludabie pursuantto ule 14a-8(1)(2) b ; s_-ﬁpporte 1l jare
-implementation of the Proposal would cause the Company to violate apphcableista_e’ law

L  TheProposal May Be Excluded under Rule 142-8(i)(6) Because: the Comipany Lacks
the Power or Aunthority to Implement the ProposaL

Puxsuant to Rule 1 4a~8(1 a campany' may exclude a proposal “if the company would
i proposal. Conpany Iacks the power and

bb.e excluded unde ule 14a-8(i) :
-under Rule 14a-8(1)(6) ds b (

ta ‘the'same. i Fope : : “Rule 142
violatir g sta & law 1t is also exciudable under Rule 14a-8(1)(6) as beyond the Cempany 5 powcr
to: xmplemem



Ofﬁce of Chief Counsel
' i rporation Finance

January 5, 2009
Page 8

CONCLUSION'

Based viponthe foregoing analysis, we respectfully request that the Staff concur that it
will take no action if the Compatiy xclude osal from its;2009 Proxy Materials. We
would be happy 16 provade you with any additional information and answet any’ qnestmns that
_'you may have regardmg this subject:.

itate 1o call meat
5-8653..

e ‘can be-of any further assistance in this matter, please do-not
212) 5;2'-70—7122 or- Amy L. Goodman of Gibson, Dunn & Cr

cher LLP

Sincerely,

Anthony J. Horan

Amy L. Goodman, Gibson, Dunn & Crutcher LLP
John Chevedden
‘Ray Cheveddén
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olmsted To Anthony Horan <ANTHONY.HORAN@chase.com>
FISMA & OMB Memorandum M-07-16***

cc Jrma Caracciolo <caracciolo_frma@jpmorgan.com>
11/04/2008 09:55 PM

bee
Subject Rule 14a-8 Proposal (JPM) SPM

This document contains a file attachment with a file size of 224.0 KB.

Please see the attachment.
Sincexely,
John Chevedden

RECEIVED BY THE
EE- _ GFFICE OF THE BECRETARY
A '

CCEOO007.pck NOV 0 4 2008
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JPMORGAN CHASE & CO.

Anthony ). Horan
Corporate Secretary

November 5, 2008 Office of the Secretary

VIA OVERNIGHT DELIVERY
Mr. John Chevedden

" #=FISMA & OMB Memorandum M-07-16%+

Re: Shareholder Proposal - John Chevedden/Ray Chevedden

Dear Mr. Chevedden:

1 am writing on behalf of JPMorgan Chase & Co. (JPM), which received on November 4, 2008,
from Mr. Ray T. Chevedden, on behalf of the Ray T. Chevedden and Veronica G. Chevedden
Famiby Trust Memoran@shrrehalder proposal-entitled “Special Shareowner Meetings™ for
consideration at our 2009 Annual Meeting of Shareholders (Proposal). Mr. Chevedden has
appointed you as his proxy to act on his behalf in this-and all matters related to this proposal and
its submission af our annual meeting.

Mr. Chievedden’s Proposal contains certain procedural deficiencies, as set forth below, which
Securities and Exchange Commission (SEC) regulations require us to bring to your attention.

Rule 14a-8(b) under the Securities Exchange Act of 1934, as amended, provides that each
shareholder proponent must submit sufficient proof that he has continuously held at least $2,000
in market value, or 1%, of a company’s shares entitled to vote on the proposal for at least one
year as of the date the sharcholder proposal was submitted. The Company’s stock records do not
indicate that Mr. Chevedden is the record owner of sufficient shares to satisfy this requirement
and we did not receive proof from him that he has satisfied Rule 14a-8’s ownership requirements
as of the date that the proposal was submitted to JPM. :

To remedy this defect, you must submit sufficient proof of Mr. Chevedden’s ownership of JPM
. shares. As explained in Rule 14a-8(b), sufficient proof may be in the form of:

e  a written statement from the “record” holder of his shares (usually a broker ora
bank) vérifying that, as of the date the proposal was submitted, he continuously
held the requisite number of JPM shares for at least one year; or

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

270 Park Avenue, New York, New York 10017-2070
Telephone 2122707122  Facsimile 212 270 4240 anthonyhoran@chase.com

JPMorgan Chase & Co.



