
(i UNITED STATES 
SECURITIES AND EXCHANGE COMMISSION 

WASHINGTON, D.C. 20549-4561 

DIVISION OF 
CORPORATION FINANCE 

Febru 10, 2012
 

Andrew A. Gerber 
K&L Gates LLP 
andrew.gerbe~gates.com 

Re: Ban of Amerca Corporation 

Dear Mr. . 
 Gerber: 

Ths is in regard to your lett dated Febru 6,2012 concerng the shareholder 
proposal submittd by the New York City Employees' Retement System, the New York 
City Fir Deparent Pension Fund, the New York City Police Pension Fund, the New
 

York City Teacher' Retiment System, and the New York City Board of Education 
Retiement System; Marknoll Fathers and Brother; the llois State Board of 
Investment; the UA W Retiee Medca Benefits Tru; the Sisters of Charty of Sait 
Elizabeth; Missiona Oblates of Mar Imaculate; the New York State Common
 

Retiement Fund, the New York State and Loca Employees' Retiment Syste and the 
New York State Police and Fire Retiement Systm; the AF-CIO Reserve Fund; the 
SEIU Maser Trust; Catolic Healthcare West; Neva R Goodwi; Marknoll Sisters of 

Virgia for inclu~ion in Ban ofSt. Domic, Inc.; and the Benedictie Sistrs of 


Amenca's proxy matenals for its upcoming anua meeting of secunty holders. Your 
letter indicates tht Ban of Amenca will include the proposa in its proxy matenals, and 
tht Ban of Amenca therefore withdraws its Janua 9,2012 request for a no-action 
letter from the Division. Becaus the matter is now moot, we will have no fuer 
comment. 

Copies of all of the correspondence related to ths mattr will be made available 
on our website at htt://ww.sec.gov/divisionscorpficf-noacon/14a-8.shtm. For 

the Division's informal procedures regardig 
shareholder proposals is also available at the sae website address. 
your reference, a bnef discussion of 


. Sincerely, 

Caren Moncad-Terr 
Special Counel 

http:andrew.gerbe~gates.com
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cc: Michal Garland
 
The City,ofNew York
 
Offce of the Comptrller
 
mgarlan~comptroller.nyc.gov
 

William R Atwood
 
llinois State Board of Investment
 
180 Nort LaSalle Street Suite 2015
 
Chicago, IL 60601
 

Meredith Miller
 
UA W Retiee Medical Benefits Tru
 
mamll~hac.com
 

Sister Barbara Aies, SC
 
Sisters of Chaty of Sait Elizbeth
 
baies~nj.org
 

Gian McCary
 
New York Öffce of the State Comptroller
 

Pension Investents & Cash Manement
 
State of 


633 Thd A venue- 31 st Floor 
New York, NY 10017 

Danel F. Pedrott 
Director 
Offce of Investment
 

Amencan Federation of Labor and Congrss of 
 Industral Organtions 
815 Sixteenth Street, N.W. 
Washigtn, DC 20006
 

Eunce Washigton 
Director of 
 Benefit Funds/Counel
 
SEIU Maste Trust
 
11 Dupont Circle, N.W., Ste. 900 
Washigton, DC 20036-1202
 

Susan Vickers, RSM
 
Vice President Communty Health
 
Catholic Healthcae West 
185 Berr Street, Suite 300
 
San Fracisco, CA 94107
 

http:baies~nj.org
http:mamll~hac.com
http:mgarlan~comptroller.nyc.gov
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VI E-MA 
Securties and Exchage Commsion 
Offce of Chief Counl
 
Division of Corpration Fince
 
100 F Str N.E.
 

Wasgtn, DC 20549. . 

Re: Witdrawal ofNl.-Aêtoii Lettr Request for Stockholl-er Proposal Submitted .by '. 
the Comptroner of the City of New York as custodian and trtee of the New York 
CityEDiployee' Rement York Cit FieUepartent Pension .h......Sym, the New 


Fûnd, the New Y ork.City rolice Pension Fud and the.New York City Teachers" '.. 
Retirement System and as custodiai öf the New York.Ci Board of Education . 
Retirement System (collecel, the "N Systèin") and Multiple Co-fiers
 

Laes and. Gentlem: .. . .
 
In a let dat Janua 9, 2011 (the "No-Action Request Lett'), as counsé to Ban of
 

Amerca Corpo~tion, a DelaWa corporon (the "Corporatiönj, ~e reuested tht the sta of. 
the Diviion of Corporaon F~ce (the "Division") of the' Securties and ExcJ:ge.' :.
 

Commsion not recommend åny enforcment action if the CorpratiOll opitt the proposal' (th . 
"Proposa") submtted by the NY S~ tmd the multile' ~fier identied'in tle'N9-Action:
 

Reques Lettr (collectvely: the ''Pponents'') from the Corr.aton~s.proxy matals fòr its '. . 
2012 Anua Meeg of Stokholder (the "2012 Anua Meeti''). . .
. .'
 
The No-Action Request Lettèì S4ted th the ProPosa could.be excluded purt to Rule 14a­

8(i)(11) becuse it substatiy duplicate a previously submtted proposal.(the "PClJSA .
 

the Prsbytan Churh (U.S.A.) ("PCUSA'') ard' 
multiple co-fiers (collectvely, the. "PCUSA Proponents'') that wa expcte to be included in 
Proposa'') frm the Boad of Penons of 


th PCUSA Proponents deSgntedthe proxy maals for the 2012 Anua Meeg. Each of 


the PCUSA Prop~.. the Prbytan Church (U.S.A.) as the lead fier of 


the letts dated Janua 18, 2012 and Febru 2,2012 (theAttched as Exbit A are copies of 


"Withdrwal Leer'') from the PCUSA sttig th the PCUSA Proponents have decided to
 

voluntaly withw.the PCUSA Proposal. Each of 
 th PCUSA Proponentsîs copied on the . 
Withdrwa Le dated Febty 2, 2012. .In reliance on thè Withdrwal Lettrs, the 
Corporation wü not include the PCUSA ~'oposa1 in its proxy mateals for th 2012 Anua 
Meeg. Accrdingly, th bass upon which the Corporation intended to exclude the Prposal
 

(Le., Rule 14a-8(i)(11)) is no longer avaiable. 

CH-310216S v2 .
 

http:could.be
www.klgates.c~m
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Febr 

In view of tht, the Corporaon intends to include the Proposal in its proxy maa1s for the 
2012 Anua Meetig and herby widrws the No-Action Reqes Leter relatg- to the 
Corporation's abilty to exclude the Proposa from its pròxy mateals for thç 2012 Anua 
Meeg purt to Rule 14a-8 under the Secuties Exche Act of 1934. 

If you have any quesons or would lie any aaditional inormtion regardig th foregoing, 
. pleas do not hesita to conta me at 704331-7416 or, in my absence, Crag T. Bea, 

the Corporaon, at 646-855-0892. Th you for yOur promptDeputy Genera Counel of
attention to ths -matt. -
Ver try your,
 

IS! Andrw A. Gerber 

Andrew A. Geber 

cc: Crg T. Bea .
 
The Proponents:
 

the Comptrller 
Fatr Joseh P. La Ma, M:M, Maknoll Fathers and Brothers 
Michal Galand, City of New York O:c~ of 


Wilam R. Atwoo llinois Sta Boad ofInvesent 
Meredith Mi~, UA W Retiree Medcal-Benefits Trut 
Siste Barbar Aies SC, Th Sistrs öf Chaty of Sai Elzabet .­

Mar Imaculate .- Rev. Séaius P. Fin, OMI The Missiona Oblate of 


Gian McCary, The Comptrller of the State of New York 
Brandon Ree, AFL-CIO Resrve F~d _
 

Et1ce Washigtn, SEI Ma Tru - . 
Sus Vickers, RS~ Catholic HeathaTe West
 

Neva R Goowi c/o Farha-Joyce lIuc~ Rockefeller Fincial Asse
 

Maagement 
Cathere Rowan The Maroll SiStrs of St.. Domic, Inc. 
Sister Hen Mae Zimer, OSB, Benedctie Sisters of 
 Virgina ­

The PCUSA Proponents: ­
Rev. Wil Somplatky-Jaran BoaI ofPenjons Prsbyteran Churh (U.S.A.) 
Patrcia Zerega, B!)ard of 
 Penions Evangelica Luthera Churh in Amerca 
Shirley Peoples, Calvert Investment 
 Maement, Inc. 
Sr. Valetie Heinonen Mercy Invesen-Serces, Inc. ~ Domica Sisters of
 

- Hope 
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GENRALASKY NX CONCL P~ESBYT atURCt (~,5.) 

c;PASON, JIEA AND iusmE
 

.'VA FAX. 
 (646) 839973 and .REGuAR MA 

Febru 2) .2012. . 

Mr. Crag T. Beåze: .
 
Ban of Amerca COTration
 
50 Rockefeller Pla .. ...
 

New York NY 10020 .
 

RE: Wlthdrwåi öUOi2 S~afe~ider ~ropoaloD Mortage Servebi '. ._ø....~....ßI,... .'._-!':..'" 7 

Dea Mr. Bea: .
 

Follwi a prouCtve dialogu With rereve of:Ba. of Ater~ ~d a .commtmex to
 
futur C0vßJsatöns the filera .(eopied below) have decided to withdrw th sholder.
 
prsa on mort Seci inud in ou let to you:dat Ocber 27. ZOll: 

While we anticipat th the fue diogu Wi be.prducve, w.e:i~ere the .right toIeDÛt 
a sianesolution in 
 th fu . . . 

. Sincely yo~ ... .
. .' .
. ... J. .
._iJlq~.~~;¥I;r~~: . 
Rev;Wil1ar Somp1tsky~J~ Coo~tor . . 
Social Witnes ~~stri~ .
 

Cc: Rev. Brian Ellson. Chaq;e'on .-
Cornitton MißSion_ ReSponibility Thugh ltvcsent
 

Mr. Com Aocha Vice Chai¡pnxl .­
~ttee-on.Misston.Respnsibilty 'Iou&h Investment. " . 

. Otñ~ of Chief,Coiil. DivisioD,ofCoxotate .Finance ..,
, U.S. Secties imd Excl Comision. .,' '. . . ,... .' 
Sr. Valere Heonen; 
 Mer ,JnveseJr Seriøesp Inc.) and Domica'
Siste ofH9P. :: ' .,'. "
 

.: Ms. ShiéYP~pl~..Calve lnvesent Mimågen ' -.: .

Ms..Patrcîa.zga .Bvan~c.aI Lutler.Chur in Am~ca ,
 

. ' 
100 Wllher. St .. i.le, KY . 40z-i36' S02-5695O9 ~.. FAX 502S6!HÙ16


. Tcii-ree:.88-niin2BeI 58. ToI-f1a 8039Z.S'8$ 

http:�....~....�I


.&". 
GEiW__YMB8~L ~ct.(.s)
.Ç.~"~.~¡\~ 

. ~
 

Y.Fu.t.):40l.3S.:aJitUm~MAI . 
J'~.)R, ~12.
 

OFfE;Qi-. 
M~ J.eti',Beie..Ascîe .Gener:~i .
. ~ Qf~en~,eo~rat . , ." JAll i:3 20. am T..ower
 
~4'No Tyrii Streë 

. 'Nel~7~o.(lS :'. .~TE.SeAR 
'Chiui1~.NC, 28~.$?
 

. Íl: 2on:'S~tl.Pt~l.~ Môr(~:$tfd . - . 
~M&~J3e1e.=. ...
 

. FøÌwing J pEct~ ~gUe wì re.~fBar øf kn~.and.il cOenio

tù ~Ba~ wë.'háw:~.to"witlwth ~1terptOsa"oi.moïtgá .
"0""';;";8' 'inCl¡y.. ì 'o.ilet..'. .i~.,.: Oet:27 :ZÓl1. '.
__W.~~g:..... .._ Q.... . l.QB~, .. .~. ... '.
 

~~:we ~~åt:tlu~Uhß,fu~~diat&ues wi:oprod~ ~rme,tliilïttó resiI"

ltsilai' Ùitbe.tù.' '.' " . '. ' '. '.' .
 

. :sn~'y)10nn~. . ,::..... . ". ..' 

JJ;ø';S"'t£A-~"" 
. .R-~v...wnüa. Snalat;.l~ ear4ip,'
 

:S~~lWJ,~!J'~)tel. ,.. ,. " .
 

~: . 'Rø~."âr.Ëli, .C~ . . '. . :.' .
 
.~it. on MJmø)l:~:mbiUi 'IJ~~ë, .


. ~.:çnt'.Roß~ -V~ C~lierspii." . '. '. ,. .' .. .:~~O~~~~ôí1iilt~.~~IiV~~... 

. .Re. Pi¡ :SätE....ö.ii. 6e~ :PbytSt:CIt. 
. Pt~yttr'QlChlot ."..' ,... :.. " . .


t;ee :øf c;hi~ Coun~t" Dll)Ìn;Jf'CQl'9~:FitJ~. sOOsii"EX~.CnUi.'. . . '. 

. , .

lO~'~ . l.~~i.'., ~a-.1~ · :50z.~~" :iAX;5Q2.S~i6taq~;s~1.~~ h.,... . Tell:~:~~ 

http:S�tE....�.ii
http:�itbe.t�
http:kn~.and.il
http:Chiui1~.NC
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A.JM~ai '~~'berbepww, klgatas.com 
Janua 9, 2012 D 704.331.7416 

F 704.353.3116
 

andrew.gerbei¡klgate.com 

VIA E-MAI 
Securities and Exchange Commission 
Offce of Chief Counsel 
Division of Corporation Finance 
100 F Street, N.R 
Washington, DC 20549 

Re: Stockholder Proposal Submitted by the Comptroller of the City of New York as
 

custodian and trustee ofthe New York City Employees' Retirement System, the 
New York City Fire Department Pension Fund, the New York City Police Pension 
Fund and the New York City Teachers' Retirement System and as custodian of the 

Education Retirement System (collectively, the "NYNew York City Board of 


Systems") and Multiple Co-fiers
 

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 Ban of America Corporation, a Delaware corporation (the 
"Corporation"), we request confirmation that the staff of the Division of Corporation Finance 

the Corporation omits from its proxy
(the "Division") wil not recommend enforcement action if 


Stockholders (the "2012 Anuamatenals for the Corporation's 2012 Anual Meeting of 

Meeting") the proposal described below for the reasons set fort herein. The statements of fact
 

included herein represent our understanding of such facts. 

GENERA 

supportg statement datedOn November 18,2011, the Corporation received a proposal and 


NY Systems for inclusion in the proxy materialsNovember 15, 2011 
 (the "Proposal'') from the 


for the 2012 Anual Meetig. Subsequent to receipt of the Proposal, the Corpration received 
proposals that are identical to the Proposal from multiple co-fiers with the NY Systems 

this letter. . The NY Systems and its co-filers are collectively referred toidentified at the end of 


is attched hereto as Exhibit A (including co-fieras the "Proponent." The Proposal. 


submissionS). The 2012 Anual Meeting is scheduled to be held on or about May 9,2012. The 
Corporation intends to fie its defintive proxy materials with the Secunties and Exchage 
Commssion (the "Commission") on or about March 28, 2012. 

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

CH-3096667 v6
 

http:andrew.gerbei�klgate.com
http:klgatas.com
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1. An explanation of why the Corporation believes that it may exclude the Proposal; 
and 

.2. A copy of the ProposaL.
 

A copy of ths letter is also being sent to each Proponent as notice of the Corporation's intent to 
Proposal from the Corporation's proxy materials for the 2012 Anual Meeting.omit the 


SUMY OF PROPOSAL 

The Proposal requests that the Corporation's Board of Directors 
:Ji.n:p~.:, 

have its Audit Committe conduct an independent review of the Company's
 

internal controls related to residential mortgage loan modifications, foreclosures 
and secuntizations, and report to shareholders, at reasonable cost and omitting 
proprietay information, its findigs and recommendations by September 30, 
2012. 

REASONS FOR EXCLUSION OF PROPOSAL 

The Corporation believes thatthe Proposal may be excluded pursuant to Rule 14a-8(i)(1l) 
because it substantially duplicates a previously submitted proposal by the Board of 

. Pensions ofthe Presbyterian Church (U.s.A.) (the "PCUSA Proposal") thahvil be . 
included in the proxy materials for the 2012 Annual Meeting. 

Rule 14a-8(i)(11) permits exclusion of a stockholder proposal from a company's proxy materials 
tht substatially duplicates another proposal previously subllitted by another proponent that
 

will be included in the company's proxy materials for the same meeting. Proposals do not need 
to be identical to be excluded puruant to Rile 14a-8(i)(11). The Commission has stated that the 
exclusion is intended to "elimnate the possibilty of shaeholders having to consider two or more 
substantially identical proposals submitted to an. issuer by proponents acting independently of 
each other." Securities Exchange Act Release No. 34-12598 (July 7, 1976). The Division has 
consistently concluded that proposals may be excluded because they are substantially duplicative 
when such proposals have thesame "pnncipal thust" or "pnncipal focus," notwithstading that
 

such proposals may difer as to terms and scope. See JPMorgan Chase & Co. (March 14,2011) 
("JPMorgan 2011-1")and see, e.g., Pacifc Gas & Electric Co. (Februar!, 1993). In addition, 
where one proposal incorporates the elements of a later proposal, the later proposal may be 
excluded under Rule 14a-8(i)(11). See Bank of America Corporation (March 14,2011) ("Bank 
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of America 2011"), Bank of America Corporation (Februry 24, 2009) ("Bank of America 2009") 
International").and Honeywell International, Inc. (February 15,2008) ("Honeywell 

The PCUSA Proposal dated October 27, 2011, which will be included in the Corporation's proxy 
materials for the 2012 Anual Meeting, was submitted to the Corporation by the Board of 
Pensions ofthe.Presbytenan Church (U.S.A.) (the "PCUSA") on October 28, 2011, a date which 

the Proposal.precedes the November 18,2011 submission of 


The PCUSA Proposal requests the Board of Directors 

to oversee development and enforcement of policies to ensure that loans that are 
in default or foreseeable default are modified by the similar methods for the same 

serviced for others, whetherloan tyes for loans owned. by BAC and for those 


constraints of pooling and 
servicing agreements, and report policies and results to shareholders by October
servced directly or by subservcers, subject to valid
30, 2012. ­

As discussed below, because the principal tht of the Proposal is identical to that of the 
PCUSA Proposal - increased disclosure of the Corporation's loan modification pracices - the 

may be excluded pursuant to Rule i 4a-8(i)(1 1) because it substatially duplicates the .Proposal 

case in JP Morgan 2011-1 discussed furer below, 
both the Proposal and the PCUSA Proposal's core issues relate to the respective proponent's 
conceIns with respect to alleged widespread deficiencies in the foreclosure and modification 

PCUSA Proposal. Furermore, as was the 


processes for real esttè loan and both seek. a report to stockholders on the Corporation's loan
 

modification practices. 

