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Dear Mr. Mostyn:

This is in response to your letter dated December 21, 2005 concerning the
shareholder proposal submitted to Bank of America by Catholic Healthcare West, Bon
Secours Health System, Inc., the Board of Pensions of the Evangelical Lutheran Church
in America, the Ursuline Sisters of Tildonk, U.S. Province, the Sisters of Mercy,
Regional Community of Detroit Charitable Trust, the Mercy Investment Program, the
Dominican Sisters of Hope, Calvert Asset Management Company, Inc., the Sisters of
Charity of Saint Elizabeth, the Dominican Sisters of Sinsinawa (Wisconsin), the Sisters
of the Order of St. Dominic, the General Board of Pension and Health Benefits, and -
Mennonite Mutual Aid. We-also have received a letter on the proponents’ behalf dated
February 2, 2006. 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
proponents’ representative.

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.

\PR O C E SSED Sincerely,

W15 e W

- THOW . ' “Eric Finseth |
FINANCIAL Attorney-Adviser
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December 21, 2005

BY OVERNIGHT DELIVERY

Securities and Exchange Commission
Office of Chief Counsel

Division of Corporation Finance

450 Fifth Street, N.W.

Washington, DC 20549

Re: Stockholder Proposal Submitted by Catholic Healthcare West
Ladies and Gentlemen:

Bank of America Corporation (the “Corporation”) has received a proposal dated
November 21, 2005 (the “Proposal”) from Catholic Healthcare West (the “Proponent”)
and thirteen co-filers, for inclusion in the proxy materials for the Corporation’s 2006
Annual Meeting of Stockholders (the “2006 Annual Meeting”). The Proposal is attached
hereto as Exhibit A. The Corporation hereby requests confirmation that the staff of the
Division of Corporate Finance (the “Division”) will not recommend enforcement action
if the Corporation omits the Proposal from its proxy materials for the 2006 Annual
Meeting for the reasons set forth herein.

GENERAL

The 2006 Annual Meeting is scheduled to be held on or about April 26, 2006. The
Corporation intends to file its definitive proxy materials with the Securities and Exchange
Commission (the “Commission”) on or about March 20, 2006, and to commence mailing
to its stockholders on or about such date.

Pursuant to Rule 14a-8(j) promulgated under the Securities Exchange Act of 1934, as
amended (the “Exchange Act”) enclosed are:
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1. Six copies of this letter, which includes an explanation of why the Corporation
believes that it may exclude the Proposal; and

2. Six copies of the Proposal.

A copy of this letter is also being sent to the Proponent and all co-filers as notice of the
Corporation’s intent to omit the Proposal from the Corporation’s proxy materials for the
2006 Annual Meeting.

SUMMARY OF PROPOSAL

The Proposal begins by noting the volume of the Corporation’s subprime loan
securitizations in 2004 and referencing a recent judgment against Lehman Brothers
revolving around its credit and securitization activities with First Alliance Corporation.

The Proposal then identifies the following allegedly predatory lending practices that are
being investigated by authorities.

¢ Credit life insurance being implied as necessary to obtain a loan (packing);
e Unnecessarily high fees;

o Loans refinanced with high additional fees rather than working out a loan that is
in arrears (flipping);

e High pre-payment fees, with prepayment penalties applying for more than three
years;

e Borrowers with inadequate income receiving loans, who will then default; and
e Payment performance of borrowers not being reported to credit agencies.

Finally, the Proposal states “‘that the shareholders request the Board of Directors to
develop higher standards for the securitization of subprime loans to preclude the
securitization of loans involving predatory practices.”

REASONS FOR EXCLUSION OF PROPOSAL

The Corporation believes that the Proposal may be properly omitted from the proxy
materials for the 2006 Annual Meeting pursuant to Rules 14a-8(i)(3), (1)(7), and (i)(10).
The Proposal may be excluded pursuant to Rule 14a-8(i)(3) because it contains
materially false and misleading statements. The Proposal may be excluded pursuant to
Rule 14a-8(i)(7) because it deals with a matter relating to the ordinary business of the
Corporation. Finally, the Proposal may also be excluded pursuant to Rule 14a-8(1)(10)
because it has already been substantially implemented.
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Background

The Corporation is one of the world’s largest financial institutions, serving individual
consumers, small and middle market businesses and large corporations with a full range
of banking, investing, asset management and other financial and risk-management
products and services. The Corporation serves approximately 33 million consumer
households with more than 5,800 retail banking offices, more than 16,500 ATMs and
online banking with more than 14 million active users. The Corporation serves clients in
150 countries and has relationships with 97 percent of the U.S. Fortune 500 companies
and 79 percent of the Global Fortune 500.

The residential and commercial loans that are securitized by the Corporation are subject
to extensive regulation at the federal and state levels. These regulations include the
Home Owners Equity Protection Act, which regulates the terms and conditions of
certain “high cost” mortgage loans, the Truth-In-Lending Act, which regulates the
disclosure of the costs of credit and other key lending terms, the Real Estate Settlement
Procedures Act, which regulates real estate secured loans, and the Equal Credit
Opportunity Act, which prohibits discrimination against borrowers and applicants on the
basis of race, color, religion, national origin, sex, marital status, age, or because an
applicant receives income from a public assistance program.

In securitizing these loans, the Corporation engages in an extensive due diligence
process to ensure that, among other things, lenders have adequate procedures in place to
comply with these various federal and state requirements and loan terms and conditions
comply with applicable legal disclosure requirements. This process includes a corporate
and operational review of counterparties and meeting with their audit, risk management,
and legal departments and various levels of management to ensure that compliance
procedures and fair lending policies are adequate.

The Corporation also engages in a compliance-oriented analysis of a sample of the
counterparty’s loans as part of its due diligence procedures that seeks to determine,
among other things, the existence of “predatory lending” practices. Although no single
definition of “predatory lending” has been developed, the Corporation’s review seeks to
identify lending practices that involve deception, fraud or manipulation of the borrower
or taking unfair advantage of a borrower’s lack of understanding about loan terms. To
minimize the likelihood that the Corporation will securitize loans originated pursuant to
these predatory practices, the Corporation’s review seeks to determine whether lenders:

¢ bundle insurance products (such as credit life insurance) in a deceptive manner;
e charge excessive fees and rates;
e refinance loans with high additional fees (flipping);

¢ fail to disclose or charge unfair prepayment penalties;
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o extend credit without regard to a borrowers’ ability to pay;
o fail to inform borrowers of all loan terms and conditions; and
e steer borrowers to inappropriate products.

If the Corporation’s diligence process identifies patterns or practices indicative of
“predatory lending,” the Corporation will expand its sample review and have a
discussion with the originator regarding the issue. If after this expanded review and
discussion, the Corporation continues to believe that patterns or practices indicative of
“predatory lending” are present, the Corporation will not securitize such loans and, when
appropriate, will decline to enter into the transaction.

1. The Corporation may omit the Proposal pursuant to Rule 14a-8(i)(3) because it
contains materially false and misleading statements.

The Proposal may be excluded pursuant to Rule 14a-8(i)(3) which permits a company to
exclude from its proxy materials a shareholder proposal that “is contrary to the
Commission’s proxy rules, including Rule 14a-9, which prohibits materially false or
misleading statements in proxy soliciting materials.” The Division has consistently taken
the position that proposals that are inherently vague and indefinite, and therefore may be
subject to varying interpretations, violate Rule 14a-9 and consequently may be omitted
pursuant to Rule 14a-8(i)(3). See Staff Legal Bulletin No. 14B (September 15, 2004).
The Division’s no-action letters focus on two concerns when analyzing inherently vague
and indefinite proposals: (1) that shareholders voting on the proposal would not be able
to determine with any reasonable certainty what action or measures would be taken in
the event the proposal were implemented and (2) that the company would be required to
make highly subjective determinations about the meaning and scope of the terms of the
proposal. See, e.g., International Business Machines Corporation (February 2, 2005) (a
proposal requesting that officers and directors “responsible” for a “reduced payout” have
their pay reduced); Trammell Crow Real Estate Investors (March 11, 1991) (a proposal
requesting the directors of a trust eliminate “economic” interests that “conflict” with
interests of shareholders was excludable because “the meaning and application of terms
and conditions in the proposal would have to be made without guidance from the
proposal and would be subject to differing interpretations . . . the proposal may be vague
and indefinite with the result that neither shareholders voting on the proposal nor the
Trust in implementing the proposal, if adopted, would be able to determine with any
reasonable certainty what actions would be taken under the proposal™); Hershey Foods
Corporation (December 27, 1988) (a proposal requesting that the company advertise
solely during television programming that does not discuss sexual issues was excludable
on the basis that it was too vague and subject to differing interpretations); Jos. Schlitz
Brewing Co. (March 21, 1977) (a proposal requesting that the company cease
advertising during television programming containing “excessive and gratuitous
violence” was excludable on the basis that the determination of what constitutes
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“excessive and gratuitous violence” is highly subjective). We submit that the Proposal
may be excluded on similar grounds.

On its face, the Proposal contains ambiguous and conflicting terms. On the one hand,
the Proposal requests that the Board of Directors “develop higher standards™ for
subprime loan securitization. This implies a strengthening and expansion of the loan
screening procedures that the Corporation currently has in place. On the other hand, the
Proposal asks the Corporation “to preclude the securitization of loans involving
predatory practices.” This statement indicates an intent to wholly eradicate the
securitization of any loan involving predatory practices. Given the sheer volume of
individual loans securitized each year, and their diverse points of origin, a securitization
policy totally precluding loans involving predatory practices would require a radical
departure from the current practices of the Corporation and the industry as a whole,
which are based on a due diligence approach. A due diligence approach implies the
acceptance of a certain risk that individual, nonconforming loans may “fall through the
cracks.” A change to a zero-tolerance policy is a difference in-kind—and not just of-
degree—from the development of a “higher” level of current standards. As such, the
actual response sought by the Proposal may be subject to differing, highly subjective
interpretations.

Implementing the approach requested by the Proposal is further complicated by the fact
that there is no accepted definition of “predatory lending” much less an accepted
approach as to the proper procedures necessary to identify predatory lending practices.
This is evidenced by the fact that different institutions that face the risk of engaging in
predatory lending practices have implemented a variety of policies to minimize this risk.
Given the lack of a generally accepted definition of predatory lending, it would be
difficult, if not impossible, for the Board of Directors to determine exactly what
procedures should be adopted. Clearly, if the Corporation is not permitted to exclude the
Proposal from its proxy materials, the Corporation’s shareholders would not be able to
determine with any reasonable certainty to what extent the Corporation’s screening
policies and procedures should be modified in order for them to meet the requirements

of the Proposal, because it is not clear what types of loans the Proposal is attempting to
exclude.

Although the Division has indicated that it will give proponents the opportunity to
amend those portions of their proposals or supporting statements that may violate Rule
14a-9, we submit that the Proposal involves such indefinite determinations as to require
its exclusion on these grounds. See Exchange Act Release No. 34-20091 (August 16,
1983).

In addition to the general vagueness and the subjective nature of the Proposal, some of
the statements in the Proposal are false and misleading as they imply improper or illegal
conduct on the part of the Corporation. See Staff Legal Bulletin No. 14B (September 15,
2004). In the event that the Proposal is not excludable in its entirety, the Corporation
requests that these false and misleading statements be deleted. The Proposal references
lawsuits that were settled by Household International and Citigroup. The entire liability
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in those suits was borne by the direct lenders in these suits and no underwriters or
secondary market participants incurred liability in these settlements. The references to
these lawsuits is misleading in that shareholders voting on the Proposal may incorrectly
think that the Corporation incurred liability in these lawsuits or engages in practices
similar to that which led to liability in these lawsuits. We therefore submit that these
statements should be excluded on the basis that they are materially false and misleading.

‘2. The Corporation may omit the Proposal pursuant to Rule 14a-8(i)(7) because it
deals with a matter relating to the Corporation’s ordinary business operations.

Rule 14a-8(i)(7) permits the omission of a stockholder proposal that deals with a matter
relating to the ordinary business of a company. The core basis for an exclusion under
Rule 14a-8(i)(7) is to protect the authority of a company’s board of directors to manage
the business and affairs of the company. In the adopting release to the amended
shareholder proposal rules, the Commission stated that the “general underlying policy of
this exclusion is consistent with the policy of most state corporate laws: 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.” See Exchange Act Release No. 34-40018 (May 21, 1998)
(“Adopting Release”).

In evaluating proposals under Rule 14a-8, one must consider the subject matter of the
proposal. Proposals that deal with matters so fundamental to management’s ability to run
a company on a day-to-day basis cannot, as a practical matter, be subject to direct
shareholder oversight. /d. Additionally, one must consider the degree to which the
proposal seeks to “micro-manage” the company by probing too deeply into matters of a
complex nature upon which shareholders, as a group, would not be in a position to make
an informed judgment. This consideration may come into play in a number of
circumstances, such as where the proposal involves intricate detail or methods for
implementing complex policies. /d. As set forth below, the Proposal runs afoul of both
of these considerations. '

The Provision of Commercial and Investment Banking Services is Ordinary Business.

In Citicorp (January 26, 1990), the Division found that a proposal to write down,
discount or liquidate loans to less developing countries was excludable because it related
to the forgiveness of a particular category of loans and the specific strategy and
procedures for effectuating such forgiveness. In Citicorp (January 2, 1997), a proposal
seeking to establish a compliance program directed at the Foreign Corrupt Practices Act
was excludable because it dealt with the initiation of a general compliance program, an
ordinary business matter. In Salomon, Inc. (January 25, 1990), a proposal to an
investment bank that related to the specific services to be offered to customers and the
types of trading activity to be undertaken by the company was excludable because it
dealt with ordinary business operations. In The Bank of New York Company, Inc. (March
11, 1993) a proposal that related to the establishment of procedures for dealing with the
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bank’s account holders was excludable because it dealt with ordinary business
operations. As with the foregoing proposals, the Proposal addresses the Corporation’s
provision of a general banking product.

The Provision of a Particular Service is Ordinary Business.