The rules of the SEC require that your 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, 38™ 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 a copy of SEC Rule 14a-8.

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

Sincerely,

(S0P

cc: R. Chevedden

Enc,lusure: Rule 14a-8 of the Securities Exchahge Actof 1934

Sharcholder proposal acknowledgement 2008 - R. Chevedden re deficiency.doe



Rule 14a-8 of the Securities Exchange Act of 1934
Shareholder proposals

This section addresses.when a company mustinclude a sharehelder's proposal in its proxy statement and
identify the proposal in its form of proxy when the company holds an annual or special meeting of
‘shareholders. In summary, in order to have your shareholder proposal inciuded on a company’s proxy card,
and included along with any supporting statement in its proxy statement, you must be eligible and follow
certain procedures. Under a few specific circumstances; the company is permitted:to exclude your proposal,
but only after submitting its reasons to the Commission. We structured this sectionin question-and-answer
format so that it is easier fo understand. The references to *you" are to a shareholder seeking to submit the
proposal.

(a)y Question 1: What is a proposal?

A shareholder proposal is your recommendation or requirement that the company and/or its board of
directorstake action, which you intend to present at a meeting of the company’s shareholders. Your:

‘proposal Should state as clearly as possible the course of action that you believe the cornpany should follow.
i your proposal is placed en the company’s proxy card, the company rust-also provide in the form of proxy
means for shareholders 1o specify by boxes a choice between approval or disapproval, or abstention. Unless:
otherwise indicated, the word “proposal’ as used in this section refers both to your proposal, and to your
corresponding statement in suppert of your proposal {if ariy).

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

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

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

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

{ii) The second way to prove ownership applies only if you have fi Ied @ Schedule 13D (§240.13d-101),
Schedule 13G (§240.13d-102), Form 3 {§249.103 of this chapter), Form 4 {§249.104 of this chapter} and/or
Form § (§249.105 of this chapter), or amendments to those documents or updated forms, refiecting 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 te the
company:

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

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

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

428902:v1 e 1



{c) Question 3: How many proposais may | submit?

Each shareholder may submit no more than one proposal to a company for a particular shareholders’
meeting.

{d) Question 4: How long can my proposal be?
The proposal, including any accompanying supporting statement, may not exceed 500 words.
(e} Question 5: What is the deadline for submitting a proposal?”

(1) ifyou are submitting your proposal for the company’s annual méeting, you ¢an in'most cases find the
deadline in last year's proxy statement. However, if the company did not Fold an annual meeting last year, or
has charigéd the date of its meeting for this year more than 30 days from last year's meeting, you can
usually find the deadline in one of the company’s.quarterly reports on Form-10-Q (§249.308z of this
chapter), orin shareholder reports of investment companies under §270.300-1 of this chapter of the
Investment Company Act of 1946. In order to avoid confroversy, shareholders should submit thelr proposals
by means, including electronic means, that permit them to prove the date of delivery.

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

(3) if you are submitting your proposal for 2 meeting of shareholders other than a regularly scheduled annuat
meeting, the deadline js a reasonable time before the company begins Yo print arid send its proxy materials.

(f) Question 6: What if | fail to follow one of the eli'gibiiity or procedural requirements. explained in
answers to Questions 1 through 4 of this section?

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

(2) 1f you fait in your promise to hold the required number of securities through the date of the meeting of
shareholders, then the company will be permitied to exclude all of your proposals from its proxy materials for
any maeting held in the following two calendar years.

{g) Question 7: Who has the burden of petsuading 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 1o exclude a-
proposal.