In JPMórgan 2011-1, a proposal submitted by the Comptroller of the City of New York 

requesting that JPMorgan's board have its audit commttee "conduct an independent review of 
the company's IIternal controls related to loan modifications, foreclosures, and securitizations, 
and to repórt to shareholders its findings and recommendations" was found excludable as it 
substtially duplicated a proposal previously submitted to the company by thePCUSA tht . 

policies to ensurrequested "the Board ofDitectors to oversee development and enforcement of 

tht the same loan modification methods for simlar loan types are applied uniforily to both 
loan owned by the corporation and those serviced for others. . . ." The Division found that the 

New York's proposal substatially duplicated the PCUSA's proposalComptroller of the City of 


under Rule 14a-8(i)(11). 

the proposals theJPMorgan 2011-1 is especially intrctive as not only are the core topics of 


the Proposal and the PCUSAProposal- remedying alleged widespread
 
deficiencies in the foreclosure and modification processes for real estate loans and increased
 
same as those of 
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disclosure ofloan modification practices - but the proposals in JP Morgan 2011-1 are also nearly 
identical in language to the Proposal and the PCUSA Proposal and were submitted by the same 
proponents, the Comptroller of the City of New York and the PCUSA. As the Division found 

JPMorgan 2011-1the proposal submitted by the Comptroller ofthe City of New York in 

excludable, so, too, should the Division fid the Proposal excludable in the present case given
 

the nearly identical topics, language and proponents with JP Morgan 2011-1. . 

We fuer note that in Citigroup Inc. (March 2, 2011) ("Citgroup 2011") and Bank of America 
New York's proposal in JPMorgan2011, a proposal identical to the Comptroller of the City of 


excludable under Rule 14a-8(i)(7) because the proposal related to "widespread2011:.1 was not 


in the foreClosure and modification processes for real estate loans." Likewise, in a 
separate letter, from JPMorgan Chase & Co. (March 14, 2011) ('~JPMorgan 2011-2"), the 
company argued that the proposal submitted by the PCUSA (Le., the first proposal in JP Morgan 

deficiencies 

2011-1) could be excluded under Rile 14a-8(i)(7). In denyig the company's request, the
 

Division stated in "view of the public debate concerning widespread deficiencies in the 
real estate loans" the proposal could not be 

considered a mattr of ordinar business under Rule 14a-8(i)(7). . In these 2011 precedent no 
. foreclosure and modification processes for 


the Comptroller ofaction letters~ the Division foundtht the core issues and pnncipal thst of 


New York and the PCUSA proposals to be the same (i.e., matters relating tothe City of 


estate loan")."widespread deficiencies in the foreclosure and modification processes for real 


Based on the similarties of (i) the proposals submitted by the Comptroller of the City of New 
York in 2011 to Citigroup, Ban of America andJPMorgan to the curent Proposal and (ii) the 
proposal submitted by PCUSA in 2011 to JPMorgan to the current PCUSA Proposal, combined 
with the Division's findings in Citigroup 2011, Bank of America 2011 and JPMorgan 2011-2, as 

has, inwell as the direct precedent provided in JP Morgan 2011-1, we believe the Division 


USA Proposal.essence, already found the Proposal tobe substantially duplicative of the PC 

Furer ilusation of substatial duplicationmi;y be found in Bank of America 2011 in which a 
an independent review
 

of the compani s internal controls Ielated to loan modifications, foreclosureSaid
 
proposal requested that the audit commttee of the corporation "conduct 


publish ~ special report tosecuttizations," ard a second proposal requested that "the board 


company' s residential mortgage loss mitigation policies and outcomes andshaeholders on the 


not wrongly foreclose on 
any residential property." The Division concured that the second proposal could be excluded 
the. compay' S policies and procedures to ensure that the company does 

under Rule 14a-8(i)(11) because it was substantially duplicative ûfthe fist proposal. The
 

relevant poItionöfthe first proposal and the second proposal in Balik of America 2011 clearly 
the corporation's mortgage servicingaddressed the same issue - information regarding 
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operations, foreclosure mitigation effort and foreclosure process. i Although the language 
vaned, both proposals, in one form or another, called for a report regarding (i) internal controls 

the corporation's paricipation in mortgage 
modification progras to prevent residential foreclosures; and (ii) discussion of the 
over mortgage servicing operations; (ii) discussion of 


corporation's procedures to prevent legal defects in the processing of afdavits related to
 

foreclosure. Likewise, although the Proposal uses diffenng terology and makes slightly 
different requests, it shares the same principle thst as the PCUSA Proposal - increased 

the Corporation's loan modification practices. .disclosure of 

Bank of America 2009 is also intrctive. In ths insce, one proposal sought to have the 

company "implement specified. executive compensation reforms that impose limitations on 
senior executive compensation." The second proposal requested a policy requiring "senior 
executives to retain a signficant percentage of shares acquied though equity compensation 

their employment. . . ." The Division 
concured that the second proposal could be excluded under Rule 14a-8(i)(Il) because it was 
programs until two years followig termintion of 


substatially duplicative of the first proposal. 

The relevant portion 
 of the first proposal and the second proposal in Bank of America 2009. 
clearly addressed the same issue - adoption ofa 75% hold-to-retirement policy. Although the 
fist proposal included additional cOmpensation reforts,.and in effect entirely subsuredthe 

the relevant portions of the two proposals differed only slightly insecond proposal; 


first proposal urged the. adoptiori of a "strong equity retentionimplementation methodology. The 

requirement mandating that senior executives hold for the ful term of 
 their eÌnploymeht:at least 
75% of the shares. of stock obtaied though equity awards." The second proposal urged the 

. adoption of a "policy requiring that senior executives reta a signficant percentage of shaes 
acquired through equity compensation programs until two years followig the termation of
 

their employment (though retrrement orotherwse)." The second proposal fuher 
recommended that the Compensation and Benefits Commttee of the Corporation's Board "riot 

net afer-tax shares." Although there were vananceson 
the specific terns ofimplementation, such as additional references to a two-year period and "net 
adopt a percentage lower than 75% of 


afer-tax shaes" in the secorid proposal, the two proposals in Bank of America 2009 shared the 

i In Bank of America 2011, the Division denied the Corporation's request to exClude the fist proposaI under 
 RUlè 

14a-8(i)(7) and noted that the fist proposal related to "widespread deficiencies in the foreclosure and modification 
processes for real estte loans." Höwever, in fidig that the second proposal was substantially duplicative ofthe
 

fist proposal, the Division implicitly found that the second proposal had the same prinCipal thst and simialIy also 
related to ''widespread deficiencies in the foreclosure and modification prcesses for real estate loan." 
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same "pnncipal thst" or "pnncipal focus," and, thus, were found to be substatially duplicative 
by the Division, notwthstading 
 their slightly different termnology. 

In Honeywell International, Inc. (Februy 15, 2008) 
 ("Honeywell International"), one proposal. 
requested the adoption of a five par "executive compensation plan" that included: (i) the 
establishment of compensation targets for anual and long-term incentive pay componeiits at.or 
below the peer group median; (ii) that majority of taget long-term compensation be paid though 
performance vested, not simply time vested, equity awards; (iii) strategic rationale and relative 

financial and non-financial performance metrics; (iv) established performanceweighting of 


peer companes; and (v) limts ontagets for each financial metnc.relative to the performance of 

. the payments under the anua and performance-vested long-term incentive components to when
 

the company's performance metrics exceeds peer group median performance. Another proposal 
requested that "75% of future equity compensation (stock options and restcted stock) awarded 
to senior executives shall be performance-based." The Division found fuat the second proposal 
could be excluded in Honeywell International because it was substatially duplicative of the first 
proposal. See also, Wyeth (Janua 21~ 2005) (the second proposal was subsumed by the fist
 

proposal and was found to be substatially duplicative). 

The core issues and pnncipal th of the Proposá and the PCUSA Proposa are the same ­
. increased disclosure of the Corporation's loan modification practices, The PCUSA Proposal 

seeks development and eIiorcement orand a report on the unform application ofloan . 
modifcation practices: Similarly, the Proposal would requie a revi~w òf and report on "the 

mortgage loan modifications, foreclosures and 
securtizations." Both proposals indicate .or imply that the Corporation should reduce 
foreclosures and modify a greater vÒlume of mortgage loan~ Both supporting statements also 
express concern for'delinquent homeowners and discuss the Corporation' sprocessing of loan. 
modifications/foreclosures. The differences between the 'Proposal and the PCUSA Proposal are 

Company's internal controls. related to residential. 


de minimis and relate to scope rather th the core issues.
 

Furermore~ the Division has a long .estalished history of concludig that even substantive. 
issues and principals that are the.differences Ïi implementation methodology do not alter the core 


stadad for deterning substatial duplication. In Centerior Energy Corporation (Febru 27, 
1995), four compensation-related proposals were submitted as follows: (i) place ceilngs on 
executives' compensation, tie'compensation to the company's futue performce and cease 
bonus and stock option awards; (íi) freeze executive compensation; (ii) reduce management . 
size, reduce executive compensation and eliminate bonuses; and (iv) freeze antU salaries and 
elimiate bonuses. Centerior argued that "all of 
 the . . . proposals have as their pricipal thst 
th limitation of compensation and, directly or indifectly, linkg such limits to cert .
 

performance standads," The Division concurred tht the fourCenterior proposals were 
substantially duplicative. 
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In BellSouth Corporation (January 14, 1999) ("Bel/South "), one proposal requested that all 
the year." The 

second Bel/South proposal requested that all incentive awards be "tied proportionately to the 
incentive awards be "tied proportonately to the revenue growt at the end of 


the year." The Division concured that the BellSouth proposals 
were substatially duplicative. See also, Pacifc Gas & Electric Company (February 1, 1993). 
pnce of the stock at the end of 


Although the Proposal contas differences in implementation methodology from the PCUSA 
Proposal, such differences do not alter the core issues and pnnciples that are the stadard for 
determnig substantial duplication. Even though the Proponent focuses its supporting statement 
on the issues and incentives it sees around the foreclosure process, and the PCUSA focuses its 
supporting statement on specific types of preferred modifications and the need for consistent 
application of modification practices, both proposals have the same pnncipal thst -: increased 
disclosure ofthè Corporation's loan modifcation practices. Both the Proposal and the PCUSA 
Proposal seek for the Corporation to increase its use of loan modifications and the tranparency 
of the modifcation/foreclQsure process. The differences between the Proposal and the PCUSA 

implementation or scope and do not relate to the proposals' coreProposal relate to maier of 


the PCUSA Proposal.issues, which makes the Proposal substatially duplicative of 


Asfue Corporation plan to include the P,CUSAProposal in its proxy materials for the 2012 
Anual Meeting, based on the foregoing discussion, and parcularly the virtuly identical
 

precedent provided by the Division inJP Morgan 2011-1, the Proposal may be exc1udedfrom 
Corporation's proxy materials for the 2012 Anual Meeting.pursuant to Rule 14a-8(í)(lJ)the 

because it substatially duplicates the PCUSA Proposal that was previously submitted to the 
Corporation. 

CONCLUSION 

On the basis of the foregoing and on behalf of the Corporation, we respectfuly request the
 

. concurence of the Division that the Proposal may be excluded from the Corporation's proxy 
.. matenals for the 2012 Annual Meeting. Based on the.Corporation's timetable for the 2012 
Annual Meetig, a response from the Division by Febrmiry 3, 2012 would be of great assistance. 
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If you have any questions or would like any additional information regardig the foregoing, 
not hesitate to contact me at 704-331-7416 or, in my absence, Craig T. Beazer,please do 


the Corporation, at 646-855-0892. Th you for your prompt . 
attention to this matter. 
Deputy General Counsel of 


Very truly yours, 

GerberIsl Andrew A 


Andrew A Gerber 

cc: CraigT. Beazer
 
the Comptroller
 

Father Joseph P. La Mar, M.M, Marknoll Fathers and Brothers
 
. Wiliam R. Atwood, ilinois State Board of Investment
 

Michael Garland, City of New York Offce of 


Meredith Miller, UA W Retiee Medical Benefits Trust 
. Sister Barbara Aires, SC, The Sisters of Charty of Sait Elizbeth 

Mar ImaculateRev. SéamusP. Finn, OMI, The Missionary Oblates of 


Giana McCary, The Comptroller of the State of New York 
Brandon Rees~ AFL-CIO Reserve Fund
 
Eunice Washigton, SEIU Maser Trust .
 
. Susan Vickers, RSM, Catholic Heathcare West
 
NevaR. Goodwin clo Farha-Joyce Hàboucha Rockefeller Financial Asset Mangement 
Cathenne Rowan, The Maryknoll Sisters of St. Dominic, Inc. 

VirginiaSister Henr Mare Zimerman, OSB, Benedictine. Sisters of 
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See attached. 



CmrOF NEW,?O'RK 
ÙFFIO.F'llJE COMll'ROLLER 

JmIN C.i.U ,MtlClPAtBUlING 
QNïfCIiN"ßmnin, ROO!¡'629 

. NRwYoiiitN.Y;iøo()3a 
Tm:(21áJ 6~9-2,7 . 

. . FAX: (212) 66g"4072 .Ml:~.ßnI!.m:.ooY;~J:=l~ 
OFFIOE OF 
 'tE 

. NOVt' L :ZOt1 .NOvember 1520:11
. ". :..' . ~ .. ".
 

.CORPORATSSECfiETAav 

Ms, .l.åuren A~ Møgen~n 
'QorpQrate sGcretaiy
 

Bárik,nfAriet¡ca~COrporation 
214Hearst Tower
.". ." , .: .' .. 

NörthStreet, NC1..Q27~20~05
 

. Charlotte, NC . 
 2825õ 

D~rMš~ Mogenseh: 

I write _to you -on b:ehalføf'Iiß.- ComptroUer Qf-theCUyqf N~w ¥r;rk, John C. -Uiu. The .
 
C-omptrøller Î$Ihø. tU$tqølar~l)dß tn,s.tee. onh~. New.y otkCity EmplöYees'. Retirement
 
Systel':t, thaNéW. '(Ó.rK':Q1t Fire DepartmeniPenslort f'uri(l,-ahdfhe ;NéW-Ybtk City.
 
. PoUce P'en:sion- FÜitå(thè 'ts~stêtns"). TheSyst(?lTs'b:QGrd.s QftrilsteØ$ h.liWe ~Llh'orizad
 

thøCømptr.øllør to.lnfømiYQu. Qftheir intøntiQn t()prøsentthe:en(tl().~ed p~p.ø$alfor'the 
cOn$idElr~tion.-ancl-vøte Øfs-tóèkhqltlers- afttiø G.årnpclny"s next annual.meetirig. .
 

Thereforé¡wéöffer the enclosed proposal for the.CQl1sideraliôn:and v:ote-øf . 
sharehoiders aCth~ Cø.mpany'snext,snnual m~etirig; lt -Is$unmifl~d. tG; you In
 
;scçrqaope WitñRqle1'4a.,a :of ttrfiSøc.urîfies EJphalÏge Act óf 1S3.4, élnd 1 ask that :it be
 
iÏ'cluded inlb.e Cql'psny'spr-QXY statement.. ,
- .
 
tetters .frrm . The . Bank of 
 New York Mel)onCorcpor-alion:Cßrllfyhgthe .$yste.rr$' 

Barik of Aiieri~adØ9rporatic¡n comroön :s-tópk çite 
of these 

dwnerthip, ,førover~a-year; ':0.1 shares of 


. :an(;10$~d.~ EaØli. Sy~tem, intends to 9Olltinu.Ø to hòld âllea$t$2~OÓO Worth. 


.SEmdrifes thrøugb th,édate ôfthe'Compatty's next:åi1ht1ál frreeting. . .
.' . '.
 
WeWQulrj be happy lO'd.spuS$ tne' prpppsal with YQii. §h9Uld the Bòärcl 6f Dfr'.ëtors 
decidetø'endò.rse pro.vi$ion as GorørEítepônw. we wil wlthdrawlhe proposal frørnits 



i. 
I 

i\s, .Mos;ensen 
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¡
 

i . consideration altha annual:meetlng. lfyoÜhave anyaue.stio:ns on this matter, ple.Qse: 
10007; phonefaalfree to cootact rn~at 1 Oentre Street, RPpmS29, N$w York, NY 


(212) 669;.2517.
 

I
 
í . Ve~INWYOU~, ~/\ .. .
 
I 

I
 

i
 

! 

~nd .....I
 

,
 . Exeeuti'ie Direètør forCorpørate Gove'tnance 
\.
 
; .
 
; M~irra 

l. . Enclosures 
¡

o¡ 
¡ o llankofÁmeiicaCor,- aoard Beview Foreolosure.2:Q12 . 

; 

, 
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Rø$Øhïé'd,sharehølders f:~qlJe$t that the Bank.of America(tti~'!ColTpan:y"): . 
ßøßrq of.ljrøctiirs trays its Audit CommUte.a conduct an joaepenøent review of 
the 'CQmp.anyrs: In.ternal çoritrols raiated to røsltlei;tl¡;l m()rtgage lOan 
rnndifiëatíOI1$, .foteel(isuresand $ëcurifîzations, andreørt to. shareholders., at
 

r.easonable. eost' and . 
 omitting J'iroprietaiy infomatin,. ìtsfindin9s and 
recommendations bySeptember30,2012. .. .
 

