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UNITED STATES
SECURITIES AND EXCHANGE COMMISSION

WASHINGTON, D.C. 20549-4561

January 7,2011

Andrew A. Gerber
Hunton & Wiliams LLP
Bank of America Plaza
Suite 3500
101 South Tryon Street
Charlotte, NC 28280

Re: Bank of America Corporation

Incoming letter dated December 20, 2010

Dear Mr. Gerber:

This is in response to your letter dated December 20,2010 concerning the
shareholder proposal submitted to Ban of America by Sally Thompson. We also have
received letters from the proponent on December 27,2010. 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 wil be provided to the proponent.

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

  
Gregory S. Belliston
Special Counsel

Enclosures

cc: Sally Thompson
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Response of the Office of Chief Counsel
Division of Corporation Finance

Re: Bank of America Corporation

Incoming letter dated December 20,2010

The proposal relates to compensation.

January 7, 2011

There appears to be some basis for your view that Bank of America may exclude
the proposal under rule 14a-8(f). We note that the proponent appears to have failed to
supply, within 14 days of receipt of Ban of America's request, documentary support
sufficiently evidencing that she satisfied the minimum ownership requirement for the
one-year period as of the date that she submitted the proposal as required by
rule 14a-8(b). Accordingly, we wil not recommend enforcement action to the
Commission if Ban of America omits the proposal from its proxy materials in reliance
on rules 14a-8(b) and 14a-8(f).

Sincerely,

 
Special Counsel



"" DIVISION OF CORPORATION FINANCE" "
 
INFORM PROCEDUR REARING SHAHOLDER PROPOSA
 

The Division of Corpration Finance believes thaqis responsibilty with respetto
 

matt aring unde Rule 14ac8 (11 CER 240.14a-8), as with other matters under the proxy
 

roes is to aid those who must comply with the rule by offerig infonn advicc and suggestions"" " "
 
and to determine, initially, whether or"not it may be appropriate in a paricular matter to 
riend enorceent acton to the o,tissioO: In connectiOn with 


'unde Rule 14a-8, the Division' s staff considers the inrnation fushedtò it by.the Compaya slilde Proposà

'. ii suPort of its intention to exclnde the proposals frm 


as any the. Compay'S proXy matè; as well
information fuished by the proponent or tleproponent's representative. " 

. .. Although"Rule 14a-8(k) does notrequire any comnunications from shareholders to the"
" "
. Cóniission's sta the sta will always consider inomition concenung alleged violaoiÌ of 
. .: th st adinitere by the Cotission;-indiiiÌig iimient asto whether .or not 


propo to be taen wonld be violative of the statute. or 'roe involved. The reipt by the staff
activities

. ". ,òf such information, however, should not be constred as changing the staffs informal 
" "procedures and proxy review into a formtll or adversar procedure. 

It is importt to note that the staff s'and Comriss.ion' s no-action response~ to
 

Rule I 4a-8(j) submissions reflect only infonn views. The deteinnations reched in thes no-
action lettrs do not and cannot. adjudica the merits of. tompany~ s positÎon with repec 00 t1e 
Proposà. OlÚY · cour such as a U.S. Distrct Courea decide Whether a company is obligat¡d . 
to include shareholder proposals in il:proxy materials. "Accordingly a discrdionai 
deleinaion not 
 to remmend or tae o,mmission enforcement action doe not prelude a 

. prpoiien~ o.any shareholder of a cOnipay, frni puruing any rights he or she may have agait 
the cOmpany in cour, should thenigement omit the: proposal fròin the compay's proxy 

" materiaL. 
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From:
Sent:
To:
Subject:

"Sally Thompson  )
Monday, Decem  
shareholderproposals
Fw: SEe Response - Fife HO::-00097001-::HO r ref:00D3JxQy.5003BWEQa:ref)
Attention: " Matt McNair

----- Original Message------
From: "Sally Thompson" (  )
To: (shareholdersproposals~sec .gOV)

Sent: Monday, December 27, 2010 1: 37 PM

Subject: Fw: SEC Response - File HO:: -00097001-: : HO ( ref: 00D3JxQy. 5003BWEQa: ref J Attention:

Matt McNair

)
) ----- Original Message -----
) From: (help~sec.gov)
) To: (  )
) Sent: Wednesday, December 01, 2010 2: 59 PM
) Subject: SEC Response - File 'HO: :-00097001-: :HO (

) ref: 00D3JxQy. 5003BWEQa: ref J

)
)
)
)
)
)
)
)
)
)
)
)
)
)
)
)
)
)
)
)
)
)
)
)
)
)
)
)
)
)
)
)

Dear Ms. Thompson:

Thank you for sending us a courtesy copies of your emails to Bank of
America.

The SEC' s Office ~f Investor Education and Advocacy (OlEA) processes
many complaints received from individual investors and others. We
keep records of the correspondence we receive in a searchable database
that SEC staff may make use of in inspections, examinations,
investigations and many other areas. In addition, some correspondence
received by OlEA is referred directly to other SEC offices and
divisions for their review. If they have any qu~stions or wish to
respond directly to your comments, they will contact you.

Once again, thank you for sending us a copy of your emails.

Sincerely,

Ms. Kerry McGovern
Investor Assistance Specialist

Office of Investor Education and
Commission
(800) 732-0330

Advocacy U. S . Securities and Exchange

File Attachment:

Correspondent Name: Ms. Sally

Origin: Email
File #: HO: :~00097001-: :HO

Description:
Dear Ms. Oberheu:

Thompson Create Date: 11/30/2010
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)
) To rectify the items you mentioned in your letter previously attached
) to this e~mail from you~ I am editing the phrasing of the submission
) of my stockholder proposal that did reach your office in time for the
) deadline to be submitted to all stockholders at the next Annual
) Meeting to clearly state only one
) proposal:

)
)
)
)
)
)
)
)
)
)
)
)
)
)
)
)
)
)
)
)
)
)
)
)
)
)
)
)
)
)
)
)
)
)
)
)
)
)
)
)
)-

))
))
))
))
))
))
))
))
))

"Sally S. Thompson~ owner of 1551 shares of Bank of America
Corporation held in the UA 08/01/2002 Sally S. Thompson Revocable
Trust at Vanguard Brokerage Services with a cost basis of $67 ~ 984. 92 ~

current value of $18~ 518. 94~ indicating a current paper loss of

-$49 ~465. 98 on 11/15/10 ~ does make the following proposal:

"We~ the stockholders~ wish to censure the top Officers and Board
Members of Bank of America Corporation for grossly negligent
mismanagement~ and request that they set up a fund to return to
stockholders any bonuses ~ pay raises or other forms of compensation
beyond their base pay during the fiscal years of 2007 ~ 2008~ 2009~ and
2010 when the stock value fell drastically due to poor judgments on
their part while they continued to reward themselves generou.sly".

To censure the Board and Management~ and seek stockholder restitution
vote yes"

* ** ** * * * * * * *** ** * * * * * * * ** * **** * * ** * * * *

In accordance with other requests on your part~ I telephoned a
representative at Vanguard who will send me by express mail a letter
veri fying that I have owned 1551 shares of Bank of America Corporation
for several years ~ including currently. I will take their letter ~ add
it to mine assuring that I will not sell the stock until after the
next Annual meeting~ and fax them both to the SEC and BAC" as well as
mailing them to you at the address you gave in your letter ~ all within
the 14 day specified limit from the time I received your response. IF
THERE is ANYTHING FURTHER I NEED TO DO TO MAKE SURE THAT MY PROPOSAL
is PUBLISHED~ PLEASE LET ME KNOW IMMEDIATELY. Thank you. Sally S.
Thompson

cc : United States Securities and Exchange Commission
----- Original Message ~----
From: "Oberheu~ Kristin M -Legal"
(kristin. m. oberheu~bankofamerica. com)

To: (  )
Sent: Monday ~ November 22~ 2010 11: 11 AM

Subject: Message from Bank of America re: your e-mail dated 11-16~10.

Dear Ms. Thompson.

Please see attached.
my records.

Also ~ please send me your mailing address for

Kind regards ~

Kristin Marie Oberheu
Bank of America Corporation
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)) Legal Department
 
)) 98Ø-386-7483

)) 
)) - - - - - - - - - - - - - - - - - - - - - -- - - - - - - - - - - - -- - - - - - - - - - - - - - - - - - - - - - - - - - - - - - - - -­
)) - This message w/attachments (message) is intended solely for the use
 
)) of the intended recipient(s) and may contain information that is
 
)) privileged, confidential or proprietary. If you are not an intended
 
)) recipient, please notify the sender, and then please delete and
 
)) destroy all copies and attachments, and 
 be advised that any review or
 
)) dissemination of, or the taking of any _ action in reliance on, the
 

)) information contained in or attached to this message is prohibited.
 
)) Unless specifically indicated, this message is not an offer to sell
 
)) or a solicitation of any investment products or other financial
 
)) product or service, an official confirmation of any transaction, or
 
)) an official statement of Sender. Subject to applicable law, Sender
 
)) may intercept, monitor, review and retain e-communicatións (EC)
 
)) traveling through its networks/systems and may produce any such EC to
 
)) regulators, law enforcement, in litigation and as required by law.
 
)) The laws of the country of each sender/recipient 
 may impact the
 
)) handling of EC, and EC may be archived, supervised and produced in
 
)) countries other than the country in which you are located. This
 
)) message cannot be guaranteed to be secure or free of- errors or viruses.

)) 
)) References to "Sender" are references to any subsidiary of Bank of
 
)) America Corporation; Securities and Insurance ProduGts: * Are Not
 
)) FDIC Insured * Are Not Bank Guaranteed * May Lose Value * Are Not a
 
)) Bank Deposit * Are Not a Condition to Any Banking Service or Activity
 
)) * Are Not Insured by Any Federal Government Agency. Attachments that
 
)) are part of this ECmay have additional important disclosures and
 
)) disclaimers, which you should read. This message is subject to terms
 
)) available at the following link:
 
)) http://www.bankofamerica . com/emaildisclaimer. By messaging with 
)) Sender you consent to the foregoing.
 
)) 
) 
) 
) ref: ØØD3JxQy . SØØ3BWEQa : ref
 

) 
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From:
Sent:
To:
Subject:

Sally Thompson (  )
Monday, December 27, 2010 3: 1 0 PM
shareholderproposals
Fw: Mtt McNair

To:
Sent: Monday, December 27, 2010 1 :05 PM
Subject: ATTN: Mtt McNair

Matt, thanks to you, I have cleaned up a lot of my Christmas clutter trying to dig my way down to correspondance relating
to my latest message to which you replied by phone this morning!

I just sent you a copy of what I faxed to Bank of America and subsequently mailed them a hard copy. Kristin M. Oberheu
of the Bank, then handed them over to BAC's legal counsel, who overnighted to Securities and Exchange Commission,
Office of Chief Council, a lengthy letter arguing that my proposal should not be allowed for submission. I gave a longer
submission bye-mail on the deadline required for submission. I was told it had to deal with only one subject, although I
felt that my one proposal was to seek stockholder censure and rest contained the reasons why. So I rewrote it, taking out
some details and submitted the revision they insisted upon on November 30.

Hunton & willams is their legal council, Andrew A. Gerber, is the one that submitted multiple reasons to your Division why
my proposal should not be allowed. It was overnighted to your offces December 20, 2010, so you should have it. I will e-
mail other things as I find them. They had denied a similar proposal I had submitted for the 2010 annual meeting saying I
submitted it beyond the allowed filing date.

By coincidence, as I was searching for the Hunton & Williams material, I came across a U.S. District Court, Southern
District of New York, Securities andExchange Commission v. Bank of America law suit, and the "proof of claim form" was
not submitted. With the deadline for filing, November 12, I guess I've lost out on any money I might have recouped there,
handled by Rust Consulting of Faribault, MN 55201, unless i can convince the SEC that my age of 68 and my disability of
Attention Deficit Disorder combined with the beginning of Alzheimers, made the paperwork get lost among piles of clutter,
and i could be allowed to get in on that lawsuit. Can you help me on this one too?!

