UNITED STATES
SECURITIES AND EXCHANGE COMMISSION
WASHINGTON, D.C. 20549-4561

DIVISION OF
CORPORATION FINANCE

February 10, 2012

Andrew A. Gerber
K&L Gates LLP
andrew.gerber@klgates.com

Re:  Bank of America Corporation
Dear Mr. Gerber:

This is in regard to your letter dated February 6, 2012 concerning the shareholder

- proposal submitted by the New York City Employees’ Retirement System, the New York

City Fire Department Pension Fund, the New York City Police Pension Fund, the New

York City Teachers® Retirement System, and the New York City Board of Education
- Retirement System; Maryknoll Fathers and Brothers; the Illinois State Board of
Investment; the UAW Retiree Medical Benefits Trust; the Sisters of Charity of Saint
Elizabeth; Missionary Oblates of Mary Immaculate; the New York State Common
Retirement Fund, the New York State and Local Employees’ Retirement System and the
New York State Police and Fire Retirement System; the AFL-CIO Reserve Fund; the
SEIU Master Trust; Catholic Healthcare West; Neva R. Goodwin; Maryknoll Sisters of
St. Dominic, Inc.; and the Benedictine Sisters of Virginia for inclusion in Bank of
America’s proxy materials for its upcoming annual meeting of security holders. Your
letter indicates that Bank of America will include the proposal in its proxy materials, and
that Bank of America therefore withdraws its January 9, 2012 request for a no-action
letter from the Division. Because the matter is now moot, we will have no further
comment.

~ Copies of all of the correspondence related to this matter will be made available
on our website at http://www.sec.gov/divisions/corpfin/cf-noaction/14a-8.shtml. For
your reference, a brief discussion of the Division’s informal procedures regarding
shareholder proposals is also available at the same website address.

" Sincerely,

Carmen Moncada—Terry
Special Counsel
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cc:  Michael Garland
_ The City.of New York
Office of the Comptroller

mgarlan@comptroller.nyc.gov

William R. Atwood
Llinois State Board of Investment

. 180 North LaSalle Street, Suite 2015

Chicago, IL 60601

Meredith Miller A
UAW Retiree Medical Benefits Trust
mamiller@rhac.com

Sister Barbara Aires, SC
Sisters of Charity of Saint Elizabeth

baires@scnj.org

Gianna McCarthy

State of New York Office of the State Comptroller
Pension Investments & Cash Management

633 Third Avenue-31st Floor

New York, NY 10017

Daniel F. Pedrotty

Director

Office of Investment : :

American Federation of Labor and Congress of Industrial Organizations
815 Sixteenth Street, N.W.

Washington, DC 20006

Eunice Washington

Director of Benefit Funds/Counsel
SEIU Master Trust

11 Dupont Circle, N.-W., Ste. 900
Washington, DC 20036-1202

Susan Vickers, RSM

Vice President Community Health
Catholic Healthcare West

185 Berry Street, Suite 300

- San Francisco, CA 94107
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February 6, 2012 Andrew A. Gerber

: D 7043317416

F 7043533116
.- andrew.gesber@klgates.com

VIA E-MAIL,
Securities and Exchange Commission
Office of Chief Counsel
Division of Corporation Finance
100 F Street, N.E.

" Washington, DC 20549 -

Re:  Withdrawal of No-Action Letter Request for Stockholder Proposal Submitted by ~ =~ . -
" the Comptroller of the City of New York as custodian and trustee of the New York .
City Employees’ Retirement System, the New York City Fire Department Penéuon e eare
Fund, the New York City Police Pension Fund and the New York City Teachers’ ~ n
Retirement System and as custodian of the New York- Clty Board of Education - :
Retirement System (collectively, the “NY Systéms®) and Multiple Co-filers

Ladies and Gentlemen: |

In a letter dated January 9, 2012 (the “No-Action Request Letter), as counsel to Bank of -
America Corporation, a Delaware corporation (the “Corporation™), we requested that the staff of
the Division of Corporation Finance (the “Division™) of the Securities and Exchange
Commission not recommend any enforcement action if the Corporation omitted the proposal (thc :
“Proposal”) submitted by the NY Systems and the multiple co-filers identified in the No-Action © .

* Request Letter (colléctively, the “Proponents”) from the Corporation’s proxy materials for 1ts
2012 Annual Meeting of Stockholders (the “2012 Annual Meetmg ). .

The No-Action Request Letter stated that the Proposal could be excluded pursuant to Rule 14a-
8(i)(11) because it substantially duplicated a previously submitted proposal (the “PCUSA. -
Proposal”) from the Board of Pensions of the Presbyterian Church (U.S.A.) (“PCUSA™) and”
multiple co-filers (collectively, the “PCUSA Proponents”) that was expected to be included in
the proxy materials for the 2012 Annual Meeting. Each of the PCUSA Proponents designated

A the Presbyterian Church (U.S.A.) as the lead filer of the PCUSA Proposal. '

Attached as Exhibit A are copies of the Jetters dated January 18, 2012 and February 2, 2012 (the
“Withdrawal Letters”) from the PCUSA stating that the PCUSA Proponents have decided to
voluntarily withdraw.the PCUSA Proposal. Each of the PCUSA Proponents'is copied on the -
Withdrawal Letter dated February 2, 2012. -In reliance on the Withdrawal Letters, the -
Corporation will not include the PCUSA Proposal in its proxy materials for the 2012 Annual
Meeting. Accordingly, the basis upon which the Corporation intended to exclude the Proposal
(i.e., Rule l4a—8(1)(1 l)) is no longer available. .

CH-3102165 v2
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In view of that, the Corporation intends to include the Proposal in its proxy materials for the
2012 Annual Meeting and hereby withdraws the No-Action Request Letter relating to the
Corporation’s ability to exclude the Proposal from its proxy materials for the 2012 Annual
Meeting pursuant to Rule 14a-8 under the Securities Exchange Act of 1934. '

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

. please do not hesitate to contact me at 704-331-7416 or, in my absence, Craig T. Beazer,
Deputy General Counsel of the Corporatlon, at 646-855-0892 Thank you for your prompt
attention to this’ matter. - _

Very 1:~u1y yours,
/s/ Andrew A. Gerber

Andrew A. Gerber

.cc:  Craig T. Beazer .
The Proponents: '

Michael Garland, City of New York Office of the Comptroller
Father Joseph P. La Mar, MM, Maryknol! Fathers and Brotliers
William R. Atwood, Illinois State Board of Investment
Meredith Miller, UAW Retiree Medical Benefits Trust - ,
Sister Barbara Aires, SC, The Sisters 6f Charity of Saint Elizabeth

" Rev. Séamus P. Finn, OMI, The Missionary Oblates of Mary Immaculate
Gianna McCarthy, The Comptroller of the State of New York
Braridon Rees, AFL~CIO Reserve Fund
Eunice Washington, SEIU Master Trust - -
Susan Vickers, RSM, Catholic Healthcare West
Neva R. Goodwin c/o Farha-Joyce Haboucha, Rockefeller Fmanclal Asset
Management
Catherine Rowan, The Maryknoll Slsters of St. Dominic, Inc. _
Sister Henry Marie Zimmermann, OSB, Benedictine Sisters of Virginia . .

The PCUSA Proponents: .

Rev. William Somplatsky-Jarman, Boaxd of Pensions Presbyterian Church (U.S.A.)
Patricia Zerega, Board of Pensions Evangelical Lutheran Church in America
Shirley Peoples, Calvert Investment-Management, Inc.
Sr. Valerie Heinonen, Mercy Investment Services, Inc and Domlmcan Sisters of
Hope .
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~ See attached.
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GENERAL mn_w'umou cOuNCIL - : PRESBYVERIAN CHURCH (US.A.) -
COMPASSION, PEACE AND JUSTICE

- VIA FAX (646) 834-9973 and REGULAR MAIL
February 2, 2012 -
Mr. Craig T. Beazer ,

- Bank of America Corporatxon

50 Rockefeller Plaza :
New York, NY 10020 _ _
RE: Withdrawal of 2012 Shareholder Proposal ‘ol Mortgage Servining T - .-?;.1.;,.,7. e
Dear Mr. Beazer: . o -
Fonomng a pmductwe dnﬂogus W1th rcpresentailves of Baunk of A:tnenca, anda commmnem to
future conversations, the flers (copied below) have decided to withdraw the shareholder. -
proposal on mongagc semcmgmclwdedmourlettertoywdated October 27 2011.

While we anuc:pam that the future dialogues wﬂl be. producnve, wB. xese’:va the nght to resubmxt
& siomifar molutmn in the foture.

‘Smceralyyours, -

’Jmnm S
Rev. leham Somplatsky “Jarpan, Coordmator
Social meoss mestnes .

Ce: Rev Bnan Blh.*.on, Chmxperson
: Committee on Mission Responsibility Through Invcstrnent
Mr. Comrad Rocha, Vice Chairperson
. Committee:on Mission- ‘Responsibility Through lnvestmmt
Office of Chief Counss}, Division of Corporate Financo
~ U.S. Securities and Exchange Commigsion. '
8r. Valerie Heinonen, Mercy mveshnenx Servmes, Ine., and Dormmcan
: Sisters of Hope -
... Ms. Shixley Péoples, Calvert Imrﬁtment Managemem L
Ms Pamaa Zerega, vagehcal Lutheran. Church in Amenca :

lmmh@omstm:t Loulsville,KY 40202-1396 502-569-5809 FAX 502-569-8316
- - Toll-free: sss-na-nzum.saw Toll-fres fax: 800-39257 .
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GEERAL ASSEMBLY N1Ss oM COUNCIL D " PRESHVTERIAN CHURCH.{USA)

VIA FAX.(704)-408-0350.a5id REGULAR MAIL -
Ty 15, 2012 L o .

< " OFFICE OF THE

M J;:nmi’erBennett, Associdte General Cdnnsei S
: Hmkoiﬁ:@@xporm | S o JAN23 L))

Z14 Notth Tiron Strest Lo
*NOL§27-20-05 o D ‘ TESEGETARY G

 ‘Charloite, NG- 28255 | |
' lm:o 2012 BhareknldeerposalnnMoﬂgage Servicing
Dgar Ms. Benneit: '
-' FaﬁovvingapmdumediﬁhguewnhmpresmnﬂﬁvesefBank of America; and & commitment to R

fiiture conversations; wé bive:deeided ty withdravs the sharehiolder pmposal ot meligage
gmclu,dedmonrietkerwyondwember:ﬁ 201t . -

Whﬂe we mﬁimpatefhat theﬁmn‘e d:aloguas mﬂ beprodumve, werescwe the nghtie resnbmlt
@ snmlarresohmon in the future.” . .