Thê røPort sAoutdévaIJîate(a) 'theCompány;s cóinpliance with(i)appUcáble lawS. 
. and røgulations and 
 and procßdure.s;arid (b) polipjesand 

proceòurøs to adØre$S J~pfentlaifinancjal incantiVe$ toforeclpse whe.n o.ther 
(il)ìtßo'wn' policies 


o.ptions'may.i:e n'PFecoll$i$te,ntwith the. ConipanY's iøng.,term tmerøsts. 

$u..potiiIlSŠta:tentent: 

'. Widespre.adirregulq,ltl,es in the inortgage:securifization. .s~rvloJrigand
 

fQreelOsljtß' lm~oiiQasàt lãtg&' bariks. jncludjQgiri:~Girig orføiJltY. Qø.cOmentation. 
and passibrefr-aud,t1ave harreêlhomeöWhersatid' ~pos.èd the Company to 
eXltaotlnèty -Iegal.amd regulatö.tyscru'tiny. .
 

"Fanlt O1prtgages linçlforØclosurß .abuses haveC(;$I thenatiori!s fwe largest


hq(relénders at .1Ei;;sl$65'.7 billon" :since 2Ò07~ aCcording toalöomherg 
may push the industryideJo1alto twice' that amount. "(9fß/t1); I'and new claims 
 . . 

. E?,p.rt have testìfeQ to Congress that PElrVers$;. finanpiäl:iJiçehtives ~rea ro:et 
. causøóHht:qircinlamsbåcaU$Ø they djscõuragesërxtJcers fromactil1ginthe b.est

jntârests ôfrrórlgägéinvestötši às is required, resulting in(ä) wrongful and 
from jnve:stprs 

due to. b.i:achøs øfr:epresent~t~on.~ and w$mn:tlas. .
.unneöésary 'forë:losutes. añ'd (biøö$tly . môrtage,'rep.ureha$ø,s .
. . .
 
AfGçetál lrìtet,aQ~rtCy revieW cömpletedinAptil 20t1 .Qfîh~14 .lårø:esf mort9~'ge 
seiVlcets, tnc.lutUhgtlle Cömpany.; found fOføôlosurø pr.øGess weaknøs~f:s so 
severe that thØy nádllan.i:verse effec.tøn Ih€iJunetlcminøgf:te mQrt~~Q~
 

mark:ets" anct . posed H"~í9niftar.tnsk to thesaf~ty'andsoûndo:es$ of mortgage
'àetìvìtIØ~,".'. .. . . ..
. .
 
Fêdëm!!t r~gli~tor$ $PêGif~IIY"ltløntified caa;n .4eficienciéand. unsa.fe or 
Linsound j'ra.etiae.s" in 'the -QQrnpsny's residt:ntlal mdttga"le::~rVlcÎngand in its
I\irn~atión Etnd fian(jlmtl:øffQ~ecfOsurè proceedriigs," .. .
. .. .
 

interagency .review; .how~ver, "wasUmited to tbe .managem~ntoffQreclosllre 
praclicesánd proG~th.iresi., .and Vias: not, 'Qyit$ natvre, .~fuJ.i: :sèope r$viéW of the . . 
The 

IQanmodJfcaton 0)" 
 GthØr los&.l1ît!¥tiori øflrt~JI .'accordlng toanFD)C 
sf?îte'Olént. 



. ,
 
, 
! 

t	 

. Tile ~~flte. 8ttorneys g~ii~fal from nasrly.50 $tf1ø,swnoar,6 reporte(jly.nøgctialin:g 
t1.:$2p p'~lI~,n :šett!ømaht: Vlfth:(~rgG ~àr:.k$. :tò . E:dqtè~K 'imprQt)f~rfc)reclØ$urR 

few, jf any.. in.,depthinVestìg.atiöns.pracricês. have alsô tépoltedty conducted 

. Iii 
. I
 ThE'rOodd .FrankActeAJPowel' the Consumer' Financial Protectio.n' B.ureau to ¡ 

L	 regolate,aÐ~siv~ açts:and pfäclices,as weIJ as those thetare unfair Qn:lecapt,iy.e, 

i	 
äh .êxpanSJon 'bfbank tegt.la1ioo.thât c.reätè$ .addittolial.ffor1gägeMceJated 
öoitpUancø, tl$ks.fOrth:e. CÒ.trpilny .

i . . .
I	 . . . ­. . . .
. ....
 
Th\!s&ë!re 'amon€ftfle reliSc)usitiat snarehQfqets Cs$t.:~9.,5o/ of théir votei:in .i

i . . 
. tavoró.fa. sLlbøtãntrø.iry sirni'àt propc¡$øI. çal/irt :fôf'al1 . inde'pendéht tØyiew of

j
; . mortage andforéclösure'ptäbtices at the. Comp~'s iÖ11.ahrltJal meeting. . 
i 

InSe.ternb.~r 2011,.a year ~ttr exten$ivemortga,9ø ¡rreg.ularitø.s fit'l$,utfaceè;; 
¡ fha acting bead .('f'thø. CFPB: said the' m.l$ølígnedihC$ntivG$ that led to thø 

"perVåsi\t.ealídptQfØuj1~t ròØrtågs problems.stm\\é~St. . .
. . .
. .
. ..
. . . ,

. .~ believe .anlii~eperiqønt røvfewis l1eces5sry;fo:rea$s:ureshareholder~ thst
 

tneComparitslloi:~e..relatedcompJiance coritrnJs are robust 

¡ .­
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i BNy MELLON. 
ASSET SERVICING 

NQvember 15; 2011. . 
To \VhaniIt May Conc.epl .
 

Rc.:Banloí.t\men~a Cusip#r060S05104
 

DearMâdmelSir;.
 

Th~plirpöS~ Qr this )~t:et is.tQprovìd~ yOU.' with th.. holding~ för the. abov~r~ferecea Rsse.t .
 
CQllPilÛO.\I.s1y held iiitti$tõOY frm Nov~mber J5, 20m thoilghtod~y at The Bank of' New York 
MellQUitl'thçname9fCedeandCCimpanY for theN~w YOTkCìtyEmployees' Retirement System. 

The Ne\. York City Employees' R~tirerient System 9,295,538 shares. .
 
Please do nöthesÍtate to.contactmesllOuldyòu have aÏ1ýspecitic concernS or queston.":,. . - .
 
Sincëte1y", 

¡x;d~. 
Ri~haclBlanco . 
VicePtesideriI-

One Wall Street, New York, NY 10286 

~~ 



BNY MELLON 
ASSET SERVICING 

N~1Vember 15, 2011.. 

. To Whnmlt MayCori~m . 

R~: ,BanknfAmerica Gusip#:06t150St04 

Höar.Madile/Sir:. .. .
 
. . The purpose øf this letër is lÒ provide you with the bölding.~ før the . al'ove referenced ilssÇt
 

custody' Ì,oiNovcmber 15, 2.010 tbl'oii.bwdflY at The .ßankofNew Yorktontinuously held; in 


.. MellOÌiJD thenän~6f Oed~;ard,Cøltpany for the New Yi)tkChy:Pøliee Pension Fund, 

The New York City Policelension Fund 4,898,549 shares 

Pleasè do not liesitatetooontatnte should yoli haveaiy specificè()¡cemsor qUt$tiøns,. .. . .
. . 
. SinceteW. 

.1t~.v~ 
Rìçhard Blanço
 
.Vice..Pre,sidenf
 

One Wall Streot. New York, NY 10ia:6 

.ç'f"..' 
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BNYMELLON 
ASSET SERVICING 

NOVember 1$,2ÖÏJ
 

To Wholllt Nfa,y. Qoncern
 

Re; J~ank()fAinerica (~usjp*"Ö60505i04Ò.l 

Dear Madae/Sir: . . . . ... . .
. . . . .:
.' . .'
. . .
. .
 
Tliepurposë òf thislétèris "w pmv1de you with the holmngs for the "abqve refç.r.enced asset. . 
continuousiy held Îni:ustody. ftö: Nowm;ber is. 2010 through today at The BnnkofNew York 
Mellonm the name dfCedeand Company for the Nèw York City Fire Dtpaltrrent Pension Fûnd. 

The: New York City Fire Dcpari:i:ent Pension Fund 1,541~968.shâres 

Pleae donothesitate:totontattmesbould you have anyspecifìêconcerns:or qucstions; .
. . .'
 
Sitçerely, 

;,....d~..:... 
.. .i:jf.;(. ... '.-­
t/t.l' 1 . "'. 't-t' :
 

.. RiçliardBlimco 
Vice PrsJdent . 

OllI/all Street; NewY.ork, NY lU286
 

'1~", 



CllYOFNEWYORK
 
OFFrCE OF THE COMPTOLLER
 

JOHNC,1iu MUNlCIALBl1D1Nt: 
ONXCIlES''T, Ro:M62g 

NEW YÒRK.N.:Y.10007-234.i 

Michael Gllland 
J!U' DlRlwIRFÖR 
.t'OR:ORA'lOOVEiuCJ 

'l. (212)669"2517 
Ft\I(.212) 669-4072

JiåRLWmMQu~Y: 

OFj'OEOFTHS: 

NQvember~'9, 2011 nEtf - 20.11 

OOPORATëSEORETARY 

Ms~ Lauren A. Mogensèn 
Corporate Secretary 
Bank of America Oorporation 
Hearst Tower 
214 North Tryon Street 
NC1-027 -20-05
 

Charlotte, NC 28255 

Dear Ms. Mogensen~ 

of New York, John C. Uu. TheI write tq yoU on behalfof the Comptroller ôfth:e; City 


Gômptroiler isthe c,ustQdjan: ~anda .trustee ;nt the New .YorkGity Teachers' Retìrement 
8'y~em, anq .êqstbdJali. tif We New YqJ'k City Boani of Equca1ion Retirement SY$tem.
 

(the li8ysteiTsti).The System$' bóards òftrllstees bave.aútqrìzed tbe Comptroller to 
inform you of thekinteritioh to. ct-spol1sor the enclosed proposal that Was $ubmittedto 

the 0.ompany by the N'ew York City Ëmpløyee$'. Retirement System, the New York City 
Fir-eDøpartment Pension Fund, ancI the New YorkCíty Ponce Pensiøn Fund 
(the consideratiøn and vote of stockholdersattheCQmpany~s next"FUhds") for 
 theannual meeting.. .
 

the 
:ßankof New York' Mellon Corporation nertifylng the :System(S' owrierShip, for over .8 
year, .ofsh'arë.sof Bá"kofAmerJoo corporatiòricoiTmon stock aré enòlö$eQ. Each 

In aøcrdance with. Rute14a-8'oHheSecudtres'Exehange Actoft934, letters from 

System intend:$.to ;c:onlfnué to hold át leasf$2,OOO worth of these seurities through the 

date of the Company's next annual meetìng. . 
the proposal with you. Should the Board of Directors 

decide to endorse Its provision. as corporate pölièy, we wilt collaborate with the ''Funds'' 
We .'Noutd be happy to discuss 


http:intend:$.to


Mr. Mogensen, 
Page 2 

to withdraw the proposal ffQmconsideration at the annual meeting. If you have any 
contact me at 1 Centre Street, Room 629,questions on this matter, please feef fr.ee to 


New York, NY1u()07; phone.(212) 669,,2517. 

;;~~ 
Miohaal Garland 
Executive DirectQl'ör Corporate Governance 

MQlma 

Enclosures 

Bank of Amerlaa Corp. -BoardReview Foreclosure 2012 



Resolvecf~ shareholders request that ihe. Bänk of América (the "Company") 
Boai' of Directors nave Its AudltCommittii.e conduct anindepetident review of 
théOompany's Internal comtørs ieláted to residential mortgage loan

and report to shareholders; atmodifoa:tlons, foreclosures a:ndsecurltizatiöns, 

and omitting proprIetary information, its .findings andreasonable cost 

September SO, 2012.recommendations by 

(a) Company's compliance with (I) appJicabl'e laws 
and re.gulatlons and (Ii) its own poJioles and procedures; and (b) policies and 
procedures io address potential financlal incentives to foreclose wheh other 
optlöl1S" inåybe more aonsi.stent With the Company's'tong.;terminterøsts. 

Thsreportshould evaluate the 

Supporting Statement 

Widespread irregularites in the mortga,ge securitization, servicini;r and 
faulty documentationforeolosure praCtIces át large banks,lnclucllng missing or 

and possible fraud, have harmed homeoWners litid exposedthaColipany to 
legal and tèguiatory scrutiny.extraordinary 

"Faulty mø.r'Qagésand 1t)reclo$ureabuses have cost the nationlsfivelargest
 

home lenders at IEfast :$65.7 bilion"slnc,e2007;aècordlng to Bloomberg 
new claims may push theirtdosttylde totalta twice that amount."

(9/16711), "and 


Congress 'that perverse financial Incentives are e: rootExperts have' testifed to 


cause of the problems because they dlScourageservicers from acting inthe.best
 

Intrests of mortgage InvestorS, 
 as Is requked, resulting in (a) wrongful and 
unnecessary foreclosures and (b) costly mortage repttrchasesfrom Irtvestors 
due to breaches of representations and warranties. 

A federal Interagency revieW completed In April 2011 of the 14 largest mortg;age 

servicers, including the CömpanYt found foreclösure process weaknesses so 
seVere. ttratthey had "an ,adverse effeCt on the functioning of the mortgage 
markets" . and posed "significant risktothesaf-etya.iid souriclnessof mortgageactl\4ties." . 
Federal røgulatprs. $pJ:clfcaliy'id~ntlfled certain defleléiícles and unsafe or 
unsQund pract¡CQ$" In the QQmpany'sresidantial mortgage s.arviclngand in its
 

"jnltlatlon and handling of tor~cIÓsur:e proce$dings." 

The interagency review, however, "was nrrUed lothe management of foreclosure 
practices and procedures) and was not. by its nature, 
 a full scope review öf the 
loan modffic'atlon or 
 other loss;.mltlgatlon 'efforts,.; according to an FDIC 
statement. 



are: reportedly negotlating. 
a$25 billon settlernoot with. larg.e . banks to:adres$ improper foreclosure 
The. state' att()roeysg.ør.ieralfrötn nearly S.o statas who 

pràëtlces have also reportdly cöridùØted few, if anYj In-depth rnvestigatfoos. . 

The Dodd Frank Act empowers ;the Consumer F1hanclaIPrè)tèctlon Bûreauto 
reguJataabuslveacts 'sndpractices,as Well as lhosê that are unfair or deceptive, 
an expanslon of bank regulation that erøatøs additional mortgage-related
compUanae risks fnr-theCompany. .
 

Thesa .are 'amøl1 the reasons that shareholders cast. 39.5% of their vötes in 
favor of asub,stantiaUysimih~rprQPosalcaJlng for an independent review of 
môd9ageand ft)reclosure practices anile COnipany's 2011.80nual maetìn:g. 

In Septamber. 2011, a year after extensive mortgagelrregularities first surfaced, 
the . misaligned InoenUves that led to the 

"pervasivø :ái'd profound" mortg,age.problems'stm.persist. 
the actlngheaø of the CFPg saId 


We. belìeveanindependsnt revîøwls necessary to reassure shareholders that 
the Company's mortgage~relatedcomplianoec.ontrolsare robust. 



~~.

BNY MELLON 

AS.S£T SERVICING 

November 29.2011
 

To Whom It MáyCön~trn 

Re: Bank of Aincdca Cusjp#: 060.505104
 

Dea Madame/Sir: 

The purpse. of tlÛ¡; letter is to provide you with.the huldings for the above retèrenced asset 
contitioUsty held .Ìii custody frÒru November 29, 201 o through. today at The Ban of New York 
Melfon hi the name of Cede and Company for thè New York City Teachers' Retirement System. 

TheNew york City TeacherS' .ReûremèntSystem 8,693..952 shares 

Please do not hesitate to coiltact me should you have (my sped-fie COÏlcerns or questions. 

SîüCërely. 

.. .. .... .. .".
(W....~.... .
Riohard BlailCo 
Vicc Prident 

One WalLStreet, New York, NY 1O~6. 



BNY MELLON 
ASSET SERVICING
 

Noverr1rct29,;20 j i 

To' Whoni Jt May Concern 

Re; :nank øfAmeric~ Cusip#: '060505104 

Dear Madame/Sir: 

provide you Wî'Uithe hoJdings for the. äbove refèi~enced assetThepUl1JOSê'of this lCJtër j'g to 


continuously held Îli c:ustoùy from Nove.mber 29; 2010 through today at The Bank of New York 
Mellon 'in the tllUl1e of Cede ,on.dC0I11pánY fbr. the New York City Board of Education Retirement 
System.
 

The New York City Board of Education Retirement System 480,828 shares
 

Please do not hesitate to contact me ilhötild you have any spec1ñc concerns or questions. 

ShlCc.rely,Jt~ 
Richard Blanco 
Vice. President 

One WallStreet,New York, NY1028ti 

..'. 



OFFlOEOFlfE 

NOVZ .1 2011 

OOappRATF: SECRETARY 

Ms. Lalrrèli A M09E:nsen
 
Corporate Secretary
 
BânkofAmerica Corporation
 

. HearsHower, 214 
. North Street. NC 1-027 -20-05 
Charlott, NC.28255 

DearMs. Mogensen:. . .: 

I write to you on behalfóf the Maryknoll Fathërs 'and Brothers. to Wifoim you of tt)eìr ¡ritehtiçm to present 
the enclosed proposal for toe consideration and vote of stockholderS at the Compaliyis next an-nus imeeting. .
 
Therefore, we offr the enclosed 
 proposal.. fòr thècon$ideration and vote of shareholders at the 
Company's néxtannual meeting. It is submitted to you ioaccordance with Rule . 14a-8of the Securities 
Exchange Act of 1934, and I ask that it be inclùdèd in the.Cornpany's proxy statement. 

stock. Proof ofownarshlp isThe Maryknoll. FatherS.andafOthersare~nefjcial owners oft90snares of 


included. WewiU retain, these snares through thE! annual-meeting. ..
. . ..
 