If you don't find the Hunton & Wiliams package of excuses why a proposal should be disallowed for the second year in a
row, let me know.

i hope you can help me with both situations. Thank you.

Sally S. Thompson

i

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



  

  
  

  

I

From:
Sent:
To:
Subject:
Attachments:

Sally Thompson  t)
Monday. December 27,20102:54 PM
shareholderproposals
Fw: BAC 2011 Stockholder Proposal Attention MattMcNair
AAOB45A9.PDF; AAOB45B2.pdf; AAOB459E.PDF

----- Original Message -----
From: "Sally Thompson"  b
To: "Sally Thompson" (  ; (shareholdersproposals(asec. gOY)
Sent: Monday, December 27, 2010 12 :43 PM

Subj ect: Fw: BAC 2011 Stockholder Proposal Attention MattMcNair

)
) ----- Original Message -----

) From: "Oberheu, Kristin M -Legal"
). (kristin.m. oberheu(abankofamerica. com)

) To: "Sally Thompson"  b
) Sent: Friday, Decembe  
) Subject: BAC 2011 Stockholder Proposal
)
)
)) Dear Ms. Thompson,
))
)) I received the attached from you via my fax number. As you can see,
)) some of the pages are difficult to read. Will you please also send a
)) hard copy to my mailing address:
))
)) Bank of America Corporation
)) Attention: Kristin Marie Oberheu
)) Mail Code: NC1-002-29-01
)) 101 South Tryon .Street

)) Charlotte, NC 28255

))
)) With apologies for the inconvenience.
))
)) Kind regards,

))
)) Kristin Marie Oberheu

)) 980-386-7483
))
)) --- - - --------- - --- --- - - - - ---- --- ------- ----- ----- --- --- -- -- --- -------
)) - This message w/attachments (message) is intended solely for the usè
)) of the intended re~ipient(s) and may contain information that is
)) privileged, .confidential or proprietary. If you are not an intended
)) recipient, please notify the sender, and then please delete and
)) destroy all copies and attachments, and be advised that any review or
)) dissemination of, or the taking of any action in reliance on, the
)) information contained in or attached to this message is prohibited;
)) Unless specifically indicated, this message is not an offer to sell
)) or a solicitation of any investment products or other financial
)) product or service, an official confirmation of any transaction, or
~) an official statement of Sender. Subject to applicable law, Sender

1
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)) may intercept, monitor, review and retain e-communications (EC)
 
)) traveling through its networks/systems and may produce any such EC to
 
)) regulators, law enforcement, in litigation 
 and as required by law. 
)) The laws of the country'of each sender/recipient may impact the
 
)) handling of EC, and EC may be archived, supervised and produced in
 
)) countries other than the country in which you are located. This
 
)) message cannot be guaranteed to be secure or free of errors or viruses.

)) 
)) References to "Sender" are references to any subsidiary of Bank of
 
))America Corporation . Securities and Insurance Products: * Are Not 
)) FDIC Insured * Are Not Bank Guaranteed * May Lose Value * Are Not a
 
)) Bank Deposit * Are Not a Condition to Any Banking Service or Activity
 
)) * Are Not Insured by Any Federal Government Agency. Attachments that
 
)) are part of this EC may have additional important disclosures and
 
)) disclaimers, which you should read. This message is subject to terms
 
)) available at the following link:
 
)) http://www.bankofamerica . com/emaildisclaimer. By messaging with 
)) Sender you consent to the foregoing.

)) 
) 
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FROM: FAX NO. Aug. 07 2008 03: 28AM Pi vi

Vanguard~

December 2, 2010
RO. SOl( 1170
Valley Forge. PA 19482-1170

ww.viingi,atd.oom

 
 

  

RE; Account Information. ."
.... :.: .::~~_ .--...: '-'~:.....' ..1-', ,:" _': .:' _ __

Dear Mrs. Thompson:
'.. ,_. .. ---~. '. ---

Thank you for taking the time to contact us.. .
We are wrting to confirm you held 1,551 shares of Bank of America Corp (BAC)
as of both Decemb  10, in your Vanguard Trust
Brokerage account  .

If you have any questions, please call your Flagship representative at 800-345-
1344, Ext. 17464, on business days from 8 a.m. to 10 p.m. or on Saturdays from
9 a.m. to.4 p.m., Eastern Time. If your representative is unavailable, you can
speak with anqther representative, or you can leave a voice mail.

Jin(i~w,

Vanguard Brokerage Services
Retail Investment Group

. -_._..- .---HDV:..:..:'... ".. _: _ ._~ ""__'.' .,: ._. _ '. . . "_'-r._-~-'- .:', .. "\'.;' .- .....

10380273

Vánguard Bro!(etiige ServÎcese ¡'I e division ofVangu¡ird Merketing Corporation. ~embet FINRA.
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From:
Sent:
To:.
Subject:

Sally Thompson  
Monday, December 27,20102:53 PM
shareholderproposals
Fw: Message from Bank of America re: your e-mail dated 11-16-10. Attention: Matt McNair

- - - - - Original Message - - - --
From: "Sally Thompson" (  )
To: (shareholdersproposals~sec. gOY)

Cc: "Sally Thompson".  )
Sent: Monday J December 27 J 2010 1: 58 PM

Subject: Fw: Message from Bank of America re: your e-mail dated 11-16-10.
Attention: Matt McNair

)
) - - - - - Original Message
) From: "OberheuJ Kristin M -Legal" (kristin.m.oberheu~bankofamerica.com)
) To: "Sally Thompson" (  )
) Cc: (help~sec.gov)
) Sent: Tuesday J November 30J 2010 5: 29 PM

) Subject: RE: Message from Bank of America re: your e-mail dated 11-16-10.
)
)
)) Dear Ms. Thompson:
))
))
))
))
))
))
))
))
))
))
~) Sincerely J
))
))
))
))
))
))
))
))
))
))
))
))
))
)) Dea r Ms. Oberheu:

))
))
))
))

Thank you for the updates. For your convenienceJ you may fax the
verification of ownership that you receive from Vanguard and your written
statement to
my direct number (704-409-0985). Please note that by providing the
requested information does not relinquish Bank of America' s right to
later object to
including your proposal
applicable SEC rules.

on related or different grounds pursuant to

Kristin Marie Oberheu
Bank of America Corporation
Legal Department
980-386-7483

-----Original Message-----
From: Sally Thompson (mailto  )
Sent: Tuesday J November 30 J 2010 4: 24 PM

To: OberheuJ Kristin M -Legal

Cc: help~sec. gOY

Subject: Re: Message from Bank of America re: your e-mail dated 11-16-10.

To rectify the items you mentioned in your letter previously attached to
this e-mail from youJ I am editing the phrasing of the submission of my
stockholder proposal that did reach your office in time for the deadline

i
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))
))
))
))
)).
))
))
))
))
))
))
))
))
))
))
))
))
))
))
))
))
))
))
))
))
))
))
))
))
))
))
))
))
))
))
))
))
))
))
))
))
)))
)))
)))
)))
)))
)))
)))
)))
)))
)))
)))
)))
)))
)))
)))
)))

to be submitted to all stockholders at the next Annual Meeting to clearly
state only one proposal:

"Sally S. Thompson, owner of 1551 shares of Bank of America Corporation
held in the UA Ø8/Øi/2ØØ2Sally S. Thompson Revocable Trust at Vanguard
Brokerage Services with a cost basis of $67,984.92 , current value of

$18,518.94, indicating a current paper loss of -$49,465.98 on 11/15/1Ø,
does make the following proposal:

"We, the stockholders, wish to censure the top Officers and Board Members
of Bank of America Corporation for grossly negligent mismanagement, and
request that they set up a fund to return to stockholders any bonuses,
pay raises or other forms of compensation beyond their base pay during
the fiscal years of 2ØØ7, 2ØØ8, 2ØØ9, and 2Ø1Ø when the stock value fell
drastically due to poor judgments on .their part while they continued to
reward themselves generously".

To censure the Board and Management, and seek stockholder restitution
vote yes"

* * * * * * * * * * * * * * * * * * * * ** * * * * * * * * * * * * * * * *

In accordance with other requests on your part, I telephoned a
representative at Vanguard who will send me by express mail a letter
verifying that I have owned 1551 shares of Bank of America Corporation
for several years, including currently. I will take their letter, add it
to mine assuring that I will not sell the stock until after the next
Annual meeting, and fax them both to the SEC and BAC, as well as mailing
them to you at the address you gave in your letter, all within the 14 day
specified limit from the time I received your response. IF THERE is
ANYTHING FURTHER i NEED TO DO TO MAKE SURE THAT MY PROPOSAL is PUBLISHED,
PLEASE LET ME KNOW lMMEDIATEL Y. Thank you. Sally S. Thompson

cc : United States Securities and Exchange Commission
----- Original Message -----
From: "Oberheu, Kristin M -Legal" (kristin.m.oberheu~bankofamerica.com)
To: (  )
Sent: Monday, November 22, 2Ø1Ø 11: 11 AM
Subject: Message from Bank of America re: your e-mail dated 11-16-1Ø.

Dear Ms. Thompson.

Please see attached. Also, please send me your mailing address for my
records.

Kind regards,

Kristin Marie Oberheu
Bank of America Corporation

Legal Department

98Ø-386-7483

This message w/attachments (message) is intended solely for the use of
the
intended recipient(s) and may contain information that is privileged,

2
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))) confidential or proprietary. If you are not an intended recipientJ
 
))) please
 

)) ) notify the sender J and then please delete and destroy all copies and
))) attachmentsJ and be advised that any review or dissemination of J or the 
))) taking of any action in reliance onJ the information contained in or
 
))) attached to this message is prohibited.
 
))) Unless specifically indicatedJ this message is not an offer to sell or a
 
))) solicitation of any investment products or other financial product or
 
))) serviceJ an official confirmation of any transactionJ or an official
 
))) statement of Sender. Subject to applicable lawJ Sender may interceptJ
 
))) monitor J review and retain e- communications (EC) traveling through its
 

))) networks/systems and may produce any such EC to regulatorsJ law
 
))) enforcementJ in litigation and as required by law.
 

))) The laws of the country of each sender/recipient may impact the handling
 
))) of ECJ and EC may be archivedJ supervised and produced in countries
 
))) other
 
))) than the country in which you are located. This message cannot be
 
))) guaranteed to be secure or free of errors or viruses.
 

. ))) 
))) References to "Sender" are references to any subsidiary of Bank of
 
))) America
 
))) Corporation . Securities and Insurance Products: * Are Not FDIC Insured *
 
))) Are Not Bank Guaranteed * May Lose Value * Are Not a Bank Deposit * Are
 
))) Not a Condition to Any Banking Service or Activity * Are Not Insured by
 
))) Any Federal Government Agency. Attachments that are part of this EC may
 
))) have additional important disclosures and disclaimersJ which you should
 
))) read. This message is subject to terms available at the following link:
 
))) http://www.bankofamerica . com/ emaildisclaimer. By messaging with Sender 
))) you
 

))) ~onsent to the foregoing.

)))
))
)) - - ---- ---- - --- ---- ------------- - - -- - - ------------------ ----- ---------­
)) This message w/attachments (message) is intended solely for the use of
 
)) the intended recipient(s) and may contain information that is privilegedJ
 
)) confidential or proprietary. If you are not an intended recipientJ please
 
)) notify the senderJ and then please delete and destroy all copies and
 
)) attachments J and be advised that any review or dissemination of J or the 
)) taking of any action in reliance onJ the information contained in or
 
)) attached to this message is prohibited.
 
)) Unless specifically indicatedJ this message is not an offer to sell or a
 
)) solicitation of any investment products or other financial product or
 
)) serviceJ an official confirmation of any transactionJ or an official
 
)) statement of Sender. Subject to applicable lawJ Sender may interceptJ
 
)) monitorJ review and retain e-communications (EC) traveling through its
 
)) networks/systems and may produce any such EC to regulatorsJ law
 
)) enforcementJ in litigation and. as required by law.
 