:' 'ancexelyyom, o
: MMWSM(&% j""*“‘“

© - Rev. William Somplaisky-Jatnran, Coar&patar '
‘ SocialWMesskﬁms%nes S

: wiftes on Mission Responsibility Though .:-In?eshnj sshueat -
-MaCemadRocﬁu,VmeChanperson - '
- Compaittee ot Mission Responsibifity Through Tnvestaiest .
- Rev. Dr. Sumuel E. Rdberson,ﬁmarall’fesbyteﬂstatedcm -
- Presbyteryof Charlotte -~ - o
Office of Chiel Counsel, Division-of' Corpom Fiaance
U.S Semrmesandﬁxeh&uge-(:ammassm ' -

memﬁwspomsm Lmsvme,xv 40202-1396 502-569-5&09 fosoz—sag-sna
Tnu-ﬁee:sa&mrmﬂasﬁog TolF-ﬁaefax.Mﬂ-mms
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K& L I GAT E S . . _ _ K&L Gates tLp

Hearst Tower, 47th Floor
214 North Tryon Street
Charlatte, NG 28202

AL Ao om

January 9, 2012 D 7043317416
F 704.3533116
andrew.gerber@klgates.com

VIA E-MAIL

Securities and Exchange Commission

Office of Chief Counsel '

Division of Corporation Finance

100 F Street, N.E.

Washington, DC 20549

Re:  Stockholder Proposal Submitted by the Comptroller of the City of New York as
custodian and trustee of the 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 .
New York City Board of Education Retirement System (collectively, the “NY
Systems”) and Multiple Co-filers '

Ladies and Gentlemen:

Pursuant to Rule 14a-8 promulgated under the Securities Exchange Act of 1934, as amended (the
“Exchange Act”), and as counsel to Bank of America Corporation, a Delaware corporation (the

~ “Corporation”), we request confirmation that the staff of the Division of Corporation Finance
(the “Division”) will not recommend enforcement action if the Corporation omits from its proxy
materials for the Corporation’s 2012 Annual Meeting of Stockholders (the “2012 Annual
Meeting”) the proposal described below for the reasons set forth herein. The statements of fact
included herein represent our understanding of such facts.

GENERAL

On November 18, 2011, the Corporation received a proposal and supporting statement dated
November 15, 2011 (the “Proposal”) from the NY Systems for inclusion in the proxy materials
for the 2012 Annual Meeting. Subsequent to receipt of the Proposal, the Corporation received
proposals that are identical to the Proposal from multiple co-filers with the NY Systems
identified at the end of this letter, The NY Systems and its co-filers are collectively referred to
as the “Proponent.” The Proposal is attached hereto as Exhibit A (including co-filer
submissions). The 2012 Annual Meeting is scheduled to be held on or about May 9, 2012. The
Corporation intends to file its definitive proxy materials with the Securities and Exchange
Commission (the “Commission™) on or about March 28, 2012.

Pursuant to Rule 14a—8-(i) -promulgatéd under the Exchange Act, enclosed are:

CH-3096667 v6
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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 this letter is also being sent to each Proponent as notice of the Corporation’s intent to
- omit the Proposal from the Corporation’s proxy materials for the 2012 Annual Meeting.

SUMMARY OF PROPOSAL

The Proposal requests that the Corporation’s Board of Directors

B} AT . ) . .
have its Audit Committee conduct an independent review of the Company’s
internal controls related to Tesidential mortgage loan modifications, foreclosures
and securitizations, and report to shareholders, at reasonable cost and omitting
proprietary information, its findings and recommendations by September 30,
2012. '

REASONS FOR EXCLUSION OF PROPOSAL

The Corporation believes that the Proposal may be excluded pursuant to Rule 14a-8(i)(11)
because it substantially duplicates a previously submitted proposal by the Board of

_ Pensions of the Presbyterian Church (U.S.A.) (the “PCUSA Proposal”) that will 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 .
that substantially duplicates another proposal previously submitted by another proponent that -
will be included in the company’s proxy materials for the same meeting. Proposals do notneed
to be identical to be excluded pursuant to Rule 14a-8(1)(11). The Commission has stated that the
exclusion is intended to “eliminate the possibility of shareholders 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 the same “principal thrust” or “principal focus,” notwithstanding that
such proposals may differ as to terms and scope. See JPMorgan Chase & Co.. (March 14, 2011)
(“JPMorgan 2011-17y and see, e.g., Pacific Gas & Electric Co. (February 1, 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 20117), Bank of America Corporation (February 24 2009) (“Bank of America 2009”)
and Honeywell International, Inc. (February 15, 2008) (“Honeywell International”).

The PCUSA Proposal dated October 27, 2011, which will be included in the Corporation’s proxy
materials for the 2012 Annual Meeting, was submitted to the Corporation by the Board of
Pensions of the Presbyterian Church (U.S.A.) (the “PCUSA”) on October 28, 2011, a date which
precedes the November 18, 2011 submission of the Proposal.

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
loan types for loans owned by BAC and for those serviced for others, whether
serviced directly or by subservicers, subject to valid constraints of pooling and
servicing agreements, and report policies and results to shareholders by October
30,2012.

~ As discussed below, because the principal thrust of the Proposal is identical to that of the
PCUSA Proposal — increased disclosure of the Corporation’s loan modification practices — the
Proposal may be excluded pursuant to Rule 14a~8(1)(l 1) because it substantially duplicates the
PCUSA Proposal. Furthermore, as was the case in JPMorgan 2011-1 discussed further below, -

_ both the Proposal and the PCUSA Proposal’s core issues relate to the respective proponent’s
concerns with respect to alleged widespread deficiencies in the foreclosure and modification
processes for real estate loans and both seck'a report to stockholders onthe Corporatron s loan
modification practices.

In JPMorgan 2011-1, a proposal submitted by the Comptroller of the City of New York
requesting that JPMorgan’s board have its audit committee “conduct an independent review of
the company’s internal controls related to loan modifications, foreclosures, and securitizations,
and to report to shareholders its findings and recommendations” was found excludable as it
substantially duplicated a proposal previously submitted to the company by the PCUSA that .
requested “the Board of Directors to oversee development and enforcement of policies to ensure
that the same loan modification methods for similar loan types are applied uniformly to both -
loans owned by the corporation and those serviced for others . . . .” The Division found that the
Comptroller of the City of New York’s proposal substantially duphcated the PCUSA’s proposal
under Rule 14a-8(i)(11).

JPMorgan 2011-1 is especially instructive as not only are the core topics of the proposals the
same as those of the Proposal and the PCUSA Proposal — remedying alleged widespread
deficiencies in the foreclosure and modification processes for real estate loans and increased
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disclosure of loan modification practices — but the proposals in JPMorgan 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
the proposal submitted by the Comptroller of the City of New York in JPMorgan 2011-1
excludable, so, too, should the Division find the Proposal excludable in the present case given
the nearly identical top1cs language and proponents with JPMorgan 20] 1-1.-

We further note that in Citigroup Inc. (March 2, 2011) (“Cztzgroup 2011”) and Bank of America
2011, aproposal identical to the Comptroller of the City of New York’s proposal in JPMorgan
2011-1 was not excludable under Rule 14a-8(i)(7) because the proposal related to “widespread
deficiencies in the foreclosure and modification processes for real estate loans.” Likewise, in a
separate letter, from JPMorgan Chase & Co. (March 14, 2011) (“JPMorgan 2011-27), the
company argued that the proposal submitted by the PCUSA (i.e., the first proposal in JPMorgan
2011-1) could be excluded under Rule 14a-8(i)(7). In denying the company’s request, the
Division stated in “view of the public debate concerning widespread deficiencies in the
foreclosure and modification processes for real estate loans” the proposal could not be
considered a matter of ordinary business undér Rule 14a-8(i)(7). Inthese 2011 precedent no
action letters;, the Division found that the core issues and principal thrust of the Comptroller of
the City of New York and the PCUSA proposals to be the same (i.e., matters relating to

_ “w1despread deﬂcrencles in the foreclosure and modification processes for real estate loans™).

- Based on  the s1m11ar1t1es of (i) the proposals submitted by the Comptroller of the C1ty of New
York in 2011 to Citigroup, Bank of America and JPMorgan to the current 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
well as the direct precedent prov1ded in JPMorgan 2011-1, we believe the Division has, in

~ essence, a]ready found the Proposal to be substantially duphcatlve of the PCUSA Proposal

Further 111ustrat10n of substantial duphcatlon may be found in Bank of America 2011 in which a

- proposal réquested that the audit committee of the corporation “conduct an independent review
of the company’s internal controls related to loan modifications, foreclosures and
securitizations,” and a second proposal requested that “the board publish a special report to
shareholders on the company’s residential mortgage loss mitigation policies and outcomes and
the-company’s policies and procedures to ensure that the company does not wrongly foreclose on
any residential property.” The Division concutred that the second proposal could be excluded
under Rule 14a-8(i)(11) because it was substantially duplicative of the first proposal. The
relevant portion-of the first proposal and the second proposal in Bank of America 2011 clearly
addressed the same issue — information regarding the corporation’s mortgage servicing
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operations, foreclosure mitigation efforts and foreclosure process.’ Although the language
varied, both proposals, in one form or another, called for a report regarding (i) internal controls
over mortgage servicing operations; (ii) discussion of the corporation’s participation in mortgage
modification programs to prevent residential foreclosures; and (iii) discussion of the
corporation’s procedures to prevent legal defects in the processing of affidavits related to
foreclosure. Likewise, although the Proposal uses differing terminology and makes slightly
different requests, it shares the same principle thrust as the PCUSA Proposal — increased
disclosure of the Corporatlon s loan modification practices.

Bank of America 2009 is also instruct-ive. In this instance, 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 significant percentage of shares acquired through equity compensation
programs until two years following termination of their employment . . . .” The Division
concurred that the second proposal could be excluded under Rule l4a-8(1)(11) because it was
_substantially-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 of a 75% hold-to-retirement policy. Although the
first proposal included additional compensation reforms, and in effect entirely subsumed the
second proposal, the relevant portions of the two proposals differed only shghtly in
implementation methodology. The first proposal urged the adoption of a “strong equity retentlon
requirement mandating that senior executives hold for the full term of their employment.at least
75% of the shares.of stock obtained through equity awards.” The second proposal urged the
.adoption of a “policy requiring that senior executives retain a significant percentage of shares
acquired through equity compensation programs until two years following the termination of
their employment (through retirement or otherwise).” The second proposal further -
recommended that the Compensation and Benefits Committee of the Corporation’s Board “not
adopt a percentage lower than 75% of net after-tax shares.” Although there were varianceson
the specific terms of implementation, such as additional references to a two-year period and “net
after-tax shares” in the second proposal the two proposals in Bank of America 2009 shared the

'In Bank of America 2011, the Division denied the Corporation’s request to exclude the first proposal under Rule
14a-8(i)(7) and noted that the first proposal related to “widespread deficiencies in the foreclosure and modification
processes for real estate loans.” However, in finding that the second proposal was substantially duplicative of the
first proposal, the Division implicitly found that the second proposal had the same principal thrust and simialry also
related to “widespread deficiencies in the foreclosure and modification processes for real estate loans.”
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same “principal thrust” or “principal focus,” and, thus, were found to be substantially duplicative
by the Division, notwithstanding their slightly different terminology.