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

(1) Either you, or your representative who is qualified under state law to present the proposal on your behalf,
must attend the meeting o present the proposal. Whether you attend the meeting yourself or-send a

428902:v1 2



qualified representative to the meeting in-your place, you should make sure that you, or your representative,
follow the proper state law procedures for attending the meeting and/or presenting your proposal.

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

(3) If you or your qualified representative f3il to appear and present the proposal, without good cause, the
company will be permitted to éxclude all of your proposals from its proxy materials for any meetings held in
the foliowing two calendar years, )

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

(1) tmproper under state law; [fthe propasal Is not a proper subject for action by shareholders under the
laws. of the jurisdiction of the company's organization;

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

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

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

{3) Vioiation of proxy rules: If the proposal or supporting statement is contrary to any of the Commission’s
proxy rules, including §240.14a-9, which prohibits matérially false or misleading statements in proxy
soficiting materials; i

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

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

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

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

{8) Relates to election: If the proposal relates to a nomination or an election for membership on the
company's board of directors or analogous goveming body or a procedure for such nomination or election;

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

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

428902:v1 : 3



(10) Substantially implemented: it 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. company's proxy materials for the same reeting;

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

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

{iiy Less than 6% of the vote on its last submission to shareholders if proposed twice previously within the
preceding 5 catendar years; or

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

{13} Specific amount of dividends: If the proposal relates to specific amounts of cash or stock dividends.
(i} Question 10: What procedures must the company follow if it intends to exclude my proposal?

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

{2) The company must file six paper copies of the following':
(i) The proposal;

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

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

{k} Question 11: May | submit my own staterment to the Commission responding to the company's
arguments?

Yes, you may submit a response, but it is not required. You should try to submit any response to us, with a
copy 1o the company, as soon as possible aftef 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 itseif?

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

{2) The company is not responsible for the contents of your proposal-or supporting statement.
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{m} 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? - .

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

(2) However, if you believe that the company’s oppasition to your proposal contains materially false or
misleading statements that may violate our anti-fraud rule, §240.142-9, you should promptly send to the
Commission staff and the campany & letter explaining the reasons for your View, along with a.copy of the
company’s statements opposing your proposal. To the extent passible, your letter should include specific
factual information déménstrating, the inaccuracy of the company's claims. Time permitting, you may wish to
try towork out your differences with the eorpany by yaurself before contacting the Commission staff.

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

{i} if our no-action response requires that you make revisiornis to your proposal or supporting statement as a
condition to requiring the company to include it in its proxy matetials; then the company must provide you
with a copy of its apposition statements rio later than 5 calendar days after the company-receives a copy of
your révised proposal; or

(ii) In all other cases, the company must provide you with a.copy of its opposition statéments no later than
30 calendar days before its files definitive copies of its proxy statement and form of proxy under §240.142-6.
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RICHARDS
JAYTON&
FINGER

December 19, 2008

JPMorgan Chase & Co.
270 Park Ave.
New York, NY 10017

Re: Stockholder Proposal Submitted by John Chevedden

Ladies and Gentlemen:

We have acted as special Delaware counsel to JPMorgan Chase & Co., a
Delaware corporation (the "Company"), in connection with a proposal (the "Proposal”)
submitted by John Chevedden (the "Proponent”), under the name of Ray T. Chevedden as his
nominal proponent, that the Proponent intends to present at the Company's 2009 annual meeting
of stockholders (the "Annual Meeting"). In this connection, you have requested our opinion as
to a certain matter under the General Corporation Law of the State of Delaware (the "General
Corporation Law").