)) The laws of the country of each sender/recipient may impact the handling
 
)) of ECJ and EC may be archivedJ supervised and produced in countries other
 
)) than the country in which you are located. This message cannot be
 
)) guaranteed to be secure or free of errors or viruses.

)) 
)) References to "Sender" are references to any subsidiary of Bank of
 
)) America Corporation. Securities and InsuranCe Products: * Are Not FDIC
 
)) Insured * Are Not Bank Guaranteed * May Lose Value * Are Not a Bank
 
)) Deposit * Are Not a Condition to Any Banking Service or Activity * Are
 
)) Not Insured by Any Federal Government Agency. Attachments that are part
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)) of this EC may have additional important disclosures and disclaimers,
 
)) which you should read. This message is subject to terms available at the
 
)) following link:
 
)) http://www.bankofamerica . com/emaildisclaimer. By messaging with Sender 
)) you consent to the foregoing.

))
) 
) 
) 
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..

From:
Sent:
To:
Subject:
Attachments:

Sally Thompson  J
Monday, Decem  
shareholderproposals
Fw: Message from Bank of America re: your e-mail dated 11-16-10. Attention Matt McNaÎr
AAOAC44F.PDF

----- Original Message -----
From: ~'Saiiy Thompson"  b
To: (shareholdersproposals~sec. gOV)

Cc: "Sally Thompson"  b
Sent: Monday, December 27, 2010 1: 39 PM

Subject: Fw: Message from Bank of America re: your e-mail dated 11-16-10.
Attention Matt McNair

)
) ----- Original Message -----
) From: "Oberheu, Kristin M -Legal" (kristin.m.oberheu~bankofamerica.com)
) To: "Sally Thompson"  b
) Cc: (help~sec.gov)
) Sent: Wednesday, December 01, 2010 10: 18 AM

) Subject: RE: Message from Bank of America re: your e-mail dated 11-16-10.
)
)
))Good morning, Ms. Thompson.
))
)) The submission of shareholder proposalS for inclusion in the company' s
)) proxy statement are
)) governed by SEC Rule 14a-8 which I attached to my letter dated November
)) 22, 2010 for your convenience.
))
)) Regards,

))
)) Kristin Marie Oberheu
)) Bank of America Corporation

)) Legal Department
)) 980-386-7483

))
)) -----Original Message-----

)) From: Sally Thompson (mail to  J
)) Sent: Tuesday, Novembe  
)) To: Oberheu, Kristin M -Legal

)) Cc: help~sec .gov

)) Subject: Re: Message from Bank of America re: your e-mail dated 11-16-10.

))
)) Please could you and the SECexp,lain. to me under what SEC provision does

.)) the

)) SEC allow Bank of America the arbitrary privilege of denying any
)) stockholder

)) they want to the opportunity to present a proposal for stockholder
)) voting?

)) Original Message -----
)) From: "Oberheu, Kristin M -Legal" (kristin.m.oberheu~bankofamerica.com)

1
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)) To: "Sally Thompson" (  )
)) Cc: (help~sec .gOV)

)) Sent: Tuesday ~ November 3Ø ~ 2Ø1Ø 5: 29 PM

)) Subject: RE: Message from Bank of America re: your e-mail dated 11-16-1Ø.
))
))
))) Dear Ms. Thompson:
)))
))) Thank you for the updates. For your convenience~ you may fax the
))) verification of ownership that you receive from Vanguard and your
))) written

))) statement to
))) my direct number (7Ø4-4Ø9-Ø985). Please note that by providing the
))) requested information does not relinquish Bank of America's right to
))) later

))) object to
))) including your proposal on related or different grounds pursuant to
))) applicable SEC rules.
)))
))) Sincerely ~

)))
))) Kristin Marie Oberheu
))) Bank of America Corporation
))) Legal Department

))) 98Ø-386-7483
)))
))) - - - --Original Message- - - --

))) From: Sally Thompson (mailto  J
))) Sent: Tuesday ~ November 3Ø ~ 2Ø1Ø 4: 24 PM

)))To: Oberheu~ Kristin M -Legal
))) Cc: help~sec.gov
))) Subject: Re: Message from Bank of America re: your e-mail dated
))) 11-16-1Ø.

)))
))) Dear Ms. Oberheu:

)))
))) To rectify the items you mentioned in your letter previously attached to
))) this e-mail from you~ I am editing the phrasing of the submission of my
))) stockholder proposal that did reach your office in time for the deadline
))) to be submitted to all stockholders at the next Annual Meeting to
))) clearly
))) state only one proposal:
)))
))) "Sally s. Thompson~ owner of 1551 shares of Bank of America Corporation
))) held in the UA Ø8/Øl/2ØØ2 Sally S. Thompson Revocable Trust at Vanguard
))) Brokerage Services with a cost basis of $67~984.92 ~ current value of
))) $18~518.94~ indicating a current paper loss of -$49~465.98 on 11/15/1Ø~
))) does make the following proposal:

)))
))) "We~ the stockholders~ wish to censure the top Officers and Board
))) Members

))) of Bank of America Corporation for grossly negligent mismanagement~ and
))) request that they set up a fund to return to stockholders any bonuses~
))) pay

))) raises or other forms of compensation beyond their base pay during the
))) fiscal years of 2ØØ7 ~ 2ØØ8~ 2ØØ9 ~ and 2Ø1Ø when the stock value fell
))) drastically due to poor judgments on their part while they contin~ed to

2
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)))
)))
)))
)))
)))
)))
)))
)))
)))
)))
)))
)))
)))
)))
)))
)))
)))
)))
)))
)))
)))
)))
)))
)))
)))
)))
)))
)))
)))
)))
))))
))))
))))
))))
))))
))))
))))
))))
))))
))))
))))
))))
))))
))))
))))
))))
))))
))))
))))
))))
))))
))))
))))
))))
))))
))))
))))

/
reward themselves generously".

To censure the Board and Management, and seek stockholder restitution
vote
yes"

* ** * * * * * * * ** * * * * * * * * * * * * * * * * * * * * * * * * **

In accordance with other requests on your part, I telephoned a
representative at Vanguard who will send me by express mail a letter
veri fying that I have owned 1551 shares of Bank of America Corporation

for
several years, including currently. I will take their letter, add it to
mine assuring that I will not sell the stock until after the next Annual
meeting, and fax them both to the SEC and BAC, as well as mailing them
to
you at the address you gave in your letter, all within the 14 day
specified limit from the time I received your response. IF THERE is
ANYTHING FURTHER i NEED TO DO TO MAKE SURE THAT MY PROPOSAL is
PUBLISHED,
PLEASE LET ME KNOW IMMEDIATELY. Thank you. Sally S. Thompson

cc : United States Securities and Exchange Commission
----- Original Message -----
From: "Oberheu, Kristin M -Legal" ckristin.m.oberheulbankofamerica.com)
To: c  )
Sent: Monday, November 22, 2Ø1Ø 11: 11 AM
Subject: Message from Bank of Americare: your e-mail dated 11-16-1Ø.

Dear Ms. Thompson.

Please see attached. Also, please send me your mailing address for my
records.

Kind regards,

Kristin Marie Oberheu
Bank of America Corporation

Legal Department
98Ø-386-7483

This message w/attachments (message) is intended solely for the use of
the
intended recipient(s) and may contain information that is privileged,

confidential or proprietary. If you are not an intended recipient,
piease
notify the sender, and then please delete and destroy all copies and
attàchments, and be advised that any review or dis semination of, or the

taking of any action in reliance on, the information contained in or
attached to this message is prohibited.

Unless specifically indicated, this message is not an offer to sell or
a
solicitation of any investment products or other financial product or
service, an official confirmation of any transaction, or an official
statement of Sender. Subject to applicable law, Sender may intercept,

3
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)))) monitor, review and retain e-c~mmunications (EC) traveling through its)))). networks/systems and may produce any such EC to regulators, law

)))) enforcement, in litigation and as required by law.

)))) The laws of the country of each sender/recipient may impact the

)))) handling

)))) of EC, and EC may be archived, supervised and produced in countries

)))) other
 
)))) than the country in which you are located. This message cannot be

)))) guaranteed to be secure or free of errors or viruses.

))))

)))) References to "Sender" are references to any subsidiary of Bank of

)))) America
 
)))) Corporation. Securi ties and Insurance Products: * Are Not FDIC Insured
 
)))) *
 

)))) Are Not Bank Guaranteed * May Lose Value * Are Not a Bank Deposit * Are.

)))) Not a Condition to Any Banking Service or Activity * Are Not Insured by

)))) Any Federal Government Agency. Attachments that are part of this EC may

)))) have additional important disclosures and disclaimers, which you should

)))) read. This message is subject to terms available at the following link:

))))
 http://www.bankofamerica . com/ emaildisclaimer. By messaging 
 wi th Sender)))) you

)))) consent to the foregoing.

))))

)))
))) --------- ------ -- ----- --- ---- - - ---- - -- --- --------- - -------------- ----­
))) This message w/attachments (message) is intended solely for the use of
))) the 
))) intended recipient(s) and may contain information that is privileged,
))) confidential or proprietary. If you are not an intended recipient,
))) please
))) notify the sender, and then please delete and destroy all copies and
))) attachments, and be advised that any review or dissemination of, or the
))) taking of any action in reliance on, the information contained in or
))) attached to this message is prohibited.
))) Unless specifically indicated, this message is not an offer to sell or a
))) solicitation of any investment products or other financial product or
))) service, an official confirmation of any transaction, or an official
))) statement of Sender. Subject to applicable law, Sender may intercept,
))) monitor, review and retain e-communications (EC) traveling through its
))) networks/systems and may produce any such EC to regulators, law
))) enforcement, in litigation and as required by law.
))) The laws of the country of each sender/recipient may impact the handling
))) of EC, and EC may be archived, supervised and produced in countries
))) other 
))) than the country in which you are located. This message cannot be
))) guaranteed to be secure or free of errors or viruses.
))) 
))) References to "Sender" are references to any subsidiary of Bank of
 
))) America
 

))) Corporation. Securities and Insurance Products: * Are Not FDIC Insured *
 
))) Are Not Bank Guaranteed * May Lose Value * Are Not a Bank Deposit * Are
 
))) Not a Condition to Any Banking Service or Activity * Are Not Insured by
 
))) Any Federal Government Agency. Attachments that are part of this EC may
 
))) have additional important disclosures and disclaimers, which you should
 
))) read. This message is subject to terms available at the following link:
 

))) http://www.bankofamerica . com/ emaildisclaimer. By messaging with Sender 
))) you
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))) consent to the foregoing.

)))
))

))

)) --- ------- - --- ------- - ----- -- -- -- ------ ------- -- -- - ---- - --- - - --------­
)) This message w/attachments (message) is intended solely for the use of
 
)) the
 

.)) intended recipient(s) and may contain information that is privileged,
 
)) confidential or proprietary. If you are not an intended recipient, please
 
) ) notify the sender, and then please delete and destroy all copies and 
)) attachments, and be advised that any review or dissemination of, or the
 
)) taking of any action in reliance on, the information contained in or
 
)) attached to this message is prohibited.
 

)) Unless specifically indicated, this message is not an offer to sell or a
 
)) solicitation of any investment products or other financial product or
 
)) service, an official confirmation of any transaction, or an official
 
)) statement of Sender. Subject to applicable law, 
 Sender may intercept,
 
)) monitor, review and retain e-communications (EC) traveling through its
 
)) networks/systems and may produce any such EC to regulators, law
 
)) enforcement, in litigation and as required by law.
 
)) The laws of the country of each sender/recipient may impact the handling
 
)) of EC, and EC may be archived, supervised and produced in countries other
 
)) than the country in which you are located. This message cannot be
 
)) guaranteed to be secure or free of errors or viruses.