In Honeywell International, Inc. (February 15, 2008) (“Honeywell International”), one proposal ..
requested the adoption of a five part “executive compensation plan” that included: (i) the
establishment of compensation targets for annual and long-term incentive pay components at.or
below the peer group median; (ii) that majority of target long-term compensation be paid through

- performance vested, not simply time vested, equity awards; (iii) strategic rationale and relative
weighting of financial and non-financial performance metrics; (iv) established performance
targets for each financial metric relative to the performance of peer companies; and (v) limits on -

. the payments under the annual 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 restricted stock) awarded -
to senior executives shall be performance-based.” The Division found that the second proposal

~ could be excluded in Honeywell International because it was substantially duplicative of the first

- proposal. See also, Wyeth (January 21, 2005) (the second proposal was subsumed by the first

proposal and was found to be substantlally duplicative). -

The core issues and principal thrust of the Proposal and the PCUSA Proposal are the same —

" increased disclosure of the Corporation’s loan modification practices. The PCUSA Proposal
secks development and enforcement of and a report on the uniform apphcatlon of loan
modification practices. Similarly, the Proposal would require a review of and report on “the
Company’s internal controls related to residential mortgage loan modifications, foreclosures and -
securitizations.” Both proposals indicate or 1mp1y that the Corporation should reduce
foreclosures and modify a greater volume of mortgage loans. Both supporting statements also

_express concern for delinquent homeowners and discuss the Corporation’s-processing of loan-

modifications/foreclosures. The differences between the Proposal and the PCUSA Proposal are
de minimis and relate to scope rather than the core issues. :

Furthermore, the D1v1s1on has a long establlshed hlstory of concludmg that even substantive
differences in implementation methodology do not alter the coreissues and principals that are the.”
standard for determining substantial duplication. In Centerior Energy Corporation (February 27,
1995), four compensation-related proposals were submitted as follows: (i) place ceilings on -
executives’ compensation, tie compensation to the company’s future performance and cease
bonus and stock option awards; (ii) freeze executive compensation; (iii) reduce management
size, reduce executive compensation and eliminate bonuses; and (iv) freeze annual salaries and

. eliminate bonuses. Centerior argued that “all of'the . . . proposals have as their principal thrust
the limitation of compensation and, directly or indirectly, linking such limits to certain .
performance standards.” The Division concurred that the four Centerior proposals were
substantially duphcatlve
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In BellSouth Corporation (January 14, 1999) (“BellSouth”), one proposal requested that all
incentive awards be “tied proportionately to the revenue growth at the end of the year.” The
second BellSouth proposal requested that all incentive awards be “tied proportionately to the
price of the stock at the end of the year.” The Division concurred that the BellSouth proposals
were substantially duplicative. See also, Pacific Gas & Electric Company (February 1, 1993).

Although the Proposal contains differences in nnplementatxon methodoIogy from the PCUSA
Proposal, such differences do not alter the core issues and principles that are the standard for

determining substantial duphcatlon 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 principal thrust — increased
disclosure of the Corporation’s loan modification practices. Both the Proposal and the PCUSA
Proposal seek for the Corporation to increase its use of loan modifications and the transparency
of the modification/foreclosure process. The differences between the Proposal and the PCUSA -
Proposal relate to manner of implementation or scope and do not relate to the proposals’ core
issues, wh‘ich makes the Proposal substantially duplicative of the PCUSA Proposal. - '

As the Corporation plans to include the PCUSA Proposal in its proxy materials for the 2012
Annual Meeting, based on the foregomg discussion, and particularly the virtually identical
' precedent provided by the Division in JPMorgan 2011-1, the Proposal may be excluded from
the: Corporation’s proxy materials for the 2012 Annual Meeting pursuant to Rule 14a-8(i)(11) -
~because it substantially duplicates the PCUSA Proposal that was prev1ously submitted to the
Corporation,

CONCLUSION

On the basis of the foregoing and on behalf of the Corporatlon we respectfully request the
-concurrence of the Division that the Proposal may be excluded from the Corporation’s proxy
- materials for the 2012 Annual Meeting. Based on the Corporation’s timetable for the 2012

Annual Meetmg, a response from the Division by February 3, 2012 would be of great assistance.. -
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If you have any questions or would like any additional information regarding the foregoing,
please do not hesitate to contact me at 704-331-7416 or, in my absence, Craig T. Beazer,
Deputy General Counsel of the Corporation, at 646-855-0892. Thank you for your prompt :
attentlon to th1s matter.

Very 'truly yours,

/s/ Andrew A. Gerber

Andrew A. Gerber

CcC:

: Cra1gT Beazer

Michael Garland, City of New York Office of the Comptroller ~
Father Joseph P. L.a Mar, M.M, Maryknoll Fathers and Brothers

- William R. Atwood,'Illinois State Board of Investment

Meredith Miller, UAW Retiree Medical Benefits Trust

- Sister Barbara Aires, SC, The Sisters of Charity of Saint Elizabeth

Rev. Séamus P. Finn, OMI, The Missionary Oblates of Mary Immaculate
Gianna McCarthy, The Comptroller of the State of New York = - -
Brandon Rees, AFL-CIO Reserve Fund

Eunice Washington, SEIU Master Trust -

-Susan Vickers, RSM, Catholic Healthcare West

Neva R..Goodwin c/o Farha-J oyce Haboucha, Rockefeller Fmanclal Asset Management '
Catherine Rowan, The Maryknoll Sisters of St. Dominic, Inc. '

" Sister Henry Marie Zlmmerma.nn OSB Benedlctme Slsters of Vlrglma



K&L|GATES

EXHIBIT A

See attached.



CrTY oF NEW YORK

OFFICE OF THE COMPTROLLER _ ‘
JOHNNC. 11y : : MUNICIPAL BULLDING.
; . . ONBCENTRESTREET, ROOM-629
New YORK, N.Y: 1@007»234:1A »
| _Mmhael Garlnd o _ ' W e bk
EXRC TRECTOR FOR. : - Mm.m@mmmmmms
-commmeovmmwcn L. : : ' .
OFFICE OF THE
November 15,2011 - S MV 1 g Zﬂﬂ
ﬁORPQRATE QEGHET ABV
Ms, Lauren A. Mgogéns.en
Gorporate Secretary
Bank.of America:Corporation
Hearst Tower, 214
Notth Streat, NC: 1-027-20-05

.Charlo’cte NG . 2__255
Dear Ms Mogensen -

I write to you on bahalf ef the. Comptroller of the Czty of New York, John C.: Ltu The ‘
Comptroller is the custodian and atrustee- of the New York- Employees’ Retirement -
System, the Ns City Fire Department Pension Fund;-and the New: York City -

i - ‘Systems™. Thie Systems’ boards of trustess: have authorized

: oller 1o m-you. of their intention to'present the enclosed propgsal for the
" conSIderatlen and vete cf stockholders at. the Company s next annual meetmg '

- Therefore, We uffer the enclesed proposal for the cons;derat:on and’ vote of .

~ shareholders. at the. Company’s next annual meeting. It jis. submitted to you-in
accardance with Rule 14a-8 of the Beourifies Excharige Act of 1934, and 1 ask that it be '

mciuded in the Campanys proxy statement. ~ ,

Lai:l:ers from’ The Bank of New York Mellon Ccrporataon cemfymg the Systems
ownershlp, far overa year, of shares of Barik of Ameriea’ Corporation common stock are
: d. Each System intends fo continue to hold at-least $2,000 worth of these

_securmes threugh the date of the'Company’s next annual meeting

.A,,We would be happy o disouss the: proposai with you. Should the Board of Direcfors
declde 1% endm’se its pravisxon as corporate pahcy, we will withdraw the proposal frora



Ms: Mogensen
' Page 2

“gonsideration at the annual meetmg If you have any questlons on tms matter, please -
feel free fo contact me at 1 Centre Strest, Room 629, New York, NY 10007; phone
- (212) 669~2517

- Verytruly yours,

© Michael Gatend
Executwe Dlrector for. Cemmrate Govemance

MG/ma '

Enclosures

- o BAankdf_ArneFica_Corp..—'Bqar‘;! Reviaw Foreclosure 2012




Resolved, -shareholders rgquest that the Bank .of America (the “Company") .
Board of Dirgetors have its Audit Committee conduet an independent review of

- the Cofmpany's: internal confiols related to residential morgage loan

- setvicers, includi

modifications, foreclosures and securitizations, and report to shareholders, at
reasonable cost znd omitting proprietary information, - its  findings and
recammendatxons by September 30, 2012,

The report should evaluate (&) the Company’s complrance with (i) applicable laws
- and regulations and (i) its own policies and procedures; and (b) policies and
pmcedures to acfdress patentrat f“ nancral mcentrves to foreclose when other

Su;;portm,g Statenient

Wdésﬁread rrregutarities in the mortgage seburutszatr'on, sewlclng and

foreclosure: practices &t Targe banks, including missing of faulty documentation -

‘and possible fraud, have harmed homeowners and’ eXposed the Company to
extramary legal and regulatory seruting.,

| “Faulty martgages and foreclosure abuses have . cest the naflons five !argest '
- home lenders at least $85.7 billion” since 2007, according to Bloombery
(9f16/11) “and riew claims may push the mdustrywrde total to twice thatamoun ¥

Experts have. testrﬁed to Congress that. perverse: financlal mcentlves are .a root

" eause of the problamis because they discourage seivicers from gcting in the best
"mterests of mortgage investors, as is required, resulting in (a) wrongful and’

- unnicessary foreclosures. and (b) costly morigage repurchases from mvestars
“due to breaches of representatrens and. warranties o

A federal mteragency revrew completed in April 2011 of the 14 Iargest mertgage A
. - the: Campany, found foreclosure: process weaknesses so
- sevete that they hed “an adverse. effect on the functioning-of the morigage
markets” and posed “s:gmf‘ icant risk 1o the safety and soundness of mcrtgage
: -aetrvrtres " . e