For the purpose of rendering our opinion as expressed herein, we have been
furnished and have reviewed the following documents:

@) the Restated Certificate of Incorporation of the Company as filed with the
Secretary of State of the State of Delaware (the "Secretary of State") on April 5, 2006, as
amended by the Certificate of Ownership and Merger as filed with the Secretary of State on
December 21, 2007, the Certificate of Designations as filed with the Secretary of State on April
23, 2008, the Certificates of Designations as filed with the Secretary of State on July 1, 2008, the
Certificate of Designations as filed with the Secretary of State on August 21, 2008 and the
Certificate of Designations as filed with the Secretary of State on October 27, 2008 (collectively,
the "Certificate of Incorporation");

(i)  the Bylaws of the Company, as amended (the "Bylaws"); and
(iii))  the Proposal and the supporting statement thereto.

: With respect to the foregoing documents, we have assumed: (a) the genuineness
of all signatures, and the incumbency, authority, legal right and power and legal capacity under
all applicable laws and regulations, of each of the officers and other persons and entities signing
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or whose signatures appear upon each of said documents as or on behalf of the parties thereto;
(b) the conformity to authentic originals of all documents submitted to us as certified,
conformed, photostatic, electronic or other copies; and (c) that the foregoing documents, in the
forms submitted to us for our review, have not been and will not be altered or amended in any
respect material to our opinion as expressed herein. For the purpose of rendering our opinion as
expressed herein, we have not reviewed any document other than the documents set forth above,
and, except as set forth in this opinion, we assume there exists no provision of any such other
document that bears upon or is inconsistent with our opinion as expressed herein. We have
conducted no independent factual investigation of our own, but rather have relied solely upon the
foregoing documents, the statements and information set forth therein, and the additional matters
recited or assumed herein, all of which we assume to be true, complete and accurate in all
~ material respects.

The Proposal

The Proposal reads as follows:

RESOLVED, Shareowners ask our board to take the steps

necessary to amend our bylaws and each appropriate govermning

document to give holders of 10% of our outstanding common stock

(or the lowest percentage allowed by law above 10%) the power to
call special shareowner meetings. This includes that such bylaw

and/or charter text will not have any exception or exclusion

conditions (to the fullest extent permitted by state law) that apply

only to shareowners but not to management and/or the board.

Discussion

You have asked our opinion as to whether implementation of the Proposal would
violate Delaware law. For the reasons set forth below, in our opinion, implementation of the
Proposal by the Company would violate the General Corporation Law.

The first sentence of the Proposal requests that the Board of Directors of the
Company (the "Board") "take the steps necessary" to amend the Bylaws and/or Certificate of
Incorporation to provide the holders of 10% of the Company's outstanding common stock with
the power to call special meetings of stockholders. The second sentence of the Proposal provides
that any "exception or exclusion conditions" applying to the stockholders' power to call a special
meeting must also be applied to the Company's "management" and/or the Board. One "exception
or exclusion condition" imposed on the stockholders' power to call special meetings under the
Proposal is their holding 10% or more of the Company's outstanding common stock. As applied
to the Board pursuant to the language of the Proposal, this condition would require the directors
to hold at least 10% of the Company's outstanding common stock to call a special meeting of
stockholders. For purposes of this opinion, we have assumed that the Proposal would be read to



JPMorgan Chase & Co.
December 19, 2008
Page3

have this effect. Notably, the Proposal does not seek to impose a process-oriented limitation on
the Board's power to call special meetings (e.g., requiring unanimous Board approval to call
special meetings), but instead purports to preclude the Board from calling special meetings
unless the directors have satisfied an external condition—namely, the ownership of 10% of the
Company's stock—that is unrelated to the process through which the Board makes decisions. As
a result of this restriction, for the reasons set forth below, in our oplmon the Proposal, if
implemented, would violate the General Corporation Law.