)) 
)) References to "Sender'~ are references to any subsidiary of Bank of
 
)) America
 

)) Corporation. Securities and Insurance Products: * Are Not FDIC Insured *
 
)) Are Not Bank Guaranteed * May Lose Value * Are Not a Bank Deposit * Are
 
)) Not a Condition to Any Banking Service or Activity * Are Not Insured, by
 
)) Any Federal Government Agency. Attachments that are part of this EC may
 
)) have additional important disclosures and disclaimers, which you shöuld
 
)) read. This message is subject to terms available at the following link:
 
)) http://www.bankofamerica . com/emaildisclaimer. By messaging with Sender 
)) you
 

)) consent to the foregoing.

)) 
) 
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HUNON & WILLIAS LLP 
BANK OF AMERICA PLAZA 

HUNN&" 
SUIE 3500
WIS 101 SOUTH TRYON STREET 
CHAOTTE, NORTH CAROLINA 28280
 


TEL 704' 378 . 4700 
FAX 704' 378' 4890 

ANDREW A. GERBER 
DIRECT DIAL: 704-378-4718 
EMAlL: agerber(ghunton.com 

FILE NO: 46123.74 

December 20,2010 " Rule 14a-8 

VIA OVERNIGHT DELIVERY 

Securities and Exchange Commssion 
Office of Chief Counsel 
Division of Corporation Finance 
100 F Street, N.E. 
Washington, DC 20549 

, - '. -, ~Re: Stockholder Proposals Submitted by Sally Thompson 

Ladies and Gentlemen: 

Pursuant to Rule 14a-'8 promulgated under the Securities Exchange Act of 1934, as amended (the 
"Exchange Act"), and as counsel to Bank of America Corporation, a Delaware corporation (the 
"Corporation"), we request confirmation that the staff of the Division of Corporatjon Finance (the 
"Division") wil not recommend enforcement action ifthe Corporation omits 
 from its proxy 
materials for the Corporation's 2011 Annual Meeting of Stockholders (the "2011 Annual Meeting") 
the proposals described below for the reasons set forth herein. The statements of fact included 
herein represent our understanding of such facts. 

GENERAL 

The Corporation received, via electronic n:ail, two proposals and a supporting statement dated 
November 16,2010 (the "Original Submission"), as revised on November 30, 2010 (the 
"Proposals"), from Sally Thompson (the "Proponent") for inclusion in the proxy materials for the 
2011 Annual Meeting. The Original Submission and the Proposals are attached hereto as Exhibit A 
and Exhibit B, respectively. The 2011 Annual Meeting is scheduled to be held on or about May 11, 
2011. The Corporation intends to fie its definitive proxy materials with the Securities and 
Exchange Commssion (the "Commssion") on or about 
 March 30, 2011. 

ATLANTA AUSTIN BANGKOK BEIJING BRUSSELS CHARLOTTE DALLAS HOUSTON LONDON LOS ANGELES
 

McLEAN MIAI NEW YORK NORFOLK RALEIGH RICHMOND SAN FRANCISCO WASHIGTON
 


www.hunton.com 
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Pursuant to Rule 14a-8(j) promulgated under the Exchange Act, enclosed are: 

1. Six copies of this letter, which includes an explanation of 
 why the Corporation believes that 
it may exclude the Proposals; 

2. Six copies of the Proposals; and
 


3. To the extent required by Rule 14a-8(j)(2)(iii), this letter shall also serve as my legal opinion 
with respect to the discussion of Rule 14a-8(i)(1) below. I am licensed to practice law in 
the states of North Carolina and Maryland. 

A copy of this letter is also being sent to the Proponent as notice of the Corporation's intent to omit 
the Proposals from the Corporation's proxy materials for the 201 1 Annual Meeting. 

THE PROPOSAL 

The Proposals and supporting statement read as follows: 

"We, the stockholders, wish to censure the top Officers and Board Members of Ban 
of America Corporation for grossly negligent mismanagement, and request that they 
set up a fund to return to stockholders any bonuses, pay raises or other forms of
 


compensation beyond their base pay during the fiscal years of 2007,2008,2009, and 
2010 when the stock value fell drastically due to poor judgments on their par while 
they continued to reward themselves generously". (sic) 

To censure the Board and Management, and seek stockholder restitution vote yes. 

(emphasis added) 

The proposals and supporting statement included in the Original Submission read as follows: 

The Board and Management of Bank of America has acted irresponsibly and 
deserves the censure of BAC stockholders. Their poor management of the Mortgage 
Division, granting loans way beyond the means of the borrowers, was immoral and 
reckless. The public bailout these actions required tarished the reputation of Bank 
of America, and cost taxpayers such as myself and my grandchildren tax revenue
 


expenditures they should not have had to pay. For the Board and Management to 
grant themselves exceedingly high salaries and bonuses during this time shows a 
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selfish personal greed that is absolutely obscene. To use Corporate (stockholder) 
Funds in November, 2010, to run advertisements on television trying to dupe the 
public into believing that Ban of America is now creating a bright future for this 
economy is the ultimate slap in the face of the stockholders who depended on Ban 
of America to be run wisely and effciently to help provide dividend income upon 
which to retire. To have promptly loaned out the bailout money given by the
 


taxpayers to each and every qualified borrower and refinancing of existing loans to 
make payments more affordable would have been the only advertisement that Bank 
of America needed to show it was finally putting things right. In addition to a 
stockholder censure, I recommend that the Board and Management
 

should compensate stockholders for their losses by returning all but minimal total 
personal compensation to the Ban to be divided among stockholders. 

To censure the Board and Management, and seek stockholder compensation vote yes 

(emphasis added)
 


REASONS FOR EXCLUSION OF PROPOSAL 

The Corporation believes that the Proposals may be properly omitted from the proxy materials for 
the 2011 Annual Meeting pursuant to Rules and 14a-8(f), 14a-8(i)(1), 14a-8(i)(8), 14a-8(i)(7), 14a­
8(i)(3), 14a-8(i)(6) and 14a-8(i)(13). The Corporation believes it may omit the Proposals pursuant 
to Rule 14a-8(f) because the Proponent has failed to satisfy the eligibility requirements set forth 
under Rule 14a-8(b) and has exceeded the one proposal 
 limitation set forth under Rule 14a-8(c). 
The Proposals may be excluded pursuant to Rule 14a-8(i)(1) because they deal with a matter that is 
not a proper subject for action by stockholders under Delaware law. The Proposals may be excluded 
pursuant to Rule 14a-8(i)(8) because they relate to a nomination or an election for membership on 
the Corporation's Board of Directors (the "Board"). The Proposals may be excluded pursuant to 
Rule 14a-8(i)(7) because they deal with matters relating to the ordinary business of the Corporation. 
The Proposals may be excluded pursuant to Rule 14a-8(i)(3) because they are vague and indefinite 
in violation ofthe proxy rules. The Proposals may be excluded pursuant to Rule 14a-8(i)(6) 
because the Corporation lacks the power and authority to implement them. Finally, the Proposals 
may be excluded pursuant to Rule 14a-8(i)(13) because they relate to a specific amount of 
securities. 

1. The Corporation may omit the Proposals pursuant to Rule 14a-8(f) because the 
Proponent has failed to satisfy the eligibilty requirements set forth under Rule 14a­
8(b) and has exceeded the one proposal limitation set forth under Rule 14a-8(c). 
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A. Background and request to cure defects. 

On November 16,2010, the Corporation received the Original Submission via electronic maiL. The 
Original Submission indicated that the Proponent was the owner of 1,551 shares of the 
Corporation's common stock. The Original Submission also included a "Cost basis account 
summar" from Vanguard Brokerage Services that failed to meet the requirements of 
 Rule 14a-8,
 

and the Corporation's stockholder records did not reflect that the Proponent was a record holder.
 

After review of the Original Submission, the Corporation also determned that the Proponent
 

exceeded the one proposal 
 limitation. Accordingly, by letter dated November 22,2010 (the "Defect 
Letter"), a copy of which is attached hereto as Exhibit C, the Corporation requested, among other 
things, (1) documentary support of 
 the Proponent's ownership in the Corporation and (2) revision of 
the Proposals to reduce the number of proposals submitted to one. The Defect Letter was sent via 
electronic mail to the address provided and used by the proponent. Based on the electronic delivery 
receipt received by the Corporation, a copy of which is also attached as par of Exhibit C, the
 


Proponent received the Defect Letter on November 22,2010. The Defect Letter specifically 
referenced the 14-day deadline and provided the relevant portions of Rule 14a-8. 

The Proponent corresponded via electronic mail with the Corporation regarding the matters raised 
in the Defect Letter on numerous occasions on November 30,2010. In addition, on December 3, 
2010, the Proponent sent the following by facsimile: a letter dated December 2,2010 from 
Vanguard Brokerage Services to the Proponent (the "Vanguard Letter"), a letter from the Proponent 
regarding her stock ownership and copies of 
 the November 30,2010 email correspondence. The 
November 30, 2010 email correspondence and the December 3,2010 facsimile are collectively 
referred to as the "Defect Letter Responses" and are attached hereto as Exhibit D. 

B. The Corporation may omit the Proposals pursuant to Rules 14a-8(b) and 
14a-8(f) because the Proponent failed to provide the requested documentary 
support of the Proponent's stock ownership. 

Pursuant to Rule 14a-8(b), a proponent must have continuously held at least $2,000 in market 
value of voting securities for at least one year prior to submitting a proposal and must continue to 
hold these securities through the date of 
 the company's annual meeting. Pursuant to Rule 14a-8(f), 
a registrant must request documentary support of the proponent's ownership within 14 calendar 
days of its receipt of a proposal, and the proponent must furnish such support within 14 calendar 
days of his or her receipt of the registrant's request. 

As noted above, and as set forth in Exhibit C hereto, the Defect Letter clearly stated the 
requirements of Rule 14a-8, including the relevant deadlines, and provided a copy of the relevant 
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pars of Rule 14a-S. After examnation of the Defect Letter Responses and the ownership
 


information provided in the Original Submission, the Corporation does not believe that the 
Proponent has satisfied the requirements of Rule 1 4a-S(b). The Vanguard Letter states, "We are 
writing to confirm (the Proponent) held 1,1551 shares of 
 Bank of America Corp (BAC) as of both 
December 31,2006 and November 29,2010, in your Vanguard Trust Brokerage account. . . ." 
(emphasis added) To date, no other documentary support has been provided by or on behalf of the 
Proponent or Vanguard Brokerage Services. 

As noted, the Corporation does not believe that the Vanguard Letter (taken together with the 
ownership information provided in the Original Submission) satisfies the documentar 
requirements. Under the most favorable reading of 
 the Vanguard Letter, the Corporation can only
 
be certain that the Proponent held the required amount of common stock on two specific dates,
 
December 31,2006 and November 29,2010. In addition, the Vanguard Letter is silent with respect 
to the Proponent's ownership on November 16,2010, the date of 
 the Original Submission. As the 
Original Submission does not include a beginning or ending ownership date, the Corporation can 
only assume that the Proponent held some position in the Corporation for some undefined period of 
time. 

The Proponent has not provided ownership evidence meeting the requirements of Rule 14a-S to 
verify that she has maintained continuous ownership for one year prior to November 16,2010, the 
date the Proposals were submitted. Based on the Vanguard Letter and the Original Submission, 
there is no way to rule out the possibility that the Proponent (1) did not own the requisite amount of 
securities of 
 the Corporation continuously for one year prior to November 16,2010 or (2) did not 
own any securities of the Corporation on November 16,2010. In either instance, the Proponent 
would be ineligible to submit a proposal for the 2011 Annual Meeting. 