In other contexts the Division has consistently taken the position that the sale or
distribution of a particular category of products and services, whether considered
controversial or not, is part of a company’s ordinary business operations. This is true
even in the case of proposals relating to pornography, illegal drugs, gun use, tobacco
use, offensive imagery, and chemical production. If these products do not implicate
social policies significant enough to override the ordinary business nature of the
proposals, then the Proposal also must qualify for exclusion as ordinary business. In
Marriott International, Inc. (February 13, 2004) (“Marriott”) a proposal prohibiting the
company’s hotels from selling or offering sexually explicit materials through pay-per-
view or in gift shops was excludable under Rule 14a-8(i)(7). In Marriott, the company
argued that an integral part of its business included selecting the products, services and
amenities to be offered at its hotels and lodging facilities and that the ability to make
such decisions is fundamental to management’s ability to control the operations of the
company, and is not appropriately delegated to stockholders. See also, Kmart
Corporation (February 23, 1993) (proposal related to the sale or distribution of sexually-
explicit material could be excluded because it related to the sale of a particular product)
and USX Corporation (January 26, 1990) (proposal to cease sales of adult products). In
AT&T Corp. (February 21, 2001) (“AT&T™), a company subsidiary engaged in cable
television programming and aired sexually explicit programming material. The Division
concurred that the company could omit a shareholder proposal that requested a report on
the company’s policies regarding sexually explicit materials, stating in particular that the
proposal related to the company’s “ordinary business operations (i.e., the nature,
presentation and content of cable television programming).” A7&T recognizes that
decisions regarding the products (i.e., programming) offered by a cable television
provider are ordinary business matters.

Similarly, proposals relating to the sale of tobacco related products have been found
excludable under Rule 14a-8(i)(7) because they related to sales of a particular product.
See The Walt Disney Company (December 7, 2004) (a proposal regarding the impact on
adolescents’ health from exposure to smoking in movies related to the company’s
products); Wal-Mart Stores, Inc. (April 1, 2002) (a proposal regarding the adoption of a
policy regarding the marketing of tobacco products in developing countries); Wal-Mart
Stores, Inc. (March 20, 2001), Albertson’s, Inc. (March 23, 2001) and J.C. Penny
Company, Inc. (March 2, 1998) (proposals to discontinue the sale of tobacco related
products); and Clear Channel Communications, Inc. (March 10, 1999) and Gannett Co.
Inc. (March 18, 1993) (proposals related to tobacco and cigarette advertising).

The Division has also carried this position to other areas, including illegal drugs (see
Centura Banks, Inc. (March 12, 1992)), prohibiting the sale of guns and ammunition
(Wal-Mart Stores, Inc. (March 9, 2001)), and offensive imagery of different races or
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cultures (Federated Department Stores, Inc., (March 27, 2002)). All of these letters
confirm that proposals regarding the sale of a particular product, even if controversial,
may be excluded because they relate to matters of ordinary business.

All of the companies identified above sell a wide range of products, such as lodging
services, retail products, television, or advertising. Each company, as part of its ordinary
business, determines what products it will sell. The Corporation is in the same position
as these companies. The Corporation provides a full range of banking, investing, asset
management and other financial and risk-management products and services to its over
33 million customers, including individual consumers, small and middle market
businesses and large corporations. Deciding which types and classes of financial
products and services to offer is a decision squarely within the day-to-day functions of
the Corporation’s management.

The Proposal’s Excludability is Not Overridden by a Significant Policy Issue.

In the past, the Division has denied requests for exclusion under (i)(7) for shareholder
proposals related to predatory lending practices, where the companies requesting
exclusion have been directly involved in the extension of subprime loans. See Conseco,
Inc. (April 5, 2001) (“Conseco”); Associates First Capital Corporation (March 13,
2000) (“Adssociates™). Normally, a lending institution’s policies and procedures for the
extension of credit would fall squarely within the definition of “ordinary business.” See
Bank of America Corporation (March 7, 2005) (finding involvement with institutions
engaging in payday lending was ordinary business as relating to “credit policies, loan
underwriting and customer relations”); BankAmerica Corporation (March 23, 1992);
Citicorp (January 25, 1991). The rationale, therefore, in Conseco and Associates, for the
non-exclusion of the proposals likely rested on the fact that directly engaging in the
issuance of predatory loans was seen to rise to the level of an important policy
consideration.

The Corporation respectfully submits that even if directly engaging in predatory lending
practices is considered an issue of policy, the act of securitizing subprime loans is not.
Securitization of loans is one large and important step removed from the actual
extension of credit. For the loans in question, the Corporation’s employees are not those
negotiating directly with consumers. They are not those in a position to personally exert
undue influence on homeowners at the time a loan is signed. Although, as described in
greater detail elsewhere in this letter, the Corporation does monitor and investigate the
companies whose loans it securitizes, logically the ability to stop predatory lending
practices at the source is greater for a company in the position of a direct lender, rather
than merely a securitizer of those loans for the secondary market. The Corporation
believes that the more remote a company’s business is from the actual wrong a
shareholder proposal purports to address, the less that shareholder proposal implicates
larger policy issues, and the more it can be described—and excluded—as “ordinary
business.”
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3. The Corporation may omit the Proposal pursuant to Rule 14a-8(i)(10) because its
goal has already been substantially implemented.

Rule 14a-8(1)(10) permits a company to exclude a proposal that has been substantially
implemented. The Division has taken the position that if a major portion of a
shareholder’s proposal may be omitted pursuant to Rule 14a-8(i)(10), the entire proposal
may be omitted. American Brands, Inc. (Feb. 3, 1993). Therefore, if the Corporation has
substantially implemented a major portion of the Proposal, the entire Proposal is
excludable. “A determination that [a] company has substantially implemented [a]
proposal depends upon whether its particular policies, practices and procedures compare
favorably with the guidelines of the proposal.” See Texaco Inc. (Mar. 28, 1991); see also
Washington Gas Light Co. (Dec. 1, 1997). In addition, the Division has consistently
taken the position that a stockholder proposal has been substantially implemented when
a company already has policies and procedures in place relating to the subject of the
proposal. See Kmart Corporation (February 23, 2000). Further, a proposal need not be
implemented in full or precisely as presented for it to be omitted as moot under Rule
14a-8(1)(10). See The Gap, Inc. (March 16, 2001).

In order to minimize the likelihood that the Corporation will securitize loans originated
pursuant to predatory lending practices, the Corporation conducts a due diligence review
of each lender and of a loan sample to determine the existence of “predatory lending”
practices. Although, as discussed above, the Proposal fails to address the exact definition
of “predatory lending” practices, presumably such practices include the six specific
predatory practices identified in the Proposal. The Corporation’s policies address each of
these lending practices. For the convenience of the Division, each of the predatory
practices enumerated in the Proposal is reproduced in italics below followed by a
discussion of the Corporation’s existing policies that address each practice.

o Credit life insurance being implied as necessary to obtain a loan (packing)

The Corporation’s underwriting policies and procedures seek to determine whether
lenders bundle insurance products (such as credit life insurance) in a deceptive manner.
The Corporation’s policies dictate that insurance products should not be presented in a
manner that leads the borrower to believe that they are a condition of the loan and
should be appropriately explained and disclosed. Currently, the Corporation excludes
loans with pre-paid single premium credit life insurance from its securitizations.

o  Unnecessarily high fees

The Corporation’s underwriting policies and procedures seek to determine whether
lenders charge excessive fees and rates. The Corporation’s policies state that fees and
rates should be representative of the associated credit risks and/or costs and services
associated with the origination of the loan and should be properly disclosed. The
Corporation currently excludes federal high cost loans from its securitizations.
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o Loans refinanced with high additional fees rather than working out a loan that is
in arrears (flipping)

The Corporation’s underwriting policies and procedures seek to determine whether
lenders “flip” customers. “Flipping” refers to the practice where a lender refinances a
loan with another loan where the additional proceeds are largely used for fees and
charges. The Corporation’s policies generally require that a loan refinanced within 12
months of the prior loan have a reasonable, tangible benefit to the borrower considering
all the circumstances involved.

o High pre-payment fees, with prepayment penalties applying for more than three
years

The Corporation’s underwriting policies and procedures seek to determine whether
prepayment penalties are fair and fully disclosed.

e Borrowers with inadequate income receiving loans, who will then default

The Corporation’s underwriting policies and procedures seek to determine whether
borrowers have the ability to repay their loans. The Corporation’s policies require that a
lender’s credit decision be based primarily on the repayment ability of the borrower.

o Payment performance of borrowers not being reported to credit agencies

The Corporation’s underwriting policies and procedures seek to encourage lenders to
report borrowers’ payment histories to credit agencies. The Corporation’s policy
recognizes that reporting such information enables consumers to improve their credit
profile and have access to more favorable financing.

The Corporation has therefore established comprehensive policies and procedures to
identify loans originated pursuant to predatory lending practices. The Corporation also
represents that it has refused to securitize loans that its policies and procedures have
identified as originated pursuant to predatory lending practices. Because the
Corporation’s policies already address each of the specific predatory lending practices
identified in the Proposal in addition to all other practices that the Corporation considers
potentially abusive, we submit that the Corporation has substantially implemented the
Proposal. In making a proposal, a shareholder should not be able to avoid the
requirements of Rule 142-8(i)(10) (i.e. that the proposal has been substantially
implemented) by merely requesting that the policies a company has already established to
address the issues raised by the proposal be made to a “higher” standard.

CONCLUSION

On the basis of the foregoing, the Corporation respectfully requests the concurrence of
the Division that the Proposal may be excluded from the Corporation’s proxy materials
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for the 2006 Annual Meeting. Based on the Corporation’s timetable for the 2006 Annual
Meeting, a response from the Division by February 3, 2006 would be of great assistance.

If you have any questions or would like any additional information regarding the
foregoing, please do not hesitate to contact the undersigned at 704.386.5083.

Please acknowledge receipt of this letter by stamping and returning the enclosed receipt
copy of this letter. Thank you for your prompt attention to this matter.

Very truly yours,

William J. Mostyn 111
Deputy General Counsel and Corporate Secretary

ce: Catholic Healthcare West
All co—ﬁlers
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Catholic Healthcare West 185 Berry Streer, Suite 300
CHW San Francisco, CA 94107-1739
(415) 438-5500 selephone
_ (415) 438-5724 fucsimile
Novembcr 21. 200-5 WWW.ChWHEALTH-Ol'g

Kenneth D. Lewis
Bank of America Corp.
101 South Tryon Street
NC1-002-29-01
Charlotte, NC 28255

Re: Shareholder Proposal for 2006 Annual Meeting
Dear Mr. Lewis:

Catholic Healthcare West (CHW) is a health care delivery system serving communities in the westem
United States. As a religiously sponsored organization, CHW seeks to reflect its values, principles
and mission in its investment decisions.

We understand Bank of America has been both an underwriter of loans it purchased for securitizations
as well as for loans owned by other corporations, including Ameriquest and its subsidiary Argent. We
are concerned about the risks associated with underwriting and securitizing certain subprime loans.
We believe that the securitization of subprime loans plays a very important and valid role to the
provision of subprime lending, and that subprime lending serves a useful and legitimate purpose when
done in a manner that discloses costs to consumers and potential risks to shareholders. We seek
assurance that no loans, which have so called predatory practices associated with them, are included in
-any securitization that Bank of America performs.

We present the attached resolution for inclusion in the proxy statement for action at the annual
meeting in 2006 in accordance with rule 14a-8 of the general rules and regulations of the Securities
and Exchange Act of 1934, Catholic Healthcare West has held the required number of shares for at
least a year Verification of ownership is included with this letter. We request that Catholic Healthcare
West be listed as a sponsor of this resolution in the company proxy statement. There will be a
representative present at the annual meeting to present this resolution as required by SEC rules. We
are filing this resolution along with other concemed investors. | will serve as the primary coutact.

We would welecome dialogue with representatives of our company, which might lead to withdrawal of
the resolution prior to the 2006 annual meeting.

Sincercly,
Susan Vickers, RSM
VP Community Health

Encl.
Ce: Daniel Rosan, ICCR

Julie Wokaty, ICCR
John Lind, CANICCOR
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BANK OF AMERICA (BAC)
Shareholder Resolution
AVOIDING UNDERWRITING AND SECURITIZATION OF PREDATORY LOANS

WHEREAS Bank of America served as manager/underwriter for the securitization of subprime loans
amounting to about $20 billion or about 5% of the subprime loans that were securitized In 2004,

Whereas, if so-called predatory loans are included in the securitization of the underwriter, the underwriter
may need to protect its reputation. An example was Lehman Brothers, which had provided a credit line
to and securitized the mortgages of First Alliance Corporation, which then went into bankruptcy., The
federal court judgment against Lehman stated that Lehman "substantlally assisted" First Alliance
Corporation in perpetrating the alleged fraud, and held Lehman responsible for 10% of a $50.9 million
judgment;

Whereas a number of subprime lenders have been investigated by several federal and state authorities
for alleged predatory lending practices in originating subprime loans. These predatory practices include:

Credit life insurance being implied as necessary to obtain a loan (packing),

Unnecessarily high fees,

Loans refinanced with high additional fees rather than working out a loan that is in arrears (flipping),
High pre-payment fees, with prepayment penalties applying for more than three years.

Borrowers with inadequate income receiving loans, who will then default,

Payment performances of borrowers not being reported to credit agencies;

Whereas some of these practices have led to large settlements by subprime lenders:

+ Household International settled with the attorneys general of 20 states to provide a $484 million
restitution fund in 2002,

» Citigroup made a similar settlernent for $215 million with Federal Trade Commission for the practices
of Associates First Capital in 2002, and

» Ameriquest is in the process of a settlement with 30 states attorneys general for an estimated $325
million; '

Whereas, Bank of America has been both an under\J iter of loans it purchased for securitizations as well
as for loans owned by other corporations, including Ameriguest and its subsidiary Argent;

Whereas we believe that the securitization of subprime loans plays a very important and valid role to the
provision of subprime lending, and we believe that subprime lending does serve a useful and legitimate
purpose when done in a manner that discloses costs to consumers and potential risks to shareholders;

Whereas we believe that, in order to protect its reputation, our corperation must perform adequate re-
underwriting of the loans and verification of the originator's methods to be assured that no loans, which
have so called predatory practices associated with them, are included in any securitization that the
company performs. Even every subservicer should be screened about predatory practices in the servicing
of the loans after securitization

BE IT RESOLVED that the shareholders request the Board of Directors to develop higher standards for
the securitization of subprime loans to preclude the securitization of loans Involving predatory practices.