'Federa& regulators specrﬁcatly “identified certain deﬁcrencres and unsafe of a

unsound practices” in the Company's residenitial mortgage servicing and in its
“initiation and handlmg ef foreclosurs proceedings A

The: mtaragenay review, however, "was limited fo the managemenl of foreclosure
practices and procedures, and was not, by ifs nature; a full scope réview of the -
foan. modification or. other los&mrt:gatlon effarts,” according to an FDIC

- sftement.




a. $25 btlh@n settlement w:th farge banks 6 address impraper fereciosure
practices have also repottedly conducted fow, if any, in-depth mvestxgatnons

The Dodd Frank Act empowers: the Consumer’ Fmam:fai Protection’ Buresu to}' '
regulite-abusive agts and practices, as well as those that are unfair or deceptive,
~ ati -expansion -of bank tegulation ‘that creatss add;trenal raortgage-related

o ccmphance risks farthe Company

‘ These are- among-the Teasons that shareholders cast 39, 5% of thelr votes in '
-~ favor -of a substantially similar proposal. calling for an independent review of
o mortgage and ferenlosure practices at the Company s 2011 aninual meeting

In September 2&11 a year after extenslve moﬁgage :rregulanhas first surfaced

the acting head ef the: GFPB said the: missligned incentives that led: to the' -

pervaswe and profound" rortgage probleris. still perswst

B We belleve an mdependent review is necessary to rsassure shareholders that
- the Company's morigage-related compliance controls are robust.
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" Richard Blanco -
- Viee Piesident:

BNY MELLON |
ASSET SERVICING -

" November 15,2011
" To Whomt May Concern

 Re: BankofAmerica | . Cusip#: 060505104

Dear Madame/Sir:

" ‘The puirpose of this letter i to provide you with the holdings for the above referenced asset
~ contingously held in eustody from November 15, 2010 through today at The Bank of New York
Mellon in the rtame‘of Cede and Company for the New York City Employees' Retitement Systent.

The New York City :Empl,bycé;s-' Retirement System - ' 9,295:538 shares

Plgasé do not hesitate to contagt me should you have any specific coneerns or questions.

 Sinceiely,

One Wall Street, Now York, NY 10286 N

i
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BNY MELLON
ASSET SERVICING -
_ :‘N(ivembe-riﬁ, 2011
To Whom It May--coné‘em.
'Re Bank of Ameriea . Cusipt: 060505104

“Dear’ Madame/Slr

. I‘he purpes;z of ‘this 1etter is prowde you with the hcldlng,s for- the abovc referenced assct
continuously held: in.custody from November 15, 2010 through teday at The Bank of New Yerk
“Mellon in the name-of Cede and’ Company for the New York City Pohce Pensmn Fund.

The New York City Police Pension Fund . a P 4,898,54-9 shares

 Please do not hesitate:to contact me should you have any specific conceras or questions.
s Sm(:t,rc}ya

Rmhard Blz_mgo
‘Vich-Pteﬁiden_t

 One Wall Strect, New York, NY 10286
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BNY MELLON
ASSET SERVICING

November 15, 2011
‘Fo, Whom K¢ May Concern

Re: Bamk of Ameriess C . Cusiph: 06050510401

. Dear Madame/Sir:

- The pﬁrpoéé« oﬁ_':t'his*lertéi; is fq) ﬁimvidc you with the holdings-' for the -above referenced asset,
continuously held in custody from November 135, 2010 through today at The Bank of New York. .
Mellon in the nani¢ of Cede and Corpany for the New York City Fire Department Pension Fund. :

The New York'City .Fire.HcparmwntlchnSibn‘Fun’d- _ ' ',_1,_54].,»9‘6}8]share.'s

Please do ﬁpt;‘hesitatézto;ccntaét,me? shonld you have any specific _bojncéfns_ or questions.
 Siricerely, R
=y 4 %

" Rijchard Blanco
* Viee President ~

One Wall Street, New York, NY 10286 -



Crry OF NEW YORK
OFFICE OF THE COMPTROLLER ‘
JOHNC. LU MUNICIPAL BUILDING
ONECENTRE STREAT, ROOM 629
New YORK, N.Y. 10007-2341

N TEL2 (212)-669-2517
Michael Garland - Fax:(212) 669-4072
EXEQUTIVE DIRECTOR FOR MOARLAN@COMPTROLIERNYC.GOV
CORPORATR GOVERNANCE .
OFFICE OF THE:
November 29, 2011 DEC 1 - 2014
CORPORATE SECRETARY
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:

| write' to you on behalf of the Comptroller of the: City of New York, John C. Liu. The
Comptroller is the gustodian: and a trustee of the New York City Teachers' Refiremient
System and custodlan of the New Yerk City Board of Educaﬂon Reﬂrement System
mform you of the:r mtentlon 10 co-sponsar the enclesed proposal that was submltted to
the Company by the New. York City Employess' Retirement System, the New York. City
Fire Department Pension Fund, and the New York City Police Pension Fund

{the “Funds”) for the consideration and vote of stockholders at the Company's next
annual meeting.. '

In agcordance with Rule 14a-8 of the Securities Exchange Actof 1934, lefters from The
Bank of New York Mellon Corporation certifying the ‘Systems’ ownershap, for over a
year, of shares of Bank of America Cofporation common stock are enclosed. Each
System intends to continue to hold at least $2,000 worth of these securities through the
date of the Company’s next annual meeting.

We would be happy to discuss the proposal with you. Should the Board of Directors
decide to endorse its provision as corporate policy, we will collaborate with the “Funds”


http:intend:$.to

Mr. Mogensen.
Page.2

to. withdraw the proposal from consideration at the annual meeting. If you have any
questions on this matter, please feel freé to contact me at 1 Centre Street, Room 629,
New York, NY 10007; phone.(212) 669-2517.

émcefu ﬁa/‘

Michael Garand
Executive Directorfor Gcrp_orate Governance

MBGima

Enclosures

Bank of America Corp. — Board Review Foraclosure 2012



Resolved, shareholders request that the Bank of America (the “Company”)
Boaid of Directors have its Audlt Commities. conduct an independent review of
the Company’s Internal conlrols related to residential morigage loan
modifications, foreclosures. and securitizations, and report to sharsholders; at
reasonable cost and omitting proprietary Information, its' findings and
recommendatiotis by September 30, 2012,

The report should evaluate (a) the Company’s compliance with (i) applicable laws
and regulations and (if) its own policles and procedures; and (b) policies and
procedures to address potential financial incentives to foreclose when other
options may bie more consistent with the Company’s: fong-term interests.

Supporting Statement.

Widespread irregularities in the mortgage securitization, sewicing and
foreclosuré practices at large banks, including missing or faully documentation.
and possible fraud, have harmed hemeowners and exposed the Company to
extraordinary legal and regulatory scrutiny.

“Faulty morigages and foreclosure abuses have cost the nation's five largest
home lenders at least :$65.7 billion” sinceé 2007, according to Bloomberg
(11671 1), “and new claims may push the irdustiywide total to twice that amount.”

Experts have testified to Congress that perverse financial incentives are a root
cause of the problems because they discourage servicers from acting in the -best
interests of mortgage investors, as Is required, resulting in (&) wrongful and
unnecessary foreclosures and (b) costly mortgage repurchases from investors
due to breaches of representations and warranties.

A federal interagency review completed in April 2011 of the 14 largest mortgage.
servicers, Including the Company, found foreclosure process weaknesses so
severe. that they had “an adverse effect on the functioning of the mortgage
markets’ and posed “significant risk to the safety and soundness of mortgage
activities.”

Federal regulators -specifically “identified certain deficiencles and unsafe or
unsound practices” In the: Company's residential mortgage servicing -and in its
“nitlation and handling of foreclosure procesdings.”

The interagency review, however, “was limited to the management of fereciosure
practices and procedures, and was not, by its nature, a full scope review: of the
lvan modification or -other loss~m:tigaﬂon offorts,” according to an FDIC: -
statement.



The state: attorneys general from nearly 50 states who are repcrtedly riegetiating
a $25 billion setflement with large banks to .address improper foreclosure
practices have also reportedly conducted few, if any; in-depth investigations..

The Dodd Frank Act empowers the Consumer Finahclal Protection Bureau. to
regulate abusive acts and practices, as well as those that are unfair or deceptive,
an expansion of bank reguldtion that creates additional morigage-related
compliance risks forthe Company.

These :are- amony the reasons that shareholders cast 39.5% of their votes in
favor of a substantially similar proposal calling for an independent review of
mottgage and foreclosure practices at the Company's 2011 annual mesfing.

in September 2011, a year after extensive morigage irregularities first surfaced,
the acting head of the CFPB sald the misalighed Incentives that led to the
"oarvasive and profound” mortgage problems:still persist.

We.believe -an independent review is necessary to reassure shareholders that
the Company's morigage-related compliance controls are robust.
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BNY MELLON:
ASSET SERVICING:
November 29, 201 1
To Whony It May Coneern
Re: Bank of America Cusip#: 060505104

Dear Madame/Sir:
The: purpose. of this letter is to provide you with the holdings for the above referenced asset

continuousty held in custody frora November 29, 2010 thraugh today #t The Bank of New York
Mellon il the name of Cede and Company for the New York City Teachers' Retirement System.

The. New York City Teachers' Retirement System 8,693,952 shares

Please do not hesitate to contact me should you have any specitic concerns or questions.

Stiicerely..

Richard Blanco
Vice President

One Wall Streat, New York, NY 10286



BNY MELLON
ASSET SERVICING

November:29, 2011
To Whom It May Conicern

Re: ‘Bank of America Cusip#: 060505104

Dear Madlanwe/Sir

The purpose of this letter i to provide you with the haldings for the above referenced asset
continuously held it custody from November 29, 2010 through today at The Bank of New York
Mellon in the name of Cede and Company for the New York City Board of Education Retirement
Systen.

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

Please:do not hesttate to contaet me should you have any specific concerns or:questions.