Section 211(d) of the General Corporation Law governs the calling of special
meetings of stockholders. That subsection provides: "Special meetings of the stockholders may
be called by the board of directors or by such person or persons as may be authorized by the
certificate of incorporation or by the bylaws." 8 Del. C. § 211(d). Thus, Section 211(d) vests the
board of directors with the power to call special meetings, and it gives the corporation the
authority, through its certificate of incorporation or bylaws, to give to other parties as well the
right to call special meetings. In considering whether implementation of the Proposal would
violate Delaware law, the relevant question is whether a provision conditioning the Board's
power to call special meetings on the directors' ownership of at least 10% of the outstanding
common stock would be valid if included in the Certificate of Incorporation or Bylaws. In our
opinion, such a provision, whether included in the Certificate of Incorporation or Bylaws, would
be invalid.

A. The Provision Contemplated by the Proposal May Not Be Vahdly Included
in the Certificate of Incorporation.

Because the Proposal seeks to modify or eliminate a "core" power of the Board,
the Proposal may not be implemented through the Certificate of Incorporation. Section
102(b)(1) of the General Corporation Law provides that a certificate of incorporation may
contain:

Any provision for the management of the business and for the
conduct of the affairs of the corporation, and any provision
creating, defining, limiting and regulating the powers of the
corporation, the directors, and the stockholders, or any class of the
stockholders . . . ; if such provisions are not contrary to the laws of
[the State of Delaware]. :

8 Del. C. § 102(b)(1) (emphasis added). Thus, a corporation's ability to curtail the directors'
powers through the certificate of incorporation is not without limitation. Any provision adopted
pursuant to Section 102(b)(1) that is otherwise contrary to Delaware law would be invalid. See
Lions Gate Entm't Corp. v. Image Entm't Inc., 2006 WL 1668051, at *7 (Del. Ch. June 5, 2006)
(footnote omitted) (noting that a charter provision "purport[ing] to give the Image board the
power to amend the charter unilaterally without a shareholder vote" after the corporation had
received payment for its stock "contravenes Delaware law [ie., Section 242 of the General
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Corporation Law] and is invalid."). In Sterling v. Mayflower Hotel Corp., 93 A.2d 107, 118
(Del. 1952), the Court found that a charter provision is "contrary to the laws of [Delaware]" if it

transgresses "a statutory enactment or a public policy settled by the common law or implicit in
the General Corporation Law itself."

_ The Court in Loew's Theatres, Inc. v. Commercial Credit Co., 243 A.2d 78, 81
(Del. Ch. 1968), adopted this view, noting that "a charter provision which seeks to waive a
statutory right or requirement is unenforceable." More recently, the Court in Jones Apparel

Group, Inc. v. Maxwell Shoe Co., 883 A.2d 837 (Del. Ch. 2004), suggested that certain statutory
rights involving "core" director duties may not be modified or eliminated through the certificate

of incorporation. The Jones Apparel Court observed:

[Sections] 242(b)(1) and 251 do not contain the magic words
["unless otherwise provided in the certificate of incorporation"]
and they deal respectively with the fundamental subjects of
certificate amendments and mergers. Can a certificate provision
divest a board of its statutory power to approve a merger? Or to
approve a certificate of amendment? Without answering those
questions, I think it fair to say that those questions inarguably
involve far more serious intrusions on core director duties than
does [the record date provision at issue]. I also think that the use
by our judiciary of a more context- and statute-specific approach to
police "horribles" is preferable to a sweeping rule that denudes §
102(b)(1) of its utility and thereby greatly restricts the room for
- private ordering under the DGCL.

Id. at 852. While the Court in Jones Apparel recognized that certain provisions for the regulation
of the internal affairs of the corporation may be made subject to modification or elimination
through the private ordering system of the certificate of incorporation and bylaws, it indicated
that other powers vested in the board—particularly those touching upon the directors' discharge
- of their fiduciary duties—are so fundamental to the proper functioning of the corporation that
they cannot be so modified or eliminated. Id.