.B2
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Catholic Healthcare West 185 Berry Street, Suite 300
CHW San Francisco, CA 94107-1739
(415) 438-5500 relephone
. (415) 438-5724 facsimile
November 21, 2005 WWW, cthEALTH.org
Kenneth D. Lewis

Bank of America Corp.
101 South Tryon Street
NC1-002-29-01
Charlotte, NC 28255

Re:~ Shareholder Proposal for 2006 Annual Meeting

Dear Mr. Lewis:

Catholic Healthcare West (CHW) is a health care delivery system serving communities in the westem
United States. As a religiously sponsored organization, CHW seeks to reflect its values, principles
and mission in its investment decisions,

We understand Bank of America has been both an underwriter of loans it purchased for securitizations
as well as for loans owned by other corporations, including Ameriquest and its subsidiary Argent, We
are concerned ebout the risks associated with underwriting and securitizing certain subprime loans.
We believe that the securitization of subprime loans plays a very important and valid role to the
provision of subprime lending, and that subprime lending serves a useful and legitimate purpose when
done in a manner that discloses costs to consumers and potential risks to shareholders. We seek
assurance that no loans, which have so called predatory practices associated with them, are included in
any securitization that Bank of America performs.

We present the attached resolution for inclusion in the proxy statement for action at the annual
meeting in 2006 in accordance with rule 14a-8 of the general rules and regulations of the Securities
and Exchange Act of 1934, Catholic Healthcare West has held the required number of shares for at
least a year Venification of ownership is included with this letter, We request that Catholic Healthcare
West be listed as a sponsor of this resolution in the company proxy statement. There will be a
representative present at the annual meeting to present this resolution as required by SEC rules. We
are filing this resolution along with other concemed investors. 1 will serve as the primary contact.

We would welcome dialogue with representatives of our company, which might lead to mthdrawal of
the resolution prior to the 2006 annual meetmg

Sincerely,

Susan Vickers, RSM
VP Community Health

Encl.
Ce: Danie] Rosan, ICCR |

Julie Wokaty, ICCR
Joln Lind, CANICCOR
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BANK OF AMERICA (BAC)
Shareholder Resolution
AVOIDING UNDERWRITING AND SECURITIZATION OF PREDATORY LOANS

WHEREAS Bank of America served as manager/underwriter for the securitization of subprime loans
amounting to about $20 billion or about 5% of the subprime loans that were securitized in 2004;

Whereas, if so-called predatory loans are included in the securitization of the underwriter, the underwriter
may need to protect its reputation. An example was Lehrnan Brothers, which had provided a credit line
to and securitized the mortgages of First Alliance Corporation, which then went into bankruptcy, The
federal court judgment against Lehman stated that Lehman "substantlally assisted” First Alliance

Corporation in perpetrating the alleged fraud, and held Lehman responsible for 10% of a $50.9 million
judgment;

Whereas a number of subprime lenders have been investigated by several federal and state authorities
for alleged predatory lending practices in originating subprime loans. These predatory practices include:

Credit life insurance being implied as necessary to obtain a loan (packing),

Unnecessarily high fees,

Loans refinanced with high additional fees rather than working out a loan that is in arrears (fliipping),
High pre-payment fees, with prepayment penalties applying for more than three years,

Borrowers with inadequate income receiving loans, who will then default,

Payment parformances of borrowers not being reported to credit agencies;

Whereas some of these practices have led to large settlements by subprime lenders;

« Household International settled with the attorneys general of 20 states to proviqe a $484 million
restitution fund in 2002,

"+ Citigroup made a similar settlement for $215 million with Federal Trade Comm|ssnon for the practices

of Associates First Capital in 2002, and

¢ Ameriquest is in the process of a settlement with 30 states attorneys general for an estimated $325
miltion;

Whereas, Bank of America has been both an under\j[iter of loans it purchased for securitizations as well
as far loans owned by ather corporations, including Ameriguest and its subsidiary Argent;

Whereas we believe that the securitization of subprime loans plays a very imbortant and valid role to the
provision of subprime lending, and we helieve that subprime lending does serve a useful and legitimate
purpose when done in a manner that discloses costs to consumers and potential risks to shareholders;

Whereas-we- believe-that; in -order-to-protect-its- reputation, our-corporation must-petform adequate re-
underwriting of the loans and verification of the origihator's methods to be assured that no loans, which
have so called predatory practices associated with them, are included in any securitization that the

company performs, Even every subservicer should be screened about predatory practices in the servicing
of the loans after securitization

BE IT RESOLVED that the shareholders request the Board of Directors to develop higher standards for
the securitization of subprime loans to preclude the securitization of loans Involving predatory practicss.

P.

82
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Reared,

“/2'5/0‘.

VIA FEDERAL EXPRESS 't

BON SECOURS HEALTH SYSTEM, INC.
November 22, 2005

Kenneth D, Lewis

CEO

Bank of America Corporation
101 South Tryon Street
NC1-002-29-01

Charlotte, NC 28255

Dear Mr. Lewis:

Bon Secours Health System, Inc., a Catholic health care ministry headquartered in Marriottéville,‘
Maryland, seeks to reflect its values, principles and mission in its investment decisions.

We understand Bank of America has been both an underwriter of loans it purchased for securitizations
as well as for loans owned by other corporations, including Ameriquest and its subsidiary Argent, We
are concerned about the risks associated with underwriting and securitizing certain subprime loans.
We believe that the securitization of subprime loans plays a very important and valid role to the
provision of subprime lending, and that subprime lending serves a useful and legitimate purpose when
done in a manner that discloses costs to consumers and potential risks to shareholders, We seek
assurance that no loans, which have so called predatory practices associated with them, are included in
any securitization that Bank of America performs.

As background, Bon Secours” OWIiS, MAnages, or jomt ventures 20 acute-care hospitals, one
psychiatric hospital, six nursing care facilities, six assisted living facilities, and several home care
and hospice programs located in 12 communities in nine states, primarily on the East Coast.

On behalf of Bon Secours, I am hereby authorized to ask you to include in your proxy materials

for the next annual meeting the enclosed shareholder resolution in accordance with Rule 14(a)(8)

of the General Rules and Regulations of the Securities Exchange Act of 1934. We are co-filing -

this resolution with Susan Vickers, Vice President of Community Health, Catholic Healtheare

West. A representative of the filers will attend the 2006 stockholders meeting to move the

resolution as requlred by the SEC Rules

Bon Secours Health Systcm, Inc has owned 2 minimum of $2000 worth of common stock in

Bank of America Corporation for over one year. Verification of our beneficial ownershxp willbe -
" sent under separate cover. ‘

Sincerely,

LT e

Everard O. Rutledge, PhD
Vice President of Community Health

EOR/jr
Enclosure - Resolution

2097 Henry Tecklenburg Drive, Suite 214, Charleston, South Carolina 20414  B43-402-1388 Good help to those In need since 1881
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BANK OF AMERICA (BAC)
Shareholder Resolution
AVOIDING UNDERWRITING AND SECURITIZATION OF PREDATORY LOANS

WHEREAS Bank of America served as manager/underwriter for the securitization of subprime loans
amounting to about $20 billion or about 5% of the subprime loans that were securitized in 2004;

Whereas, if so~called predatory loans are included in the securitization of the underwriter, the underwriter
may need to protect its reputation. An example was Lehman Brothers, which had provided a credit line
to and securitized the mortgages of First Alliance Corporation, which then went into bankruptcy, The
federal court judgment against Lehman stated that Lehman "substantially assisted” First Alliance
Corporation in perpetratmg the alleged fraud, and held Lehman responsible for 10% of a $50.9 million
judgment;

Whereas a number of subprime lenders have been investigated by several federal and state authorities
for alleged predatory lending practices in originating subprime loans. These predatory practices include:

Credit life insurance being implied as necessary to obtain a loan (packing),

Unnecessarily high fees, '

Loans refinanced with high additional fees rather than working out a loan that is in arrears (flipping),
High pre-payment fees, with prepayment penalties applying for more than thrae years,

Borrowers with inadeguate income receiving loans, who will then default,

Payment performances of borrowers not being reported to credit agencies;

® & & & & @

~ Whereas some of these practices have led to large settlements by subprime lenders:

«  Household International settled with the attomeys general of 20 states to provide a $484 mulllon
 restitution fund in 2002,

» (Citigroup made a similar setiement for $215 million with Federal Trade Commission for the practices
of Associates First Capital in 2002, and

» Ameriquest is in the pmca; of a settiemnent with 30 states attomeys general for an estimated $325
million;

Whereas, Bank of America has been bom an undemﬂter of loans it purchased for securitizations as well
as for Inans owned by other corporations, including Ameriquest and its subsidiary Argent;

Whereas we believe that the securitization of subprime loans plays a very important and valid role to the
provision of subprime lending, and we believe that subprime lending does serve a useful and legitimate
purpose whgn done in a manner that discloses costs to consumers and potential risks to shareholders;

Whereas we believe that, in order to protect its reputation, our corporation must perform adequate re-

—underwritingvof'th‘eﬂoaris'andveﬁﬁmﬁorofmfoﬁginawr{mﬁ‘mﬁd‘ﬁﬁm“wmth
have so called predatory practices associated with them, are included in any securitization that the
company performs. Even every subservicer should be screened about predatory practices in the servicing
of the loans after securitization

BE IT RESOLVED that the shareholders request the Board of Directors to develop higher standards for
the securitization of subprime loans to preclude the securitization of loans involving predatory practices.

¥k TOTAl PAGF.AP kX
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. L1~ quo
800 Marquette Ave., Suits 1050
. Minneapolis, MN 55402.2892
Boar_d Of Pensmn_s _ {800} 352-2876 » (612) 333-7651 lacally
Evangelical Lutheran Church in America Fax: (612) 330-5399

mail@elcabop.org ¢ wwwi.elcabop.org

VIA OVERNIGHT DELIVERY
November 23, 2005

Kenneth D, Lewis
Bank of America Corp.
101 South Tryon Street
NC1-002-29-01
Charlotte, NC 28255

Dear Mr, Lewis:

As a faith-based pension plan and institutional investor, the Board of Pensions of the Evangelical Lutheran
Church in America (ELCA) seeks to reflect it values, principles and roission in its investraent decisions,
‘We believe that corporations need to promote positive corporate policies including strong internal controls
and practices. '

The ELCA Board of Pensians is bepeficial owner of over 533,100 shares of Bank of America Corp,
common stock. A letter of ownership verification from the custodian of our portfolio will follow under
separate cover, We have been a shareholder of more than $2,000 of common stock for over one year, and
we intend to maintain an ownership position through the date of the annual meeting of shareholders.

Enclosed is a shareholder proposal requesting that Bank of America Corp. develop higher standards for the
securitization of subprime loans. According to SEC Rule 14s-8, we ask that this resolution be included m
the proxy materials for the next annua) meeting of shareholders. Should the Board of Directors choose to
opposs the resolution, we ask that our supporting statement be included as well in the proxy materials.
Catholic Healthcare West (CHW) is the primary filer on this resolution.

CHW will continue as the lead shareholder, and is prepared to assemble a dialogue team. If you have any
questions, please contact Patricia Zerepa at 412-367-7575 in the Corporate Sociel Responsibility office of
the ELCA.

Sincerely,

S AN Smirs

Heather H. Williamson

Sezior [avestment Manaper

ELCA Board of Pensions

CC:  Pat Zerega John Lind & Dan Resan = ICCR  Kelli Dever ~ Mellon Trust
"ELCA SW PA Synod 475 Riverside Drive ~ Room 550 135 Santilli Highway
9625 Perry Highway New York, NY 10115-0050 Everett, MA 02149

‘Pittsburgh, PA 15237-5590
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BANK OF AMERICA (BAC)
Shareholder Resolution
AVOIDING UNDERWRITING AND SECURITIZATION OF PREDATORY LOANS

WHEREAS Bank of America served as manager/underwriter for the securitization of subprime loans
amounting to about $20 billion or about 5% of the subprime loans that were securitized in 2004;

Whereas, if so-called predatory loans are included In the securitization of the underwriter, the underwriter
may need to protect its reputation. An example was Lehman Brothers, which had provided a credit line
to and securitized the mortgages of First Alliance Corporation, which then went into bankruptcy, The
federal court judgment against Lehman stated that Lehman "substantially assisted" First Alliance

Corporation in perpetrating the alleged fraud, and held Lehman responsible for 10% of a $50.9 million
judgment;

Whereas a number of sﬁbprime lenders have been investigated by several federal and state authorities
for alleged predatory lending practices in originating subprime loans, These predatory practices include:

Credit life Insurance being implied as necessary to obtain a loan (packing),

Unnecessarily high fees,

Loans refinanced with high additional fees rather than working out a loan that is in arrears (flipping),
High pre-payment fees, with prepayment penalties applying for more than three years.

Borrowers with Inadequate income receiving loans, who will then default,

Payment performances of borrowers not being reported to credit agencies;

e & & B & O

Whereas some of these practices have led to large settlements by subprime lenders:

+ Household International settled with the attorneys general of 20 states to provide a $484 million
restitution fund in 2002,

e Citigroup made a simllar settlement for $215 million with Federal Trade Commission for the practices
of Associates First Capital in 2002, and

s Ameriquest is in the process of & settlement with 30 states attomeys general for an estimated $325
million;

Whereas, Bank of America has been both an underwriter of loans it purchased for securitizations as well
as for loans owned by other corporations, induding Ameriquest and its subsidiary Argent;

Whereas we believe that the securitization of subprime loans plays a very important and valid role to the
provision of subprime lending, and we believe that subprime lending does serve a useful and legitimate
purpose when done in a manner that discloses costs to consumers and potential risks to shareholders;

~Whereas-we-believe that,-in-order-to-protect Its reputation-ourcorporation-must-perform-adequate re-
underwriting of the loans and verification of the originator's methods to be assured that no loans, which
have so called predatory practices associated with them, are included iIn any securitization that the
company performs. Even every subservicer should be screened about predatory practices In the servicing
of the loans after secuntlzauon ’

BE IT RESOLVED that the shareholders request the Board of Directors to develop higher standards for
the securitization of subprime loans to preclude the securltization of loans involving predatory practices.