Through this lett~rwe are now notifying the company of our intention to co-file the enclOsed_te$ölution 
with the City of New York, Offcä :of the. Comptroller. We would be happy to. discuss the propos.$1 wIth 

you. Should the Board. cif DiréctorS decideto - endorse its próvIs,on B.S. córpórate poiicy,we wil withdraw 
theproposalfrom consideration at the annual meeting. If yoii l)i:ve- any queètiorisonthl,s; matter, please 
feel free to contact Mr. Michael Garlandat.1 Centre-Street,Ro6mä29. New Y:öii( NY1ØO'07~ phonli (21.2) 
669-2517. 

rely f . (¡J


. ' Q tÑ1t~
Fa... r- oseph P. l: Mar, M.M 
. .. Is:tant tFO 
C 'oraín$t6r of.Corporl:tëResponSii:lIity
 

cc: 
Mr. Michael Garland
ICeR . 

Enclosures: 
Bank.öfAméMca :"Board Review Foreclosure -2012
 
Proof of Ownership
 

G) Prltß on "'cycled paper
 



. BOARD REVIEW FÖRECLOSURE -2.012 

Resø.lved~.shareholders 'req!J.èst lhat the Bank of America (the"Còmpany") I1h),ard. 
of Directors ha:\t~. fts: Au:dlit Committee conduct an indapøndentreview of. the . 
Company's intø-rnál control's related to. i'esidentlal mQrtgage loan mö:dific:ati.ons, 
foreclosures andse.curitization:~ and report to 
 shareholders, at. reasonable cost
 
aridomíttì:ng proprietar .inform.atjon"its 
 findings and recommendations by
$eptenlb~,r 30.2.012. .
 
The report should øva:luate. (8 ) 
 the Compa'ny's cbmpl,iallcevvth fi) applicabiéiaws. 

. and rêgi;datohs' and and prncedures; and(p) poHclesand(ii) its OWn po1lc.ies 


pröëe.dwes to addr~ss pó:tenthd. financial inc.entives to, .foreclose when' 
 other 
o'¡:tions maY b.e lÌoreconsis,tënt with the ;Company's long-terminlerests. 

$tlppor.ing Statement . ... .
 
Widespread' irregularitiès ¡ntle mo,rtgagesee.ùritizatioli, 'serv'¡cJn.g', .and 
fòreclosure' practicesat targ;eba,nks,- includin.g mis.sI'ng or faulty. docUriønt~tipn 
and possibl~ fraud,håve. harmed hoineøwners and exposéd the Company to . 
exträordi"alj ie9i:1 and re:gulatoryscrutiny. 

"Faulty mortt1ag:es and forectosureabl;$es have cost 
 the. nation's five lårgest 
horne lende.rs at least $'65~ 7 billJon" .s'ince 200.7, according to; Blôómbèrg:(9116t11), 
. l1and new cl.aims'may push 't1ièindustryide 
 to 'twice thå.t amount"total. .
 

. Experts ha-vetes.tlfied t() CQngfÐss .that .perversefinantlal Jnce'ritivesare.' a:. root 
causeQf theprQbl~rrisbøcauS:è thèy discourage seivicél' fr,ornactißg in tlie.best . 
hjt~rests of.mortga.g~ invesitors,. as is.req'uired, rêSUlting, i;rl Jay wròngfu.ra.:nd 
iinecessaryforecJosùres' and tb). .costly mortga.gere.pRrcllasesfrom investors 
due. to breachesofre;presentations arid warränti'ës. . .
 

A federal rnteta9~ricY'tevi.ew êOß1:rïleted in A:pril2011 of th& 14 largest mortage. .
 

setviceis, .hicll.~i"g tb'ø',Cômpa,ny, 'löund fOi:eclosure proeess Weak~e.ssèS$O 
sev~."e thatthayl1ad "anadv:erse effØ:t.on the. functloningofthéìnortg:age 
mätkøt.s,t and' pòsød "~sig.ni.fiëant risk t-o thesafefy ândsOLlId.léssofmorlgagè 
aëtiV'itiøs'." .. .' .. . .,.' '..~ .. .
. . . .' .
 
F~derål reg;U:lators,spècifc.ä:Uy ~~identifièd ce,rti:in q~fic¡g1i:cie.s.. and 
 unsafe: O,r . 
unsound praetrce:sid. hi. tbeC.ompa"y~s . res:ideritiaJ mortgag~ s:ervici:ngand.: in lts . 
"inltiation andhandliftgoffQrétlosureproceedin:gs.... . .
. .
 
The interagèncyreViøw, howe.ve.r, ¡'Was limited to 
 the manag,ement of foreclosure 
practi'ces ~n:tlp'rôc.edure$! 'a.nd was:not; by its nature, a :fullscope review. of t~e 

Joan m()difi~tton. or 
 other los.s-mitlÐ3tiöneffoiis,"accordi¡jg töan FDIC 
statemønt: . .
 
The sta.te attorneys. gene,rÇilfrorn nearly. 50 states who 
 are . reportedly negotiating 

1 

j
. I
 

¡ 

http:eff�:t.on
http:rnteta9~ricY'tevi.ew
http:lende.rs


a $25 bmion. settlement with large banks to address improper foreclosure

praetÎceshaveal$o reportedly co,nductéd few,jf~ny, rn..depth investigations. 

The Dodd Frank. Aet empowers the Consumer Finahchll Protectio.nl3urea'l' to 
regulate cJbusive :acts 'andptáctrces, as well as those that are unfair or de_êeptive,
 

an exp.ansionof ban:kregulàtion thaf createsadditionaf mortage-rl¡tatød.

complianc:e iisksfottheCompany. 

cast 39.5% of their vøtes in favor. These .~Hte among the réasons that shareh old. ers 

Qf a $ubsta:ntially:sliniJar propos:d'caithig .foran independent review of rnortgáge
 
and foreclosUre,practi~s.attheCQlnpanY'$2011 annual i'~e:ting.
... .
. .
 
tn Septeinllét2011i a year ,aftei exte.ns.ive mortgage irreguJaritiesfirst surfaced,

the CFPBsaid thenilsaJigned incentives that ladlo thethe acting head of 

';perv~siveand profound" m,ong8g:é prob.lemsstUlpersist.
. . . "
".' . . .

We belie:ve's;i:ilndèpel).dent review is: nec.ess'ary to rea$slJr& 'shar~holdei' that'the 
Company'smortgage-re;latedcompliance controls arerobusl
 

2 



OFfF~ce OF "THE 

iLLlMOIS STATE a.QARD 'OF INVIESTMENT NOV23 20j1 
180 N.ort laSalle street, Suite 2015 

Chlcago.llirioii;ß0601 
(312) 193..5118 CORPORATE SECRETARV
 

November 18,201 i 

Ms. Lauren A. Mogensen 
Gôtporaté Secretary 
Bank of America Corporation 

214 
North Street, NCI-027-20.:0S. 
Charlotte, NC28255 

Hearst Tower, 


Dear Ms. Morgensen: 

1 write to you on behalf of the Ilinois State Boärd of InveShticnt ("iSm"), a commingled 
invests on behalf of'the State Employees' Retirement System öf Ilinois, 

Jüdges' ReiireinentSystern of IUinoisand the Qeneral Assembly Retirement System of
fund that
Ilinois. .
 
As you are aware, the New 'York City Employees' Retirement System, the New York 
City Fire Department Penston Fund,an:d the New York City Police Pension Fund 
 (the 
"Systems") submitted a shareholder proposal to your atten:tIoii on N ovcmber 15! 20'11. 
ISBlisc6-fiing with the SysttO)S .O1' th~ propoö'al atlq thtrefore presents the enclos.ed
 

resólution tor the consideration aiid vote of st()ckhtilders at the C9t11pany's next anliÜal
 

in accordaneewith Rule T4a~80fthe Securities Exchange.meeting. Lt is submitted to you 

Act of 1934, and I ask thatithè included in theCOIi1pany's ptOXjl státeinerlt. 

A letter frorn . State Stre.et Hänk& TruS1certifying lSBl'sownersll.ip, for over a year,. of 
shares of Bank of America Corpuratiol1COmm0l1 stack is enclO'sedò lSar in,Iepds to 
continue tohold at least $2,.000 worth of these securities through the dáte of the 
Company's next annual meeting. .
 

.~iOJ
 

http:lSBl'sownersll.ip
http:enclos.ed


COl'lsistel1t with the cOn1iuunicatiön of the Systems, should the Board ;Of Directors dccíde 
to endorse its, provision as c01:poratepolicy, ism. wil wítb:draw. the resolution from 
coiisíQerstÎol1 at theanl'\ial meeting. If you have any ques.tions or comments. on this 

. ntatr, please ibel free to contact meat 180LN. LaSalle St., Suite 2015, Chicago, IL 
. :60601; phone (312) 793..5710. 

Sincerely. 

lUJN01S STATE EO ' 

W~At , 
Executive Director 

Enclosures. 



Resolycd,. shareholders request that the Bank of America (the "Company") Board .of 
Directors have its At\òit Committee conduct 
 aii il1dt;pendent review of the CÖmpal-IY's
Ìli.ternal controls related tor.esideniial niörtgage. lOßn modifications, foreelQsilresatld 
securìtrzatons, and report toshareho.lders,. at reasonable cost and Öinitting proprietary 
iirfonl'latiöll, its findings and recommendations by September 30. 2012. 

The report should evaluate (a) the Company's compliance with (i) npplicable laws and 
regilhHjQn~ imd (iì)' its(ninpQlicic¡¡ and ptQccduL.'es; iil'ld (b) po1ì~ïes an:q procedures to 
address pOfcntit11 firiancialinccntives to . foreclose when othër optiöli.s may b~ Iiote 
cOl1sÍstent with the Compants tong~term interèsts. 

Suppo.rting Statemënt. ..
 
Widespread irregularities in. the iliortgagesecuåtization. servicing ,anQ fOreëlQstirè
 

. practices .át large banks, îiichiclÎ1tginissip:g: or. tlmlty dQ.cumei:tationand possible fraud, 
. have harmed. homeowners 
 and ckp-osetl the Coinpany to exttaordiïiâry leg~1 andregulatory sqrutia.. . .
 
"Faulty mo.rtgagesand foreclosure abuses have cost the nation~s tìve largest home 
lenders at least $65,7 bìHiòti" since 2007, according to Bloomber;g (9/16/1 i), "and new 
claims may push the industrywide to.tal to. twice thatamòurit." 

Experts have testiJicd to Congress that perverse financial ihcentives are a.root CàUS~ of
 

the próhle.ms .hecause they discoiiråge serviêers from acting in the best. interests of 
mortgage investors, as is required, resulting in (a) wrüngful and unnecessary foreclosures 
and (b) costly niortg:Çge repurchases lrominvcstors due to breaches of representations 
andwtirnntìes. 

A federalrnteragency review completcd in.. April 2011. of the 14 largèsIl10rtgage 
servi,cers; incli,òiiJ'gthe C01lpany, found. fôreclosÜre process weåknésses sQsev..ere that 
they had :"an adverse .effècto.n thc, Jiiiictioning of the mortgage matkèts" 
 and posed 
"sigriificant risk to the saiùly and soundness ofmortgage activities." . 

Federal. regulators specìficáHy "'idei1tifcdceitaÜi de:fcieticies and unsalè. or unsound 
p~:ctices" in the Company's residential mortgâge servicing and in its "initiation and
 

hätidlirig of fÖl'eclosure proceediugs.". . . . . .
 
Tlieiiitci'agencyreview,. höwcvet,"was limited tomanagtment of foreclosure,practiCes 
and prl):cedures,:and was not, by ltsi~aiure, a full š.êopeteview.ofthe loan.P1odinç.a!Ìon or 
otbèr lø¡¡s-mitigation eftQrts~"acconlîng to aii FDIC state.ment. 

Tl~e stat'e attorneys gen.eral from nearly 50 state,s who are æportedly l1~gotiiitI-lga $25 
bíHion settlement with large banks to address improper foreclosure pnictices hàve.aJso. 
reportedly conducted few, ìfaiiy. in-depthinvestigatí(J,s, 

http:pr�hle.ms


The Dodd .Frank Actetnpowers the Consumer Financìal Protection Buteau to regulate 
abusive acts.and practices, as well as those that are.iinfuir or deceptive, an expansion of 
bank regulation thatcreiitei;additlonal inortgage~related compHançe risks for theCOI1'pany. . .
 
The~e are 
 among the reasons that shareholdersci:L~t 39.5%i of their votes in liivorof. a 
substantially similar proposal caUiiig for anindéj:èiident ¡'ev.ewol morigage and 
toreclosurepracticesat theCompanis 2011 annualmeetíng.. ..
 
In.-Septeli1bet 201 i, a year arre1" extensive inortgag.lt irregiilarities nrst surfaced, the. .ucting
 

.. headoftlie CFPB said the.llisaIì~ned incentives-that iëd to the' "perVasive and profound':' 
mortgage probi~ms 8tìl persist. 

We believe an independent review is necessary to reassure shareholders that the.
 

Company's mortgage-rehited cornplianceco'ntroJs are robiist. . 

http:inortgag.lt


.......... ~

UAW gETEE . Tr-. ... ..'\ 
M... ...... '~~.~. :.'1....B'.. .... .c'~."~..''- .....; .." .t. ...~C~,.~tli.n JItiS. .. ..". . ...".
. . .. . .. .. .. . 

November 28,2011 

Ms. Lauren A. Mogensen
 
. Corporate Secretary
 
Bank of America 
 Corporation
 
Hearst Tower
 
214 North Tryon Street, NC1-027-20-05 

. Charlotte, NC 28255 

.... Dear Ms. Mogensen:. 

the UAW Retiree Medical Beh~rits TrUst (the "Trust') 
is co-sponsoring theres01ution submitted by the New YorkCity Employees' Retirement System, the
The purpose of this letter.is to inform you that. . .
 

. New 
 York CltyFire. Department Pension FUl1d, and the New York City Police Pension Fund, on 
November 15, 2011, for inclusion in Bank of America Corporation's (the'"Com paný') 2012 proxyis attached. .statement. A copyofthe resolution 


of the Companýs stock andThe Trust is the beneficial owner of more than $2,000 in market value 


. has held such stock cOhtinuously for overoneyear.. Furthermore, théTruSt intends to continue to 
the 20iZ annual meeting.. holdtne requisite number of shares through'thedate of 


Please contact me at (7.34) 929-5789, ext. 210, oniia email at mainiller(arh~c:còm. if you have anyquestions. . 
. Sincerely, 

~c),iA. fh:~ 
. Meredith Miller , .
 
. . Chief Corporate Governance Officer
 

UAWRetiree Medical BenefitsTrust
 

Enclosure 

301 N. Main Street, Suite 100, Ann Arbor, MI48104-l296 
Tel: 734-929-5789 · Fax: 734-929-5859 

http:letter.is


.Re~ØWld, shareholders re,que$f .that the l3ank ci Am~rica (tb~ 'liOQfplnYI1 
Board' of :DiecorS .fiav$ 11$ AUdit 'CømmJt: ccmduct al1iod$p.~lideht tévi$w Qf 
ttø çøm~y~i,mteh.lltnrirøJ$ .reatdto residenti:almort.loan . 
.mad(fiætlons~ foreolQSures.~nd. seurEltation$J and 
 rePort .to $hèrèl1Øt$1 æ 

and: . 
=::~:~da:=b;i:e=~g3o~~Ii~iy jnfo:rm.~tion~it$ flndiags .
. ,.. .
Tb$.rèp~ snq~rd :è~lØ~'a' lIå çötfpanY!$ oomp'liancftwitntl)appnoableJaws .
 

it. own .pøHei. ~nd ~dt.~; âri(lï) pplièîøs:arttl 
plOedÜté$ tøad~~p'ote.ntiâi. iin~l1cll:l ÏñQerliVfj$ to breelö$ewnen öther . 
and. .regutatol1$ and .(ii) 


,Qp'1i~n.in~yb& more_liSf$tentwihthe. Copantslong..tem interts,. .
 

Su~nO S._~.t. . ,

lit Jhø nìrtgag~$~liiAati9I1l $ervjelig:a.d.~Wirespread .wregtílwltì$$ . 


..'=C:~ti:r;:~t:~la=:d~g-=::rsm~=n:x:~::\:'o~:::i~:. . 
. ~râöril'rv legâfandrêtûlatliWâci:Lltjny;
. . . .. .
ItFaultylIagès.åf fqtaolO$Uf'e abp$es haveØ,tthe nationts fht~.Jargét
 

. l1~e: ~ndê . at le~' $t1U).7 bnllantl.slno2t10'7,sooord'inglQ Bloobßi:

'pooh the ín(lUStr:~ tQtaltdtwee thah:imoJJnt.". (9J1:af1.11~ Han ne.welaims may
. . . .' .
. .
. . . . ."
 

. ~h:ave teatIñ$d ..:to COJ1réS$ that. ¡lervrs~:¡'t1ancial. inCltlV~$æ tl l'ql. 
'causEl of.tlipr.øijlems'~au~:;iJ)~ydlscPta.ge;servjçørs fförtl$ttingin tba~t.
 

(a) wrongft and.¡"lé;~t$.of mong,gø'iiOV$:$.tQrS;, .a$ IS requíred1 resulting: in


. .::~=~~~::~I:::=$:=i,t~~::~a:::~e.repUrQha$esftm invøstøts.. . 
.A'f~deral lnta~Dãfioy r:e5llE)WQØmp.IØtØditl:Aptil 4()11. pr the i4Iatg.tn,otkç~


,::;:r:h.:)l:Jng:~ø~oæ:::~...=:..:e=~ti~lt=:sø(~:n=;~:. 
fi.f;lttJ~'.ah(f paed. "siimfidantd$kw.the$afety. mid.$Qtil1dness :ofmo~et;ct\ir~,d' . . . .. ...
- . '. .
." .
 

. FøçHm~gJi tEmU~t$-l$$fê..~ifl~li. '!rid~triñed certl~rderiçienciesandunsafe, .ôr . 

~~t:~::~~í¡~~lØ;~:r~::e1~:itlÓOO~¡~ seryrcing ~nd inits . 