Sincerely,

Richard Blanco
Vice President

One Wall Street, New York, NY 10286



OFFICE OF THE
NOV 2 1 2011

| Fathers & Brothers

. % - . ETARY
Fathers ang Brothers & Cathoﬂc Foreign Mtssmn SOclety of Amenca, Inc :
Corporafe Socisl Responsibiiity :

PO Box 305 e Maryknoll, New York 10545-0305 '

Phons: (914) §41-7636 X2516 ». Fax (914) 944-366‘1 o E-mail: }lamar@maryknoll,org ® www, maryknoll org

November 19, -201 1

Ms. Lauren A. Mogen‘s‘en
Corporate Secrefary ]
Bank of America Corporafian
" Hearst Tower; 214
_North Street, NG 1-027 -20-05
Charlotte; NG 28255

DearMs. Mogensen:

I write to you on behalf of the Maryknoll Fathérs and Brotherste inform you. of their intention to .pi‘eSent '
_the enclosed proposal for the conslderatron and vote of. stockholders at the Company’s next annual
meetmg :

Therefore, we offer the enclosed proposal- for the consideration and vote of shareholders ar the
Companys next annual meeting. It is submitted to you in ‘accordance with Rule 14a-8 of the Securmes
Exchange Acl of 1934, and | ask that it be mcluded in the. Company & proxy stafement. )

. The Maryknoll Fathers and Brothers are beneﬂclal owners of 190 shares of . stock Proof of ownershlp is
_ included. We will retam these shares through 1he annual meetmg ’

’ Through thls Ietter we are now notlfymg the company of our mtentron jo co—ﬁle the: enclosed resoluhon
. with the City of’ New York, Office of the Comptroller We would be- happy o discuss the proposal with
" you. Should the Board of Directors decide to’ endorse its provrsron as. corporate policy, we will withdraw .
~ the proposal from consideration at the annual megting. If you have any- questrons ‘on this matter, please - o
" feel free to contact Mr. Michael Garland at1 Centre Street, Room 629 New York, NY- 10007 phone (212). -
669-2517. :

weerely,

i ebhl’ ta Mar, MM
 Adfistant GFO, -
Chordinator of. Corporate Responsrbilrty

- ée: o
M. Mrchael Garland
lCGR

Enclosures

Bank of America —Board Review Foreclosure 2012
- Proof of Ownership

) Printed on recycled paper.



* gervicers, incl

BOARD REVIEW FORECLOSURE 2012

. 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 intevnal controls related to residential mortgage loan moadifications,
foreclosures and securitizations, and report to shareholders, at reasonable cost

and omitting. proprictary mfermation, its findings and recommendatlens by - A

September 30, 2012

The report should evatuate (a) the Company's compllance wrth (i), apphcable Iaws_f

“and regulations and (i) its own policies and. procedures; and (b) policies and

procedures to address potential financial incentives to foreclose when- other .

optrons may be more consistent with the COmpany s tong-tenn mtereste

Supportmg Statement

Wldespread wregularitles in the mortgage securmzatron, servuc" g and
fareclosure practices at large banks, including missing or faulty. documentation

and possible fraud, have . harmed homeowners and exposed the CQmpany to"-'

extraordmary Iegal and regulatory scrutmy

"Faulty mortgages and foreclosure abuses have cost the natlons five: largest

home lenders at‘least $65.7 billion™-since 2007, accordmg to Bloomberg (9/1 6111),

- "and new clalms may push the mdustrywude total to twice that amount."

' Experts have testrfted to Congfess that perverse fil nanCIaI incentlves are a root
cause of the problems because they dlscourage servicers from acting'in the best

- interests of mortgage investors, as is required, resulting: in (a) wrongful and

unnecessary foreclosures and (b) costly mortgage- repurchases frem mvestors

due to breaches ef representatlens and wa rrantles

A federal mteragency revrew completed in. Apnl 2011 of the 14 Iargest mortgage o
uding the Company, found foreclosure process weaknesses $o - -
‘severe that they had "an adverse effect on the functioning. of the: mertgage-

markets” and’ pased 'signiflcant rtsk to the: safety and soundness of moﬁ:gage-
actlwtles " ' S : :

Federal regulaters speeiﬁcally "rdentn‘"ed certain def'clencxes and unsafe or o
unsound practices” in the Company's ‘residential mortgage serv:cing and . lts .

"Initiation and handlmg o’f foreclosure proceedmgs "

The mteragency review however, "was hmtted to the management of forectosure g
practices and pracedures, and was not; by its nature, a full scope review of the
loan modification or ether Ioss-miﬂgatron efforts,“ accordmg to an - FDIC :

statement.

The state a"ttern:eys'geﬁeral from nearly 50 states who are reportedly ne-g;oiiaﬂn'g, -
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a $25 billion settlement with large banks to address improper foreclosure
practices have also reportedly conducted few, if any, in-depth investigations.

The Dodd Frank Act empowers the Consumer Financial Protection Bureau to -
regulate abusive acts and practices, as well as those that are unfair or deceptive,
an expansion of bank regulation that creates additional mortgage-reiated'
compliance l'ISkS for the Company. ‘

-‘These are amnng the reasens that shareholders cast 39.5% of thexr votes in favor
of a substantially similar proposal calling for an independent review of mortgage
and fcreclosure practrces at the- Company s 2011 annual meetmg '

n September 2011 a year after extensive mortgage wregulantres first: surfaced .
© the acting head of the CFPB said the misaligned incentives that Ied to the
"pervaswe and profown " martgage problems still persrst : _ ‘

We beheve an Independent revnew is necessary to reassure shareholders that ‘the
Companys mortgage-retated compllance controls are robust.



OFFICE OF THE

ILLINOIS STATE BOARD OF INVESTMENT NOV 23 206 -
180 North LaSalls Street, Suite 2015 _ : )

Chicagoe, lHliriols 60601. . ’ L

(312) 7935718 . - CORPORATE SECRETARY

November 18, 2011

Ms. Lauren A. Mogensen
Corporate Secretary

. Bank of America Corporation
Hearst Tower, 214 o
North Street, NC1-027-20-05
Charlotte, NC 28255

Dear Ms. Morgensen:

I write to you on behalf of the Illinois State Bosrd of Investment (“ISBI”), a comminﬂbed
fund that invests on behalf of the State Employees’ Retirement System of Illinois,
Judges’ Retirement Systcm of Hlinois and the C‘eneuﬂ Assembly Retirement System of -
[fhinois. o

As you are aware, the New York City Employees’ Retirement System the New York-
City Fire Department Pension' Fund, and the New York City Police Pension Fund (the
“Systuns”) submitted a shareholder proposal to your attention on November 15, 2011,
ISB1 is co-filing with the Systems on the proposal and. therefore presents the enclosed
resolution for the consideration aid vote. of stockholders at the Company’s next annual
meeting. It is submitted to you-ini accordanee with Rule I4a-8 of the Securities Exc,hcmne' .
Act ot 1934, and 1 ask that it'be. mcludcd in the (‘ompany $ proxy statement. ‘

A letter from State-Street Bank & Trust cemfyma ISBI’s ownc1slnp, I"ox over a year, of :
shares of Bank of America Cerporation common stock is enclosed. ISBI intends to
continue to hold at least $2,000 worth of th%e securities through the date of the
Company’s next anhual meeting. . S0


http:lSBl'sownersll.ip
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Consistent with the communication of the Systems, should the Board of Ditectors decide
to endorse its: provision as corporate policy, ISBI will withdraw-the resolution from
consideration at the annual meeting. If you have any quesfions or comments on this
- matter, please feel free to contact me at 180 N. LaSalle St Suite 2015, Chicago, IL
- 60601; phone (312) 793-5710. o

Sincerely, -

INVESTMENT

L}\LLLIthC Dnu,tm

" 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 niortgage. loan modifications, foreclosures and
securitizations, and report to shareholders, at reasonable cost and ¢mitting proprletdry
information, its findings and. recommendations by September 30, 2012. '

The report should evaluate (a) the Company’s comphance with (%) apphulble Taws and
regulations and (ii} its own pelicies and procedures; and (b) policies and procedures o

address pofential financial .incentives to foreclose when othér options may be more

consistent with the Company’s long-term mtcrcsts
Suppo.rtmg S_ta-te ment

deespnead 1rrcgulantu,s in the mortgage securmzatxon servicing .and toreclosure
-practiges -at lafge banks, inchidifig missing or fablty documentation ‘and possible fraud, -
“have harmed homeowners and L,xpmed the Company to extraordmary lcgal and
regulatory serutiny.

“Faulty mortgages and foreclosure abuses have cost the nation’s five largest 'héme
lenders at least $65.7 billion” since 2007, according to. Bloomberg (971671 1), “and new
claims may push the mdustryw:de total to thce that amount.”

Experts have testified to Longress that pewc.rse f nancial mccntwes are a.root causc of
the problems because they discourage servieers from acting in the best interests of
mortgage investors, as is required, resulting in (a) wrongful and unnecessary forcclosures
and (b) cosﬂy mortgage repurchases trom mvuslors due to breaches of rcprcseumtxons
and warranties. :

A federal ‘interagency review completed in-April 2011 of the 14 Iargé,st‘ mortgage
servicers, including the Company, found. foreclosiite process weakinésses o severe: that
they had *“an adverse effect on the functioning of the mortgdgc markets 'and posed

mnﬁoant risk to the saiuty and soundness of mortgage activities.” :
I*edural:.regula’tors specifically 1dent1f ed certain deficiencies and unsale or unsound
pragtices” in the Company’s residential mortg,dge servicing and 1n us “lmtxahon and
handlmg of tmeclosure proceedmg,s ' : .

The mtemgem.y Teview, however, ¢ was lxrmtcd 1o manaoemenr of foreclosurc prac‘aces S

and procedures, and was not, by its: nature, a full scope review of the 10an modlﬁcauon or
other loss-mmgatlon efforts,” accordmg to an }DIC statement. : -

The state attorneys general from near]y 50 states who are 1*eported1y negonatmg a $25
billion settlement with large banks to address improper ﬁ)reclosuu. pmc‘mces have aJso
reportedly conducted few, if any, m-depth mvc,strganons


http:pr�hle.ms

The Dodd Frank Act empowers the Consumer Finam,ial' Protection Bureau to regulate

abusive acts and practices, as well as those that are-tnfair or deceptive, an expansion of =

bank regu[anon that creates additional mortgage-related compliance risks for the
Company.

Thc% are among the rcasom that sharcholders cast 39 5% of their votes in iﬂvm of a
substantially similar proposal calling for an indeépendent. ieview of mortg ag,e and -
toreclosure pracuces at the Company 52011 annual meelmg : :

In. Scptember 201 l a year alter extensive mortgaoe 1rregularmes first surfaced, thc, acting
“head of the CFPB sald the. misaligned incentives that led to the “pervasive and profound”f' e
nmrtgage problems st1ll pelmst ' .