Xk TOTAlI PRGF.MAP xx
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QUreuine Sistens of Jildonk

u UNITED STATES PROVINCE
a g1 15 UTOPIA PARKWAY
g JAMAICA, NEW YORK 41412-1306

G

November 24, 2005

P.81-82

PROVINCIAL'S OFFICE:  (748) S91-0631
ASST PROVINGIAL'S OFFICE:  (T18) 9086034
FAX: (718) UBR-4275 '

Kemneth D. Lewis
Rank of America Corp.
101 South Iryon Street
: NC1-002-29-01
' Charlotte, NC 28233

Dear Mr. Lewis:

On behalf of the Urxuline Sisters of Tildook, U1.S. Province, 1 am authorizad to resubmiit the following
resolution, which requestthe Board of Directors to develop higher stundards for the gecuritization of
subprime loans L preclude the securitization uf loans involving predatory practices, for inclusion in the
proxy statement for the noxt annual meeting under Rule 14 -8 of the General Rules and Regulations of
the Securities Exchange Act of 1934, The Tirsuline Sisters is cosponsuring this resolution with Catholic
Healtheare Wesl and others associated with the Intertaith Centet on Corporatc Responsibility.

: While we appreviate having had the oppurtunity to discuss our CONCamS with you, we believe our
tesolution addresses onc of our remaining concems, namely that (here must be policies and prucedures in
place to enswe that predatory practices are not a part of loans securitized by Bank of America,

The Urswline Sisters of 1ildonk, U.S. Province is the beneficial owner of 226 shares of Buuk of Ameries
stock. Verification of ownership fullows. We plan to hold the stock at least until the time of the annual
meeting and will be present in person ot by proxy at that meeiing.

Y uly, i ,

Q‘.- L-Q.-a—-u— /\LlA——--b.hg—wﬁ._...A ,

Valerie Heinonen, 0.6.0.

205 Avenuc C, Apt 10E - St
NY NY 10009 ‘ ’
‘felephone amd fax: 212 674 2542

heinunenv@juno.com
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BANK OF AMERICA (BAC)
Shareholder Resalution
AVOINING UNDERWRITING AND SECURITIZATION OF PREDATUORY LOANS

WHEREAS Bank of America served as manager/underwriter for the securitization of subprime loans amaunting to
about $20 billion or about 5% of the subprime Inans that wera securitized in 2004;

Whereas, if s0 called predatary loans are included in the securitization of the underwriter, the underwriter may
nced W protect i reputation.  An example was Lehman Brathers, which hsd provided a ¢rodit line to and
securttized the mortgages of First Alliance Corporalion, which then went Inlo bankruptey,  The fedaral court
Judgment against Letwnan stated that Lehman “substontially assisted” First Alliance Corporation in perpetrating the
alleged fraud, and held Letiman responsible for 10% of 3 $50.9 million judgment;

Wheress a number of subprirme lenders have been i’nvestigabed by several federal and state authorities for alieged
predatory lending practices in originating subprirme Joans. These predatory practices inciude:

Credit life insurance belng inplied as nocessary to obtain & loan (packing),
Unnceessarily high fees, ' '

Loans refinanced with tugh additional fees rather than working out a foan that is in arrears (flipping),
High pre-payment fees, with prepayment panalties applying tor more than thres years,

Borrowers with inadequate income recriving laans, who will then defautt,

Payment performances of boriowers not being repurted to credit sgencies,

« % & ¢ & &

Wheraas some of these practices have led to large settiements by subprime lendars:

v Houschold Interuational scitled with the atterncys general of 20 states to provide 4 4484 miillion restitution
fund In 2002,

s Citigroup made a similar setfement for $215 million with Federal Trade Commission for the practices of
Aszociates First CapRal in 2002, and

» Ameriquest is In the pracess of o scthiement with 30 states atborneys general for an estimated $325 milllon;

Whereas, Bank of America has been both an underwriler of foans it purchased for securitizations #s wall as for
loans owned by other corperations, including Amesiquest and 1ts subskliaty Argent;

Whereas we believe that the securitization of subprime loans plays a very impartant and valld role to the provigion
of subprime lending, and we believe that subprime lending does seive a usciul and legilimate purpose when dane
in a mannes that distioses costs tu consumers and potential risks to shareholders;

Whereas we befieve that, in order to protect its reputation, our cnmaration must parfurm adequate re-underwriting
of the loans and verification of the originator's methods to be assured that no loans, which have o called
predetory practices associated with them, are included in any secwitization that the company performs.  Even
every subservicer should be screened about predatory practices in the sarviaing of the foans after securittzation.

BE IT RESOLVED that the sharehulders request the Bowrd af Directors to develop higher standards for the
securitization of subprime ioans to preciude the securitization of loans involving predatary practices.

P.B2.p2
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- Phone (248) 476-8000 » Fax (248) 476-4222 = www.mercydetiolt.org
Slsters. 29000 Eleven Mile Road = Farmington Hills, MI 483361405

OF THE
AMERICAS

Reglonal Community
of Detroit

November 24, 2005

Kenneth D. Lewis

Bank of America Corporation
101 South Tryon Street
NC1-002-25-01

Charlotte, NC 28255

Dear Mr, Lewis:

On behalf of the Sisters of Mercy, Regional Community of Detroit Charitable Trust, I am authorized to
submit the following resolution, which requests the Board of Directors to develop higher standards for the
securitization of subprime loans to preclude the securitization of loans involving predatory practices, for
inclusion in the 2006 proxy statement under Rule 14a-8 of the General Rules and Regulations of the
Securities Exchange Act of 1934, The Sisters of Mercy Trust is cosponsoring this resolution with

. Catholic Healthcare West and others associated with the Interfaith Center on Corporate Responsibility.

While we are pleased that you have resumed conversations with shareholders on this important issue of
affordable housing, we believe that you must have systems in place to ensure that there are not predatory
conditions in the mortgages that you securitize. Low income, working class and moderate income
individuals and families ought to be able to build assets for their future. Achieving home ownership, for
many people, is a dream fulfilled—itis a txagedy and travesty when lenders deliberately write the
contracts with predatory conditions. ,

 The Sisters of Meroy, Regional Community of Detroit Charitable Trust is the beneficial owner of 6,800
shares of Bank of America stock. Verification of ownership follows. We plan to hold the stock at least
until the time of the annual meeting and will be present in person or by proxy at that meeting.

urs truly,

o (.D__M ‘:A%"’Q‘“-'w-‘—‘b- P ,
Valerie Heinonen, 0.5.u. [ e
205 Avenue C, Apt 10E o .

NY NY 10009

Telephone and fax: 212 674 254
Heinonenv{@juno.com

Hermanasfiﬁ%
4 VISERICORDIA

W TAN
Aadr L Ay,
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BANK OF AMERICA (BAC)
Shareholder Resolution
AVOIDING UNDERWRITING AND SECURITIZATION OF PREDATORY LOANS

WHEREAS Bank of America served as manager/underwriter for the securitization of subprime loans amounting to
about $20 billion or about 5% of the subprime loans that were securitized in 2004;

Whereas, if socalled predatory loans are included in the securitization of the underwriter, the underwriter may
need to protect its reputation. An example was Lehman Brothers, which had provided a credit line to and
securitized the mortgages of First Alliance Corporation, which then went into bankruptcy. The federal court
judgment against Lehman stated that Lehman "substantially assisted” First Alliance Corporation in perpetrating the
alleged fraud, and held Lehman responsible for 10% of a $50.9 million judgment;

Whereas a number of subprime lenders have been Investigated by several federal and state authorities for alleged
predatory lending practices in originating subprime loans. These predatory practices include:

Credit life insurance being implied as necessary to obtain a loan (packing),

Unnecessarily high fees,

Loans refinanced with high additional fees rather than working out a loan that Is in arrears (flipping),
High pre-payment fees, with prepayment penalties applying for more than three years.

Borrowers with inadequate income receiving foans, who will then default,

Payment performances of berrowers not being reported to credit agendles;

' Whereas some of these practices have led to large settlements by subprime lenders:

+ Household International settled with the attorneys general of 20 states to provide a $484 million restitution
fund in 2002, :

» Citigroup made a simflar settlement for $215 million with Federal Trade Commission for the practices of
Assodates First Capital in 2002, and

« Ameriquest is in the process of a setdement with 30 states attorneys genetal for an estimated $325 million;

Whereas, Bank of America has been both an underwriter of loans it purchased for securitizations as well as for
loans owned by other corporations, including Ameriquest and its subsidiary Argent;

" Whereas we believe that the securitization of subptime loans plays a very important and valid role to the provision
of subprime lending, and we believe that subprime lending does serve a useful and legitimate purpose when done
in @ manner that discloses costs to consumers and potential risks to shareholders;

Whereas we believe that, in order to protect its reputation, our corporation must perform adequate re-underwriting
of the loans and verification of the originator’s methods to be assured that no loans, which have so called
predatory practices associated with them, are included in any securitization that the company performs. Even
every subservicer should be screened about predatory practices in the servicing of the loans after securitization,

BE IT RESOLVED that the sharefolders fequest the Board of Directors to develop higher standards for the
securitization of subprime loans to preclude the securltization of loans Involving predatory practices.

¥k TOTAl PAGF.AP? %X
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Mercy Investment Program

P.

Valerie Heinonen, 0.s.u., Consultant, Corporate Social Responsibility
205 Avenue C, #10E ~ New York, NY 10009
Phone/Fax 212-674-2542 ~ E-mail heinonenv@juno.com

November 24, 2005

Kenneth D. Lewis

Bank of America Corporation
101 South Tryon Street
NC1-002-29-01

Charlotte, NC 28255

- Dear Mr. Lewis:

On behalf of the Mercy Investment Program, 1 am authorized to submit the following resolution which
requests the Board of Directors to develop higher standards for the securitization. of subprime loans to
preclude the securitization of loans involving predatory practices, for inclusion in the proxy statement
of the next annual meeting under Rule 14 a-8 of the General Rules and Regulations of the Securities
Exchange Act of 1934. Mercy Investment Program is co-sponsoring the resolution with Catholic
Healthcare West and others associated with the Interfaith Center on Corporate Responsibility.

While I was not able to take part in the spring dialogue with management, I would like to express my
appreciation for the time spent with Catholic Healthcare West and other shareholders. We hope that
this resolution will lead you to ensure that policies and procedures are in place to verify that no loans have
predatory practices associated with them in any securitization that Bank of America performs.

Metey Investment Program is the beneficial owner of 46,200 shares of Bank of America stock.
Verification of ownership follows, We plan to hold the stock at least until the time of the annual

meeting and will be present in person or by proxy at that meeting.

@truly, M‘—H |

Valerie Hemonen, 0S54

a1
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BANK OF AMERICA (BAC)
Shareholder Resolution
AVOIDING UNDERWRITING AND SECURITIZATION OF PREDATORY LOANS

WHEREAS Bank of America served as manager/underwriter for the securitization of subprime loans amounting
to about $20 billion or about 5% of the subprime loans that were securitized in 2004;

Whereas, if so-called predatory loans are included in the securitization of the underwriter, the underwriter may
need to protect its reputation. An example was Lehman Brothers, which had provided & credit line to and
securitized the mortgages of First Alliance Corporation, which then went into bankruptcy. The federal court
judgment against Lehman stated that Lehman "substantially assisted” First Alliance Corporation in perpetrating
the alleged fraud, and held Lehman responsible for 10% of a $50.9 million judgment;

Whereas a numbet of subprime lenders have been investigated by several federal and state authorities for
alleged predatory lending practices in originating subprime loans, These predatory practices include:

Credit life insurance being implied as necessary to obtain a loan (packing),

Unnecessarily high fees,

Loans refinanced with high additional fees rather than working out a loan that is in arrears (flipping),
High pre-payment fees, with prepayment penalties applying for more than three years.

Borrowers with inadequate income receiving loans, who will then default,

Payment performances of borrowers not being reported to credit agencies;

Whereas some of these practices have led to large settlements by subprime lenders:

¢ Houschold International settled with the attorneys general of 20 states to provide a $484 million restitution
fund in 2002,

¢ Citigroup made a similar settlement for $215 million with Federal Trade Commlssmn for the practices of
Associates First Capital in 2002, and

» Ameriquest is in the process of a settlement with 30 states attorneys general for an estimated $325 million;

Whereas, Bank of America has been both an underwriter of loans it pmchaééd for securitizations as well as for
loans owned by other corporations, including Ameriquest and its subsidiary Argent;

Whereas we believe that the ‘securitization of subprime loans plays a very important and valid role to the
provision of subprime lending, and we believe that subprime lending does serve a useful and legitimate purpose
when done in 2 manner that discloses costs to consumers and potential risks to shareholders;

Whereas we believe that, in order to protect its rcputation, our corpofaﬁon must perform adequate re-
underwriting of the loans and verification of the originator’s methods to be assured that no loans, which have so

.called_predatory practices associated with them, are included in any securitization that the company performs.

Even every subservicer should be screened about “predatory “practices -in-the servicing of the loans after
securitization.

BE IT RESOLVED that the shareholders request the Board of Directors to develop higher standards for the
securitization of subprime loans to preclude the securitization of loans involving predatory practices.