The.interage.neyreviawi liowevø.r¡ \\as ßrrJt.ø.tô theman~gE)mÊ:mtof fôrec.lOure' 
its nature", a,fti~l$oope. review .øfthe.

praçt~$.ândprø~dur(lsl ~OOWas tttJt by 


. lOan 'modifcaion or cither foss-mltitation. .s.rt~uaoootq¡n:9to in FQlG' 
state.met. 

http:�rrJt.�.t�
http:9J1:af1.11
http:ItFaultylIag�s.�f


The ttt$:.attømeys.genarl fro nearlY 50statesW.lQ$rø: ~PQttsdiy o'egQtiâfirtg


a.$i.~ .Plilions~!~mépt With. 'târoê bafik$. 1tl. .t.rë$sitfÍrQP$r.fQredbslJ~ 
'als repo1idly conductoo few~.ff.:an¥; fn.depth"jnvestiøtions...prafce have 


.1~bod.aFra.k:Actempøer$ 1heCottsumerFinancial Proteclôn Bureu to
'. Jegilal~ ,'abusJveac. and prae.~i.a$ wefl at\thsfliatl'~UnfirQrdeaêptve~ 
.aO... :~ønsi~p.()f . I;~k:' regt.~tQr, tbat .crf.~t~ :adJtol)~ímottgage~rØlàl$d.
.ooM.pllaoo& dsksfot the. Company: .. .. . .
".' . . '" .
 
Tlî...$.remnQng :tl\ .rEl~sonS' that .sharehodåt. '~t ,39,.5% df their votesln
favor of ø$ubsntia:.v sirnilarprøiosalcalU;ntl Î&r,aniridepemntrêview cir . 
mqrtg.anf4fqrøøltra pt.actiCé1;N.lltñø Cørpany~2011 $,nn4almeetmg. .
. .
. . . .
 
..:'~~~Wc:::in==r~i:i:~ .
..tipe'(~siVt;fand prfound"mortge ptobløm$$tnl:perslst .. . . .. . .". . .


We ,beevaan mdepe:ndent~ieW :1$: 'Ilcesary'wreassnre sharehoders tht 
. .tb$CQmpanY~$m'otle-fekited~ompliânoeeøm~øl$ar, rqÌ)ust. 

I
 



OF THEOFFICE 

. November 22,2011 NOV .2 8 2b11. . 
. ,.nRPoo.i\~ ..e....t ,-¥.t ~üVV. :.~I¡¡'~r.i.l'U:fAnlMi\BnanMoahan CEQ


Banö:fAmeca . 
1:01 Sø.Tryòl1 Strt .
 

NCi..OL-29-01 . 
ChàrlottÇ~ NC 28255. 

Dear li~ UO:iahlU,
 

the Sist~ii.:of bhatti: rir Sant ElizabêtI . ar òoncetnø.tibOutöur..Cømpay;s..pxacticesin the 

residentimørtageJQ8. 'b1.$in~ss¡ th~tefore, :te: S¡aters öfdltarit Q:fSlÛntElii.th req)Jest . 
. the d:aoa,dof Pir~cto~ toreporitc:~areho1de~ as axn.depti;i,\ett reVew as desçrlbed iff theattached proposal. . .
 

.. . 

Tbe Sistts ótCha..øfSamt Elibeth ar beneficial :OW1trsöf 500. shas otstock; Under
 

separat~ cover, YQU wil.reciveproof of ownerp. We wilI,retashas tlm;ngh the anua
nieeg. . 

1 have:b~.MauQ~ to:nolífy ypupf ow" intentinn tn co-Spollr, tlsresolutìOlwith the Gity . 
Comptrller, for .consideratiori...by'the: stckholders attle next anuaof~ew.York Otl~ of 


. mëen!tand lhe~hysubttt it fotmclusìönIntheprx;y: ståté.eit,in,accrdånoo.withrte14a- . 

. :R9fthe Gø.im1:Ri"rle:s:an(I1teWliûo$ofthe Securtie.sl\ctøf H134. .. .
. .
 
It'y()u.:should,:forimy.reaolk,deit to oppose th,adòption'otthsptoposal by thesIDckholdera
 

p1ßaèÎ1chide filthCOrpotation's'piioxymaterialfueàttaolied stemeht nf the 'secU:iyhøldeI, 
sü&iîtted in supportòftis proposa,âšit'qUired liy'fue:afoiesakfrues'an regUations.
 

.súicerèly~~.~.~ 
. $jstßr13¡ubar ~G~ ~c 

.coomiriatór'øf Corp()mte,Re~pÖísibi1ty. 

Enc. 
SBAlair 

111'"73 .Hio. s,i 02. 
II 9:7 s ...2. 9.0 . 5.. 4 1 

P.o., ao.x .Ji"7 ti 
. co""yii.NT.STATION 

". '£ W J F..R Ii e v 
o 7 9 G i -6 ,¡ .. '" 

"'MIli:,,((tSt:,U..ORO 

http:Q:fSl�ntElii.th


BOARD REVlEW FORiEGL()$URE ..2012 

R~solved,$harehol.rs requesUhat .the Batlkof Amedèa (th~ ~CømpilrtY").Board 
of pireetQrs hav~ its Audit: 
 Gømntee conduct an .independërit réVÎeW of the 
Companyls' liilernalcontrQ:lsrelateiito residential :tnortg;øge Ipart mødific~tlons, 

. foreclØsuÆs.and sé.cûritlzatiQil$, tltl,d, .r,øpøfttesharC!h,oiders;. atre'tsortable cost 
. .ald omittinn prorn'lètryinfomtaton, mi.fitlølFl9S and recømmendatlø.nspy 

S~~m'be:r 3Ø~ZÐ12.
 

Th. rØpørlsbou:lde¥al\lte ~) .th~C()mp.anY!~i cøm,pliaoce'Wlth (l) ,applicable. laws
 

Its òw.h.policias .andpraced~i'~s;an:d (bl .pølici~.s:an.d 
prøc~dU~sto ad,drø~$ potentia) flnøïicial jric~t¡vêS .tofótÐøIQ$ew~en.otbøt 
~nd rég:p'la¡Ðnsan:dd(li~ . 


QptionS m:$'Y he. ~Qrec9nsistentwJtl) theC()mpan,Y~$Jøn$l.;t~rt interests.
 

S.l.porlng statéme.rtt .. .
 
Wide.&prê~d . lrr~.9LtlaJ'itJesh1 tlle nlrtgage. søçÚritîia.fjøn, servellJg. srt
 

fGreI:løsureptac.tÎëes.ätlår.g~ bar,J:~, ¡:nçludÌllgmissing. Qr faulty' documentation 
and 'posøiblø fraud,haVê bar.med hom,eowne'r$ and ;èxpo$ed tliØ COlrPiiO'y.tt) 
extraørqinary IØfcllandre~u.latQry .scrutiny. . . 

"Faulty .mortgage.s. .arid fors.óiosurflag.useslla'1ec'Qst~l1e natlQnl~sfive largest
Bloombsi'g (9116111),ltQl1e: le~e:r$aUea$t$é5.7' bJinótt" slhce20G1, åccotdjng
ll.ârìd n~ tl~ims lUay'plish'the: lnduøfryide total to twice that atntJunC'. . tq 

Expert h'ave,testiiedto .Congres:$th~atperve.rsê financial. fn~ntlvesâté câ.:l;ob,t 
caus,e'Qf :theprobl:ems' hecausethey discouragè: 'sEInríeèrS'from actil1'tfintlie best
.ir-e~ts'Qf mørtgage inW:ø.tors, ,asis. rè.quÎ:rød,:rêsultlngih ta) wrongful and 
urinece's$alVf(lri~cIA$ull$:åtia ll~) costJYn1ar1Síage . re.purëh:a$es'frOliny.~stoii
 

. dtíe. to, brêaønës dfreptasentatiôns'Eind warral1tJel(.. . .
- .' .
. ..
. .. , . . . .'
 
A'fe(eråi jntllr.agfJn~y (~vi~weompløtød inAprU ~011'øfth~ 14 largest mortgàge 
se'wieéts,i"êlu:Lling..tb.e...Collp,¡ny, faundforßølQl,:qre .pròc.ss :w~aknø$S(ls. $.0 
sëV~;~ thatthø" nad '~àn àlvëfsêef.ecto,rtthe: fUnotiøning. Øf th~moltgclgè
 
lDarlcQls'; ar:cI. pOQ,g ";slll'J:fôsnt rl$k.to thø .safëtyärid .50undness'of mottg'ge.aêtMtiØ$~ It' _. .. .
. .
 
Fede.r.1. rlJgulatot&:$pe,CU:lcall:y iild.entif¡e.ci~ëertin deforefieJ&S tl!idunSaft 'or 

.un:s,ott.ni :prat;tiçlJS:" lnthe,Cømpany's :resldè:rdtial môrtgagesètvictng ä'Ad :In Us 
''initiàfion an.tl hna,lng ()tfpr~çlø~\lX& prOGe.~dil)gs/' ... .
. ..
 

.TJtJ! intsf,ageno,rev)øw, høwever; ¡was UmÎtedtothö. managemèlit.()ffÖ:r~Ølos.u.t~ 
pr~ptjçe~' äõa . prø.edUrG$,and wls nøt, 
 by lls.f1:at(lfl.,a full. s,cope te.vléwof ;fhe 
lóân. mø(l'jflcaiionér oti1è:r loss;,int.ig~tion øfforts:"a~ioordlng to an 'Fnie'statelfent. . 
The s,ta.te: attorney.s. lener~. ffø.mnea'rfy 5Ò$tate$ :who are répoi'ëdlyAe's.otia'flng 
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à $lSbtlJønsettlemerit .\¥.th le-rg~ lianks to addresshnprop~r ..foreclo$ure. 
practces have áìso....epórtédlSl.cooducted few, lhiny, in-dèpth ir-vestigation.s. 

empowers iheColl$.umer Financial Protection, :aure:autoThe DøddFran~ Act . 


regul~te,al)"l.$iYe 'acts andjpraç:tlc.e$,-~swen a. thOSe tbi1l are unfaIr :or'deç~tl'\e.;. 
an 'eXlåns'9nQt lilJAk re:guJatlQn that creates adcliti:on;àl m.ortgage-telatad
compj¡,at~ce. ri$ks fortle. C.ómpariy. . 
these.ar.eam'On9:tlt~ reaaøns that sharenoJderscasl3.9.5%ófthølr Vøles'irrfävor 

of mortgageofa:substantj¡dly $lmUai'prop~$:alC:allh1g . for an.i'ndepëndenftevlew 

and'fQreeJøsUr(lfpraettees at.thøComp~mil$ 2.Ø11annualmeefing. 

IhSéptember20nJ,ayer. tlfir .exte:n&iv~; l1ort9agelrr-øg.Ülarities firstsûi:ac.d, 
the aêtl"g hêadøf thë(;FPS'Sliid.the rnisalignadincentivès that led ,to 'the
l'per:vaslveand profouncf';mortgage prpbtemsstin persist.. 

WgbeU~v~ ~n ln-iQinnd~nt røvieY is nl!çeS5'f;ry to reaSsUl".shc1~h91t1erst~n:iHhe 
Cò'p.a:y'smortgä.g~;;rêla.ted cQi)pllaiiêèC:Cmtrols are robust... .
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. November 23,2011
 

. Mr. Brian Moynihan, CEO
 
. .. Ban of America CorPoration 

Hearst Tower. . 
.214 Nort Tryon Street
 

NC1-027-20~05 : 
. Charlotte, .Ne 28255 FAX:: 704-3864578 

DeàrMl~ Mqynhan: 

religious order in the Roman Catholic tradition with. The Missionary'Qblates of Mar Immaculate are a 

in more than 65 countries thoughb'ut tle world. We ar membersover 4~000 members and missionares 

Responsibilty a.coalition 6f275 faith~baséd instituional investors­. of the Interfaith Center on Corporate 


denominatioiis, orders, 
 pension funds, healthcare corporations, fnundations, publishing companies and 
exceed $100 bilion: We are the beneficial owners shares in Ban ofdioceses - whose combined assets 


stock is enclosed frqm State Street Ban and Trust 
Company which is listed on pRge 6 of theDTC list. Their DTC number is 0997 . We plan to hold these 

. America. . Verification of our ownership of this 


. shars atleaSUItil the anual meeting.
 

My brother Oblates and I are concerned about our Company's practices in the residential mortgage loan 
ai independent review as .biismess, so we request that the Board of Directors report to shareholders as 

.descrinedinthe attached proposal. .. .
. . . . -,". ".. '. .
. .. .: .
 
with the CitynfNew 

.y ork; Office Óf Comptroller, for consideration by thesfcickho1ders at the next al1~ual meeting, and I 
I havebeeii authorized to notifY you or our jotention dò co-spon~orthis resolution 


i. hereby submit.it for inclusion in the proxy statement for Ii yote at the .next stockholders meetingm 
accordance with Rule 14-a-8 of the GeneralRiiles and Regulations of the Securities Exchange Act of 

. 1934.. If they decide to withdraw the resolution, they may do so on our:pehalf.. . .. . .
. ..
 
this proposal bythestockhoider~, pleaSe inblude in the 

Corporation's proxy material the atched statement of the securitY holder, submitted in support of this 
and regulations.

Ifypu should .desire to oppo~e the adoption of 


PlUpOSal, as requited by the aforesaid rules
. . . .
 
.. Ifyáu hilve any questions or concerns on this, please do not hesitate to contact me. 

Sinceely~ 

.Rev: Séamus P. Fin, OM!. Diiector . 
Jiitice, Peace and Integrty of Creation Offce 

Mar l:maculateMissionar Oblates of 
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SOARD REVIEW FORECLOSURE. 2012 

Resolved, shareholders request that the Bank. of America (the "Company") B.oard 
of Directors have Its AuditCommlttee conduct an Independent ~evlew of the 

. Company's Internal controls re.Jated to residential mortage loan modlflcatlons, 
foreclosures arid securltlzatlons, and report to shareholders, atrea¡aónable cost 
and omitting proprietary Information, Its findings and recommlincfaflons by 

September 30,2012. . . 
The report shouldevaluale. (á) the Company's compliance with (I) applicable laws. 
arid regulatlons and (II) Its own poUcies and procedures; and (b) .pollcies and
procedUre to address-potential flnanclallncentlves foforeclos.e when other 
options maybe. more consistent with the Company's I!'ng.termlnterests. 

Supporting Stalement 

Widespread Jrregulalitl.es In. the. . mortgage securiization; servicing. and 
forecosùre practIces at Jargs banks, including missing or faultY documentation 
and possible fraud, have harmed-homeowners and exposed the- Company to 
extraordInary legai and regulatory scrufiny. .
- .. .
 
"Faulty mortages andfore.closure abuses have cost the 'natlon'sfive largest
 

home lenders .8t least $65.7 bimon'~ sInce 2007, accordIng to Bloombe.rg (9/16/11), 
"and new claIms may push the lndustrylde totat to twIce that amount." 

Expert have testified to Congress - that perverse fìnanciallncentiv~a. aI, a root 
cause oftheproblams because they discourage servlcers from acting In.thebest 
interests. of mortgage Investors, as Is required, resulting in (a) wrongful and 
unnecesary foreelosuresand (6) costly mortgage repurclias&s fròrr Investors 
due to breches of repr~sentatlons :and warranties. . 

_ A .federallnteragencyreYiewcompleted in April 2011 of the 14Iarge$( mortgage 
servicors, Including ..the : Company, found foreclosure process- weaknesses so 

the functionIng cjf the mortgagesevere that ihey had "an. adverse effect on 

. riark~ts" and posed 
 "significant risk to the safety and soundness of mortgage.aetvltles;". . . 
. Federal regulators. specifcally ';¡dentlfied certindeflciencies. and .. unsafe or 

servicing aild!n itsunsound practlce$" In the Company's residential mortgage 


"Inltlation snd handling' of foreclosure proceedings." 

The Interagency review, Jiowever, "was limited to the managemi;nt offorecJosure 
. practices and procedures, and was not, by its.nature, a full scope review of the 
loan modlflcaflon or other loss-mitigation efforts," according to an FDIC. statement . 

. The state attorneys general from nearly 50 states who are reportedly negotiating 

http:Bloombe.rg
http:Jrregulalitl.es


a $25 billon settlement with large.. banks to address Improper foreclosure
 
practices have alsoreporledly conducted few, If any,ln-depth investigations.
 

The Dodd Frank Act empowers the ConsurnerFlnanclal Protection Bureau to . . .. . 
regulate abusive acls and practices, as wel! as those that are unfair or deceptive, , 

an expansion of bank. regulation that creates addltJonal mortgage-related' ¡ 

compliance risks for the Company.. ... .' . .. ", . i

. 

I 

These are among the reasons that share!1olders cast 39.5% of their votes In favor
 
òf a substantlaUy slmlla.r prç.posalèallng foranlnde.pendent revIew ofmorlage
 
and foreclosure practlcesattheCoinpany's 2011 annual meeting. .

I 

year aftr extenslve.mortageirregularities first surfaced, 
!
I.. 

In September 2011, a 


. the. acting head of the CFPB said the misaligned Incentives that led to the
 

. '. .
"perVasive and pròfound" mortgage problems still persist. I 

i. . . .. 
. We believe an Independent re.vieW Is necessary to reassureshareholdei' that the
 

. CompanY'13 mortgagé-elatedcompllanceconttols are robust. . .
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lHOMAS P. DINAPOLI PENSION INESTMENTS 
STA 'fE COMPTROLLER & CASH MAAGEMET 

633 ThirdAveniie-31 st Floor 
New York, NY 10017 

STATE OF NEW YORK 
OFFICE OF THE 81' ATE COMPTROLLER 

Tel: (212) 681-489 
Fax: (212) 681-468 

November 28, 2011 

Ms. Lauren A. Mogenson . 
Corporate Secretary 
Bank of America Corporation 
Heast Tower 
214 North Tryol1 Street. 
NCI-027-20-05 . .
 
Charlotte, North Carolina2ß255 

Dear Ms. Mogenson: 

The Comptroller of the State of New York, The Honorable ThomasP. DiNapoli, is the .. 
sole Truste of 
 the New York State Common Retirement Fund (the "Fund") and the 
administrtiveheadoftle New York State 
 and Local Employees' Retiement System and 

The . Comptroller has auth0l1zedthe New York State Police and Fire Retirement System. 


his intention toea-sponsor theenclòsedme to inform Bankof Amerca Corporatton of 


. shareholder proposal,- with the New York City Pension Funds, for consideration of 
stockholders. at the next annui:l! meeting. 

I submit the enclosed proposal to you in aCcordace with iule 14a-8 of the Securities. 
Exchange Act of 1934 and a$k that it be îic1uded in your proxy statèment. . 