1

The structure of, and legislative history surrounding, Section 211(d) confirm that
the board's statutory power to call special meetings, without limitation or restriction, is a "core" -
power reserved to the board. Consequently, any provision of the certificate of incorporation
purporting to infringe upon that fundamental power (other than an ordinary process-oriented
limitation)' would be invalid. As noted above, Section 211(d) provides that "[s]pecial meetings
of the stockholders may be called by the board of directors or by such person or persons as may
be authorized by the certificate of incorporation or by the bylaws." 8 Del. C. § 211(d). Section

! For a discussion of process-oriented limitations, see infra, n. 5 and surrounding text.
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211(d) was adopted in 1967 as part of the wholesale revision of the General Corporation Law. In
the review of Delaware's corporate law prepared for the committee tasked with submitting the
revisions, it was noted, in respect of then-proposed Section 211(d), "[m]any states specify in
greater or less detail who may call special stockholder meetings," and it was "suggested that the
common understanding be codified by providing that special meetings may be called by the
board of directors or by any other person authorized by the by-laws or the certificate of
incorporation." Emest L. Folk, III, Review of the Delaware Corporation Law for the Delaware
Corporation Law Revision Committee, at 112 (1968). It was further noted that "it is unnecessary
(and for Delaware, undesirable) to vest named officers, or specified percentages of shareholders
(usually 10%), with statutory, as distinguished from by-law, authority to call special
meetings . . ." Id. The language of the statute, along with the gloss provided by the legislative
history, clearly suggests that the power to call special meetings is vested by statute in the board,

without limitation, and that other parties may be granted such power through the certificate of
incorporation and bylaws. While the certificate of incorporation and/or bylaws may expand the
statutory default with regard to the calling of special meetings (i.c., parties in addition to the
board of directors may be authorized to call special meetings), the certificate of incorporation
and/or bylaws may not limit the express power of the board of directors to call special meetings,
except through ordinary process-oriented limitations.

That the board of directors’ power to call spec1a1 meetlngs must remain unfettered
(other than through ordinary process-oriented limitations)* is consistent with the most
fundamental precept of the General Corporation Law: the board of directors is charged with a
fiduciary duty to manage the business and affairs of the corporation. That duty may require the
board of directors to call a special meeting at any time (regardless of the directors’ ownership of
the corporation's then-outstanding stock) to present a significant matter to a vote of the
stockholders. Indeed, the Delaware courts have indicated that the calling of special meetings is
one of the principal acts falling within the board's duty to manage the business and affairs of the
corporation. See Campbell v. Loew's, Inc., 134 A.2d 852, 856 (Del. Ch. 1957) (upholding a
bylaw granting the corporation's president (in addition to the board) the power to call special
" meetings and noting that the grant of such power did "not impinge upon the statutory right and
duty of the board to manage the business of the corporation”). "[TThe fiduciary duty of a
Delaware director is unremitting," Malone v. Brincat, 722 A.2d 5, 10 (Del. 1998). It does not
abate during those times when the directors fail to meet a specified stock-ownership threshold.
As the Delaware Supreme Court has stated, "[a] cardinal precept of the General Corporation Law
of the State of Delaware is that directors, rather than shareholders, manage the business and
affairs of the corporation." Aronson v. Lewis, 473 A.2d 805, 811 (Del. 1984). See also
Quickturn Design Sys., Inc. v. Shapiro, 721 A.2d 1281, 1291 (Del. 1998). The provision
contemplated by the Proposal would impermissibly infringe upon the Board's fiduciary duty to
manage the business and affairs of the Company and would therefore be invalid under the
General Corporation Law. ‘ :

2 See infra, n. 5 and surrounding text.
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B. The Provision Contemplated by the Proposal May Not Be Validly Included
in the Bylaws.

, As with the charter provision contemplated by the Proposal, the bylaw provision
contemplated thereby would impermissibly infringe upon the Board's power under Section
211(d) of the General Corporation Law to call special meetings. In that respect, such provision
would violate the General Corporation Law and could not be validly implemented through the
Bylaws. See 8 Del. C. § 109(b) ("The bylaws may contain any provision, not inconsistent with
law or with the certificate of incorporation, relating to the business of the corporation, the
conduct of its affairs, and its rights or powers or the rights or powers of its stockholders,
directors, officers or employees.") (emphasis added).