‘We believe “an mdcpendent review is necessary to reassure shareholders that lhc.’ :
Company’s mortcag,e-related comphance controls are robust
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November 28,.2011

~ Ms. Lauren A. Mogensen
_Corporate Secretary
Bank of America Corporatron
“Hearst Tower :
214 North Tryon Street NC1 027—20-05
. Charlotte, NC 28255

Dear Ms. Mog‘e‘nsen-

The purpose of this letter-is to lnform you that. the UAW Retlree Medrcat Benet“ ts Trust {the “Trust”)
Is co~sponsormg the resolution submitted by the New York City Employees’. Retirement System, the
- New York City Fire Department Pension Fund, and the New York City Police Pension Fund, on
~ November 15, 2011, for inclusion in Bank of America Corporatlon s (the ”Com pany") 2012 proxy
. statement. A copy of the resolutlon is attached :

4The Trust i‘s the beneﬁcial owner of"more than $2,0.00_ in market value of the Company’s stockand
has held such stock continuously for over one year. Furthermore, the Trust intends to continue to

- - hold the reqursrte number of shares through the date of the 2012 annual meetmg

,Please contact me at (734) 929 5789, ext. 210 orvia emarl at mamlller@rhac com, if you have any
questlons

A -Smcerely, L
. Meredlth Mlller .

) Chief Corporate Governance Oﬁ‘rcer
--UAW Retiree Medical Benefits Trust

Enclosure.

301 N. Main Strect, Suite 100, Ann Arbor, MI 48104-1296
Tel: 734-929-5789 » Fax: 734-929-5859
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. Resaivedx shareholders raqxxest that the Bank m‘ America (th@ “Cmpm:;y”)
. Board of Directors have its Audit’ Committee. conduct an independent review of
he Company's intethal  controls. xﬁaﬁe@ to residential -morigage loan.
‘maodifications, far«aciasuras and securitizations, and report fo sharshol defs, at
reasonable cost -and oWiitfing  propristary iﬂfemzahcn tts ﬁndings and -

reammanéatms by ﬁapéember 30, 2&)’32

{8) %ha Cempany 5 mmp!ianca wath (i) applicabi:e laws -

T he Teport should avalust

and- regm ons and (i) its' own policies and procetit
procedurés fo address potential finanblal ’fnaemwes ta faraciﬁse whan ether '
,tpama may be more gensistent thh the Gmpany’s Tong-erm mf&t‘%%f& '

mmﬁoz@ sarwcing and '

| Wizsiaspmad irregufaritios: n fhﬁ mcﬂgage secu

- foie closure practices af large b bariks, including missing or faully documentation - |

3 ; ., axirairiary égal ééd regulaiery sa:rl,ftmy

- unnecessary foreclos

| ‘ ages and foreclosure abusss have cost the nataens five. largest..;
_ "hnm lﬂndes‘s at least $65.7 billion™. since. 2007, according to Bloomberg
(8116, ndu *-;;'-;_."idemtai to twice that ameunt”

cause af tfrie pr@blems“ }oal

Interests of morlgags 1 asters as is :'eqmred rasultmg in (a) wr

: ~and {b) costly mortgage repurchases frof
z ‘m o braaz:hes of representatuong and. warr’anﬁ% |

- _~asemm thaft they had “an varaa m?fect c}n tr;e funcﬂcmmg caf ﬁra meggj‘. %age: '
. markets” and posad s:gnifzcam rigk to the safety amﬁi saundnass of mortgag
_ :ac?avmes L _ '

 Fedaral regulators ‘_@e@iﬁbaﬂy :derrtrf ed cerkam def"(:leﬂcl@s and unsafe .r,
uasamd practices” i th any'’s residential martgage sewicmg md i its
“‘m%immn angl handii ing. OBUIS pmﬂaedmgsf : _ :

of fores

 The: miamgemy review, hﬁmyer “wax lity ftad o the: managemem aff@raclesure
- practices and proceduras, and was not; by its nature, a-full scope review of the

Joan modification or other I@sswitxgatxon affer&s according to an FDIC
_ sfat&mem , S :

med homeowners and sxposed fhe Company to. |
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The élate: aﬁomeys genarai fm nearly 50 s%ates who are rapme&fy negotiaﬁng
& 525 billion -setflement with large banks. to address improper foreclosure
.practim have algo r@p@ﬁecﬂy wnductael few, if any, Enmdepih tnwsﬁgatwas

'?he Dodd Ffank Act empowers the Consumer Financial F’r@techan &umau to
\_:ra,gulaie abusive acts and practices, as well as tho: 4 that are: unfair or deceptive,
an expansion of bank regulation that c:raatas rﬁonai moﬂgage—relaied
--eamptiance: riaks. far the. Campany ‘ o . -

| | :Thege a_re amcng ﬂm reasons that sharehﬁdam:_cast 39 5% pf iherr vqﬁtaa in

'*“parvaswe and fwnd” martgage mab!ems stﬂi persist,

‘We bal:éva an mdependeﬁt review is nacessary to reassure sharehotders that- o
- the. Gamp&ny s mo; '; _e—relaﬁed camphance ccmtrols are. r@bust '



OFFICE OF THE

M. Bria Monzhan, CEQ " | - CORPORATE SECHETARY
Bank of America: : ' S »
101 So. Tryon Street

NCT-002-29-01

Charlotte, NC 28255,

Deaer Monahan, -

_ restéentlal mOrtgage loan busmess Therefore the S:sters of Charxty of Salnt Ehzabeth request E
. -the’Board of Directors to report to shareholders as an independent review as. descnbed iy the'
v attached propesal ' :

~ The Sls&ers of Chamy of Saint Blizabeth are beneﬁmal awnets. of 500 shares nf stock. Under
-separate cover, you wﬂl recelve proof of ownership. We will: retam shares through the aonual
meetmg .

1 have been: mxthonzed to: not;fy you of our mtentlon fo co-spansor, ﬂns resolution with the Cafcy :
“of New York, Office of Comptroller, for consideration by the: stoekhoiders at the next annual
| meetinig-an 1 hereby submit it for inchision in the firoxy statement, in: accordancc with rule a- -
8 of the Genﬁral Rules. and Regulatxons of the Securities A.ct oi 1934. '

: [fyou should, for any reason, dwre t6 oppose the adoptton of this. proposal by the. stockholders,
please inchide if fhe ‘cotporation’s proxy material the attached staternent of the security Totder,
subinitted in support of thxs proposal as reqmred by thie- aforesa:d rules and regxﬂanons

_ Smeerely, '

- Sister Barbam A:u:es, sC
Coordmator of Corporate: Responbe;hty

Enm
SBA/an

| e —————r—
#Me73.290.85402"
M 875.290.814

PO, BGR 476
CCONYENTSTATION
HEW JERSEY
7B 6iv06a%8

BAIREBPSERIORS
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BOARD REVIEW FOREGLOSURE - 2012

Resolved, shareholders request that the Bank of América {the “Company") Board
.of Directors have its' Audit. Committee conduct an inidependént revisw of the
Company's jnternal controls related to residential mortgage loan. madiﬂeat%ons,
~ foreclosures and secuﬁtizatlons, and report to sharehalders, af reasonable cost
. .and omitting proprietary ;rrfarmatlon, its f‘nd]ngs and mcommendations by
.fSeptember 3(3,2012 ' _ :

- The reportshould &valuate (a) the. Companys campl;ance with () apphcable laws

-and regulations and (il) its own policies and procedures; and (b) policies and
 procedures to address. potential financial incentives: to foreclose when other
options may be more cansistent with the Company's lang—te’rm interests.

Supporting Statement

Widaspread. - irfegularities in the mortgage secunilzatmn, servlmng and
foreclosure practices at large banks, includin
and possible fraud, have harmed homeowhers and expnsed the Cempany to
extraordinary legal and regu[atary scrutmy

» "Faulty mortgages arrd foraelosure ablises have cost the nation's five largest
home lenders at least $65.7 billion™ sirice 2007, aceording fo Bloombeig (9116/11), :
“dnd new claims may push: tbe mdustrywade total to twice that amount. v

‘ Experts have. testified 1o (:engress that gerverse financlal ineentives aréa: mot '

- cause of the problems because they dlscourage servicers from acting in- ‘thie best
-interests of morfgage Investors, as is required, résulfing in (a) wrongful and

- unnecessary foreclosures. and. (b) costly - mertgage repurchases from ] _vesters o
-dueto breaches of repmsentahons and warranﬂes : - _ o

A federal mter gens -‘review compteted in: April 2011 of the 14 Iargest martgage ‘

servicers, including - ‘Company, found foreclosure process weaknesses so
severe n ddveise effect on the functioning of the mortgage
‘_5'-' and pnsad “—slgniﬁ::ant risk fo- the safety and soundness. of moftgage

activittes "

Federai regulalors speciﬂcally "1dentiﬁed certam deﬂciencies and unsafe or -

. pitiation and handling of foreclosure proceedings "

The interagency revlew, however, "was Ilmlted to the management of forectosure_ o
practices and procedures, and was not, by its nature, a full scope review of the
loan modification or ather iess-mmgatlen efforts,“ accarding to an FDIC
statement '

The state attorneys general fmm .n.eaﬂy 50 states a.whoi are reportedly .negeﬁaﬂﬁg

und practices” in the Company's residential mouftgage servxcing and inits ©
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a $25 billion settlement with large banks to address lmpreper foreclosure
practices have also. reporteﬂly conducted few, if any, in-clepth mvestlgatmns.

' The Dodd Frank Act.empowers the Consumer Financial Protection. Bureau to
regulate-abusive acts and practices, as well as those that are unfair or deceptive,
an expansion of bank regulation that creates addltronal mortgage-related
camplsance risks forthe. Company , '

. These are amang the reasons that shareholders cast 39. 5% of: thetr voles in favor
of a substantially similar proposal calling for-an-independent review of mortgage
and- foreclosum practlces at the Company s 2011 annual meefing

. september 2911 a year after extenslve moﬁgage Irregularlﬁes first surfaced :
the acting head ef the CFPB said the misalighed incentives that led to the _
"pervaslve and profmmd" mortgage problems still pers;st :

We belleve an 1ndependent revlew is necessary to reassure shareholders that the:
Cumpany s mortgage-related compllance controls are robust. ' :



‘November 23, 2011

" Mr. Brian Moynihan, CEO
" Bank of America Corporatron '

- . Hearst Tower _

_ 214 North Tryon Street
. NC1-027-20-05 ~ . : e Tt
' -Charlotte,.NC,2825.5 ' oK - FAX: 704-386-4578

Deaer Moymhan '

_ The Mrssronary Oblates of Mary Immaculate are a. relrgrous order in the Roman Cathohc tradition wrth
over 4,000 members and missionaries in more than 65 countries throughout the world. We are members

* of the Interfaith Center on Corporate Responsibility a coalition of 275 faith-based institutional investors—

denominatiosis, orders, pension funds, healthcare corporatxons foundations, pubhshmg companies and
dioceses — whose combined assets exceed $100 billion. We are the beneficial owners shares in Bank of -
" America. Verification of our ownership of this stock is enclosed from State Street Bank and Trust
~ Company which is listed on page 6 of the DTC list. The1r DTC number is 0997. We plan to hold these
shares at least-until the. annual meeting, © .