The Division has consistently interpreted the procedural requirements under Rule 14a-S(b) and Rule 
14a-S(f)(1) in permtting the exclusion of a stockholder proposal based on a proponent's failure to 
provide satisfactory evidence of eligibilty under such rules. See Union Pacific Corp. (Januar 29, 
2010) (concurring with the exclusion of a stockholder proposal under Rule 14a-S(b) and Rule 14a­
S(f) and noting that "the proponent appears to have failed to supply, within 14 days of 
 receipt of 
Union Pacific's request, documentary support suffciently evidencing that it has satisfied the 
minimum ownership requirement for the one-year period required by Rule 14a-S(b)"); Bank of 
America Corporation (February 24, 2009) (proposal excludable where proponent provided evidence 
of ownership from December 1, 200S (the date of the broker' s letter) but not for one year prior to 
November is, 200S (the date the proposal was submitted); OCA, Inc. (February 24,2005) 
(proposal excludable where proponent submitted a statement of ownership stating he had held 
shares "continuously since Januar S, 2004," rather than showing ownership from Januar 4,2004, 
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one year prior to the date of 
 the proposal's submission); Unocal Corporation (February 25,2004)
 
(proposal excludable where proponent submitted a statement of ownership stating she held shares
 
continuously from December 27,2002 and not from December 9,2003, the date of 
 the proposal's 
submission); and 
 AutoNation, Inc. (March 14,2002) (proposal excludable where proponent 
submitted a statement of ownership stating that he had continuously held his shares since December 
12, 2000, rather than showing ownership from December 10, 2000, one year prior to the date of the 
proposal's submission). See also Nabors Industries Ltd. (March 8, 2005) (proposal excludable 
where proponent's compliance was eight days late) and Time Warner Inc. (Januar 21,2005) 
(proposal excludable where proponent's compliance was one day late). 

Based on the foregoing, and given that the Proponent failed to provide the requested documentary 
support of her stock ownership within the required 14-day period, she has failed to comply with the 
requirements of 
 Rules 14a-8(b) and 14a-8(f). Accordingly, the Proposals may properly be omitted
 
from the Corporation's proxy materials for the 2011 Annual Meeting.
 

C. The Corporation may omit the Proposals pursuant to Rules 14a-8(c) and 14a-8(f) 
because the Proponent has exceeded the one proposal limitation. 

Rule 14a-8(c) provides that each stockholder may submit no more than one proposal to a company 
for a paricular stockholders' meeting. Rule 14a-8 further provides that a stockholder may comply 
with the rule by reducing the number of proposals submitted to a company to one within 14 days of 
notification by the company of 
 the defect. Notwithstanding the fact that the Proponent framed her 
request in terms of one stockholder resolution and claimed that she is "only makng only one 
proposal," the Proposals submitted by the Proponent violate Rule 14a-8(c) because they consist of 
more than one proposal. As noted above, the Proponent was informed of this defect via the Defect 
Letter. In the Defect Letter Responses, the Proponent revised the Proposals and supporting 
statement but failed to reduce the number of proposals to one. As of the date of this letter, the 
Proponent has not provided any further revisions. 

In adopting the one proposal 
 limitation in 1983, the Commssion noted that the purpose of the 
limitation is "to reduce issuer costs and to improve the readabilty of proxy statements." Exchange 
Act Release No. 20091 (August 16, 1983); see also, Exchange Act Release No. 12999 (November 
22, 1976). The Division has consistently taken the position that substantially distinct proposals may 
not be considered a single proposal for purposes of Rule 14a-8(c). See Fotoball, Inc. (May 6, 1997) 
(proposals relating to a minimum share ownership of directors, form of director compensation and 
business relationships between an issuer and its non-employee directors constituted multiple 

American Electric Power Company, Inc. (January 2,2001) (proposals relating to 
tenure, meetings and compensation of the board constituted multiple proposals). In certain 
proposals) and 
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circumstances, the Division has taken the position that multiple proposals wil be deemed to 
constitute one proposal if they are related to a single, well-defined unifying concept. See Securities 
Exchange Act Release No. 12999 (November 22, 1976). Unlike the proposals set forth in Computer 
Horizons Corp. (April 1, 1993) (proposals unified by the concept of the elimination of takeover 
defenses), the Proposals represent more than a single, well defined and unified concept. As a result, 
the Corporation believes that it may exclude the Proposals in accordance with Rule 14a-S(f)(1) 
because of 
 the Proponent's failure to comply with Rule 14a-S(c). 

Although the Proposals are presented as one item, they address clear and distinct concepts. The 
Proposals seek to both (1) censure the Corporation's Board and management and (2) receive 
stockholder restitution (i.e., a special stockholder dividend funded by the return of compensation 
previously paid to "top Officers and Board Members"). The Division has found proposals 
excludable even where the components of a multi-par proposal relate to a central topic when the 
proposal contemplates a variety of loosely related actions. See General Motors Corporation (April 
9,2007); Torotel, Inc. (November 1,2006); and Compuware Corporation (July 3,2003). The two 
pars of the Proposals represent the Proponent's proposed solutions to her complaint regarding 
recent performance of the Corporation and its stock performance. However, given the distinct 
nature of the Proposals, permtting the Proponent to submit two broad ranging proposals packaged 
as one proposal is contrar to Rule 14a-S and the proxy rules generally.
 


Under the proxy rules, if the Corporation were presenting the Proposals as a single proposal, the 
rules regarding the appropriateness of bundling voting items would be called into question. Rule 
14a-5 requires that information included in a proxy statement must be "clearly presented" and the 
statements made must be "divided into groups according to subject matter." Unlike this 
requirement, the Proposals are distinct in their application and require separate consideration by 
stockholders. 

Although presented as one, the Proponent is makng two clearly distinct requests - (I) censure of the 
Corporation's Board and management and (2) stockholder restitution through a special dividend 
funded with compensation previously paid to top offcers and directors. Based on the forgoing, the 
Proposals may be omitted from the proxy materials pursuant to Rules 1 4a-S( c) and 14a-S(f) of the 
Exchange Act. 

2. The Corporation may omit the Proposals pursuant to Rule 14a-8(i)(1) because they deal 
with matters that are not a proper subject for action by stockholders under Delaware law. 

Rule 14a-S(i)(1) provides an exclusion for stockholder proposals that are "not a proper subject for 
action by shareholders under the laws of the jurisdiction of the company's organization." The 
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Proposals would require action that, under state law, falls within the scope of the powers of the 
Corporation's Board. The Corporation is a Delaware corporation. Section 141(a) ofthe Delaware 
General Corporation Law states that the "business and affairs of every corporation organized under 
this chapter shall be managed by or under the direction of a board of directors, except as may be 
otherwise provided in this chapter or in its certificate of incorporation." 

The Division has consistently permtted the exclusion of stockholder proposals mandating or 
directing a company's board of directors to take certain action inconsistent with the discretionary 
authority provided to the board of directors under state law. See Bank of America Corporation 
(Februar 24,2010); MGM MIRAGE (February 6, 200S); Cisco Systems, Inc. (July 29, 2005); 
Constellation Energy Group, Inc. (March 2, 2004); Philps Petroleum Company (March 13,2002); 
and Ford Motor Co. (March 19,2001). Additionally, the note to Rule 14a-S(i)(1) provides, in par, 
that "(d)epending on the subject matter, some proposals are not considered proper under state law if 
they would be binding on the company if approved by shareholders." 

The Proposals are not drafted as a request of, or as a recommendation to, the Corporation's Board. 
Instead, the Proposals mandate Board action. Thus, the Proposals relate to matters for which only 
the Corporation's Board has the power to review, evaluate and make proper determnations. 
Accordingly, in my opinion as counsel to the Corporation, the Proposals are not proper for 
stockholder action under Delaware law and are excludable under Rule 14a-S(i)(1). 

3. The Corporation may omit the Proposals pursuant to Rule 14a-8(i)(8) because they relate 
to a nomination or an election for membership on the Corporation's Board. 

Rule 14a-S(i)(S) provides an exclusion for stockholder proposals that relate to an election for 
membership on a company's board of directors. On a number of occasions, the Division has stated 
that it would not recommend enforcement action to the Commssion if a registrant excluded a 
proposal under Rule 14a-S(i)(S) (and its predecessor, Rule 14a-S(c)(S)) where the proposal, together 
with the supporting statement, questions the business judgment, competence or service of directors 
who wil stand for re-election at an upcoming annual meeting of stockholders. Further, the 
Commssion confirmed this interpretation in Exchange Act Release 34-62764 (August 25, 2010) 
(stating that a company would be permtted to exclude a proposal pursuant to Rule 14a-S(i)(S) if it 
"(q)uestions the competence, business judgment, or character of one or more nominees or directors. 
. . or (0 )therwise could affect the outcome of the upcoming election of directors"). In addition, the 
Division has long held that proposals to censure directors who wil stand for re-election may be 
excluded under Rule 14a-S(i)(S). See Marriott International, Inc. (March 12,2010) and Brocade 
Communications Systems, Inc. (January 31,2007) (both proposals excludable as they questioned the 
business judgment of board members who were standing for re-nomination); Exxon Mobil 
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Corporation (March 20,2002) (proposal excludable where the proposal, together with the 
supporting statement, questioned the business judgment of the company's chairman, who planned to 
stand for re-election); AT&T Corp. (February 13,2001) (proposal excludable when it questioned the 
business decisions of the incumbent chairman and CEO who were standing for re-election); Great 
Atlantic & Pacifc Tea Company, Inc. (March S, 1996) (proposal excludable when it censured the 
chief executive offcer for "abysmal" corporation performance over a six-year period); Black & 
Decker Corp. (January 21, 1997) (proposal to separate the position of chairman and CEO 
excludable where the supporting statement questioned the business judgment, competence and 
service of the CEO standing for re-election); Novell, Inc. (January 17,2001) and UAL Corporation, 
(Januar is, 1991) (proposals calling for a vote of "no confidence" in the company's board of 
directors excludable); and Time Warner Inc. (March 23, 1990) (proposal excludable as it sought to 
censure the company's directors). 

The Proposals fall squarely within the Commssion's interpretations and the Division's prior no-
action letters. The Proposals clearly question the business judgment and abilty of the current 
directors and management, including those directors who wil stand for re-election at the 2011 
Annual Meeting. The supporting statement states that the "top Officers and Board Members of 
Ban of America Corporation" should be censured "for grossly negligent mismanagement" and that 
the stock value fell "due to poor judgments on their par while they continued to reward themselves 
generously." One of the two Proposals further seeks an express vote to "censure the Board and 
Management. " 

By their terms, and underlying meaning, the Proposals target the Corporation's current Board 
members, all of whom wil most likely be nominated for re-election at the 201 1 Annual Meeting. 
Accordingly, because the Division has repeatedly allowed companies to exclude proposals from 
their proxy materials that question the abilty of particular individuals to serve as directors, the 
Corporation intends to exclude the Proposals from its proxy materials for the 2011 Annual Meeting 
pursuant to Rule 14a-S(i)(S). 

4. The Corporation may omit the Proposals pursuant to Rule 14a-8(i)(7) because they deal 
with a matters of ordinary business.
 


Rule 14a-S(i)(7) (and its predecessor, Rule 14a-S(c)(S)) permits a company to exclude a stockholder 
proposal from its proxy materials if the proposal deals with a matter relating to the company's 
"ordinar business operations." With respect to the determnation of what constitutes such business 
matters, the Commssion has stated that certain tasks are "so fundamental to management's ability 
to run a company on a day-to-day basis" that they could not be subject to direct stockholder 
oversight. Exchange Act Release No. 34-40018 (May 21, 1995). Longstanding examples include 
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the management of the workforce, such as the hiring, promotion, discipline and termnation of 
employees. See id. The Division has consistently taken the position that any proposals seeking to 
censure, discipline or remove executive offcers are excludable under Rule 14a-8(i)(7) and its 
predecessor, Rule 14a-8(c)(7). See UAL Corporation (March 15, 1990) ("UAL") and Deere & 
Company (August 30, 1999) ("Deere"). 

In UAL, a proposal to censure the President and CEO for his conduct in promoting the 
unconsummated leveraged buyout of the company, the Division found that the proposal could be 
excluded under the predecessor to Rule 14a-8(i)(7). On a request for reconsideration, the Division 
reiterated that Rule 1 4a-8( c )(7) provided the basis for the omission of the proposal because the 
proposal sought the censure and resignation of an executive officer, a matter related to the conduct 
of the ordinary business operations of the company. Similarly, in Deere, a proponent sought to 
censure and reduce the annual salar of the company's CEO as a result of certain "failures of duty." 
Since determning the appropriateness of disciplinary actions constituted an important element in 
the board's management of 
 the company, the registrant in Deere argued that the proposal should be 
excluded under rule 14a-8(i)(7). The Division concurred with the registrant's exclusion request, 
noting specifically "that the proposal appears to focus on the decision of whether to discipline a 
paricular employee." 