A letter from IP. Morgan Chase, the FUnd's custodial baiik) verifying the Fund' s 
ownership, continually for over a year, of Bank of America Corporation shaes, will 
follow. The Fund intends to continue to hold at least$2,OOO wort of these. securties. 
through the date of the anual meeting.
. ..
. .. .
 
Pleasefeel free to contact meat (212) 681-4489 should you have any futlwrquestions onmatter. .this 

.Gi~ McCary.
 
- gmm:jm 

Enclosures 



. Resolved, shareholders request that the Bank of. America (the. "Company").
 

. Board of Directors have its Audit Committee conduct an independent review of 
the. Company's internal controls related to residential mortgage loan
 
modifcatIons., foreclosures. andsecuritizations, . and report to shareholders, at 
reasonable. cost and omittIng proprietary information, its findings and 
recommendations by September 30, 2012. .
 

. The report should eval.uate(a) the Company's compliance with (i) applicable raws 
and. regUlations and (ii) its own policies and procedures; and (b) policies and 

. prooedures to address potential financial incentives to foreclose when other 
options may be more consistent with th.e Company's long-term interests; .
 

. Supporting Statement. . 
Widespread . irreguiarities in. the mortgage securitization, s.ervicing and. 

at large. banks, including missing or fault documentation..foreclpsure practices 


andpossibJe fraud,'haveharmed homeowners and 
 exposed the Company to 
eiitraordinary legal and regulatory scrutiny. . ..
 

largest"Faulty mortgages and foreclosure abuses have cost the nation's five 

home lende.rs at least $65;7 bilion" since 2007, according to Bloomberg
 

new claims may push the industrywide total to twice that amoUnt."
(9/16/11), "and 


Experts havetestifiedto Congress that perverse financIal incentives are a root 
causa of the problems because they discourage servicersfrom acting irr the best' 
Interests .of mortgage investors, as is required, resulting in (a) wrongful and. 
uhnøcessary foreclosures and. (b) costly mortgage repurchases from investors 

. . due to bre.acheis of representations and warranties.. . .. .
. .
 
largest mortgageA federal Interagency review completed in Apríl2011 of the 14 


servicers,. including the Company, found. foreclosure. process. weaknesses. so 
severe that. they had "an adverse effect on the .fUnctioriing of the mortgage
 

of mortgagemarkets":and pOMd"sigrilficant risk to the safety and soundness
activities." .. .
 
Federâl. 'regulators speCifically '¡identified certain deficiencies and. unsafe or 

. unsound practices" in the ..Company's residential mortgage servicing. and in its
"initiation.:andhandling of foreclosureprpceedlngs." ..' . .
. . .
. .
 
The interagency review, however, "was limited .to the management offoreclosure 

not, by its nature, a full scope revíeW.of the 
loan modifcation or other loss-mitigation .efforts,". according. to . an .. FDIC 
practices and' procedures, and was 

statement. 

http:rev�eW.of
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. The state attorneys genera! from nearly 50 states who are reportedly negotiating 
. a $25 bilion settlement with. large banks to address improper foreclosure
 

few, ìfany, in-depth investigations.practices have atso reportedly conducted 


The. Dodd Frank Act empowers .the Consumer Financial. Protection Bureau to 
regulate abusive acts and practices, as well as those that 
 are unfajror deceptive, 
an expansion of bank regulation that creates additional mortgage-related 

., compliance risks for 
 the Company. 

These are among the reasons that shareholders. cast 39.5% of their votes in 
favor of a substantially similar proposal callng for an. independent review of 

and foreclosure practices at the Company's 2011 annual meeting.mortgage . . . .
 
In September 2011.. a ye.ar after extensive mortgage irregularíties first surfaced, 

to the
.the acting. head of theCFPB sard the mrsalignedince.nives that led 


still persist. . .."pervasive and profound'! mortgage problems 


independent review is necessary to reassure shareholders that.We helieve an 


the Company's mortgage-related compliance controls are robust. 



American Federation of Labor and 
 Congress ofItdustria Organitions
 

SXliCU-T1v.e COU NeiL 

815 SIXeenth Strt. N.W.
 R1Cl:AÄO.L. TRUMKA ei.zAa'EitlH. SHULllR . AflLllNe HOLT: ßAJ(l!
WashIngton, D.C. 20000 PRF.S10i;NT . aEGRETA~Y'TReASIJAÊR EXECtmve vier: PRËßIOENT 

('Z2) ~'MOOO
 
www.alkiMilg'
 Otln\rd W. M~¡¡nl"" Mlcha",IS!I!:oo Frank Hurt .MlchtilOQOwin

WiiillimLUoy .Rabert ¡".. SL'l,clellélÚ R..fho/lisu6inblger~hlfQld ::ooeilbli¡er 
EdMnO; HIli .C.Iy."Riv~ . Cøqll'nbrl. .i.(¡Cl W. Qørnrd

.JemøøWlllliiri Vlnot tllblln WillamJllit' . .Jdhn.a~ .. 
I.iY cofan !lriioory J. .JU.lVlJ1lnn Riil1I" .fpiika Nn()ClI'. WJliiltQrtli

JtirMii O. UtIle .RMii .AnnOiMoro MnrK./i.Ay.s RlchA1'f.. Htghêii-Ir.
FtlK1. Redmond ; Mutllew.LøOb. Randl Wflngiiteii Raona "Roy" .. F1or~
f'JiKrlo 1/. RQlnndQ : DleM1 Woelàrd Pl1ttokO.fll1ley M~lllm.a-. fl\ilhøy.Jr, 
NeWlon.9. Jorros . D. MI()lieilAngloRl RDOO(t Mellmih l'erui FIllon
f:øWiin)r vli1UlKuiit Juln W. WIlhelm KlJn Howi .Iwnll BOlamJ 
SmOG n,S1lh tl King eenaral Holkiflelcl uie A. ~nundets
.Jn¡¡ Anr&S Mnrii Elena Durazo Terr Q'SulUvan. I/Me $hk 
Wilner W. ",!sit CliftGulfOy Uiwral'tf ,j, H~nI8~ LOrr&It'hiOiuiøòn 
Copt tea Moiik. JuS&ji.J. Ni¡¡ò 

Novem.bar29, 2011. 

Sent by Facsimïle and UPS 'OFFlCEOF THE 

LsLlren A. Mogensen, Corporate Secretary 
Bahkof America Corporatlon DEe 1 - .2011 
Hearst Tower 
214 North Tryon Street, NCt..27..20..05 

CORPORATS.SECRETARYCharJotte, NC 28255 

Dear Ms. Mogensen~ 
; 

On behalf-of the AFL..CIO Reserve Fund (t~e "FUlìd;), I write to give notice that pursuant 
to tha2Q11 proxy, statement of Bank ofAmerlcacçrporation (thë "Company"), the Fundlntends 
to present the sttàcned propOSal (the "Proposaill) at the2ö12 annual meetil1gof shareholders 
(the "Annual Meeting") as a lAfier with the NewYorlçClty EmploYees' Rètir~ment System,the 
New York City FlreOepartment Pension Fund, and the New York City Police Pension Fund. 
The Fund requests that the company ¡nelude the. fDroposal in the Company's proxy statement 
for the Annual Meeting. 

The Fund is the beneficial owner of 7391 shares of voting common stock~the "Shares") 
of the Company. The.Fund has held at $2.000 in market valueøf the Sharesfofoveroneleast 

year, and the F\.nd intends to hold at lea!)t$2~Oöo¡n market valueofthe Shates through the 
dáteoftha Annual Meeting. A letterftom the Functs~custodlan bank documenting the Funds
ownership of theShare. lšendlbsed.. .
 

The Proposal ís,aUäch"d.1 reptèsentthattne i=l,.nd or its agent intençls tp.appear In 
person or by proxyaHhe Annual Meating tòptesênttha Pro.posal. i dec(ar.e thát'he Flind:has 
no "niateriaJ lr,ta(est"othetthan that believed to be: shared by stockholders of lheGòmpany 
generally. Please direct all questIons or correspOJdence regarding the ?roposal to Brandön 
Rees at (202) a37-5152. . . .
 

SincerelY,. ~ )
 
,./llr ¡;Ab'W...": ,'"
/.. - '. '¡
i' \,;,

Daniel F. Padrolty, Olrector 
. Offce of Investment 

DFPlsw 
opaiu #2. .afl~eio 
Attachment 

...
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RØ$()lye(t sn~~Jiotde'r$rßquestthát. the. Bahki .of Arnø.rlca ;~th~"qòmpaj1y''') 
Board of Ufl'ctors. have 
 Its Aadtt. CQmmí~e t(.ndÜct an indEJpendentreviewof 
tne.'GoRJpany's kitèrraf contra\$ related :tø. re-sidenfial rnoltgaga: Joan 
módifitàtlon$r 'lre~losur~i;nd.$f;~iltlzatIPl1s.¡andia:rttQ ~hareholcl~rs,j at 
reast)n.a.~1èc9at- ..~ cim:¡ting .pi'~rlø.taiy t~fomtiifion,. : its ,findiíigø aop
 

~öom:rnridatlGri& by',Seplørtiber'30¡,,-ZØ:1â . 

T~ t~POI1:&Ppll~evalla;te;;a)thë:eOmpaT!y.'scompJiåf1C$ with t,lappJicablè ,taws 
:and~gitatWniaf1q;~ìl) rts ownpoliòesatd'iitoöêdul'ß$; atid(p)t)pffoîè$.$Jå 
pl"øurë$ toaddiiØ$. potetißJ fianCjal InOOtlVê~ ttfòrlose:whenoter 
opûo,n~tl1y:,be.'rnótè~cptìsistent.w¡ß1 thø'Compant$long,~tørm intere.GI$; 

,Suppôbigstaf&n-ri 

Widø.s,p~acf. lrreg:ularlt~$; bi tliÊ! moñg~g~ secrIDzatlqô,servlcing and 
tQtêçfØsllréptaêtlc.at iaroanks, including rnl$sIngorfllltydocUmel1taìløn
 

'ami: pøs$iblø (raud, liav~ ltarmed:1iómeowilét$ :and,exøo th.Compäry. to 
eXlord,liailégal ønd 'reg,wiil(jry$trutitlYi 

"Faulty mortgages~ri~ fdteclç;surèabqsea havBu ÇØsl tne nøt¡oii's fivela.es't . 
homa, If?Oiers at lea~t$R5.;:1 pillion" smce ..201\. .daccrd¡ngtoeloombe~g 
(9J16JH). "andl1wßláfs- m~p.u$ldhe ìn(u$tryfdé:tòtal totwlèå thalatntOiV 

8cpetf. havetetmed'tø'Co:rgres that.perversê flnàrnlaf iflcøntlveå are a root 
oa$e.oftte p¡oP~ri ~~caset~~y::aìs~rågé;$$litSr$ from ~ëtìng.lrrtba.l;eøt 
ilir~~ 'OfmÇitt9a~~tlVé.$to~t '. l~ ~tirei, .teaulfingh~~) wrongful and
 

lfnne~sal!' f:øreøtG:suréarid '(t)) ~o$tlym:Ortga~ -røp:l¡rena-se$ :f4'm .tnvestö.rs 
ditß.to.brèa~ of tapté$Srrlori$:~,atftl:mi#ähtØs.. 

A .tedèr:alfu~g~êY t~vI~~lltcøh'p.r~tøj,itAp:I'I"ØO"1 .~fthø:i4 :latgè$tmoi'ag~
søNÎöers,f intluQttl9' 1n~. (1'or,pany".i9ünd 'fòreclOure p,røess weakne$ses'so, 
:sevètè that they. had "à:n a:d$.r~ia ;Ø:fft i:n tbèfûncliórikti9øf t~. mottg~gei. 
mark$ts.'. áht' 'póSedd "sitlriUiê$otris\( to.the 'si'èly aridsouriC:e'$s of ffõrfga'ge.
 

actMties." 

FedB:rt!1 reguliitòrss~Ql1cany 'idellsdcertafiidefl.den:cesandumafor .
 

unsoti'ndpractees" 1n th COnlpany's. fe.$rdenijal niortgagesericlng andtrtit
 

"inJttåloitahd hanQna(rofføiètQ$ur~pr~éedll1g.s;. 

"The lntaJ'ag€lnoyrevliw. howe:V$r. ''Wa$ IImitèi't the mana.geÏTe.rilO"f()ecl0~ure
 

~ractiçès. .~0ç. ~éduf~~ aoô:'Wás nö't;~y ill! n~ttJral' afult$~pe. re'iewof the
róäit 1'djfcatiòl Grether \o;f'ltfg.äè1ót'.;"accordfng tt:a)' FP1C 
$ÏlemenL 

http:tQt��f�sllr�pta�tlc.at
http:intere.GI


Th~s:tt~'~àtt()rneyttgen$t.atftt)m nearly$Q, stâtës. whøør.erepørt$.dly'net)Qtlatlns
a. :$?5 :b.miøl1.~lUillt ~tll wge..l)~n,s to .addtess. irplÖpet. .foGl$ute 
pras ha)laalso tepert.rlYOOfldtlëte fEÍW~ lfanY)lh.depth ínvetl9~tions,
 

'The Dodd. .F~rik Actampowaï:ihéêon$ùnrer FJnancialProtectiön .Bürealá .to 
i:gulat(¡f.llbuslve:aGl~an p'n:ciijGa.~-w~Ha.$.thôsEi"liat at~ltiQfa.ltQrQi=ce'ñ\1.
 

.afi .e~anøtgri . öf batik ~l;Jatlò tbat .Crøtea ad~tin~: mpJtÇtgø-øæf.er­
co.ml"lia~,'r:lsks/fot the- Cö,mpny. . ... 
ThG$e ate amQri :thiâfé~$Qrts;tmal.s~re~okll' .c. 39.5%: of theil".votøs.in 
favi,r .of 
 a 'substaliflàlVs-irniar:p~p.osal .. caDing fQJ.an hl'!lèp.endØt $ViewO-f' 
.tlrtagß'$m:l foìèØtosure Pf..aGUçes~at'th$O,q$pany.$:Jó11 annUéI met¡ng~
 

iø~tamb~tZUn .ayearl,øt e.xf-nSíVß.!19rttJatje' t~tdárjt¡éS.'ffr&t âUrf~J 
.Ølaøö~in lie~¡\(Jof .tlia CFP£l .~ij tli mtsâlîSned1~n1iVe& :that led io thejip.eIV$1ve. and'proføundb morta.9a probfemssft11 pel$lst. 

We. :beiieve. an inctpeooent rev¡!'' rs necessar to reassur& shareholders tliat 
thel~ómpQriisrnorlga.è.re'ated GQflplfan-t controls ai'tøbušt. 

http:morta.9a
http:theil".vot�s.in
http:mpJt�tg�-��f.er
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Stronger together 
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INTERNATÎONAÛI\10N¡ CLC
 

SEnJMAtER TRUST
 

i lOupoiard~.N;w. 5te/900
. .
 
Wàshlng0ri;. DC 2003-&.1202 . 

202.7:0.7500 

SQQ;4S!tf01Q. 

ww.sE1U;org 
::.44l)\~ii.'lj .e. 

~~ 

BV REGULAR MAflAND E:MAll. O'*ICE OFTHE . 
ialJren,rnorg~nsen~bi:lOkèfameriîca. corn 

DEe 1- 2Ui1
f\s¡Lauren A. Morgenseri .
 
Corporafø Secret~ry
 
Bank ofAmenca Corporation. .. eoTE:':seOÆTAAYH~r$tToweT: ¡

214 North Ttyön Stte.et, NC1 ø;02Y..2P..05
Charlotte Ne 28255 .. ' .....1. .:. . 
Re: ThèSEIUMáster Trust 

'Pea.t Ms. Morge;r\sen: 

. .
 
The New York City Ernplpyeeß) Retirement System. the NeW York Cit Fire 
Department PensionPtlnd. ang the New York CIty Police Pension Fund (the
 
"$ystems") l)ubmiteda sharehqlder proposal to your aftentì6r: on NOvei:bør 1p,
 
2011.. SEW Master Trust is qo-fillrig with the Systems on tl1prop-osàl and
 

presents theenclose:d .i'esolutipn . forfhe consider~tlon an!ô vote oftherefore 

s.topkhotders :at 'theCoi:pan~l$¡ next i:r.ti;ti¡l meefing. It rs submlttedtoyou in 
accotdahêe wUh Rule. t4å..a .or:the: Securities E!'chang:e Act óf 1934. and I. aSKstatement. .. thaHt be inoluded in the Compa~y's proxy 


A letter' froilHheTrusts custödlan docUmentiiigJhe Trust's COl1tiiiliousoWr:'ershíp
 

or the requIsite amo(mt'ofth~:Ø,Qmpar.~ls. stoØk for at 'e,a~tPl1e Y~i:llprlortq toe
 
'dateo otfliìs.lette't.is beih~SEHlt~hder ;$epätaleCi;lVer. The TruStfllso.intehdä tò
 
conflnue~itli ownarshíp of;atil3~tthe minimum number ofsharesrE'.quirad by the
 
$f~C ré:glilatìon~;tarøughihe dat~ohti~AnnuajMeetltlg. .......
 

CQns~ß':t'3nt withth.z.OQrnmEcnicatfo¡i oftl:u~..si¡steins, should the' aoarc,j:ofD¡J!øçtoi'~ .
 

t;ecìqø tp~iidorsa" iís'.pröVìSÎön;;:licçirporate pø!íCY, ttre $étU'Màstât 'TnistwiJ! 
wrtl1dråw th& rå$olüfio.r fromeQnSíêlr.ation äl theariflual mèetirtQ; If you have
 

~ny qU~$fìO,ns or 
 Gornnientsol:tt)iS: m~ttør; plea:,e feel freetöcantact$teve 
.Abtechtåt2Ö2-7~O-:70$1 or the: Master trust$:.addrêss. . . 

~i!iteÆ:r;eIYJ . . .. . ; .
 