.az

** TOTAl PAGE.AP xx



NOU 25 2885 14:43 FR B OF A LEGAL DEPT

764 386 @181 TO 970448398385 P.a1

‘

. RECONGY 2 8 »
&£ Dominican Sisters of Hope 005
-’ .
OFFICE OF THE
November 24, 2005
NOV 2 9 2005

Kenneth D. Lewis
Bank of America Corporation
101 South Tryon Street CORPORATE SECRETARY

NC1-002-29-01
Charlotte, NC 28255

Dear Mr. Lewis:

On behalf of the Dominican Sisters of Hope, I am authorized to submit the following resolution which
requests the Board of Directors to develop higher standards for the securitization of subprime loans to
preclude the securitization of loans involving predatory practices, for inclusion in the proxy statement of
the next annual meeting under Rule 14 a-8 of the General Rules and Regulations of the Securities
Exchange Act of 1934, Dominican Sisters of Hope is co-sponsoring the resolution with Catholic
Healthcare West and others associated with the Interfaith Center on Corporate Responsibility.,

While we are pleased to know that you have been in dialogue with Catholic Healthcare West and other
shareholders, we regret the fact that you cannot assure us that you have policies and procedures in place to
verify fair lending practices in the companies for which you securitize subprime mortgages. Affordable
mortgages are useless if the homeowner doesn t get to keep his/her home due to predatory conditions
written into the mortgage.

The Dominican Sisters of Hope is the beneficial owner of 8,500 shares of Bank of America stock.
Verification of ownership follows. We plan to hold the stock at Jeast until the time of the annual meeting
and will be present in person or by proxy at that meenng

$ truly,

" Valerie Heinonen, 084, W
Consultant, Corporate Social Respons:bxhty

205 Avenue C, Apt 10E

NY NY 10009 ‘

Phone/fax 212 674 2542

heinonenv@juno.com
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BANK OF AMERICA (BAC)
Shareholder Resolution
AVOIDING UNDERWRITING AND SECURITIZATION OF PREDATORY LOANS

WHEREAS Bank of America served as manager/underwriter for the securitization of subprime loans amounting to
about $20 billlon or about 5% of the subprime loans that were securitized In 2004;

Whereas, if so-called predatory loans are included in the securitization of the underwriter, the underwriter may
need to protect its reputation. An example was Lehman Brothers, which had provided a credit line to and
securitized the mortgages of First Alliance Corporation, which then went Into bankruptcy. The federal court
judgment against Lehman stated that Lehman “substantially assisted” First Alliance Comoration in perpetrating the
alleged fraud, and held Lehman responsible for 10% of a $50.9 million judgment;

~ Wheteas a number of subprime lenders have been investigated by several federal and state authorities for alleged
predatory lending practices in originating subprime loans. These predatory practices Include:

Credit life insurance being implied as necessary to obtain a loan (packing),

Unnecessarily high fees,

Loans refinanced with high additional fees rather than working out a loan that is in arrears (flipping),
High pre-payment fees, with prepayment penalties applying for more than three years,

Borrowers with inadequate income receiving loans, who will then default,

Payment performances of borrowers nat being reported to credit agencies;

= 8 & 8 8

Whereas some of these practices have led to large settiements by subprime lenders:

« Household Intemational settied with the attorneys general of 20 states to provide a $484 million restitution
fund in 2002 '
~»  Cibigroup mr:;de a similar settiement for $215 million with Federal Trade Commission for the practices of
- Associates First Capital in 2002, and :
« Ameriquest is in the process of a settlement with 30 states attorneys general for an estimated $325 million;

Whereas, Bank of America has been both an underwriter of loans it purchased for secutitizations as well as for
loans owned by other corporations, induding Ameriquest and its subsidiary Argent;

Whereas we believe that the securitization of subprime loans plays a very Important and valid role to the provislon
of subprime lending, and we believe that subprime lending does serve a useful and legitimate purpose when done
In 3 manner that discloses costs to consumers and potential risks to shareholders;

Whereas we believe that, in order to protect its reputation, our corporation must perform adequate re-underwriting
of the loans and verification of the originator's methods to be assured that no loans, which have so called
predatory practices associated with them, are included in any securitization that the company petforms. Even
every subservicer should be screened about predatory practices in the servicing of the loans after securitization.

' BE IT RESOLVED that the shareholders request the Board -of Directors -to-develop- higher standards_for the
securitization of subprime loans to preclude the securitization of loans involving predatory practices.

¥* TOTAI PAGFE.QAF wxx
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Via tacsimile aud gverpight

Calvert

INVESTMENTS

THAT MAKE A DIFFERENCE®

OFFICE OF THE
November 23, 20035 ‘
Kenneth D. Lowic NOV 29 2005
Tiank of America Cap,
101 South T Street
NC1L002 2901 CORPORATE SECRETARY

Charlotte, NC 28255

Re:  Sharcholder Propasul [y 2006 Annual Meeting
Deor Mr, Lewds:

Calvert Assel Management Cuwpany, Inc,, 8 registered investment advisor,
provides investment advice for all mutual funds sponsored by Catvert Group,
Ltd., including Calvert’s 20 socislly responsible mutuzl funds. Calvert corvently
has over $11 billjon in assets under manogement, Four of ouwr muwal funds own
shares of Rank of America Corporation.

Calvert Social [nvestmenl Fund Balanced Portfolio held 134,300 shares of
comunun stock, Calvert Variable Series, Inc. Social Balanced Portfolio held
111,776 sharcs of comuuon stock, Calvert Social Investment Fund Enhanced
Equxry Portfolio held 39,270 shares of common stock, and the Calvert Social
Index Tund held 34,106 shares of common stock, a5 of close of busingss on
Nouvember 21, 2005.

These Calvert Funds are the beneficial ownears of at least $2,000 in market value
of securities entitled o be voted at the next shareholder meeting (supporting
docurncnfation epclosed), Furthermore 136,300, (11,776, 44,370, and 35,270
sharcs, respectively, of these securities have been held by the respective Calvert
Funds continuously for at least one year, and the Calvert Tunds intend to own
shareg in the Corporation through ibe date of the 2006 annuel meeting of
sharcholders,

We arg notifying you, in a timely wamner, that we are mresenting the enclused
sharcholder proposal for vote at the npeoming stockholders mecting. We subimit
it for inclusion in the proxy statewent in' gesordance with Rule 14a-8 under the
Securities Exchange Act of 1934 (17 C.TLR. § 240.14x-R).

@ rrinted vis Teeyeiod paper

An ArcTitas Acaom Company

WiTlisne M, Tartixat®
Senivr Vics President
ang (#nerg) Counsel

4550 Mantgomery Avanye
Betlicsda, Maryland 3nR1g

T Inrpsi48%- -

657 70N, (F2x)
Wiltarbkeff@catet.com
vww.chlvert.com

.
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t As long-standing Bank of America sharcholders, the Calvert Tunds are filing the 0 ' , T

3 enclosed resoluwtion requosting that the Corporation develop higher standards for o
! e scouritization of subprime loaus to preclude the securitzation of loans i
" involving predatory practices.

j Wo understand that Susan Vickers on behalf of Cutbolic Healthcare West is ; .
j submining an identical proposal. Culvert recognizes Catholic Healthcare West as =
‘  the lead filer and intcnds to act as 4 co-spoasor of the 1esolution, Ms, Vickers has b
agreed to coordinate contact between Bank of Americs management and the dther
shareholders filing the proposal, including Calvert. However, Calvert would like
to receive copies of all correspondence sent to Ms. Vickers as it relutes to the
proposal, In (s regard, Shirley Peoples, Social Research Analyst will represent :
i Calvert. Please feel free 10 contact her at (301) 951-4¥17 or via email of

ghirley.peuvples@ealvert.com.

, We appreciate your attentiun to this matter and look forward to working with you.
5 Sincerely,

Williarn M, Tartikofl

&R Prisied on reeyclec papar
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BANK OF AMERICA (BAC)
Shareholder Resoluting
AVOIDING UNDERWRITING AND SECURITIZATION OF PREDATORY LOANS

WHERFAS Bank of America served as manager/underwiiter for the securilization of subprime Inans
amoutiting to abaut $20 hillion or about 5% of the subprime loans thal wene securitized In 2004;

Whereas, if so-called predatuty ioans are included in the securitization of the underwritar, the uncizrwriter
may need to protedd its reputation,  An example was Lehman Brathers, which had provided & credit line
to and sequritized the mortgages of First Alliance Corporation, which then went into bankruptey,  The
fecersl court judgment against Loehman staled that Lehman "substantiafly aseisted” First Alliance
Corporation In perpetrating the alleged fiaud, and held Lehiman responsibla for 109 of a $50.9 million
Judgment;

Whereas o humber of subprime lenders have been investigated by several federal and stwte authoritics
for allaged predataty lending practicey in originating subprime: loans. Thess predatary practices include:

Credit fife insuranws heing implied as necessaly to obkain a lean (packing),

Unnacessarily high foes,

1 uns refinanced with high additional fees rather than working out 3 lvan that i in arrears (Vipping),
High pre-paymenl fees, with prepaymwnt penalties applying for more than three years,

Barrowers with inadequate inunme recciving loans, who will then defautt,

Payment parformanues of borrowers not bring reported to cradit agencies;

whersas some of these practives have lod to large settlements by subprime lenders:

+ Household International settled with the agtornays general of 20 states W provide a $484 million
restitution fund in 2002, -

« Citigroup made a similar settlement for $215 millon with Fedaral Trade Commission for the practicas
of Associptes First Capital in 2002, and

s Ameriquest is in the process of @ settlement with 30 states atlarmeys general for an estimated $325
milllon;

Whercas, Bank uf Ametica has been both an underwriter of luans it purchased far sewuritizations as well
as for lvans ownced by othér corporations, including Arueriquest and its subsidiary Argent;

Whereas we believe that the securilication of subprime luans plays @ very Important and valid role to the
provision of subprime lending, and we believe that subprime fendiny does serve 3 useful and legitimate
purpose when diine iy a manner that discloses costs to consumers and potantlal risks to shareh9ider5;

Whereas we befleve that, in order 10 profect {ts reputation, our carporation must perform adeguate re-
underwriting of the loans and weification of the originatar’s methods t be wssured that na loans, which
hisve so colied predatory practices associated with them, are Inclwded in any securilization that the
company perforts. Even gvery subservicer should be screpned about predatory practices in the servicing
of the luans after securitization

BE IT RESOLVED that the shmieholdars raquest the Boald of Diractors to develop higher standards for
the securitization of subprime loans 1o preclude the sceuritizadon of loans involving predalary practices.

TO 37844B3p385

P.83

*k TOTAL

PAGF . AR %x



T

- S

REGD NOY 3 0 2005
OFFICE OF THE
November 23, 2005
DEC 0 1 2005
. K th D. Lewis, CEO
Rk of Aoratice Con CORPORATE SECRETARY

100 North Tryon Street
Charlotte, NC 28255

Dear Mr, Lewis,

The Sisters of Charity of Saint Elizabeth are deeply concerned about issues taised about
predatory lending practices and our Company’s reputation as underwriter of securitization of
such loans. Therefore, the Sisters of Charity of Saint Elizabeth request the Board of Directors to
develop higher standards for such securitization ag described in the attached proposal.

The Sisters of Charity of Saint Elizabeth are beneficial owners of 300 shates of stock. Under
separate cover, you will receive proof of ownership. We will retain shares through the annual

meeting,

I have been authorized to notify you of our intention to co-sponsor, this resolution with the
Catholic Healthcare West, for consideration by the stockholders at the next annual meeting and I
hereby submit it for inclusion in the proxy statement, in accordance with rule 14a-8 of the
General Rules and Repulations of the Securities Act of 1934,

If you should, for any reason, desire to oppose the adoption of this proposal by the stockholders,
please include in the corporation’s proxy material the attached statement of the security holder,
submitted in support of this proposal, as required by the aforesaid rules and regulations.

Sincerely,
Sister Barbara Aires, SC
Coordinator of Corporate Responsibility

HAs7a.2n0.5802
@o73.250.544

P.CO. BOX 476
CONVENT STATION
NEW JERESEEY
67968 1-047Y78

OFFICE OF THE TREASURER
AAIRESE@EGCNI ORE



BANK OF AMERICA (BAC)
Sharcholder Resolution
AVOIDING UNDERWRITING AND SECURITIZATION OF PREDATORY LOANS

- WHEREAS Bank of America served as manager/underwriter for the securitization of subprime loans
amounting to about $20 blillon or about 5% of the subprime loans that were securltized in 2004,

Whereas, if so-called predatory loans are included in the securitization of the underwriter, the underwriter
may need to protect its reputation.  An ex@mple was Lehman Brothers, which had provided a credit line
to and securitized the morigages of Frst Alliance Corporation, which then went into bankruptcy, The
federal court judgment against Lehman stated that Lehman "substantially assisted” First Alliance
Corporation In perpetrating the alleged fraud, and held Lehman responsible for 10% of a $50.5 million
judgment;

Whereas 3 number of subprime lenders have been investigated by several federal and state authorities
for alleged predatory lending practices in originating subprime l0ans. These predatory practices Include:

Credit life insurance being implied as necessary to obtain a loan (packing),

Unnecessarily high fees,

Loans refinanced with high additlonal fees rather than working out a loan that Is In arrears (fipping),
High pre-payment fees, with prepayment penalties applying for more than three years.