As noted, the Division has taken the position that proposals focusing on the decision to termnate, 
censure, punish or otherwise discipline a paricular offcer or executive are excludable under Rule 
14a-8(i)(7). The Division has permtted exclusion of proposals under Rule 14a-8 in situations 
where a stockholder, like the Proponent, attempts to use the stockholder proposal process to 
discredit senior management. See, e.g., Allegheny Energy, Inc. (March 3,2003) (proposal to 
remove the CEO and President excluded under 14a-8(i)(7) as relating to ordinar business 
operations (i.e. termination, hiring or promotion of employee)); Merril Lynch & Co., Inc. (Februar 
8,2002) (proposal to force CEO to resign excluded under 14a-8(i)(7) as relating to ordinary 
business operations (i.e. termnation, hiring or promotion of employee)); and Norfolk Southern 
Corporation (February 1,2001) (proposal to "remove the (company's) current top management and 
immediately commence a systematic search for qualified experts with the experience, knowledge, 
and creativity necessary to turn the company's performance around (i.e., to replace management)" 
was excludable under rule 14a-8(i)(7)). As noted above, the supporting statement states that the 
"top Officers" should be censured "for grossly negligent mismanagement" and that the stock value 
fell "due to poor judgments on their par while they continued to reward themselves generously." 
The Proposals further seek an express vote to "censure the Board and Management" and to use a 
compensation clawback to discipline management and fund a special stockholder dividend. 
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The Proposals call for the censure of "Management," question the actions of "top Officers" and 
seek a clawback of previously paid compensation in order to discipline management as well as fund 
a special stockholder dividend. Accordingly, the Proposals may be excluded from the 
Corporation's proxy materials for the 2011 Annual Meeting pursuant to Rule 14a-8(i)(7). 

5. The Corporation may omit the Proposals pursuant to Rule 14a-8(i)(3) because they are 
vague and indermite and impugn the character of the Corporation's Board and management 
in violation of Rules 14a-9 and 14a-5. 

The Division has recognized that a proposal may be excluded under Rule 14a-8(i)(3) if it is "so 
inherently vague or indefinite that neither the stockholders voting on the proposal, nor the company 
in implementing the proposal (if adopted), would be able to determne with any reasonable certainty 
exactly what actions or measures the proposal requires." Staff Legal Bulletin No. 14B (CF) 
(September 15,2004) ("SLB 14B"). See also Wendy's International. Inc. (February 24,2006) 
("Wendy's"); The Ryland Group, Inc. (January 19,2005) ("Ryland'); Philadelphia Electric Co. 
(July 30, 1992); and IDACORP, Inc. (January 9,2001). Rule 14a-8(i)(3) allows the exclusion of a 
proposal if it or its supporting statement is contrar to any of the Commssion's proxy rules and 
regulations. This includes Rule 14a-9, which prohibits the makng of false or misleading statements 
in proxy soliciting materials or the omission of any material fact necessary to make statements 
contained therein not false or misleading, and Rule 14a-5, which requires that information in a 
proxy statement be "clearly presented." In addition, Rule 14a-9 provides a statement that "directly 
or indirectly impugns character, integrity or personal reputation, or directly or indirectly makes 
charges concerning improper, ilegal or immoral conduct" without factual foundation as an example 
of what may be misleading within the meaning of Rule 14a-9. Note (b) of Rule 14a-9. See Staff 
Legal Bulletin No. 14B (CF) (September 15,2004). The Division has also concurred with the 
exclusion of portions of supporting statements where unfounded allegations of wrongdoing are 
made by proponents. See PMC Sierra Inc. (March 1,2004). 

A. The Proposals are vague and indefinite. 

The Division, in numerous no-action letters, has permitted the exclusion of vague or indefinite 
stockholder proposals where the company was not able to determne with any certainty what actions 
would be required if the proposal was adopted. See Bank of America Corporation (February 25, 
2008) (excluding a proposal regarding a moratorium on certain financing and investment activities); 
Wendy's (excluding a proposal requesting a report on the progress made toward "'accelerating 
development' of controlled-atmosphere killing"); Ryland (excluding a proposal seeking a report 
based on the Global Reporting Initiative's sustainability guidelines); Peoples Energy Corporation 
(November 23,2004) (excluding a proposal to amend governance documents to prohibit 
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indemnification for acts of "reckless neglect"); and Puget Energy, Inc. (March 7, 2002) (excluding a 
proposal requesting the implementation of a policy of "improved corporate governance"). All of 
these previous proposals were so inherently vague and indefinite that neither the stockholders 
voting on the proposal nor the subject company in implementing the proposal (if adopted) would be 
able to determne with any reasonable certainty exactly what actions or measures the proposal 
required. In addition, these proposals were misleading because any action ultimately taken by the 
subject company upon implementation of the proposal could be significantly different from the 
actions envisioned by the stockholders voting on the proposal. See Philadelphia Electric Company 
(July 30, 1992) and NYNEX Corporation (Januar 12, 1990). 

The Proposals are so inherently vague and indefinite that neither the stockholders voting on the 
Proposals nor the Corporation in implementing them (if adopted) would be able to determne with 
any reasonable certainty exactly what actions or measures the Proposals require. The Proposals and 
supporting statement leave key terms and phrases undefined. For instance, the Proposals use the 
phrase "top Officers" but do not define what offcers are included in this reference. Does the 
Proponent mean only the chief executive offcer and the chief financial officer? Or possibly only 
the named executive offcers? Would heads of 
 business lines be included? Vice presidents? The 
size and scope of the "top Offcer" class is unkown and subject to multple interpretations. 

In addition, one of the Proposals calls for the establishment of a "fund to return to stockholders any 
bonuses, pay raises or other forms of compensation beyond their base pay during the fiscal years of 
2007,2008,2009, and 2010. . .." However, the Proposals do not provide any necessary details 
concerning the fund. For example, who would manage the fund - the Corporation, a third pary 
trustee, a stockholder representative? How would funds be distributed to stockholders? What 
current stockholders would be entitled to paricipate? Would former stockholders who have sold 
their shares since 2007 be permitted to paricipate? How would stockholders who are in a gain 
position be treated? How would funds be collected from the Board and "top Offcers"? In light of 
the fact that the clawback would extend as far back as 2007 and Board and senior management 
personnel have changed significantly since that time, who would be required to contribute? And 
how would funds be collected from former directors and executives? Further, what would be 
included in the undefined reference to "other forms of compensation," and how would such 
compensation be valued? 

Neither the Corporation nor its stockholders can determne with reasonable certainty what is 
required to implement the Proposal. The Proposal is not clearly presented, and the Corporation's 
stockholders cannot be asked to guess on what they are voting. In addition, the Corporation and the 
stockholders could have significantly different interpretations of the Proposal. The Corporation 
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believes that the Proposal is so inherently vague, ambiguous, indefinite and misleading that the 
Proposals may be omitted under Rule 14a-8(i)(3), as both a violation of Rule 14a-9 and Rule 14a-5. 

B. The Proposals impugn character, integrity or personal reputation without factual 
foundation. 

The Proposals also directly impugn the character, integrity and personal reputation of the Board and 
management in violation of 
 Rule 14a-9. The Proposals claim that the "top Offcers and Board 
Members" engaged in "grossly negligent mismanagement" and that they exercised "poor judgments 
. . . while they continued to reward themselves generously." No factual foundation or support for 
these statements is provided, and these statements directly impugn the character, integrity and 
personal reputation of the Corporation's Board and management. The Corporation therefore 
believes that the Proposals may be omitted under Rule 14a-8(i)(3). 

6. The Corporation may omit the Proposals pursuant to Rule 14a-8(i)(6) because it lacks the 
power and authority to implement the Proposals. 

Rule 14a-8(i)(6) provides that a company may omit a proposal "(i)fthe company would lack the 
power or authority to implement the proposal." Rule 14a-8(i)(6) permts the omission of a proposal 
or supporting statement if it requires the company to take an action that the company is unable to 
take because it lacks the power or authority to do so. See SLB 14. The Division reminds 
stockholders that when drafting a proposal, they should consider whether the requested action is 
within the scope of a company's power or authority. !d. 

As discussed in detail above, the Proposals are so inherently vague and indefinite that neither the 
stockholders voting on the proposal nor the Corporation in implementing the proposal (if adopted) 
would be able to determne with any reasonable certainty exactly what is required under the 
Proposals. The discussion set forth in section 5.A above is incorporated herein. Because the 
Proposals leave key phrases undefined, they are necessarily subject to multiple interpretations. The 
Proposals have a one paragraph supporting statement that does not provide sufficient guidance to 
enable the Corporation to implement them without makng numerous and significant assumptions 
regarding what the Proponent is actually contemplating. The Corporation cannot reasonably 
implement such a vague and open-ended proposal. See generally International Business Machines 
Corp. (Januar 14, 1992) (applying predecessor Rule 14a-8(c)(6)); Schering-Plough Corp. (March 
27, 2008); and Bank of America Corporation (February 26, 2008). 

In addition, the Corporation does not believe it otherwise has the legal authority or any other 
authority to clawback or otherwise collect or recover compensation previously paid to current and 
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former Board members and management pursuant to the terms of the Proposals. Thus, if approved, 
the Corporation would not have the ability to implement one par of the Proposals. 

Based on the foregoing, the Corporation lacks both the power and authority to implement the 
Proposals, and, thus, the Proposals may be excluded under Rule 14a-8(i)(6). 

7. The Corporation may omit the Proposals pursuant to Rule 14a-8(i)(13) because they relate 
to a specifc amount of cash or stock dividends. 

Rule 14a-8(i)(13), and its predecessor Rule 14a-8(c)(13), provide that a stockholder proposal is 
excludable if it relates to specific amounts of cash or stock dividends. Furthermore, the Division 
has consistently held stockholder proposals seeking to directly link increases in executive 
compensation to increases in dividends, whether directly or pursuant to a formula, are excludable 
under Rule 14a-8(i)(13). In other words, the proposal need not state a specific dollar amount of 
dividends where the amount is otherwise calculable. For example, in Bank of America Corporation 
(February 24, 2009) ("Bank of America"), a proposal that created a direct link between salary levels, 
bonuses and stock option grants of top tier management of the company until "the original full 
dividend is restored" was excludable under Rule 14a-8(i)(13). The proponent in Bank of America 
did not expressly define the amount of the dividend requested; however, the proponent's reference 
to the company's 50% cut in dividends in October 2008 indicated that the "original full dividend" 
referred to the dividend in effect immediately prior to the October 2008 dividend cut, which was 
$0.64 per share of common stock. The Division also found the proposal in Xcel Energy, Inc. 
(March 14,2003) excludable pursuant to Rule 14a-8(i)(13) where the proponent requested (1) a 
reduction in and cap of senior management salaries, with such salaries to only be incrementally 
increased based upon percentage increases in the common stock dividend and (2) a suspension of 
stock options and bonuses until the dividend per share was restored to $1.50. Further, in Banknorth 
Group, Inc. (February 16, 1995) ("Banknorth"), a proposal called for "(n)o bonuses, stock awards, 
options or other forms of incentive compensation (to) be awarded to the Company's offcers so long 
as the annual dividend to shareholders remains less than the amount ($1.08 per share) paid in 1990." 
The Division found the Banknorth proposal excludable pursuant to Rule 14a-8(c)(13) "as a matter 
relating to specific amounts of cash or stock dividends." In Central Vermont Public Service 
Corporation (November 30, 1995), the Division found a proposal "to restore the dividend to 35.5 
cents a quarer" excludable "under Rule 14a-8(c)(13) as a matter relating to specific amounts of 
cash or stock dividends." See also Echlin, Inc. (October 16, 1995); Delmarva Power & Light 
Company (February 12, 1996); and Delmarva Power and Light Company (February 21,1995). 