Moreover, the Proposal could not be implemented through the Bylaws since it
would restrict the Board's power to call special meetings (other than through an ordinary
process-oriented bylaw)? as part of its power and duty to manage the business and affairs of the
Company. Under Section 141(a) of the General Corporation Law, the directors of a Delaware
corporation are vested with the power and authority to manage the business and affairs of the
corporation. Section 141(a) provides, in relevant part, as follows:

The business and affairs of every corporation organized under this
chapter shall be managed by or under the direction of a board of
directors, except as may be otherwise provided in this chapter or in
its certificate of incorporation. -

8 Del. C. § 141(a) (emphasis added). Section 141(a) expressly provides that if there is to be any
deviation from the general mandate that the board of directors manage the business and affairs of
the corporation, such deviation must be provided in the General Corporation Law or the
certificate of incorporation. Id.; see, e.g., Lehrman v. Cohen, 222 A.2d 800, 808 (Del. 1966).
The Certificate of Incorporation does not (and, as explained above, could not) provide for any
substantive limitations on the Board's power to call special meetings, and, unlike other
provisions of the General Corporatlon Law that allow the Board's statutory authority to be
modified through the bylaws,* Section 211(d) does not provide that the board's power to call
special meetings may be modified through the bylaws. See 8 Del. C. § 211(d). Moreover, the
phrase "except as otherwise provided in this chapter" set forth in Section 141(a) does not include
bylaws adopted pursuant to Section 109(b) of the General Corporation Law that could disable the
board entirely from exercising its statutory power. In CA, Inc. v. AFSCME Employees Pension
Plan, 953 A.2d 227, 234-35 (Del. 2008), the Court, when attempting to determine "the scope of

? See infra, n. 5 and surrounding text. :
* For example, Section 141(f) authorizes the board to act by unanimous written consent
"[u]nless otherwise restricted by the certificate of incorporation or bylaws." See 8 Del. C. §

141(6).
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shareholder action that Section 109(b) permits yet does not improperly intrude upon the
directors' power to manage [the] corporation's business and affajrs under Section 141(a),"
indicated that while reasonable bylaws governing the board's decision-making process are
generally valid, those purporting to divest the board entirely of its substantive decision-making
power and authority are not.

The Court's observations in CA are consistent with the long line of Delaware
cases highlighting the distinction implicit in Section 141(a) of the General Corporation Law
between the role of stockholders and the role of the board of directors. As the Delaware .
Supreme Court has stated, "[a] cardinal precept of the General Corporation Law of the State of
Delaware is that directors, rather than shareholders, manage the business and affairs of the
corporation." Aronson, 473 A.2d at 811.. See also McMullin v. Beran, 765 A.2d 910, 916 (Del.
2000) ("One of the fundamental principles of the Delaware General Corporation Law statute is
that the business affairs of a corporation are managed by or under the direction of its board of
directors.") (citing 8 Del. C. § 141(a)); Quickturn, 721 A.2d at 1291 ("One of the most basic
tenets of Delaware corporate law is that the board of directors has the ultimate responsibility for
managing the business and affairs of a corporation.") (footnote omitted). The rationale for these
* statements is as follows:

Stockholders are the equitable owners of the corporation's assets.
However, the corporation is the legal owner of its property and the
stockholders do not have any specific interest in the assets of the
corporation. Instead, they have the right to share in the profits of
the company and in the distribution of its assets on liquidation.
Consistent with this division of interests, the directors rather than
the stockholders manage the business and affairs of the corporation
and the directors, in carrying out their duties, act as fiduciaries for
the company and its stockholders.