My brother Oblates and T are concerned about our'Compariy s practices in the residential mortgage loan
‘business, so'we request that the Board of Dlrectors tepott to shareholders asan 1ndependent review as

~.described in'the attached proposal

I have been authonzed to notify you or our intention do co-sponsor th1s resolutlon ‘with the City of New
- York; Office of Comptroller, for consideration by the stockholders at the néxt annual meeting, andI -
~ hereby. submiit it for inclusion in the proxy statement for'd vote at the next stockholders meeting in
_accordance with Rule 14-a-8 of the General Rules and Regulations of the Securities Exchange Act of
- 1934 If they declde to withdraw the resolution, they may do so on our behalf

Ifyou should desrre to oppose the adoption of this proposal by the stockholders please mclude in the
~ Corporation’s proxy material the attached statement of the security holder, submltted in support of this
proposal as requlred by the aforesaid rules and regulatrons

I you have any questlons or concerns on. th1s please do.not hesrtate to contact me.

: Smcerely,

' .Rev Séamus P. an, oMl

‘Director . .

Justice, Peace and Integnty of Creation Office
Mrssronary Oblates of Mary Immaculate
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'BOARD REVIEW FOREGLOSURE - 2012

Resolved, sharsholders request that the Bank of America (the “Gompany*) Board
. of Directors have its Audit Committee conduct an Independent review of the

. Company's Infernal controls related to residential mortgage loan modifications,
foreclosures and sesutltizations, and report to shareholders, at reasonable cost
and omitfing proprietary information, its fincllngs and recommendaﬁons by
Septembar 30,2012

" The report should evaluate (a) the Company's compllance wlth (l) appllcable laws :
and regulations and {ji) its own policies and procedures; and (b) policies and
procedures to address potentlal financlal incentives fto foreclose when other -
options may. be more conslstent with the Cclmpany s long-term lnterests :

Supportlng Statement

Wldaspread lrregularltles In - the -mortgage secunﬂzatlon, serviclng and -
foraclosure practices at large banks, Inciuding missing or faulty documen!allon_
and posslble fraud, have harmed ‘homeowners and axposed the Company to
. extraordinary legal and regulatory scrufiny.

"Faulty mortgages and foreclosure abuses have cost the -natlon' s flve largest
home lenders at least $65.7 billion" since 2007, according to Bloomberg (9/16/11), -
* "and new claims may push the lndustrywlde tol;al to twice that amount.”

Experts have testified io Congress that perverse financial incentives- are a root
cause of the problems because they discourage servicers from acting in the best
interests of mortgage lnves’tors, as Is required, resulting in (a) wrongful and
unnecessary foreclosures -and. (b) costly mortgage repurchases from investors
due to breaches of representations ‘and warrantios.

. A federal lnteragency review complated in April 2011 of ths 14 largest mortgage

* servicers, Including the Company, found foretlosure process weaknesses so

- severe that they had "an-adverse offect on -the functioning of the mortgage
markets* and posed "slgnlﬂcant risk to the safety and soundness of mortgage ’

'actlvltles * . .

- Federal regulators speclﬁcally "ldentlﬁed cartaln deﬂclencles and unsafe or
unsound practices” in the Company’s residential mortgage servlclng and nits -
"initiation and handllng of foreclosure proceedings " :

The lnteragency review, however, was Hmited to the management of foreclosure )
. practices and procedures, and was not, by its-nature, a full scope review of the

" loan modiflcation or other loss-mltlgatlon efforts,” accordmg to an. FDlC
-statoment.

"The state attomsys general from nearly 50 states who are reportedly negotlahng ’
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a $25 billion settlement with large. banks to address Improper foreclosure
practices have alsoreportadly conducted faw, if any, in-depth investigations.

The Dodd Frank Act empowers the Consuimer Financlal Protection Bureau to
regulate abusive acts and practices, as well as those that are unfair or decepfive,
an expanslon of bank regulation that creates addiﬁonal mortgage-nelated :
compliance risks for the Company. :

These are among the reasons that share_hb!do[s- cast 39.5% of thelr votes in favor -
of a substantially similar proposal-calling for an Independent review of mortgage
and foreclosure practices at the Companys 2011 annual mesting.

In September 2011, a year after extenslve mortgage irregulamies first surfaced
-the- acting head of the CFPB said the misaligned incentives that lod to the
"pervasive and profound” mortgage problems still persist

- ‘We believe an 1ndependent review Is necessary to reassure shareholders that the

. COmpany s mortgagewelated compl!ance controls are robust,




PENSION INVESTMENTS
& CASH MANAGEMENT
633 Third Avenue-31% Floor

e : " New York, NY 10017
STATE OF NEW YORK : Tel: (212) 681-4489

OFFICE OF THE STATE COMPTROLLER Pax: (212) 681-4468

THOMAS P. DINAPOLL
STATE COMPTROLLER

November 28, 2011

. Ms. Lauren A. Mogenson.
Corporate Secretary

- Bauk of America Corporauon A

- Hearst Tower :
* 214 North Tryon Street

NC1-027-20-05

Charlotte North Carolma 28255

Dear Ms Mogenson

_The Compﬁ'oller of the State of New York, The Honorable Thomas P DiNapoli, is the
sole Trustee of the New. York State Common Retirement Fund (the “Fund”) and the

administrative head of the New York State and Local Employees’ Retirement System and |

.. the New York State Police and Fire Retirement System. The Comptroller has authorized
me to inform Bank of America Corporanon of his intention to ¢o-sponsor the enclosed
-shareholder proposal, with the New York City Pension Funds, for con31dcrat10n of
stockholders at the next annual meetmg : :

‘I submit the enclosed proposal to you in accordance with rule 14a-8 of the Secunnes
Exchange Act of 1934 and ask that i it be included in your proxy statement

A letter from J.P. Morgan Chase the Fund’s custodial bank, venfymg thc Fund’s
“ownership, continually for over a year, of Bank of America Corporation shares, will

follow. The Fund intends to continue to hold at least.$2,000 worth of these securmes
B through the date of the annual meeting.

Please feel ﬁee to contact me. at (21 2) 681-4489 should you have any fuxther questlons on . B

 this.matter.

Very truly, youfs-

- gmmijm
Enclo_sures



. Resolved, shareholders request that the Bank of America (the “Company”)
" Board of Directors have its Audit Commiitee conduct an independent review of
the Company's internal controls related to residential . morigage loan
‘modifications, foreclosures and securitizations, and report to shareholders, at
reasonable . cost and omitting proprietary information, its findings and
‘ recdmr‘nendations‘by September 30 2012, s c

: The report should evaluate (a) the Company s compliance with (r) appllcable Iaws :
and. regulations and (i) its own policies and procedures; and (b) policies and’

.procedurgs to address potential financial incentives to foreclose when other

. optlons may be more consrstent with the Company’s long-term mterests '

_Supportmg Statement

: Wldespread rrregularmes in - the mertgage secuntrzation servicing and- .
foreclosure practices at large banks, including missing or faulty documentation -
~and. possible fraud, have harmed homeowners and exposed the Company to

extraordmary legal and regulatory scrutiny. . _ o

“Faulty morigages and foreclosure: abuses have cost the nation’s frve Iargest
home -lenders at least $65.7. billion" since 2007, according to Bloomberg
(9/1 6/1 1), and new clarms may push the mdustrywrde total to twice that amount y

- Experts have . testnfred to Congress that perverse fmanclal |ncent|ves are.a’ root
cause of the problems because they drscourage servicers from acting i the best
interests of -mortgage investors, as is required, resulting in (a) wrongful and.
unnecessary. foreclosures and (o) costly mortgage repurchases from unvestors ‘

' ~due to breaches of representattons and warrantres o : .

A federal interagency roview compieted in April 2011 of the 14 Iargest mortgage o

servicers, - including the Company, found foreclosure process weaknesses so
severe that they had “an adverse effect on the functioning of -the mortgage

markets” and’ posed “s:gnifscant nsk to the safety and soundness of mortgage o

actavutles "

Federal regulators specrﬂcally'“|dent|fred certam defrcrencres and: unsafe or
_unsound practices” in the Company’s residential mortgage servrcmg and inits
o “rmtlatlon and. handlmg of foreclosure proceedings

The mteragency revrew however “was limited 10 the management of foreclosure
. practices and procedures, and was not, by its nature, a full scope review.of the
loan modification or other loss-mitigation efforts,” accordmg to an. FDIC
statement
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- The state attorneys general frém nearly 50 states who are repértedly negotiating
~a $25 billion settlement with large banks to address improper foreclosure
practices have also reportedly conduqted few, if-any, in-depth investigations.

The Dodd Frank Act empowers the Consumer Financial Pratection Bureau to

regulate abusive acts and practices, as well as those that are unfair or deceptive,

an expansion of bank regulation that creates. additlonal mortgage -related
) comp!lance tisks for the Company .

' 'These are among the reasons that sharehoiders cast 39.5% of their votes in
favor of a substantially similar proposal calling for an independent review of
morigage and foreclosure practices at the Company’s 2011 annual mesting.

. In September 2011, a year after extensive mortgagé :rréglj!érities first surfaced,
. the acting head of the .CFPB said the misalighed mcentlves that led to the
: “pervasive and profound” mortgage problems still persxst

. We believe an independent. review- is necessary to reassure ‘shareholders that
the Company 5 mortgage-related comphance controls are robust



American Federation of Labor and Congress of Industrial Organizations

. EXECUTIVE COUNGIL
815 Sixtoenth Strost, N.W. HICHARD L. TRUMKA SUZABETH H. BHULER AR BNe HOLT BAK
~ Washington, 0.C. 20006 PAESINENT SECRETARY-TREASURER EXEGUTIVE VICE PRESIDENT
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Capt. Loy Mok, Jusephd Nigro

- November 29, 2011

Sent by Facsimile and UPS OFFICEOF THE
Lauren A, Mogensen, Corporate Secretary : I

Baik of Amerita Corporation 'f ~ DEC - 2018

Hearst Tower :

214 North Tryon Strest, NG1-027-20-05 : . N R
Charlotte, NC 28255 | CORPORATE SECRETARY

Dear Ms. Mogensen,

On behalf-of the AFL-CIO Resarve Fund (the “Fund™), | write to give notice that pursuant
to the 2011 proxy statement of Bark of America: Corporation (thé “Company”), the Fund.Intends
to present the attached proposal (the “Proposal®) st the 2012 annual mesting of shareholders
{the “Annual Mesting”) as a co-filer with the New York City Employees” Retirement System, the
New York City Fire Department Pension Fund, and the New York City Police Pension Fund,
The Fund requests that the Company include the Proposatl 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 least $2‘0t30 in market value of the Shares for-over one
year, and the Furnid intends to hold at least $2,000 i market value of the Shares through the
date of the Annual Meeting. A letterfrom the Funcf’s custodian bank documenting the Fund's
ownership of the. Shares is:enclosed.