Borrowers with inadequate income receiving loans, who will then default,

Payment performances of borrowers not being reported to credit agendies;

+« & 9 & & 9

Whereas some of these practices have led to large settiements by subprime lenders;

« Household International settled with the attomeys genersl of 20 states to provide a $484 million
restitution fund in 2002,

» Citigroup made a similar settlement for $215 million with Federal Trade Commission for the practices
of Assaciates First Capital in 2002, and

= Ameriquest is in the process of a settlement with 30 states attorneys general for an estimated $325
million: ' : o

Whereas, Bank of America has been both an underwriter of loans it purchased for securitizations as well
as for loans owned by other corporations, including Ameriquest and Its subsidiary Argent;

Whereas we believe that the securitization of subprime loans plays a very important and valid role to the
provision of subprime lending, and we believe that subprime lending does serve a usefu! and legitimate
purpose when done in a manner that discloses costs to consumers and potential risks to shareholders;

Whereas we believe that, in order to protect its reputation, our corporation must perform adequate re-
underwriting of the loans and verification of the originator's methods to be assured that no loans, which
have so called predatory practices assodated with them, are included in any securitization that the
company performs. Even every subservicer should be screened about predatory practices In the servicing
of the loans after securitization

BE IT RESOLVED that the shareholders request the Board of Directors to develop higher standards for
the securitization of subpritme loans to preclude the securitization of loans Involving predatory practioes.
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DOMINICAN SISTERS OF SINSINAWA (WISCONSIN)
Sharcholder & Consumer Action Advisory Committee
5139 S. Ellis Ave., Apt. 3
Chicago, IL 60615

773-667-7411 RECE NQY 2 9 2008

November 25, 2005

. - Mr. Kenneth D. Lewis, CEO OFFICE OF THE
Bank of America Corp.
101 South Tryon Street NOV
NC1-002-29-01 302005
Charlotte, NC 28255
& CORPORATE SECRETARY
Dear Mr, Lewis:

Sinsinawa Dominicans, Inc. is the beneficial owner of one hundred and seven (107) shares of common
stock for Bank of America Corporation (or “Company™). Verification of our ownership is enclosed.

I am hereby authorized by Sinsinawa Dominicans, Inc. to co-file the enclosed resolution concerning

- Avoiding Underwriting & Securitization of Predarory Loans. Catholic Healthcare West is the primary

~ filers of this resolution that requests that our Company's Board of Directors develop higher standards for
.the securitization of subprime loans to preclude the securitization of loans invelving predatory practices.

I hereby submit that we, Sinsinawa Dominicans, Inc., should be included by name as proponents of this
resolution in the proxy statement that will be considered and acted upon by Bank of America
shareholders at the next annual meeting, in accord with Rule 14(a)8 of the General Rules and
Regulations of the Securities and Exchange Commission Act of 1934.
I assure you that we intend to hold the required value of common stock at least through the date of Bank
of America's next annual meeting of stockholders. We are also willing to meet with Company
representatives at a mutually convenient time to discuss our concerns related to this issue.

Sincerely,

DOMINICAN SISTERS OF SINSINAWA (WISCONSIN)

By: (Sisfer) Elizabeth A.|Pawlicki, O.P/

-

enc. (2)

cc: Susan Vickers, RSM, Regina McKillip, O.P; Daniel Rosan
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BANK OF AMERICA (BAC)
Shareholder Resolution
AVOIDING UNDERWRITING AND SECURITIZATION OF PREDATORY LOANS

WHEREAS Bank of America served as manager/underwriter for the securitization of subprime loans
amounting to about $20 billion or about 5% of the subprime loans that were securitized in 2004;

Whereas, if so-called predatory loans are included In the securitization of the underwriter, the underwriter
may need to protect its reputation. An example was Lehman Brothers, which had provided a credit line
to and securitized the mortgages of First Alliance Corporation, which then went into bankruptcy. The
federal court judgment against Lehman stated that Lehman "substantially assisted” First Alliance
Comoration in perpetrating the alleged fraud, and held Lehman responsible for 10% of a $50.9 million
judgment;

Whereas a number of subprime lenders have been investigated by several federal and state authorities
for alleged predatory lending practices in originating subprime loans. These predatory practices include:

Credit life insurance being implied as necessary to obtain a loan (packing),

Unnecessarily high fees,

Loans refinanced with high additional fees rather than working out a loan that Is in armears (flipping),
High pre-payment fees, with prepayment penalties applying for more than three years,

Borrowers with inadequate income receiving loans, who will then default,

Payment performances of borrowers not being reported to credit agencies;

a & & & & »

Whereas some of these practices have led to large settements by subprime lenders:

» Household Intemational settled with the attomeys general of 20 states to provide a $484 million
restitution fund in 2002,

s Citigroup made a similar settement for $215 mnllnon with Federal Trade Commission for the practices
of Associates First Capital in 2002, and

* Ameriquest is in the process of a setflement with 30 states atbomeys general for an estimated $325
million; < ,

Whereas, Bank of America has been both an underwriter of loans it purchased for securitizations as well
as for loans owned by other corporations, including Ameriquest and its subsidiary Argent;

Whereas we believe that the securitization of subprime loans plays a very important and valid role to the
provision of subprime lending, and we believe that subprime lending does serve a useful and legitimate
purpose when done in @ manner that disdoses costs to consumers and potential risks to shareholders;

Whereas we believe that, in order to protect its reputation, our corporation must perform adequate re-
underwriting of the loans and verification of the originator's methods to be assured that no loans, which
have so called predatory practices associated with them, are included in any securitization that the
company performs. Even every subservicer should be screened about predatory practices in the servicing
of the loans after securitization

BE IT RESOLVED that the shareholders request the Board of Directors to develop higher standards for
the securitization of subprime loans to preclude the sequritization of loans involving predatory practices.

P.B2-83
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. Grand Rapids Dominicans
;ﬁ@ 2025 E. Fulton Street  Grand Rapids, MI 49503-3895
November 28, 2005 OFFICE OF THE
Kenneth D. Lewis
Bank of America Corp, DEC 0 2 2005
101 South Tryon Street
002-
Igfalxlgne,zb?éo ;szss | | CORPORATE SECRETARY
Re: Shareholder Proposal for 2006 Annual Meeting
. - . o — Also by facsimile at 704-386-8699. . . . _ -

Dear Mr. Lewis: e

. The Sisters of the Order of St. Dominic are the beneficial ownets of at least $2,000 of shares of
Bank of America Corp. A letter of verification will be sent,

I am authorized to inform you of our intention to present the enclosed resolution, in conjunction
with Catholic Healthcare West and other church shareholders for consideration and action by
., stockholders at the next annual meeting, I therefore submit it for inclugion ifi the proxy.* ' o 1o
- - statement in accordance with-rule 14a8 of the general rules and regulations of the Securities - -~ - = -

Exchange Act of 1934, .We shall continne ownerslnp of at least $1,000 of shares through the
date of the annual meetmg

The Sisters of the Order of Saint Dominic are committed to the care of the poor and have had, on
occasion, to assist families Josing their homes because of predatory loan practices. Thus, we
support the resolution that the Board of Directors to develop higher standards for the
securitization of subprime loans to preclude the securitization of loans involving predatory

practices

Smcerely,

Sisters of the Order o St Do
- Mary Brigid Clingman OP

Councilor of Mmsnon and Advocacy

Ce:  Susan chkers, RSM VP Community Health
Daniel Rosan, ICCR
Julle Wokaty, ICCR

LTt

FAX: 6164546105 . www.grdominicans.org © .0 Administrative'Offices: 616-459-2910
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BANK OF AMERICA (BAC)
- Shareholder Resolution
AVOIDING UNDERWRITING AND SECURITIZATION OF PREDATORY LOANS

WHEREAS Bank of America served as manager/underwriter for the securitization of subprime loans
amounting to about $20 billion or about 5% of the subprime loans that were securitized in 2004;

Wheraas, if so-called predatory loans are included in the securitization of the underwriter, the underwriter
may need to protect its reputation. An example was Lehman Brothers, which had provided a credlt line
to and securitized the mortgages of First Alliance Corporation, which then went into bankruptey. The
federal court judgment against Lehman stated that Lehman “substantlally assisted” First Alliance
Corporation in perpetrating the alleged fraud, and held Lehman responsible for 10% of a $50.9 milllon
judgment;

Whereas a number of subprime lenders have been investigated by several federal and state authorities
for alleged predatory lending practicesin otiginating subprime-oans. These predatory practices include: .

Credit life Insurance being Implled as necessary to obtain a loan (packing),

Unnecessarily high fees,

Loans refinanced with high additional fees rather than working out a loan that Is in arrears (flipping),
High pre-payment fees, with prepayment penalties applying for more than three years.

Borrowers with inadequate income receiving loans, who will then default,

Payment performances of borrowers not being reported to credit agencies;

* ® & &0 &

Whereas some of these practices have led to Jarge settiements by subprime lenders: .

¢ HMHousehold International settled with the altormeys general of 20 states to provide a $484 million
restitution fund in 2002,
« Citigroup made a similar settiement for $215 million with Federal Trade Commission for the practices
of Associates First Capital in 2002, and
+ Ameriquest is in the process of a settlement with 30 states attomeys general for an estimated $325
_million;

Whereas, Bank of America has been both an underwriter of loans it purchased for securitizations as well
as for loans owned by other corporations, including Ameriquest and its subsidiary Argent;

Whereas we believe that the secutitization of subprime loans plays a very Important and valld role to the
provision of subprime lending, and we believe that subprime lending does serve a usefuf ‘and legitimate
purpose when done in @ manner that discloses costs to consumers and potential risks to shareholders;

Whereas we believe that, in order to protect its reputation, our corporation must perform adequate re- -
underwriting of the loans and verification of the originator's methods to be assured that no loans, which
have so called predatory practices associated with them, are incduded in any securitization that the

company petforms, Even every subservicer should be screened sbout predatory practices in the servicing
of the loans after securitization

BE IT RESOLVED that the shareholdets request the Board of Directors to develop higher standards for
the securitization of subprime loans to preclude the securitization of loans involving predatory practices.

¥k TOTAlI PAGF .MA? xx
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GENERAL BOARD OF PENSION
AND HEALTH BENERITS OF
TrE UNITED METHODIST CHURCH

November 21, 2005 g?%

Kenneth D. Lewis -

Chairman, President, and Chief Executive Officer 120 Davi Street

Bank of America Corporation ‘ Evanaton, Illinoia 602014118
2

101 South Tryon Street NC1-002-29-01 1.800.851.2201

Charlotte, NC 28255
RE: Shareholder Proposal
Dear Mr., Lewis:

I am writing on bebalf of the General Board of Pension and Health Benefits, beneficial owner of 857,207
shares of Bank of America Corporation common stock. I am co-filing the enclosed shareholder proposal
with Catholic Healtheare West for consideration and action at your 2006 Annual Meeting, In brief, the
proposal requests Bank of America to adopt better standards for ensuring the bank does not securitize
subprime loans that may include loans originsted using predatory practices. Consistent with Regulation
14A-12 of the Securities and Exchange Commission (SEC) Guidelines, please include our proposal in the
proxy statement.

In accordance with SEC Regulation 14A8, the General Board has continuously held Bank of America
Corporation shares totaling at least $2,000 in market value for at least one year prior to the date of this
filing. Proof of ownership is ¢nclosed. It is the General Board’s intent to maintain ownership of Bank of
Atnerica stock through the date of the 2006 Annual Meeting,

A significant portion of the General Board’s investments are directed towards poverty alleviation, including
affordable housing and microfinance. As such, we remain very concernsd about the prevalence of
predatory lending practices that victimize Jow-income or financially naive individuals. Not only is this a
moral issue, but also one that can negatively affect our company’s reputation and shareholder value. Recent
articles in the Chicago Tribune have highlighted the problems Citigroup encountered concerning predatory
lending with its acquisition of Associates First Capital Corporation.

Questions or comments about this proposal should be directed to Susan Viekers of Catholic Healthcare
West, who is the primary filer of this resolution. She can be reached at 4135-438-5511 or at
svickers@chw.edu. If you have any questions or comments specific to the General Board, please feel to
contact Dan Niclsen, - Manager, Socially Responsible Investing, at 847-866-4592 or at

Thank you in advance for your time and attention, I look forward to working with you or members of your
staff regarding the issues raised in this proposal. :

- Sincerely,

VebteBo oLl
Vidette Bullock Mixon CK e
Dirsctor, Carporate Relations

Eaclosures

CC: - Susan Vickers, Catholic Healthcare West
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BANK OF AMERICA (BAC)
Shareholder Resolution
AVOIDING UNDERWRITING AND SECURITIZATION OF PREDATORY LOANS

WHEREAS Bank of America served as manager/underwriter for the securitization of subprime loans
amounting to about $20 billion or about 5% of the subprime loans that were securitized in 2004;

Whereas, if so-called predatory loans are included in the securitization of the underwriter, the underwriter
may need to protect its reputation. An example was Lehman Brothers, which had provided a credtt line
to and securitized the mortgages of First Alliance Corporation, which then went into bankruptcy. The
federal court judgment against Lehman stated that Lehman "substantially assisted" First Alliance
Corporation in perpetrating the alleged fraud, and held Lehman responsible for 10% of a $50.9 million
judgment;

Whereas a number of subprime lenders have been investigated by several federal and state authorities
for alleged predatory lending practices in originating subprime loans, These predatory practices include:

Credit life insurance being Implied as necessary to obtain a loan (packing),

Unnecessarily high fees,

Loans refinanced with high additional fees rather than working out a loan that is in arrears {flipping),
High pre-payment fees, with prepayment penalties applying for more than three years.

Borrowers with inadequate income recelving loans, who wlli then default,

Payment performances of borrowers not being reported to credit agendies;

Whereas some of these practices have led to large settlements by subprime lenders:

~» Household International settled with the attorneys general of 20 states to provide a $484 million
restitution fund in 2002,
» Citigroup made a similar settlement for $215 million with Federal Trade Commission for the practices
of Associates First Capital in 2002, and
e Ameriquest is in the process of a settlement with 30 states attorneys general for an estimated $325
million; -

Whereas, Bank of America has been both an underwriter of loans it purchased for securitizations as well
as for loans owned by other corporations, including Ameriquest and its subsidiary Argent;

" Whereas we believe that the securitization of subptime loans plays a very important and valid role to the
provision of subprime lending, and we believe that subprime lending does serve a useful and legitimate
purpose when done in a manner that discloses costs to consumers and potential risks to shareholders;

Whereas we believe that, in order to protect its reputation, our corporation must perform adequate re- -
underwriting of the loans and verification of the originator's methods to be assured that no loans, which
have so called predatory practices associated with them, are included in any securitization that the
company performs. Even every subservicer should be screened about predatory practices in the servicing
of the loans after securitization

* BE IT RESOLVED that the shareholders request the Board of Directors to develop higher standards for
the securitization of subprime loans to preclude the securitization of ioans involving predatory practices,



MMA®

Stewardship Solutions

November 23, 2005 1110 North Main Street

Post Office Box 483
Goshen, IN 46527

VIA OVERNIGHT DELIVERY

Kenneth D. Lewis

Bank of America Corp. ;olll-fiee: (800)4348-7468
101 South Tryon Street P74 g;_gzz?'%”

NC1-002-29-01 www.mma-online.org
Charlotte, NC 28255 :

Dear Mr. Lewis,

I am writing to you on behalf of the MMA Praxis Mutual Funds and the MMA Trust Company,
both current and long time shareholders in Bank of America Corp. We currently hold over 71,000
shares of company stock. We have held shares in the company for over a year and commit to
maintaining a position through the company’s annual meeting. Verification of our ownership will
follow under separate cover.