Unlike proposals seeking to establish a general dividend policy, the Proposals, like the precedent 
discussed above, seek a specific amount of dividends and uses executive compensation as the basis 
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to calculate the amount. Although we believe this assumption is not supportable, based on the 
language of the Proposals and solely for purposes of this discussion, we have assumed that the 
Proponent is intending to define the term "Board Members" as any person serving on the Board 
during the period from Januar 1,2007 to December 31,2010 and the term "top Offcers" as any 
person reported as a named executive officer during the period from January 1, 2007 to December 
31,2010. Based on this assumption, the Corporation could use the Proposals as a formula to 
calculate a specific amount of dividends. Essentially, the Proponent wants a dividend equal to the 
amount of "any bonuses, pay raises or other forms of compensation" paid to "Board Members" and 
"top Offcers" above their base salaries for fiscal years of 2007 - 2010. Once this amount is 
collected, it is the Proponent's intent for it to be distributed to stockholders as a special dividend or 
distribution. 

Among other things, the Proposals seek payment of a specific dividend calculated under the formula 
provided by the Proponent. Accordingly, the Proposals relate to a specific amount of dividends and 
are properly excludable pursuant to Rule 14a-8(i)(13). 

CONCLUSION 

On the basis of the foregoing and on behalf of the Corporation, we respectfully request the 
concurrence of the Division that the Proposals may be excluded from the Corporation's proxy 
materials for the 2011 Annual Meeting. Based on the Corporation's timetable for the 2011 Annual 
Meeting, a response from the Division by February 3, 2011 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 me at 704-378-4718 or, in my absence, Craig T. Beazer, Deputy General 
Counsel of the Corporation, at 646-855-0892. 
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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, 

Andrew A. Gerber 

cc: Sally Thompson
 

Craig T. Beazer 
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From: Sally Thompson  
Sent: Tuesday, November 16, 2010 5:58 PM

To: IR

Subject: Please forward this to the Corporate Secretary's offce immediately to meet the deadline for a

stockholder proposal submission.

Sally S. Thompson, owner of 1551 shares of Bank of America on 11/1512010 with a cost basis of $67,984.92,
current value of $18,518.94, indicating a current paper loss of -$49,465.98, does make the following proposal:

The Board and Management of Bank of America has acted irresponsibly and deserves the censure of BAC
stockholders. Their poor management of the Mortgage Division, granting loans way beyond the means of the
borrowers, was immoral and reckless. The public bailout these actions required tarnished the reputation of Bank
of America, and cost taxpayers such as myself and my grandchildren tax revenue expenditures they should not
have had to pay. For the Board and Management to grant themselves exceedingly high salaries and bonuses
during this time shows a selfish personal greed that is absolutely obscene. To use Corporate (stockholder) Funds
in November, 2010, to run advertisements on television trying to dupe tt)e public into believing that Bank of
America is now creating a bright future for this economy is the ultimate slap in the face of the stockholders who
depended on Bank of America to be run wisely and efficiently to help provide dividend income upon which to
retire. To have promptly loaned out the bail out money given by the taxpayers to each and every qualified
borrower and refinancing of existing loans to make payments more affordable would have been the only
advertisement that Bank of America needed to show it was finally putting things right. In addition to a stockholder
censure, i recommend that the Board and Management should compensate stockholders for their losses by
returning all but minimal total personal compensation to the Bank to be divided among stockholders.

To censure the Board and Management, and seek stockholder compensation vote yes

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



cc: United States Securities and Exchange Commission

*********************************************************************************************************************************~

For ownership verification see copy of applicable on-line statement below:

TM

Vanguard
Questions? Contact your renresentative. Stephanie A Kline
What are you looking for?
Search

My Portfolio )) Taxes & Income )) Cost Basis Accounting

 
 

 
 

 
 

 
 

 
 

 

 
 

 
 

 
 

 

 
 

 
 

--- Original Message -----

From: IR

To: 'Sally ThomRson'
Sent: Tuesday, November 16, 2010 4:45 PM
Subject: RE: Deadline to submit stockholder proposal for 2011 annual meeting

Just learned - Deadline is tomorrow. Email the proposal and we will forward tomorrow.
Thank you.
Investor Relations

-~._----_._._..----  ----"'-'~"....._....-~-..-_.__..~------
From: Sally Thompson  
Sent: Tuesday, November 16, 2010 10:53 AM
To: IR

Subject: Deadline to submit stockholder proposal for 2011 annual meeting

***FISMA & OMB Memorandum M-07-16*** 
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I want to make a proposal to come up for a stockholder vote and do not want to miss the deadline. Thank you. 
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WI 
The Proposals 



From:
Sent:
To:
Cc:
Subject:
Attçhments:

Sally Thompson (  
Tuesday, November 30, 2010 4:24 PM
Oberheu, Kristin M -Legal
help~sec.gov
Re: Message from Bank of America re: your e-mail dated 11-16-10.
AAOA04F.PDF

Dear Ms. Oberheu:

To rectify the items you mentioned in your letter previously attached to this e-mail from
you~ I am editing the phrasing of the submission of my stockholder proposal that did reach
your office in time for the deadline to be submitted to all stockholders at the next Annual
Meeting to clearly state only one proposal:

IlSally S. Thompson.. owns!" of 1551 shares of Bank of America Corporation held in the UA
08/01/2002 sally s. Thompson Revocable Trust at Vanguard Brokerage Services with a cost basis
of $671984.92 , current value of $18~5i8.94, indicating a current paper loss of -$49,465.98
on 11/15/10, does maks ths followins proposal:

'lWei the stockholders, wish to censure the top Oficers and Board Members of Bank of America

Corporation for grossly negligent mismanagementJ Gnd request that they set up a fund to
return to stockholders any bonuses, pay raises or other forms of compensation beyond their
base pay during the Tiscal years of ieB7, i008J 20B9J and 20i0 when the stock value fell
dresticelly due to poor judgments on their part while they continued to reward themselves
generously" .

ro censure the Board and ManagementJ and seek stockholder restitution vote yes"

***********.******.*****.*....***..*..

In accordance with other requests on your part~ I telephoned a representative at Vanguard who
will send me by express mail a letter veriTying that I have owned 1551 shares of Bank of
America Corporation for several years, including currently. I will take their letterJ add it
to mine assuring that I will not sell the stock until aTter the next Annual meeting, and fax
them both to the SEC and SAC, as well as mailing them to you at the address you gave in your
letterJ all within the 14 day specified limit from the time I received your response. IF
THERE is ANYHING FURTHER I NEED TO DO TO MAKE SURE THAT MY PROPOSAL is PUBLISHEDJ PLEAE LET

ME KNOW IMMEDIATELY. Thank you. Sally S. Thompson

cc: United States Securities and Exchange Commission

***FISMA & OMB Memorandum M-07-16*** 
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Defect Letter and Evidence of Receipt 



- - - - -Original Message- - - --
From: Oberheu, Kristin M -Legal
Sent  12 AM
To: i  
Subject: Message from Bank of America re: your e-mail dated 11-16-10.

Dear Ms. Thompson.

Please see attached. Also, please send me your mailing address for my records.

Kind regards,

Kristin Marie Oberheu
Bank of America Corporation
Legal Department
980-386-7483

- - - - - - -- - - - - - - -- - - - - - - - - - - -- --- -- - - - - -- - - - - - - - - - - - -- - - - - - - - - - - - - - - - - --
This message w/attachments (message) is intended solely for the use of the intended
recipient (s) and may contain information that is privileged, confidential or proprietary.
If you are not an intended recipient, please notify the sender, and then please delete and
destroy all copies and attachments, and be advised that any review or dissemination of, or
the taking of any action in reliance on, the information contained in or attached to this
message is prohibited.
Unless specifically indicated, this message is not an offer to sell or a solicitation of
any investment products or other financial product or service, an official confirmation of
any transaction, or an official statement of Sender. Subj ect to applicable law, Sender may
intercept, monitor, review and retain e-communications (EC) traveling through its
networks/systems and may produce any such EC to regulators, law enforcement, in litigation
and as required by law.
The laws of the country of each sender/recipient may impact the handling of EC, and EC may
be archived, supervised and produced in countries other than the country in which you are
located. This message cannot be guaranteed to be secure or free of errors or viruses.

References to "Sender" are references to any subsidiary of Bank of America Corporation.
Securities and Insurance Products: * Are Not FDIC Insured * Are Not Bank Guaranteed * May
Lose Value * Are Not a Bank Deposit * Are Not a Condition to Any Banking Service or

1

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



Activity * Are Not Insured by Any Federal Government Agency. Attachments that are part of
 

this Ee may have additional important disclosures and disclaimers, which you should read.
 

This message is subj ect to terms available at the following link:

http://ww.bankofamerica.com/emaildisclaimer. By messaging with Sender you consent to the
foregoing. 

2 
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Bank of America..

Lep. Depaent

November 22, 20 i 0

 
 

Re: Bank of America Coi:oration (the "Cornoratlon")

Dear Ms. Thompson:

On November I G, 2010, we received your request to include certin: stockholder proposals in the
Corporation's 2011 annual proxy statement. In order to properly consider your request, and in
accordance with Rule i 4a-8 of the Securities Exchange Act of 1934, as amended ("Rule 14a-8"),
we hereby inform you of il certin eligibilty and procedural defect in your submission, 8$
describe below. For your convenience, I have included a copy of Rule 14a-8 with this letter.

Your submission indicates that you beneficially own 1,551 shares of the Corporation's stock.
Please note, the Vanguard "Cost basis account summary" you provided with your submission
does not satisfy the eligibilty requirements of Rule 14a..8. In accordance with applicable rules of
the Securities and Exchange Commission C'SEC"), please send a written statement from the
urecord" holder of your shares, verifying thatt at the time you submitted your proposal, you held
at least $2,000 in market value of the Corporation's common stock and had held such stock
continuously for at lellt one year. Please note that if we do not receive such documentation
'Wthin 14 calendar days of your receipt of this letter, we may properly exclude your proposals
frm our proxy statement

In addition, in accordance with applicable rules of the SECt you must provide a written statement
that you intend to continue to hold the required amount of the Corporation's common s stock
through the date of the 2011 Annual Meeting. Please note that if we do not receive your written
statement within 14 calendar days of your receipt of this letter, we may properly exclude your
proposals from our proxy statement. Finally, under Rule 14a-8(c), you Me permitt to submit no
more than one proposal to the Corporation for the 20 i i Annual Meeting. We believe your
submission contains more than one proposal, in violation of Rule 14a..8(c). Please revise your
submIssion to reduce the number of proposals submittd for the 2011 Annual Meeting to one. If

we do not receive your revised submission (containing only one proposal) within 14 calendar
days of your receipt of this letter, we may properly exclude your proposals from our proxy
statement.

Bi ot Amori NC1.Q09-0i

101 S. Tin Strot Charlotl, NO 28

ii 'aPI

***FISMA & OMB Memorandum M-07-16*** 
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In asin you to provide the foregoing inforation, the Corpraion does not relinquish its right 
to later object to including your proposals on related or differt grunds purt to applicable 
SECrutes. 
Please sed the reuesd documentation to my atntion: Krst Mare Oberheu, Ban of America 
Corporation, NCI-002-29-0 i, 101 Sout Tryon Stret, Charlott, NC 28255. If you would like to disus 
this mat with me, please cal me at 980-386-7483:
 


Very trly your.
~~æw~ 
Kr Mare Oberheu. NCC
 

Vice Prsident/Senior Parlegal 

Atthment 



From: Verizon Online Postmaster (mailto:postmaster(Cverizon.net)
Sent: Monday, November 22,201011:12 AM
To: Oberheu, Kristin M -Legal
Subject: Delivered: Message from Bank of America re: your e-mail dated 11-16-10.

Your message has been delivered to the following recipients:

 

Subject: Message from Bank of America re: your e-mail dated 11-16-10.