:.. \~ Il ~.::.. 
. ~roit",În~J: . . '.' . " .' .', . 
Dîrèctöròf Benefi Fu Hds/Cou nseJ 

Enclosure 
cc: '$t~phEin.Abrecht
 

http:otfli�s.lette't.is
http:�;02Y..2P


. .
 
recta. Resol~edl sllarehqld~r$ request thtit the Banft;ofArnêi:ta(the "Compa'nt') Boartlofoi rs 

nä.veltS Aüdlt 'Ccitnmlte~ :CQOqv.ct ~n ~I'Øe,J;øndaÖot tevièW ofthø Cpn:uiänyrs iht~rriaJc:ólitrols
. - ", .

re,i~têd to: tésl:d:entlài:mdrtgâ!$a lóàn mcidmcatlortl foretlo.sure$aru! ,s~ÇUrltttatl'OflS; 'and report 

. tQshàr~hQld'Ers~at re:a:sonäb-lë .èost and, Q,mittÌlltp.rö.prietary lrifgrniatlon, Its fin:dlngs .änd 
recQmmel'~latl'msbySe.ptemper ao" 2P1.i.. . ,­
the, :r,épørtshoUld ev¡:Uuat~: (aJ :thé cómpariyÍscòmplîance wlth .( 'appJlçanle lawsand 
reKulatl(:os: ani.(iHltiH.ïWn p.Qllcj'es- and.proèêdÜr~s;arid (b) pÖ:tidéS âhd procedures to address. 

.. p:ø.t~ital financlal'lncentlves to'fQre:dqs~ Wheil1lthtir :options may bømoretönsistëöt=wlth, the 

~öml?ants,.tQilg,.term lriterests~ 

Suppot'mgStatement. : .
. ..
. - .- . .
 
Wh.iespread.irregiilarjtlesln th~ mtj'rtga~e $ecur¡~~.atlön, sèrvlcingand forecfosûr::pi"actes at 

.. d .Iä.rg,è battksi inclÜding miSs;ogorfI:4Jw dQcurq~ntatioliancl pO,Sible; fraud, have' ha.rmed 

horteownëts:and expøsedthe'(Sompany toextraoTdinary Jeg~J anti regl;latory.scr,utlrlY.. .,
. . .. . .
. '. . . .

. ..itFauiiy moltgäges, aridforeclpsu:re abiise.s have cost the tiatioii'sfive.largésI hom': lenders at 

.léØ,štŠ'i)S.7 .binlopitsillce 2007,accordlngta BloO;mberg(9/16/11),((aiid new cf.lmsmay push 
. th~ il1dlistryWld,ê'toGlto tWit( thät.aD'Ount/i
. .. .
'. '... .' '. .
 

EXP,ai'shave. testlflëd toCöilgresS that .jiérverse ñnandalihCE!ntive~ are aqrQofc.use of the 

i:'I~e:$ b.eCãl)Se theY dlstot;rclg~$~r:îcers frnmaêting, iri thébest.lniterests:.of mortgage
.". .... ¡ ..'
lnvestors,as'ls: requìrßd..lesultlng I,n (a) yvröíi,wut áOP oFlnecêssaiyføreclbsÜre'såhd :(b) co.stly 

mor'gaaë :rëpurchase,sfromlnveStørs duetÇ) brea€hes()ft~p'(esE!rita;tron~'arid warranties.. . . . . .
. . -.:. '." . . . . 
A. f~,Ge.ral. ji:terag~riçy revl~w compf(lt~d In Åprj~ 2011 of thè 14Iargest;fn0ltgagf;. servlcers, 

.. ,ih.dii:dinJfthe Cómpanv.. fpunçlfQracrGsure, prQç~ss weaktJes$ess6.'~avere; thiit they had "an 

. a.rversë.'gf(ecfon:tlle ftinêtìoniiig.of.the'mortgrXg~mqrk~:ts~f andpos.ßa lrslßrdficánt r1sk to the 

.. safëtyahdsóiitldhe:ssöfmoi'g~gli'acttvltlës.". '" ',. . ,.. . . .'
 
. . Fe:c;e.¡'alré~l~t(jrsspecifjeaIIY~'Îdéntifled certalndeflciem:tesand lLn$af~ br ,U'Isound prqctlce$'1. .. .
 
. In thecgmp.ai11$ ra~idEmtiâf mQ~a.e,ser\ìltihg ànd 10 itS "¡ni'tatiotiand hancUing of 
. fQrëclosure' proceedings/' . ...- .... . . _.'
. . .
 

. Theliite.ra:g~ricy reWJlWi liQ~øVef, "\A¡as . Umitedtontäna:gement of forèclöslle. praatiçes. and. ... '. . .
 
pr.ócedÜresiand' wasnøt; 9Yl~s :n¡iWr~ja :fvJlscqpe review ofthë Joan .möd'ifltatiorr or other 

lo.ss:'m,itl~attöh ,è'ffdits;"accordiqg.tQ an . FOtÇstatei'er.t.. . 
1 

http:�'ffdits;"accordiqg.tQ
http:andpos.�a
http:th�best.lniterests:.of
http:CQOqv.ct


Th~ st~t~ attôrna.ys:geli~ral fr.om ne~rJy.SO'sti1tesWhoare reportedly hegótiatìnga$2S':blfllòii 

$ettlem~r.t with la,rgepatlks. tn ë;ddr~ssÎmp:r.øPßr f(jr~tkls\.repra'Ctices: h~\1e also: rep'QrtedlY 

tondùcted féW', ifanv~in~depth 'fnvElstigatlons. . . 
The Dodd Frank .Äçtemp'()wer5theÇQllsYrn~r Nnam:lal Protecton Bureau to reguU:i:te ilQüshte. '. .... . . 
a.cts andpta:cices, as well ås those '-in:atare\unfalr 'or d€ceptiÌle~an ~xpapslQnofbank 
teg:ulattoi'tha.t'crèàtèsaddltlønäl m.oitgâse..(¿¡t~rlcØipnan:cerisks for the Compány. .. . 

that shar(~hÓJders. c¡ist 39.5% o9ftheir votes In 'fav9rpfa:these are :iïmótig the reasons 

$iJl:statltJalfysimllar. prøp.osal call1ntf fot.:n Jndepehder't reviewòf rr:ortgageand'foreclo~ufe 
practieesatithe t(jrnpanY' s2o.lli¡nnltêll meetln:g.;.... ...
. ... .. .
. . ".. .
 
In SePtember 2.011, a year 'afterextehslvemott,gåß:e irré~larltles ftst .surfaced; thea:cting.head 

the ."pervas!veartd profØ:ùnd" .itÏ'oitage'ofth:e. CFPJl ~aldÙ1e m,iS~Ugn~dlncel'.tivêS t.hatl~d to. 


pröblems stinp.ersrst~ ;
" " ." .
 
We beUf;Ilean lridépen.c(ent. ~Gvl.ewìsné£aSSàl: to r~5s.ilr,e ~hateholdêl$thatthe Cbmpai'W's 

rnortg~ge-relatedcompllan£econtrols ûre'robustA
 

. ~ 

2 



'+.. .. .
 
· Catholc. Healthcare'Vest 

OFP'Ce or.THE 
November29" 2011 

DEe 1- .20n 
Ms.l..aurtmA, Mogense:n 
COlpÓi'te. 'Secretary , çoRPOFl1ESECRETARY 
aarik of AnricaCörporat:ön 
H~at~tTowtr,. 214 

. . NQrth str~~t; NCI-Ö27.,20-0$ 
Chatlotte,NC 28255 

D~$ Ms. Mogensen; 

of cArnerita Corp.stQck.We Óatholíc :HøaÍtlcate, West. isashareholder' .Qf Ban 


integttlte;êi'tVitò~èiita:~sødai artlgövêrt,Cè 'cdteiiainto oi investment 
dects~l,:,tmìng, and regnliily ei~gt withçoJ,ipames .yiho1dtö' encourage. the
 

implcnreritationofbestpracn;Ges.fu thesc'areas; . . . .
. . ., .
. . . ..
. ..
. . .
 
Cå1hølic Hçáttlcm'e W~t. ìn collaboration: With tba City .öfNew Y ork~ Offèèóf 
theCompfrIler which is the. .custöëliai .IDd truste:e oftne. New Y orkCity 
EmpIQye~c; .R~tir~mentSysten'(NYC Peusiø!lFun4s),~rèbySi¡ibi:its the encLosed
 

proposål fòr'inclusion in the :proxyslatemcnt'fòrcònsiderRtiollIl.n4 action bytle 
a:ccordeeWÍth,Rule l 4(a)(8)of iheGenera1:Rties 

an~Hleglûntiø,Ji:~l,ofthe Secutitis :and Bxchangt:Actofl~34. . .
2Ö12sharehöltlet rtëetin.g. in
. .
 
CàtMHc lIèalthcare Wes:t'hashdd ovcr'$200G.OOwoi1:ofBar øfAmerica Gorp. 
stock for. ,pj:öre than o.ne 'yettand will. :coiitmue- to .huld' shäMs in the oompany 
thto~llgli the :2012, stockhoi:dét)1~tiltg. Pfoøföfo.WletsliipwilIbeprovi:dëd upon 
:ijeque.st..; A r~ptesentativeo.lthe, fii~i:: w1l1.attend ihstø:ckJiolde;ts1ie'~ting:tö move 

. .tl i.eSë.UtiÖR as required by the. rUles of the Securities arii1.~change Comniìssíon 

(SEe). 

. Sincerely yours, 

. A..,.., "JÖ.. . /,UiJ.
~tJ~I.~ 
.$;tt~lïViëk:êl's.R$M . 
Vice,Prebidet Conuurty Healtl 

. Ench~.sU1~ . 

New York. Offceofthc Comptroller .. 
Jú11e Wakaty, Intetfahh.Certter énC0~otate Res;powlh¡!ítý

:èc:MiohacÔarlatd, CitÝ. óf 

.185 Bert Str.eet, SultèaOO, . . . chwHEAlTH.olg 

5!irfFi'iïrJsco,CN94107 
415A3l:S500 te/i¡phane 
41~.43a.5.t.24fax 

http:ijeque.st
http:proxyslatemcnt'f�rc�nsiderRtiollIl.n4
http:implcnreritationofbestpracn;Ges.fu
http:Corp.stQck.We


..._~~!7l~~
. .~ ,flfLq~anØ ömftms ~p'føpne:tary .InformØtfOnr.. its ñndin~and
 
r.~~Q\1tlenGlätlQn$':~ $~t¡Wmt$f$.Øi .201:2~ . . . .
 

ær'â~siEm~iE
 
.$.lÍ~tlnS~îfUmt .. 

Zl-S:~~£~~ 
"Fa:1lfl~ mø~$ .all'd'føte'õlø$ur:e: ~bUseshåve;cø8t. tbe .natlonlß. fiVè l.ârgest 
tTøm;løflø.ätl~st '$6.$it'öllliøo.'slnce2'Q07:. 'aQGQr~Ùlstøato:orrb£¡rg
 

(tnøt1'), li~ân~w.;cil~í~,rriayPtshth~ lntlu$tiyde tQtå'ltotW~ th:á.~.ampunt/'
. . .
 
.§iilia~~ä~.. .. .
 
.i~1~:$i~4šæ.
. .

.=2£!i5~~;~:. _. .
. .'. . .

.r:I~~'int:=æ~
. :st~mán1.... . .
 

http:t�Wmt$f$.�i


:E~~s:~"tt~aiL~~ 
§reS=1i:~ 
lnese !;~ Øf;Øñ~,lfl~ ...imQP$ lh;il't ¡$har~hqitlø(s. c~st3é :$%Øf 't1itr. vô.~$ ,¡ii.. 

~~:;e;~cl~:=::=:G:iØ~~..b=~J:~,~tr::he~f::~~:~w' 'øf. 

'::~s:r:~i~~;r=f.:v~;:==;::::~~::h:~~;~ëi~ , .-rl1ewalv~-1£rnproif:t;Pitt~~$,.ptiam a'tl1ïpesjst.. .
 

. . ....- ." . ".
 
We~fjeVeqallIM~pénden.1'vieW 'i$:ne~iy'tÖ' ¡re~lss~ shärého1dlars'th~~t 
the,.uÐmprtY8-i'tt~~$ilé.;telåttJ..ø.mp~ân'C~trois,'ärer0blJ$t. 



. Nev.a. R~ Gøodwin 
.0/0 Farh"a-JQyçefJabou.cha
 

Ro.ëJÇlfeller Flitii:l Asset Management 
10 .Rckefeller Plaza 

. New York, NttO,j2;O 

.::"r 
Novem,bêr 29,2.11
 

....;~ 

. M$. Lallten.A.Mogensen 
B3nk.of.AmerIQa,Corppratio.n.
 
tleast,Tower
 
214 North Tiyon Stft~ Nei ,.027.;20~05
 

Chatlotte, NC 2R255 . 

Dea:N(s, Mogens~n: .. ..
. . .
. .. .
 

OFFIOE OF 
 THE 

DEe t-.2011 

CORPQRA.TE seCRETARY 

. . . J~ Neva-It G.o.odWin,al the beneficial ownerof588 shares of Bank of . 
America stoek. .
. ~ ..
. ..
. . .
. . ..
. .. . .


larfiHligthe enclosed shareholder proposal as a co..ller for inclus:o.in . 
tllIt2Qt2prØ-xy$tt~inent, inaccrda:ce Mt1 Rule 14a.:a of the Generäl R\;le~âId
 
. Reguiatiònsöf:teSectiiitie$EK'c.h!lg~ Actòf 1934. 1bepiQpbsa1r.equi$ts Batik
 

of America's. Boodto.bave itS audit Gommilteeconduct an independentrcviewof 
itsiIltl;l:l1aLtcntiòls r~lilfjdtorêsideiiialmörtgage roan in()ffClitiòüs, *. and 
reporttoshaioeholdei'Sthetestiltsófíhatr~v-iew aYSeptëmher 30, 2012~ 

.1 am thc'benefi¿ial-Qwiìør; asdefin:ed itiRuiei3d~3 öfth(l SëeuritieS .
 

BxòhangeÁct,ofl9.3a;otthe abovementioned nurrberofBank of America Shares . 
EtdìJi~ tøriii:taÍJ nwiiçr$hi of the r~qui~d,I\utberof shar-s t~ugh th~ .. 
i012:jtiníiälmeøting. Ihayebeen a~sb.a:eholdér fötnior~ tbanon:e y~a:r;. hãVe'h~ld .... 
over.$2;OOOworih:.øfsto-ekatd I wíU have my custodian .provideveñtì':catiòn of _ . . 

. my o~i:bippøsiti9í. ­

the;Cómpfioller oftbe.Cilo o,fNewY~rk has been designated asf1e
 
ptlm.w)dì1erofi tbís'r~Solut~tlnii(: itmay å1$0 be f¡Jtd 'byotbel'Sasw~ll. To thflf
 
ënCl lam nilt submitting l:Lsepàtátep¡'oposa, but'C.o-SpoJ1sotingthistesoliiddn.
 

. .P;t~~, copy äll.eQn'eåp'(jiig~nc'e regil'dingtii¡s,propósål. tnpntb .Faihá~)oyce
 

. Haboi:ch~Managfg Dlrectr~,Roë.keteHer Finaiicial, 10 ltockefell:er:Pmza New 
Ýc;tk, Nyiø.ø2(),:jhahouch~:roôkèO.èom, ~dtó Mi~hael(Jatiandj Ex~CiitiW
Director f'ui: Còl'òr.atë'GóYëräÏice, ÜiieCef1tèrSt~t"Room 629, New Yötk,NY. 
lOtr01tmgarl'aiilí,oinptloller;iijC:.i?Qv~ . ...
. . 

ThänkNotI for y'ouritht161itó thismättr.
 

Sìncer~iy; . . .... .~~-(~~
Neva It Goodwin 

ERØt 
cc,:Mìøhael Gfrland
 

http:inclus:o.in
http:CORPQRA.TE


R.'folve,'shareñø1defet.stthal the. Bank 
 of AmerJc (the ~iCØrtpany.")
:~:awdc:~=f:Sl~~~b..~::~;:m:l= c~:ti~~~~t1e~~il::ie:~ÓJ. 
mo:diflcati:ö'SI, föreølo$ut~. ,gndseönttzaíløns; and: rep:a to ~harelioløßr$.1 'at. 
r-esonabte . 
 cost .a:nt;t:;'QR'ln~ :prqprietc:ry Inforinatrh it . fllidíiigs åru;l:. 
r$Wmrnßf1.n~'bY:Sßp.tembe$O,4012.. . 

Th~i'aport sn:oük ~~~~ ($:) the) eómpanY'~;ëomptirac.EfwIth (ì)appllcabfø laW$:
'an'd ¡;-ég:üi.tl$.~:;~~¡t$.fJ_ pølldes :£ld pr~ditØ$; aptl(b)p()flcÎ~ ~nt:l 
pro:øeclut$. t(: .'addres, pØental flria.rtct inPft1v~. JQ -fQ:l$'IQsø .whèn otnør. .
 