MMA (Mennonite Mutual Aid) is the stewardship agency of the Mennonite Church USA with
$1.57 billion of socially invested assets under management. We are members of the Interfaith
Center on Corporate Responsibility, a coalition of 275 faith-based institutional investors —
denominations, orders, pension funds, healthcare corporations, foundations, publishing
companies and dioceses — whose combined assets exceed $120 billion. It is on behalf of the
MMA family of organizations, our clients and constituents, as well as other faith-based and
socially responsible investors that we co-file the enclosed resolution on the issue of the
securitization of predatory loans. We present it for inclusion in the proxy statement for a vote at
the next stockholders meeting in accordance with Rule 14-a-8 of the General Rules and
Regulations of the Securities Exchange Act of 1934.

As number of Bank of America shareholders will be submitting this proposal, we are co-
sponsoring this resolution with these groups. Sr. Susan Vickers, representing Catholic Healthcare
West, has been designated the lead filer and primary contact on this matter. I would, however,
appreciate receiving copies of any correspondence relating to this resolution.

We look forward to the 6pportunity for productive dialogue with management and hope that a
mutually agreeable resolution can be reached.

Sincerely,
Mark A. Regier
Stewardship Investing Services Manager

Encl.

Cc: John L. Liechty, MMA
Susan Vickers, Catholic Healthcare West



BANK OF AMERICA (BAC)
Shareholder Resolution
AVOIDING UNDERWRITING AND SECURITIZATION OF PREDATORY LOANS

WHEREAS Bank of America served as manager/underwriter for the securitization of subprime loans
. amounting to about $20 billion or about 5% of the subprime loans that were securitized in 2004;

Whereas, if so-called predatory loans are included in the securitization of the underwriter, the underwriter
may need to protect its reputation. An example was Lehman Brothers, which had provided a credit line
to and securitized the mortgages of First Alliance Corporation, which then went into bankruptcy. The
federal court judgment against Lehman stated that Lehman "substantially assisted" First Alliance
Corporation in perpetrating the alleged fraud, and held Lehman responsible for 10% of a $50.9 miilion
judgment; :

Whereas a number of subprime lenders have been investigated by several federal and state authorities
for alleged predatory lending practices in originating subprime loans. These predatory practices include:

Credit life insurance being implied as necessary to obtain a loan (packing),

Unnecessarily high fees,

Loans refinanced with high additional fees rather than working out a loan that is in arrears (flipping),
High pre-payment fees, with prepayment penalties applying for more than three years.

Borrowers with inadequate income receiving loans, who will then default,

Payment performances of borrowers not being reported to credit agencies;

Whereas some of these practices have led to large settlements by subprime lenders:

o Household International settled with the attorneys general of 20 states to provide a $484 million
restitution fund in 2002,

o Citigroup made a similar settlement for $215 million with Federal Trade Commission for the practices
of Associates First Capital in 2002, and

e Ameriquest is in the process of a settlement with 30 states attorneys general for an estimated $325
million;

Whereas, Bank of America has been both an underwriter of loans it purchased for securitizations as well
as for loans owned by other corporations, including Ameriquest and its subsidiary Argent;

Whereas we believe that the securitization of subprime loans plays a very important and valid role to the
provision of subprime lending, and we believe that subprime lending does serve a useful and legitimate
purpose when done in a manner that discloses costs to consumers and potential risks to shareholders;

Whereas we believe that, in order to protect its reputation, our corporation must perform adequate re-
underwriting of the loans and verification of the originator's methods to be assured that no loans, which
have so called predatory practices associated with them, are included in any securitization that the

company performs. Even every subservicer should be screened about predatory practices in the servicing
of the loans after securitization

BE IT RESOLVED that the shareholders request the Board of Directors to develop higher standards for
the securitization of subprime loans to preciude the securitization of loans involving predatory practices.
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'PAUL M. NEUHAUSER

Artorney at Law (Admitted New York and lowa)

1253 North Basin Lane
Siesta Key
Sarasota, FL 34242
Tel and Fax: (941) 349-6164 | Email: pmneuhauser@aol.com
February 2, 2006 - o
2 &
Securities & Exchange Commission ;’r ;; e
100 F Street, NE IR
Washington, D.C. 20549 & __ s fff
Att: Mark Vilardo, Esq. =5 =T
Office of the Chief Counsel == & ¢
me O

Division of Corporation Finance
Re: Shareholder Proposal Submitted to Bank of America Corporation
Via fax 202-772-9201

Dear Sir/Madam:

I have been asked by Catholic Healthcare West, Bon Secours Health Systems Inc, Calvert
Asset Management Company, the Dominican Sisters of Hope, the Evangelical Lutheran Church
in America, the Grand Rapids Dominicans, Mennonite Mutual Aid, the Mercy Investment
Program, the Sinsinawa Dominicans, the Sisters of Charity of St. Elizabeth, the Sisters of Mercy
Regional Community of Detroit Charitable Trust, The General Board of Pensions and Health
Benefits of the United Methodist Church and the Ursuline Sisters of Tildonk (which institutions
are hereinafter referred to collectively as the “Proponents”), each of whom is the beneficial
owner of shares of common stock of Bank of America Corporation (hereinafter referred to either
8s “BAC” or the “Company™), who own in the aggregate some 1,500,000 shares of common
stock of BAC, and who have jointly submitted a shareholder proposal to BAC, to respond to the
letter dated December 21, 2005, sent to the Securities & Exchange Commission by the
Company, in which BAC contends that the Proponents” shareholder proposal may be excluded
from the Company's year 2006 proxy statement by virtue of Rules 14a-8(a(iX(7), 14a-8(i}(10) and
14a-8(3i)(3).

I have reviewed the Pfuponents’ shareholder proposal, as well as the aforesaid letter sent
" by the Company, and based upon the foregoing, as well as upon a review of Rule 14a-8, it is my
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opinion that the Proponents” shareholder proposal must be included in BAC's year 2006 proxy
statement and that it is not excludable by virtue of any of the cited rules.

The proposal requests the Company to develop “higher standards™ so as to avoid the
securitization of loans which arise out of “predatory lending practices”.

BACKGROUND

Predatory lending has long been deemed to be a serious social problem, and has Jed to
calls for, and enactment of, state and federal regulation. Consequently, it is far from surprising
that the Staff bas held that shareholder proposals on predatory lending raise important policy
issues and are not excludable by virtue of Rule 148-8(i7). See Conseco, Inc. (April 5, 2001),
Associates First Capital Corporation (March 13, 2000). In order to refresh the Staff’s
recollection of the importance of this policy issue, we attach as Exhibit A a portion of the letter
sent by the undersigned on behalf of the proponents of the shareholder proposal in connection
with the no-action letter request submitted by Conseco.

In addition, it is well to remember that in connection with the issuance of asset backed
securities there is no “issuer” in the traditional sense. There is merely a pool of assets. Because
the process of issuing asset backed securities is, as described in the following excerpt from Rel.
33-8518 (December 22, 2004), so radically different from the issuance of classical debt
securities, the role of the underwriter in safeguarding the integrity of the process and of the
underlying assets is markedly enhanced. That process was described as follows:

There are several distinguishing features between asset-backed securities and other fixed-
income securities. For example, ABS investors are generally interested in the
characteristics and quality of the underlying assets, the standards for their servicing, the
timing and receipt of cash flows from those assets and the structure for distribution of
those cash flows. As a general matter, there is essentially no business or management
(and therefore no management's discussion and analysis of financial performance and
condition) of the issuing entity, which is designed to be a solely passive entity. GAAP
financial information about the issuing entity generally does not provide useful
information to investors. [nformation regarding characteristics and quality of the assets is
important for investors in assessing how a pool will perform. . . .

The issuing entity, most often a trust with an independent trustee, then issues asset-
backed securities to investors that are either backed by or represent interests in the assets
transferred to it. The proceeds of the sale of the asset-backed securities are used to pay
for the assets that were transferred to the trust. Because the issuing entity is designed to
be a passive entity, one or more "servicers,” often affiliated with the sponsor, are

2
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generally necessary to collect payments from obligors of the pool assets, carry out the

other important functions involved in administering the assets and to calculate and pay
the amounts net of fees due to the investors that hold the asset-backed securities to the
trustee, which actually makes the payments to investors. (At pp. 29-31.)

RULE 14a-8(iX7)

The Company’s no-action letter request is forthright in admitting that the Staff has
determined that the issue of predatory lending raises a significant policy issue and acknowledges
the Conseco and Associates First Capital letters cited previously in this letter. - It argues, quite
rightly, that some actors may be t0o remote from the actual predatory lending practices for
predatory lending to be a policy issue for them. (“The Corporation believes that the more remote
a company’s business is from the actual wrong a shareholder proposal purports to address, the
less the shareholder proposal implicates larger policy issues. . .”) (At bottom, p. 8 of the
Company’s lefter.) Again we agree. What we disagree with is where BAC has drawn that line.
BAC contends that the policy issue is implicated only for the actual oniginator of the loan, and
not by any who facilitate that loan:

Securitization of loans is one large and important step removed from the actual extension
of credit. For the loans in question, the Corporation’s employees are not those
negotiating directly with consumers. They are not in a position to personally exert undue
influence on homeowners at the time the loan is signed. (Last paragraph, p.8)

The matter at issue is where the line should be drawn beyond which the policy issue is
too remote. We submit that it cannot be drawn were BAC has attempted to draw it. First of all,
it should be noted that registrants like Conseco and Associates First Capital obtained much of
their loan portfolio not by the actions of their own employees, but rather from loan brokers.
Thus the very registrants with respect to which the Staff has found predatory lending to be a
significant policy issue did not themselves necessarily “negotiate with consumers™ or were “in a
position to personally exert undue influence™. Thus, the line cannot be drawn as the Company
has attempted to draw it. The question then becomes which of those who facilitate predatory
lending are nevertheless so remote from the transaction that the policy issue tums into one of
ordinary business. We submit that those who securitize predatory loans are not remote at all.
Rather they are at the heart of the process that makes predatory lending a major (rather than a
small) problem. They enable the Consecos and Associates of the world to recycle their money,
and thus to be in a position to continue on their evil and predatory ways, making even more
predatory loans and causing even more poor people to lose their homes. Thus, the securitizer is
an integral part of the problem, not a remote actor. In this connection, we draw attertion to how
the asset backed loan system works. The issuer of the securities is really nothing other than the
predatory loans themselves. There is no way to hold that “issuer” accountable. The ones
accountable are those who put the predatory loans into the issuer and who sell the predatory
loans to the public via asset based securities. Thus all those engaged in the securitization, who
have both the opportunity to profit from the securitization of predatory loans and are in a position
to police the transaction for predatory lending, are implicated by the policy issue and are not “too

3
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remote”. Indeed, The Company’s whole mootness argument demonstrates that the sucuntizer
takes an active role in pohcmg the transaction for predatory loans and is not merely a remote,
passive actor.

For the foregoing reasons, the Proponents’ shareholder p;oposa.l cannot be excluded by
virtue of Rule 148-8(iX7).

RULE 14a-8(i)X(10)

As an initial matter, we doubt that the Compeny has provided any evidence whatsoever
that it has mooted a request not that it police six predatory practices, but rather that it “develop
higher standards™ (Emphasis supplied.) than those in use at the time of the submission of the
sharcholder proposal.

Secondly, we do not believe that the Company has implemented the sharcholder proposal
if there is substantial evidence that the policing that it claims to do simply is ineffective. In this
connection, the undersigned is informed that in 2004 BAC was involved in the underwriting of
six securitizations for Ameriquest Mortgage Co. or its subsidiaries. The total mised was more
than one and one-half billion dollars. In addition, in 2005 BAC was involved in the underwnting
of two additional securitizations (Ameriquest ABS, # 2005-R3 and 2005-R5), which raised a
total of 3.434 billion dollars. Thus, during the past two years, BAC bas been involved in
securitizations for Ameriquest totaling some five billion dollars. On January 23, 2006 ACC
Capital Holdings Corp, the parent of Ameriquest Mortgage Co., issued a press release
announcing the settlemernt “with a committee of state Attorneys General and financial regulators
representing a final resolution to an inquiry about Ameriquest’s lending policies”. Some 30 states
were involved in the settlement. This settlement provides for payments of $295 million to
victims of predatory lending plus an additional payment of $30 million to the state governments.
Compliance with the agreement will be monitored. (In June, 2005, Ameriquest settled a class
action lawsuit for an additional $60 million.) In connection with the $325 million settlement, the
Attorney General of Connecticut issues a press release in which it was stated that;

At least 240,000 of Ameriquest’s approximately 750,000 customers from 1999 to 2005
will receive restitution. Of the approximately the company’s 10,000 Conmecticut
customers, at least 3,000 will receive a portion of more than $5 milliop in restitution.

Thus the settlement was based on the fact that approximately one-third of the loans that
Ameriquest made were prednqry loans.

It is apparent that the screening system that BAC has in place to detect predatory loans is
totally ineffective since it has failed to detect the fact that fully one third of the loans that it was
securitizing were predatory loans. Consequently, the Proponents’ request that the Company
“develop higher standards” cannot be moot.
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RULE 14a-8(i)X3)

The Company makes several arguments to the effect that the proposal violates Rule 14a-
2(iX3). None of these arguments has any merit. The proposal is not vague. On the contrary, it
calls on BAC to “develop higher standards”, a need eminently illustrated by its securitization of
Ameriquest loans when one-third of that company’s loans were predatory. The goal, as
sugpested in the proposal, should be to preclude securitizing any predatory loans, and even if
such a goal cannot be reached in the real world, surely the Company can do better than it has in
the recent past. A reasonable shareholder would have no difficulty in understanding what the
proposal is requesting and would have no difficulty in understnndmg what actions the Company
peed undertake in order to implement it.