Notte & Co. v. Manor Healthcare Corp., C.A. Nos. 6827, 6831, slip op. at 9 (Del. Ch. Nov. 21,
1985) (citations omitted); see also Paramount Commc'ns Inc. v. Time Inc., 1989 WL 79880, at
*30 (Del. Ch. July 14, 1989), aff'd, 571 A.2d 1140 (Del. 1989) ("The corporation law does not

3 The Court stated: "It is well-established Delaware law that a proper function of bylaws
is not to mandate how the board should decide specific substantive business decisions, but rather,
to define the process and procedures by which those decisions are made. . . . Examples of the
procedural, process-oriented nature of bylaws are found in both the DGCL and the case law. For
example, 8 Del. C. § 141(b) authorizes bylaws that fix the number of directors on the board, the
number of directors required for a quorum (with certain limitations), and the vote requirements -
for board action. 8 Del. C. § 141(f) authorizes bylaws that preclude board action without a
meeting." CA, 953 A.2d at 234-35 (footnotes omitted).
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operate on the theory that directors, in exercising their powers to manage the firm, are obligated
to follow the wishes of a majority of shares.”).® Because the bylaw contemplated by the
Proposal would go well beyond governing the process through which the Board determines
whether to call special meetings — in fact, it would potentially have the effect of disabling the
Board from exercising its statutorily-granted power to call special meetings — such bylaw would
be invalid under the General Corporation Law.

Finally, the "savings clause” that purports to limit the mandates of the Proposal
"to the fullest extent permitted by state law" does not resolve this conflict with Delaware law.
On its face, such language addresses the extent to which the requested "bylaw and/or charter text
will not have any exception or exclusion conditions" (i.e., there will be no exception or exclusion
conditions not required by state law). The language does not limit the exception and exclusion
conditions that would-apply "to management and/or the board," and were it to do so the entire
second sentence of the Proposal would be a nullity. The "savings clause" would not resolve the
conflict between the provision contemplated by the Proposal and the dictates of the General
Corporation Law. Section 211(d), read together with Sections 102(b)(1) and 109(b), allows for
no limitations on the board's power to call a special meeting (other than ordinary process-
oriented limitations);’ thus, there is no "extent" to which the restriction on that power
contemplated by the Proposal would otherwise be permitted by state law. The "savings clause"
would do little more than acknowledge that the Proposal, if implemented, would be invalid under
Delaware law.

Conclusion

Based upon and subject to the foregoing, and subject to the limitations stated
herein, it is our opinion that the Proposal, if adopted by the stockholders and implemented by the
Board, would be invalid under the General Corporation Law.

The foregoing opinion is limited to the General Corporation Law. We have not
considered and express no opinion on any other laws or the laws of any other state or-
jurisdiction, including federal laws regulating securities or any other federal laws, or the rules
and regulations of stock exchanges or of any other regulatory body.

$ But see UniSuper Ltd. v. News Corp., 2005 WL 3529317 (Del. Ch. Dec. 20, 2005). In
that case, the Court held that a board of directors could agree, by adopting a board policy and
promising not to subsequently revoke the policy, to submit the final decision whether to adopt a
stockholder rights plan to a vote of the corporation's stockholders. The board's voluntary
agreement to contractually limit its discretion in UniSuper, however, is distinguishable from the
instant case. The bylaw contemplated by the Proposal, if adopted by the stockholders and
implemented, would potentially result in stockholders divesting the Board of its statutory power
to call syecial meetings.

See supra, n. 5 and surrounding text.



JPMorgan Chase & Co.
December 19, 2008
Page 9

The foregoing opinion is rendered solely for your benefit in connection with the
matters addressed herein. We understand that you may furnish a copy of this opinion letter to the
SEC in connection with the matters addressed herein and that you may refer to it in your proxy
statement for the Annual Meeting, and we consent to your doing so. Except as stated in this
paragraph, this opinion letter may not be furnished or quoted to, nor may the foregoing opinion
be relied upon by, any other person or entity for any purpose without our prior written consent.

Very truly yours,

Rictierts Lopfnt Fos, F A

MG/IMZ/PHS
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