:Q,p.iønsrnay bemøt$."øøtl~~mwlth tlfd:;ç)lnpanV'Ø jD~tØfí:1n~erests. ,.,
 

$uppó~g ".eilt
 

~~~~~~~.. . .
 
'~F;aulty mo-ga~$ and :føreotosure aplJ$es: h:aV6' ;pqsftliel':aRøFirS tlve i:gesi 
homs lendø$ l~a$.~.$ßS~7 hUlfurinsince 2otrr, a.ëCòrding,toSIOömbérg 
(9Pt6f11), "'am:å new ç.fà. maypU$hthe.industryldetQtaHo:t¡c~rthatamount.;; . 

Exper have fëSìfe~flG 'Cøtgre$sihatparv~se"financl~l Jl1æntÎ~$ ära tóòt
 
caus of theptQblem~ ~~l.s:et~øl~vragø$éicelSJrom aoting in. 'ins'.best 
ll'ests ~f. m~. iny~s.~r$~å$ lsrequire; J$'ultg .¡h'(~¡.. wfQtfvJ,:aq(
 

'~:~:=~::~~~~:~~~rØ~td=~::i::ø;te.PilrCh;~$. ffomin~S,prs.
. . . . .
." .' . . "
 
A fecetaJ ihtaragaø9y~vleNVq~f:platedln Ap~riJ åOft oTthë 14ólårgesf morf~iie,
 

:::¡C:fthii~~~h~~:'~~;:O::::~::=:i ~~~f~~S*~~.~:~::a,tih;;~::a::' . 
r:n!lrK$~s" and. ,~íjl' . "'$l!nlf~a:ot rl$k to. th ;S9fety aOq$Ó(In~'sS. of mortgage. actíXl~tlëS,". . ... .. . .
. .. .
 
F~r:e.ål. reg~tør .~ps,cltç~~y..... ¡j¡denti:~dceJtetlrr :ieçìeii.d;eand Yl1s.afè' o,r. 

~:i~~: .=bt~~~:jQ:~::i~r.::::~~~!:iQrtg:$!J~G~rviCil1 ~iid.m Jts. . .
. .
 
T~. frie~g~f)Q¥'r~Yi~i.li;QweVEri "wa:$llirl~tf tötlie.mana~:ørn~nt. øffQr~olo~~ra 
praøt4~ØS ~nø.:ptQttècHMès:: aoo'.wa:srwr hy íts natt1m; 6l ,fG/.$:~øpë. tévlêW Øf lhá 
;l6:a:limQdtf.e.atiön pt' tither . 
 loss-mitigation ,éfnrt'Š/' :aoGördin~to "anFD10 .stätême'nt ....
 

http:F~r:e.�l
http:�g:�i.tl$.~:;~~�t$.fJ


the stâtElJltørney~~g$n:~r-ar ;frøm naadySO 'Sta_~PNho a~' rep'Qrtedl~Fneg'ót¡atin~ 

:ra=~~~;~~=e~~zectè~:~ ~àni::::~i::tr~i:~Ufe . 
Th~ DQdQ 'F~ank Acf 'empoweä tile .Öonsumer Financ1ál'P.rotèë1lon. BU~u. Iò 
f~g~ltltß åbtl$ivß Rçt$,antLpracfèe, a&weUas. those that arøurifait órdecaptw.e" 
äß&)tf)'8néi:øn $f'Gànk,.. ;r~tilätjQn thatçt~~$. 'addlltønaJ mortage-rølated.cornpliârtž ti$ksfotthe~Côrpåny.; .,.. .. . _..'
. .
'. .'
 
The~i¡à~r.Qng (~~a~s' tbtlt .~b$rßhQlderscáSt:'3èJ;% öfthelfwtes. irt
filVÒrQ'I .$' .~Gbš~~hltly, :simlar. p,røpQsj . :palling fool' an ir~p'a.riøntreview of 
hiØ~Ø&.~:føreô~ ~f~løa$.~øttJaøump~n,ys2tJ11 aotlJGf, m~ki9\. . .
 
I.n. $~pt~tJer.aQ~1.:a .Y~t'aTt. ~e.ive. mortgagefi$gtililriUes first surfcéô,. . 
theàctlngheaâ'Qf t~. 'elPi!l$afd 4h~ml~lgne.. i~ntiV$thát tad lö: . 


1ief~vë ÉlnQ profo.k.nd!l mø~ø;prQbferi::$i\lrpesL$t, .. .
. . .' .' . .. '.' .' . . the" ".... " . ... . .. . .. . . .. .

We bê.lieve afiindei:éndèrreView iShè~ss-~rý toreâ$stlrG'shareholdersth:at
 

theCQmp:anyf&mo~e;.relate'd complianæ.cöRttols~år~røbust. 
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.:NOveirber30~ ~011. 

OFÄCEOPTHi 
M$:.. l.ren A..Mngén$.n . 
eötpraeSëOreïa
D~:ot,Aerìça: CørÓl!tioti. DEe l- '~11 

a"Øl$t '.Qwer 

214 .Sout Tryon Stret 

NCL~47;¡2(.05 
.. .PôPQRATE$JCÆTARV . 

Cha:lQttNC 28255 

DetMt; Mngens~ 

. TheM~knoll S~rs QtStb.øminîc~inc, arMbe l)~Rcjal bwner-& ofioosJÌar QfBank of
 

l\arl(lCPl. .TheMiikitQ1 'Sisle.rhäve held tle.share contiuouilyforoveroneyea and
 

intend to h.otdthem untiiaft~i lUua1 me:eting.. A letter nf verit1tatiôn øfowncrshìp: is 
~ilC1f;é., ~. . .. .
lam hery authQriz tiu!.Qìifyyou ofoptniten~ontQ preenftheIICloseq:propQsal.fr 

: ~n$iqèt~øi) an4~ctiOp¡by tbe.~tøcJa.ioldØn¡R,tth~ne.i,aiiil :tèet¡n~ànd 1 tI~re.b.y..sublÏit it 
. .fitincliisioninthe proxy Sttefu~ntiItac.cørdance with:Rule I4,a;$ofth:e:Geer Rules.ad 
~gtl~ons.t)f theS~iíti~~.anaE,xçhmige Ac.ot'934. .. .
 

. The contact pe-rsonforths n:Qhitlo.ll is.:&pl:ael(ìarlai: reptes~ntiiithé N~w yorkCity . 
.BipiÓY.ee,s1të~meilt Ss.$tm (21~:"(¡~~2,$17). Wë 1()k. förwarJødi'sêtising thîsÎSsuëwith 
y.oû atyoUr.eätliest conwnience. .. . . .
 

:.~erelT-~, .. . .... ...C;ø~ ¡f~
 
Cathe.e Rowan
 
C()rp,s,ø,c:iai..Responsibìlty.CQo.ninator 

:è1lÇ., 

http:n:Qhitlo.ll
http:Rules.ad
http:preenftheIICloseq:propQsal.fr


FO~Q$.lir.e . 
2&J2- B3l1k of ~:ørle$ Pa.rP­

R;ESOLVEJ),sharholders reques that the Bank of America (die."Comptlny").ßøa~ of:Dil'clOl$hävii its
 
Ai;êlìtCpÏími~.'.c.nductar intJ~nâenti~vfew otthe:CompimY;s If\temai.~oTlttl~relatë4 tò rëidentÏal

mQ~e IOlllÜntiifitatløns; for~losure anõ¡securitliatioii,andrøortto: shareiiòidol'(atteli¡ii¡íe cost
 
ami òmitÎrtPfØPtiètaltilifOmiatlOn. it.tlndingiund:recommendatons :by ~¡:tellber\~();2trr~~
 

ThërØtt.iihöùldeVåiuat(atthe COmpay'scomplìànce with, (í) appflcaiQ.lawsana:té8U1at()S ~d (ìi) 
it: ò:wtipolíci~,äidproGeiïes;and(b):p,oliciø lIndproceduretO:addr.ess potënti~l fIniuw¡alince.ntiYes t(. 
f.9*lose wbelÌóth"lroptions maybeniorëC"onsisieitw.û 'the Companyis. fong.tß1m ;îníØresó
 

S~;pòrt:n1fstmenh Wide$ea lrrwilaiûes in:tlemortge stiqii~atiQi.~el'îètngandfQftIØtu.re 
praetlo ..at large liMb;ineludiiig . missing ørfâUJt doGuienta9.~ 'á4 p~l~le.fr. haV'é- haméd 
. hoineownorsand~xpòi;edthe:'company'toextoriÛitegai and:r8\Ìla:tôry,$C~;. .
 

. . the natfiiri's fiveJ3reSt ilQmatenders ii-ieast$65.7 
biJllOi'".~iliae20()1.apcöriiig:to.BI9QÍ1oo$ (911:6fl1),"GQd.iiwë.fals~'maypushètle'indusidêtota:i to

.. ..ia~m.ø.tti.ea lld för~lòSu(¡åbusè 'hävò cost 


. .iwJa:ibapiPió.iJt II . .
. . . . ... . 
, EJtp~!fs; hä~l!,f'srie.:ió:Cón.i: tlat Peftse ~ciål~incelltíit ilRill1't qä~. ot'ile prbfii~
b~ojlii;~ý ;4jsoi)raø :se.vÌCet$ ~ma:tùglr the beWil'tetesta öfmodggè.iiivøiitors; :i is :rited. 
røsúlii.ng jn(â)wrøl1gliia),n:~ceii~ fOrêCoSUl ahd'(b) cOlitly mø1'agexepUhaseslì6ii invøsòr5 
ilQØ'I.brelÌøs*tl'eptestiiitiöil~iidWitiiisò .. - . ..
. . .
. . . .
 

2011 'of th 14Jagøs :Jti:t;tlga~'seióeti,in¿kiding_ theA:letllijit~gønçýi:view :empJetØd irt April


CömPäi. . fØund to~losure pri).(~sw.e$$es so sevère th. 'they 'hil "ftädveí$ êffecton the 
fUn.ctÎo~IM of ~ rtbttge iiåtk~ta" al1dpOS~d,tlsjgnitcal i'skto.'tllesAiety tmd s:puncl~s ofiróJ1flge


aCtiYitiëi.... . . . . - . ... . .
 
Fødetàl're~ $pscitcaily '"¡de1ttltë¡l~ttih d.ciøncî~imd Qnsaf~c.owi$9tiIl.pratice~"inth
CÖtIpat.s.relii.~eGtiii'.njgrtgii~ sety~:adin .ii. tiiri¡daaÖi.$.d.b:dlil1l:.arrQr~lasltM.piöi~edibgs~" 

TheJnteràgeityre"ï~'N.-htlw~vçi\ "was.iiiiitcd tüthßtr~lÍagtirefi.pft(ítëêlbsnr~:p~içøal.'Pr~~res.
 

. and Wl\ilot by .nsnatre. afultseôp.el'view oftl(i lö\1 i1odlfçatin¡i t¡t ötlot IO"):ßgaìtln:~ff.ort It8cordìngctollF1liÙsttement. . .
. .
 
The st atoi'ysg(¡nerat ftm n.eár.lyŠOs~te~ WhÒ~?~portdb' n.øgôtiil.a.:.$iSTbiíiioii sØr~~rlt 
with 'jiae- ban toa~drss íllpto.,cr fÒl'eølo~Ute. praifçes:.have.,~i:.repø*dly conduCtê.4 taw. ìf;ai.ln..u deptl:i'vesg~lons; . . . .
- . .. . 

. 'Tbe:J')oddP.¡.k- Act elnowertne c.onsuier FinmiCialP!otetÎøn nürautó :te&ul-t.~sWë.aet.an'd 
. praotQes¡ ss'we1t .as :tose that ar uunfaior' deceptive, an expankin of ban 'tgut¡di~n t1at4J~es 
iiditioniil.mQrtgage-elateil oonlUaiuisksfar'the: Compa.: . ... 

The.ar.åm(ing il reaonsthøtsharehølders ca 39;$0/ ~ftheir'v()tes. 'i,f'av.otof:asubstiiiilli" . simlar 
. prpo$l~iinstor.iu independ~nt r.vÎ(w,ofmortageand.törloi3ureiprancØ$at'teCOinpants '2'11

~tilm~¡'tin~. 

rnS~hlt20U, 'oyë~a.erm.eIJiV~ moitir.lg~ irtgilårties ifîst stÌed., ìlø. aøìnghead ,(jfthe 
ÇiwB:iiii~: 1hetiiìSi~d:ini!.itives' lla~ i~ .tó_lb"P~!iívëll(r .prQfoùndtl ttQrtjØge:prQbleis$tU
pëts¡st.. . . .
 
Wß ~.lrevø .ìn. ji1~~~llt riMêw. isji~slÙ .toteaure shiiholders thl1t~ 'ÇçPlj:yi! mortage­

rèlat$lçøml)lWïØi Cónfrs lUrlÌb~t.
 

http:moitir.lg
http:prpo$l~iinstor.iu
http:�f;ai.ln
http:r�s�lii.ng
http:p~l~le.fr
http:stiqii~atiQi.~el'��tngandfQftI�tu.re


tßlktín Sisrs of fJirg~ia
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Smn;tBenedict.Mui1asl' .. 9535 Linton Hall Road- Bristow, Virginia 20136,,~ 217 .. (703) 3Sl -0106 

N~~mber2$, iø11 . 
OPe!OF 

DEe :lJ ~2:al1 
j 

. . 'ØØFlFQAATSf:1RETMY 
. i
:D~rMS.:Mof:ié~n:. I 

~t=~=~=:l~~erø::~t~~~~~tbe~=:~:~f:'~~=~~tldØ~ 
requésLlltth Ba. 
 Of Ameii:lthe "CmpanY1..Söátdöf'DítaÔfS',l:V.é' its::Audit Committee
coJ1uttta ¡rne,~n9en AWwofll~Companys Ìfte.rnëcpntroJ:srØIatad.t~.rc~tiål'
mottgageJba:moictlons. fOréO'štl ;am:æerillZetiOiS,$rd reportto sbaroldem, at
 
reasonåblè,ooàrciômi~:¡iröprietrylnfrmátnl its:fíndings:and.i'comrpendPlsby

$e,~nib.~r: 3t12Øif~.. i
 
l'am: børpyaUlrlt.o nØtlYou,~lo4t irt~lo.'~ Ço,~fllethissl)~rel1()l~~P.~ntWith
 

New Yartt I SUirøt it fot'inal~rQn in thp~$ta~me,ntfor. . .ç()Pl~ll~r ot~.GltM of


.ooSferiO anôifn bytl' Shmofder$:at th 2()12 annua~ mèêngjrt;atcrdæ wi
 

. Rr.l~14';;oflh$:'Gen~taJRuJN ØQR$gl¡lat1ns (),tbErSeiÇLÒ~$ aOd:ExefangeAçtof1:9$4.

A rep:æSèfNji'cHhe,sñerehaldewltliiitënd:the .annuiil meatngtQ,mpv!tñø fesolutlona$
:réquJte;bySEC~Fufes. . . , . 
Wß.ar:,1he öwiørsot .40Øøre.ofJ3,ankørArnetea. stpCk ,andintønf; tØ hd.ld $.2'rOO, wort 
:throgh 1lä dätè oftl2012 Mhual:Meètimi; Vericaon öt:dWerSiJ) WllltóllowlnCludln proòf. 
from aA!trO~iûp.iint: , r"...... ... ...... : i'. .
 

We,trU/y'hQptbattnoompatWi/ bèwilling¡todialoguewit théfirsabQ~ thls,propol. 
Pt~~~ ~..tltthe~,~ct:tlsrn.fQrfJl$..reliirilppos.l,'liib~fi(~et Gari~nd.9f'1he


c'Omp1øJJøitt~ï:;itör~~~;r~=i~~~=:if:~~~si:JQsPêršön fôrthe . 

'Primi;ry. .eri$ .I.dhoözto WJth~tfereOlutiP:øn oiir~eh~If.. ! 
.1J~~~ffly YQJ',' ..
~. ..... .. ,~,r , tM~
,.. .ø.;l. _, .. .'.. . ... .. .... ~ //~ ... .

, . _~.': ....: 'ã. . . .. .... . .. .:. j.....
 

.~~:~,~~:~~t~mm~a.l1~O$8. .. 



t3A~O REVØAtF,QR$CLO$l,~~:" $01,2 i
 
i 

Rl1solva( stiatêJ:tjÎdØ"i: . . uSSt,t~ltñaBankøfAm~nO$,'(ttè. "tompanli :Bø.arØ,QrPiie~()~ ha"e :i AudItÇømin'tt~ · 
. 'GQllduct' ll11 iflØ~~"t, .. . (lf'1~e:Pa)'øpni'sln~rnØI; QQfitJ'i~Eéll.øø. ~ ::nsJderínai~ottlitta :loøn~filt~to~s. , 
f~G/$Ør.$a.d; ~~Çlmii~lqns; aJ, '~po~iÐ.s~arahôtcøt$l 'at r,fis$ol'atie .qost anø omffiig 'PrPPi:elSIy 'nformat~on. it$': 
,t'nøings,;l;l'(l ~.qpmm~n~~,~"q~~Y'$èPftlff~r~o.i'~Qta .. .. I .. . . ... .
! '

Tb'e,:'reØoit13liôiikf~aluate (1i) 1h ,c.omparita wmplf~irce,wilh:G)áPP'licaJëJåWsatld tègti~tion~,ând:titrif:OB 'plilíés¡ 
4:na: "roCfdl)rr~;:~nd (b)~ircle$ aF,qpr~~rêt~ a(J~r~$$potê,ntal'fl"atielaJlnGeijivøS'tø¡fòre~sewnenót1fet'øptQll; 
m.yJ)arn~et)n$l~e~wttl1ke Qpmpny'S,tQog.te:llntefess, . ¡ . .'
.' .. l. ~
 
ær=~'=,:~~l=':=;!
.- . ~ " ..
 
.~~';::=~::'~:ø:;:':~~~~~~:::':W::i:::':.::~ee~1i~:~ø;:;::;1~:~l:~t~;~:~~føn".$incei 

3=e:r~;=:s~~:a=s:==¡
 
. A feøømiintèlig$nC;ý:.t&ew-cÓmpIØtèd1n ÄJ)rif. 2Q11 oflle.14larg~stmQfiØé seMcwrs. ~c1lJding'theC,ornpany"fQUnd; 
föteOsre pro,~ :iakrìøsse,s: sø:seyere. lhäìlbey.tiad,i!aliadVEll'ßffelon.lhe:ful;Ølfiiri9' OftheniJ'~marketS 
~ndPQdi"$ig~1ñtantdsk; tl)1h~~.'l,i:,d:~W1n~li~fmoiag~:amiøsi"
 

FtKt. ~~ømspofl~1f ~éntiØedëØifâîn :cJfi~l:Pf .andu.fls~fe. :ofUi:ŠÓUrn:( pramlce" in 1he GØmpany's' 
reøEmt¡~titPl~~~Gii',:ahi'ir¡t$;:'oiatIQn i.n::1l~!)lin9offo~ür- proli~il1t)i"l ...
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.=:~~:r::~i:1ebt~~~~~;;~i:~~~jft~~::=;::::t~:~~#=:~:~~i=~:~j::~a;~:~~' ~
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. rba'Oa:'l~nk,~'6mpo~;th$'~Qn:sl.etPIIiRr:.clal"Pral~ttQri:~t:Øu;~t~.rat.lat~aby~!ve.à.Qt.:imi::ptctlCe..asfwéll¡,: 

:~~;:~t:~:t~~~:~~~~ë¡ ,M è~n~ii of bånlt 'ooalátion, lbat _atia:dd'tTOoat .molfg~~rëlât~. . i
.=:~~~~=~:.==~~=i=Pi-l'
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