The term “predatory lending” is not vague. It is defined by the third Whereas Clause.

The proposal explicitly states that the Household and Citigroup lawsuits were settled by
“subprime lenders”. No reasonable shareholder would understand this to mean that BAC itself
incurred any liability or that it is a subprime lender. Furthermore, if BAC believes that its
shareholders are unable to read plain English, and may thereby be misled, Staff Legal Bulletin
14B. Section B4 (September 15, 2004) clearly states that the Company’s remedy is to set them
straight in its own statement in opposition, but that the Staff will not exclude sentences because
“assertions may be interpreted by shareholders in a manner unfavorable to the company™.

In conclusion, we request the Staff to inform the Compeany that the SEC proxy rules
require denial of the Company's 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,

Attomey at Law

cc: William J. Mostyn III, Esq.

Proponents
Sister Pat Wolf
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EHHIBIT A

BACKGROUND

Exploitation of the poor, of the elderly, of minorities and of others who are weak and
unable to protect themselves is reprehensible. Although some predatory lending practices are
illegal, otbers are not. They are merely reprehensible. This was made clear in a hearing, chaired
by Senator Charles Grassley, Republican of Towa, in the Senate of the United States entitled
“Equity Predators: Stripping, Flipping and Packing their Way to Profits”. (That is the official
name given to the hearing by the Republican controlled Committee, not a pejorative title applied
by the Proponents or others: see Hearing before the Special Comrnittee on Aging, United States
Senate, One Hundred Fifth Congress, Second Session, March 16, 1998, Serial No. 105-18). At
that hearing, Senator Breaux (Dem, La.) commented:

Well, I just find all of this truly amazing [referring to the testimony of Ms. Arthur, whose
testimony will be described hereinafier]. It is very hard for Congress to legislate
decency. 1 just cannot understand how someone could go home at night after doing
thisg all day long and sit down and think about what they did for the day and be able to
continue to live with themselves, It scems to me that these situations are unfortunately
becoming more and more common.

Seventeen percent interest rates, 19 percent interest rates, 31 percent interest rates,
$7,000 fees on relatively small Joans--if they do it to someone who has a law degree
and an accounting degree, that is one thing, but to do it to people like Mrs. Ferguson
here and your [Ms. Arthur's] perents is really an example of the very worst in society.

I am glad we are having the hearing Mr. Chairman. [ am not sure what approach we
need to take from here. Like I said, it is very difficult to legislate decency, but I think
that an informed public and the work of the Federal Trade Comnmission as we will
hear, informing citizens, and through associations like AARP and others that are
trying to inform their metnbers.... (At pages 26-7.)

To which Sen. Grassley responded:
Senator Brca'ux, I want to assure you that the purpose of these hearings is to expose
the problem and for all of us to find out if anything at all needs to be done, but at the

very least, I can already conclude that the public needs to know more about equity
predators preying on people.... (At page 27.)

At another point in the hearings Sen. Breaux stated:

a7
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1 think that it is clear that many of these equity predators are really not making loans to
have people pay them back. I do not think that they want people to pay the loans back.
What they are looking for is the house and the home. (At page 26.)

At these hearings, an anonymous witness who had worked at several predatory lenders
testified about tactics used to extract money from the innocent (See pp 32 ff.).

...The conversion of a retail installment loan, live check or other small loan into a
personal or home equity loan is aiso known as a flip....flipping was a common
practice. We were instructed to flip as many loans as possible....each branch employee
was ¢xpected to flip at least two loans per day....

[We were taught] to target blue-coliar workers for loan flips. We were also told to
target present customers who were delinqguent on their loan payments....

Delinquent customers made good flipping candidates, because we could put additional
pressure on them. We were instructed to tell those customers that they could either
bring their account balance current or refinance their loan. We knew that these
customers would almost always agree to refinance, because they did not have the
money to pay on their current loan and did not want the finance company to institute
foreclosure or collection proceedings. _

Flipping loans allows finance companies to charge customers points, that is, a
percentage of the amount borrowed, on each real estate loan conversion or renewal.
The practice is to charge the maximum number of points legally permissible for each
loan and each flip, regardless of how recently the prior loan that was being refinanced
had been made. The finance companies I worked for had no limits on how frequemly a
loan could be flipped, and were not required to rebate any point income on loans that
were flipped.

"Packing” is taking insurance products -- as many as you can - putting them on the
Joan and then trying to cover them up or gloss over them. Packing is shoving as much
insurance onto the customer as possible without the customer's knowledge or without
the customer’s understanding. Usually, the more naive the customer, the more
insurance I would pack on the loan before I made the initial monthly payment quote.
This tactic was every effective with immigrants and non-English-speaking people.

Do not be fooled by training manuals. The manuals are written for regulators and
auditors, but finance company employees are trained to ignore the manuals if they
expect to make their profit quotas and keep their jobs. For example, even though my
treaining manuals discussed quoting @ monthly payment both with and without
insurance, 1 was trained by my supervisors that unless my conversation was being
audited, I should ignore the manuals and always quote the monthly payment on a

proposed loan with insurance, unless the customey specifically asked what the cost
would be without insurance. _ ~
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Because insurance sales are so important to the bottom Jine, finance companies require
that their employess meet goals and quotas regarding insurance. Insurance sales are
tracked by dollar volume, penctration rate and premium-to-volume ratios. For
example, one of my employers required that its branches maintain an 80 percent
penztranon rate for credit life. That is, employees were expected to sell credit life
insurance in at least 8 out of every 10 loans. My employers made it clear that I would
not keep my job unless I fulfilled my insurance sales quotas....

] am glad that I no longer work for a finance compeny. If they want to keep their jobs,
finance company employees must flip and pack loans. They are under enormous
pressure to meet quotas regarding loan volume, repeat business and insurance sales. In
fact, the pressure to produce loan volume and insurance sales is so great that on many
occasions, I have seen finance company employees commit forgery on a massive
scale, These employees have forged everything from insurance forms, RESPA
documents, income verification forms, and even entire loan files.

In answer to a question, the witness stated that his perfect customer

...would be someone who was elderly, hopefully, a minority, less-educated. I am
looking for someone on a fixed income who is living off credit cards. 1 want someone

who has a car payment and somebody who owns his or her house free and clear would
be perfect. (At page 37.)

Ms. Ferguson, another witness, testified that in a five year period the mortgage on her home
had grown from less than § 20,000 to more than § 85,000, but because of the fees and insurance
charged on each of the five refinancings of the loan during this five year period, the nct cash
which she received totaled only $ 25,000. (At page 28.) Ms, Arthur testified that The Associates
(a competitor of Conseco) had refinanced her parents’ mortgage only six months after their first
loan to them and that although the new loan had a principal amount that was $ 12,933 more than
the first loan, the points and insurance totaled $-12,972 (in other words she received no net cash
although the mortgage was increased by $ 13,000).

Senator Grassley stated at the hearings that:

I'm callmg upon the industry to reflect upon some of the practices that it has come to
accept and. . to take action.

As previously indicated, at the heanngs conducted by Senator Grassley, Ms. Arthur testified
about loans made to her parents. Some highlights from her testimony follow:

..My parents were the victims of a home improvement mortgage foreclosure scam
thnt left them penniless, traumatized and humiliated.. .
Both of my parents were retired at the time [August, 1990]....

8 .
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My father is from Barbados, and my mother was from Virginia. They came to New York
and were married in the 1950's. They were hard working people and saved their
money to buy a house one day. My mother worked as a hairdresser and later for a
laundry service. My father worked for a plastics compeny. They bought their home in
the Crown Heights section of Brooklyn, NY, in 1970....

My parents] were both in their late 60's, living on a fixed income of social Security,
of § 635 per month combined....

Before ail of this happened, my parents had a mortgage of $ 10,800 left on their house.
The monthly payment were only $ 235 per month...

(Jimmy, from 8 home improvement firm told her parents] he could renovate their kitchen
and bathroom, along with putting in new windows....

A wezk later, on September 6, 1990, Jimmy took my parents to an office someplace in
Brooklyn to sign some papers. My father asked if he had to have a lawyer, but Jimmy
said that he should not bother with that expense and that the papers were just a
formality to get the work started. My parents had to sign the papers really fast and did
not have time to read anything. Since Jimmy said it was just a formality, my parents
went along with it.

There were several people at the meeting, but my parents did not know who anyone
was. They only knew Jimmy. Of course, they had signed a first mortgage on their
home for § 75,038.79 at an interest rate of 17.71 percent, with monthly payments of
$1,156.22, with hard-money lender named The Associates. The closing costs were
high. They had to pay $ 6,500 in points and $ 3,538 for a credit life insurance policy.

The next month, my parents received mortgage coupon books and were shocked to
learn that they owed $ 1,156.22 per month to The Associates. Their new mortgage
payment with The Associates was practically twice the amount that they received in
Social Security benefits each month. They were stunned. They felt too embarrassed to
tell anyone, believing that they had been duped. They started making the monthly
payments. '

- After just a few months, they telephoned The Associates because they were worried
that they would not continue making these monthly payments for very long. They
were told by The Associates that they could refinance the new mortgage and get more
money to help with the monthly mortgage payments.

Feeling desperate about not being able to meet their new mortgage payments, and too
embarrassed to tell anyone that they had been tricked by this home improvement
scam, they agreed to refinance and close on 2 new mortgage on April 2, 1991, just 6



84/10/2008 14:00 2875366056 MARY PAUL NEUHAUSER PAGE 11

months after they had signed paperwork for the first mortgage. The Associates told my
- parents that the refinance would help them with their new mortgage payments.

They were distraught, could not afford an attomey, and barely had enough money to
eat. They believed they had no other choice. But before the refinance with The
Associates in April 1991, my parents did try to refinance their mortgage with a
legitimate lender. They leamed that given their income, they did not qualify fora
mortgage of this magnitude.

1 am puzzled how The Associates qualified my parents, who live on Social Security,
for a loan this size, when no one else would qualify them. The Associates' loan
document show that my parents received rental income from two tenants. They did
not. But I found two leases in my parents' mortgage papers with The Associates
showing that my parents received rent from two different tenants of $ 1,575 a month.
The house is only a two-family house, and my parents lived downstairs. There is only
ope apartment to rent out. My perents had one tenant, and she paid, although not every
month, $ 300 in cash. There was never a lease.

It is my opinion that these were forged leases, so that on paper, it would look like my
parents had sufficient income to quality for The Associates mortgage. I saw the
signature on the lease and showed it to the tenant She said that the signature on the
lease was not hers and that it was definitely a forgery.

Having no other choice, on April 2, 1991, my parents refinanced with The Associates.
The new mortgage amount was $ 87,971.99, with an interest rate of 15.92 percent. The
monthly mortgage payments went up to $ 1,237.47 a month, which is $ 81.25 more
per month than the first mortgage with The Associates. Again, the closing costs were
high, the points were $ 7,500, the credit life insurance premium was $ 5,472.

Incredibly, in February 1994, The Associates again contacted my parents about still
another refinance. { have an internal document from The Associates with a written
comment dated April 6, 1994 that reads: "Elderly couple, both on Social Security.
Have boarders. Finding it hard to scrape up peyments cach month, We suggested
refinance, but daughter advised femily against it. Cooperative people. No equity in
property.”

My perents paid The Associates from October 1990 to September 1995. They paid
almost $ 68,000 in mortgage payments over this S-year period. To this day, I do not
know how they got the money. My father took odd jobs in the neighborhood to try to
scrape up the money. He worked sweeping out the bakery and did other odd jobs.
They borrowed from family and friends. They took in boarders.

Then, in February 1996, my parents were served with foreclosure papers....(At pages
22-24.)

10
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Subsequently, Sen. Collins (Rep. Me.) asked:

Did you ever find out the comnection, Ms. Arthur, between the home improvement
company and the mortgage company [The Associates]?

To which Ms. Arthur replied:

The home improvement compeny gets a finders fee from the mortgage company. That
is the connection.

Secnator Collins then replied:

That is very helpfil for us to know, because perhaps that is an area where there should
be some additional regulation or some sort of standards put in place.

11



DIVISION OF CORPORATION FINANCE
INFORMAL PROCEDURES REGARDING SHAREHOLDER PROPOSALS

The Division of Corporation Finance believes that its responsibility with respect.to
‘matters arising under Rule 14a-8 [17 CFR 240.14a-8], as with other matters under the proxy

~ rules, is to aid those who must comply with the rule by offering informal advice and suggestions - -

“and to determine, initially, whether or not it may be appropriate in a particular matter to
~ recommend enforcement action to the Commission. In connection with a shareholder proposal
under Rule 14a-8, the Division’s staff considers the information furnished to it by the Company
in support of its intention to exclude the 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 2 company’s position with respect to the
proposal. Only a court such as a U.S. District Court can decide whether a2 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 precludea
proponent, or any shareholder of a company, from pursuing any rights he or she may have agamst-

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



February 23, 2006

Response of the Office of Chief Counsel
Division of Corporation Finance

Re:  Bank of America Corporation
Incoming letter dated December 21, 2005

The proposal requests that the board develop higher standards for the
securitization of subprime loans to preclude the securitization of loans involving
predatory practices.

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

We are unable to concur ih your view that Bank of America may exclude the
proposal under rule 14a-8(i)(7). Accordingly, we do not believe that Bank of America
may omit the proposal from its proxy materials in reliance on rule 14a-8(i)(7).

We are unable to concur in your view that Bank of America may exclude the
proposal under rule 14a-8(i)(10). Accordingly, we do not believe that Bank of America
may omit the proposal from its proxy materials in reliance on rule 14a-8(i)(10).

Sincerely,

Gregory Belliston
Attorney-Adviser