This message w/attachments (message) is intended solely for the use of the intended recipient(s) and may
contain information that is privileged, confidential or proprietar. If you are not an intended recipient, please

notify the sender, and then please delete and destroy all copies and attachments, and be advised that any review
or dissemination of, or the taking of any action in reliance on, the information contained in or attached to this
message is prohibited.
Unless specifically indicated, this message is not an offer to sell or a solicitation of any investment products or
other financial product or service, an offcial confirmation of any transaction, or an official statement of
Sender. Subject to applicable law, Sender may intercept, monitor, review and retain e-communications (EC)
traveling through its networks/systems and may produce any such EC to regulators, law enforcement, in
litigation and as required by law.
The laws of the countr of each sender/recipient may impact the handling of EC, and EC may be archived,
supervised and produced in countries other than the country in which you are located. This message cannot be
guaranteed to be secure or free of errors or viruses.

References to "Sender" are references to any subsidiar of Bank of America Corporation. Securities and
Insurance Products: * Are Not FDIC Insured * Are Not Bank Guaranteed * May Lose Value * Are Not a Bank
Deposit * Are Not a Condition to Any Banking Service or Activity * Are Not Insured by Any Federal
Government Agency. Attachments that are par of this EC may have additional important disclosures and
disclaimers, which you should read. This message is subject to terms available at the following link:
http://www.bankofamerica.comlemaildisclaimer. By messaging with Sender you consent to the foregoing.

***FISMA & OMB Memorandum M-07-16*** 
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.ê Vanguard'"

December 2, 2010 RO. IO 1170
WIley FQ. l"A 11l.1170

ww.yini~t(lco

SALLY S. THOMPSON
 

 

,. .,
RE: Accunt Informatlon

1L.i_ .i:'~ ~.~:'~.::..i~:~:.....~...~.~':. _ "..: ~._ ;. _'.. II. _ _.~tI._':_. i.. 'I '.
Dear Mrs. Thompson:

Thank you for taking the time to ÇQntaci U&.

We are wrtIng to conffrm you held 1.l551. shares of Bank 'of America COrp (BAC)
as of both Decemb  n your Vanguard Truit
Brokerage accoun  

. .
".. '_"tl O.i...: ~ __.

If yo\. hPVCi any que$tlons. please call your Flagship repreeentEtlve at 800-34-
134. Ex. 17464. on busIness days from S a.m. to 10 p.m. or on Saturdeys frm
9 a.m. to.4 p.m.. Eastern TIme. If your representative is unavailable. you can
speak wih an~ther representatlv.el or ,you can leave a voice ryail.

Jin(iriw.

Vanguard Brokerage Servce
Retail Investment Groilø
, ... ...'.' . ~-'-'--~:"~~'\ .. ~ '. ~~ "" ~. __ ...1. '. I'. ~',..i_.:i-l ..: .,....-'-, _...i,':_'"i~'....i.. . "..," 0- ".:.

1 0380273

..

Imniiiird BrolanigEl S.rvla... i-. (llVllQn orvei'GUfrd Mirkitln Coip0fAan. liember FINI

***FISMA & OMB Memorandum M-07-16*** 
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Oberheu. Kristin M -Legal 

From: Oberheu, KrIstin M -Legal
Sent: Wednesday. December 01.201010:18 AM

To: 'Sally Thompson'
Co: help~sec.gov
 

Subject: RE: Message from Bank of Amenoa re: your e-mail dated 11-16-10.
 

Attchments: AAOAC44F.PDF
 


Good morning~ Ms. Thompson.
 


The submission of shareholder proposals for inclusion in the company's proxy statement are
 

governed by SEe Rule 14a-8 which I attached to my letter dated November 22~ 2e1e for your
 

convenience. 

Regards~ 

Kristin Marie Oberheu
 

Bank of America Corporation
 

Legal Department
 


980-386-7483 
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Bank of America..

Iipl Dtiiii-i

Noviiinber~2010

 
 

Rc: Bank of AmerIca Coiiorattoii fib. "eGnOr_llOD'I'

Dear Ms. Thompson:

On Novembor 16. 2010, we reoeiyed )leur request to Include certin Btookhlder prPOaal Sa. tb.
Corpcrtlol1'lI 2011 annual proxy sttement. In order to properly oonsider your request. and In
accordnce with l\e 14a-8 of the Securities &cbe.n¡e Act of 1934, II amondO( (11Rula 141-8'').

we herby intonn you of a cl!rtin eljgibü~ and procedur deft in yo\l aubiJulon. as

decribe beloW. For your convenience I bàýe IncIuded a COpy of Rule 14a.8 with tbb let.

"four lubmiBlion indicates that you bonelclally own 1,551 iiharøs of the CO~Cll'ionl.ltok.
Pleae note the Vangiar "Coit bA111I aooount summary" you provied with your subniiiiion

dON not sati the ell¡lbllly requirements ofRulø lof8. In acO(rdane with applicable iues of
the Securities and BKçhagc Commission (1181311). pleaiie sind a wrm,n Btatemllnt irin tha
llrcor~" hold~ afyour shares, yerlfyln¡ that. at the tie you submitted your propo~ you held

at least $2000 in miirk§t value of the Corporationl, Dommon stOk and had held such stOck
contlnuously tor at lea one ;year. Plii..e not tht if we do not receIve such dOC\llmiiwion

within 14 ealendar day! of your rcciilpt of thiilettr. we ma.y properly exoludi: your propei.),
iirn our proxy stateent.

In addltioli in aciiordance wIth a.pplloable rules of 
the SEe. YO\1 must provide a writtn statement

that you lnted to c;onilnue to hold the required amc:unt cfthc Corporation'ii comtQn s stk
'trough the date of the 2011 Annual Meeing. Pleue noto that lfwe do not receIve :your 'in

statement within 14 calendar dll1 of your receipt ofthliilettr, we may properly exolude your
propo3lb from our ptT~ stateênt. Fhial1y. under Rule 14..8(0), you ar pennitd to submit ba
more 'tan one proposal to the Coiioration for the 2011 Annual Meetng, We believe your
submission contains møro th~ On! proosal in violation of Rule: 14..8(~). plei,e reIie your

submllSlon tc reduoe the number of proposals subinittd for tho 2011 Anual Meetg to one. If
we do not receive ¡iClur mvI!ed submission (c:ontailn¡ onl)' one proposal) within 14 ealendar

da)'$ or your receipt at ihlii lottr, we may properly exclude your propi;eials frm our pro~y
statment

BuI ii Aiiilca NOl.OQ
wi s. 'Iii Slrl, CblllolW NO I8~,.

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



2/4 22.Nov-2010 11:05 AM Bank of Americil 7043861670 

In -in you tö proVid 1M fO~80lng fntmailon, th Coraon ~8 not reinuiSi2i tigh
 

to ia objec to lneludini )'our prposals on nlat or diff grnd! plIt to applicble
 


sse nile. 
Please sed the n:u~ doiienton to my ataton: Krit1 Mare Obe. Ban or Amerca 
Coiporon NCI-002~9-0i. 101 Sout T1' St Chlo, NC :U2SS. 1f)'\1 W9ulcl blc to eli,QUQ 
ths mJ1 with me, plea ca me at si8I)B~748; 

Vtq in yoWl,
~~~ 
Kr Mae Obeeu NCC
 

Vic PrsidenSeni Pi1ep 

Atten 



From.
Sent:
To:
Co:
Subject:

Sally Thompson  
Tuesday, November 30, 201011:11 PM
Oberheu, KristIn M -Legal
helplmsec.gov
Ra: Message from Bank of America ra: your e-mail dated 11-16-10.

Please could you and the SEe explain to me under what SEC provision does the SECallow Bank
of America the arbitrary pr1v1lege of denying any stockholder they want to the opportunity to
present a proposal for stockholder vctinR?

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



Oberheus KrIstin M -Legal 

From: Oberheu, Krstin M -Legal 
Sent: Tuesday, November 30, 2010 5:30 PM 
10: 'Sally Thompson'

Co: lhelpcmaeo.gov'
 

Subject: RE: Message from Bank of America re: your e-mail dated 11-16-10.
 


Dear Ms. Thompson:
 


Thank you for the updates. For your conveniencei you may fax the verification of ownership
 

that you receive from Vanguard and your written statement to my direct number (704-499-0985).
 

Please note that by providing the requested information does not relinquish Bank of America t s
 


right to later object to including your proposal on related or different grounds pursuant to
 

applicable SEe rules.
 


Sincerely i 

Kristin Marie Oberheu
 

Bank of America Corporation
 

Legal Department
 

980-386-7483 



From:
Sent:
To:
Cc:
Subject:
Atti;hments:

Sally Thompson  
Tuesday, Nove  
Oberheu, Kristin M -Legal .
help~sec.gov
Re: Message from Bank of America re: your e-mail dated 11-16-10.
AAOAC4F.PDF

Dear Ms. Oberheu:

To rectify the items you mentioned in your letter previously attached to this e-mail from
you~ I am ed1 t1ng the phrasing of the submission of my stockholder proposal ~hat did reach
your office in time for the deadline to be submitted to all stockholders at the next Annual
Meeting to clearly state only one proposal:

"Sally S. Thompson.i owns.. of 1551 shares of Bank of America Co..po..ation held in the UA

88/81/2882 sally s. Thompson Revocable Trust at Vanguard Brokerage Services with a cost basis
of $671~84.92 JI current value of $18~5i8.94.i indicating a current paper loss of M$49~465.98
On 11/15/101 doss make the following proposal:

'IWel the stockholders.i wish to censure the top Oficers and Board Members of Bank of America

Corporation fo.. grossly negligent mismanagement i and request that they set up a fund to

return to stockholders any bonusesJ pay raises or other forms of compensation beyond their
base pay during the fiscal years of 20071 2eS8J 28091 and 2810 when the stock value fell
dresticelly due to poor judgments on their part while they continued to reward themselves
generously" .

To cenSu..e the Board and ManagementJ and seek stockholde.. res~tution vote yes"

**************************************

In accordance with other requests on your partJ I telephoned a rep..esentative at Vanguard who
will send me by express mail a letter verifying that I have owned 1551 shares of Bank of

America Corporation for several yearsJ including currently. ¡ will take their letter~ add it
to mine assuring that I will not sell the stock until after the next Annual meetingJ and fax
them both to the SEe and BACJ as well as mailing them to you at the address you gave in your
letter~ all within the 14 day specified limit from the time I received your response. IF
THERE is ANYHING FURTHER I NEED TO DO TO MAKE SURE THAT MY PROPOSAL is PUBLISHED1 PLEAE LET

ME KNOW IMMEDIATELY. Thank you. Sally s. Thompson

cc: United states Securities and Exchange Commission

***FISMA & OMB Memorandum M-07-16*** 
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From:
Sent:
To:
Subject:

Sally Thompson  
Tuesday, November 30.201011:45 AM
Oberheu, Kristin M -Legal
Re: Message from Bank 0.' Americ: re: your e-mail dated 11-16-10.

 
 

What is the address Vanguard and I should USe to write and verify that indeed, I do and did

own that stock. It has very little value thanks to mismanagement by BAC, but ¡1m pretty sure
it comes to the value you said I must show ($2,000) as long as it doesn't sink much lower 

I I

I see that The
rules and regs make it very very difficult to follow. I assume your job is
to help stockholders make proposals rather than to prevent them. For this reason~ could you
please summarize and put down a list of the steps I should follow, and to whom they must be
addressed so i wtll be sure not to miss something in the middle of legalise, what, if
anything needs to be notarized, ete.

Followin g your comment" I am only making one proposal: "We" the stockholders" wish to
censure the top officers and Board Members of Bank of America for grossly negligant
mismanagement, and request that they set up a fund to return to stockholders any bonuses, pay
raises or other forms of cornpensation beyond their base pay during the fiscal years of 2887,
20e8~ 2ee9~ and 2010 when the stock value fell drastically while they continued to reward
themselves generously". I w111 put th1s 1n wr1t1ng 1n the letter you say I must wrtte
attesting to the fact that I will continue to be holding this stock at the time of the next

Board meeting.

I look forward to hearing from you as soon as possible, giving me specifics of what I must be
sure to.do. Thank you.
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