The Proposal is-attached. |represent that fhe Fund or its agent mtends to-appear in
person or by proxy atthe Annual Mesting to presént the Proposal. | declate that the Fund has
no “material ntarest” other than that believed to b shared by stockholdérs of the: Company
generally. Please direct all questions or correSpondence regarding the Proposal to Brandon

Rees at (202) 637-5162,
- Sinceraly,
. »2
AE /M@f
Daniel F. Pedrotty, Director
- Offlce of Investment
DEP/sw
opeiu #2, afl-cio
Attachment
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Resolyed, shareholders tequest that the. Bank of Amerlca (the “G@mpan‘y")
Board of Directors hava jts Audit Commities condict gn independent review of
the Company's intomat conirols related to  residential morigage: foan
modifications, foreclosures and -securitizafions; dnd fepor to shiatgholders, at
reasorigble caost and omifing. proprietary information, s findings and
recomimendations by September 30,2012

The report shouki-evaliate (a) the Gompany s compliancs with {iy applicable taws

ations: W) e -and prosedires; and (B) polldes- and
- : s5- potentigl finangial Incentives: 1o foretlose whan other
mms may| Be morercoasistentwith the: Company's fong-term interests:

Bupporting Staternerit

Widespread. imegularifies i the morigage securifizafion, ‘servising and
foreclosure practices at large banks, including: missing -or faulty documentation
and possible fraud, heve harmed tiomeowners. snd exposed the Company to
extracrdinary légal and vegulatory scrutiny:

“Faulty morigages and foreclosuré abuses have co_st the nation's five largest -
home lehders at least $856.7 billion” since 2007, -according to Bloomberg
(8/16111), “and new claims may push the industywide total to twice thatamount.”

Experts have testified 1o: ‘Corgress that perverss financial incentives. are a root
cause of the pidblems because they discoursge servicers fom acting inthe best
 interests of fmoriga sinrs‘ as s Mmred rewltmg In {a) wmngful and
unnecessary: for ) €

due to-brédches of fe

Aprii-20t1 of the 14 largest morigage
sepdicers; including: the Gompan reclosure process: weaknesses- so-
severe that ey had “an adver act on- the funictionihg of the morigage:
markets” and posed “significant risk: to the safély and soundness of morlgage

activities.”

A federal interagericy feyle

Federal tegalators -spacifically “identified certain deflclencles and unsafe or
unseund practices” in the Conipany's residential mortgage sefvicing and in its
“Inltiatior and handling of foreclosure provesdings.”

The: interageney review, however, “was limited o the tranagement-of foreclosure
practices: A 5 pot; by its naturs, afull scope revisw’ of the
loan modification or. -other lesamiﬁgatmn efforts” accoiding to -an FDIC
statement.
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The stdte-attorneys: gensrdl:from nearly 50 sfates wha-are reportedly negotiating
a. 325 billion. selflement with large banks to address improper  foreciosure
practices havealso reportedly condutted few; if any, in-depth investigations.

The Dedd Frank Act-empowers the Consumer Financial Protection Breau to
ragulafe abusive: acls and pmcncaa aswell aé those that are unfald or deceptive,
a1 expanision of bank regulation thal creates additional rmortgage-related
compliance risks for the Company.

These are among the reasons that shareholders cast 38.5% of their votes in
favor of & substantially similar propesal -calliig for an findependent feview of
tisrigage and foreslosare pracices:atthe Company's: 2011 annual mesting,

in September 2011, a year afist exforisive mortgage iregulariiies first surfased,
the acling head of the CFPB sald the misaligned Tncentives that' led to the
“Tpervas‘ive and profound” mortgage problerms still persist,

We believe an independent review: is. necessary to reassurs: shareholders that
the Company’s martgage~mfaied compliance controls are febust,
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November 30 2011

'BY REGULAR MAIL AND EMAIL  OFFICEORTHE

laure_n_..mo.r;ge;nsen@bankofameéica; com

Ms: Lauren A. Morgensen DEC T~ 201
Corporate Secretary L : '

Bank of America Corporation
Hearst Tower

Charlotte NC 28256

Re; Th@ SEU Master Trust

Dear Vs, Morgensen:

ln my capacity as. Director of ?Beneﬁt Funds for the SEHJ Master Tmst {the.
“Trust™), | wilte to dive hotice that pursuant to the 2011, proxy staterment ‘of the
Bank of América Carporation {the “Company”); the Trust intends to co-file the
aftachied proposal (the “Proposal”) at the 20‘12 annual meet’ ing of shareholders
(the “Anrivial Meeting), _

The New Yerk City: Employeea Re’urement System, the New. York City Fire

Depaitment Pension Fund, and the New York City Police Pengion Fund (the

*Systems”) submitted -a sharehalder propasal to your attentiori on November 15,

2011. . SEIU Master Trust is c:o—f'llng with the Systems on thé propesal and.
therefore presents the enclosed resolution. for the consideration and vote of
stockholders at the Company’s:next annual mesting. 1t is submitted to you: in
accordarice with Rule 14a-8 of the Securities Exchange Act of 1934, and | ask

- that it be included in the Company 3 proxy statement

A letter from the Trust's custodian documentmg ‘the Trust's contmuous ownershlp

* of the requisite amount of the: Company's sfock for at least.one year-priortothe
date of this letter is being sent-under separate cover. The Trust aiso infends o

continue its ownership of at least the mmamum number of shares. requlred by the
SEC regulatnans through the date of the-Annual Meeting. .

Congistent with the wmms.mc forr of the Systems. should the Soarck vf Dirgntors”
decide to sndorse. iis’ provision s -corporate palicy, e SEI ‘Master Trust will
withdraw the resolufion from consideration at the annual meefing. 1f you have

E any questions or comments on-this matter, please feel free to contact Steve
Abrscht at202-730-7051 or the Master Trusf’s addrass, : :

Smcarely, .

Dlrector of Beneﬁt Fundleounsel

" Enclosure.

ce.  Stephen Abrechl
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Resolved shareholders request that the Bank m‘ Anigrica (the: ”Company’) Board -of Directors
have its Audit ‘Cammittee conduct an mdepandent teview of the Company’s mternal controls
related o resideritial mortgage loan madiﬂcations, foreclosures and securltizatians, and report
" to shareholders; -at reasonable cost and _omitting: proprietary informat‘fon, lts ﬂndﬁngs and
recommenda’cmns by September 30, 2012

',The Tepart should evajuate:. (a) the Company’s compliance w‘ith («) applicable laws and

regulations and (i) its:own policnes and' prucedures, and (b} policies and procedures to-address

- - potential financlal incentives to fereclose when ether options may be’ more: consistent with the
 Eompany’s. fang-term lnterests* : ; ~ :

Supporting Statement

' Widespread wregulanttes in the mprtgage securmzation, servicmg and foreclnsure practtces at

h .'.Iarge banks mcludmg missing or fau}ty ducumentatlon and pomble fraud have harmed

o .mctudmg the Company, found, foreclosure’ process weaknesses so §

homeewners and exposei the. Campany to: extrao;‘dmafy lega! and regufatoryscrutiny

E "Famty mortgages and foreclosure abuses have cost the natlon *sfive largest’ home lenders at
- Jeast $65.7 bifion” since 2007, according to Bloomberg {9/: 16/11) "and new claims ‘may push
: _the industrywzde total'to twice that amount,” "

Experts. have testified fo Congress that perverse ﬁnancia! incentlves are: a root cause of the L
problems because they discourage servicers from agting in. the best intetests of mortgage -
investors, as Is: required, resulting in (a) wrongfut and unnecessary foreclesures atid (b) costly -
martgage repurchasesfmm investors dbre 10 breaches of representatrons and Warrantnes

) :_A federal mteragency review compteted in Apnb 2011 of the 14 _'lar"est mortgage servIcers, .
e thiat they had “an
-sigmﬁcant risk to the ,

= adverse gffact on the fiinctic ‘ng -of the: mortgage markets" and posed_ py
Safﬂtv and SOundness of mortgage actlvmes oo :

Federa} regulators specifically "ndentnﬁed certain deficiencies and unsafe or unsound practices”
in the COmpany's res:denttal martgage servicmg and in its ”szat:on and handling - of - -

- -foreclosure proceedmgs

The mteragency rewew, however, ‘”S limited ﬁo 'managem‘ent of foréclésbjfe' pr.g,c;ﬂsce_S_ and
procedures, and was not; by its nature afull scape review of the b&n .En.dd?jﬁeatieh: or other
'Iass~mitigat&en efforts,” accerdmg 10 an FDtC szatement ' AU
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The state attorneys general from néarly 50 “state?'who are reportedly negatiating a $25:.billion. -
-setﬂ-em‘e‘nt‘ wi‘-th lar‘ge banks to addr‘ess -in*fprbpfger- foretlosure practices have: also. repiortadly
The Dodd Frank Act'empowers the Consymer Finangcial Protection Buraau to: regulate abuslie
acts and practices, as well as those ‘that aré- unfair or deceptive, an expansion of bank
regulation that creates addlﬂenal mortgage-re[ated ccmmance risks for the Company

These are among the reasons that sharehalde;s cast 39.5% o9f their votes in favor of a'.
suhstantfafly siiilar proposal calling for an indepxendent review of mortgage and foreclasure,
practices atthe Company’s 2011 annuat meeting

in sttember 2011 a year aﬁer extensive miof age 1rregularitxes first surfaced, the actmg head
of the CFPB sald the misahgned incentives that ed to. the ”pervasive and pmfound" ‘mortgage L
problems stm persist. ' : - B

We believe an independent review is necessary to reasstire shareholders that the Company s
. morigage-related: compllance controls are robust, : ' :



Catholic Healthcare West
Novernber29, 2011 OFFICE OF THE

_ . ‘ DEC 1- 204
Ms. Lauren A, Mogensen ' ) ' -
Corporate Seeretary - GORPORATE SECRETARY
Bank of Anierica.Corporation _ o : ETARY
Hearst Tower, 214 |

- North Street; NC1-027-20-05

- Chaﬂottgi_Nc 28255

_ Dear Ms, Mogensen

Catholic Healthcam West is a shareholder of Bank of Amcrxca Corp. stock. We

integrate. enviromental, socfal and govefdanioe Criteria ‘into oilr investment
decision-making, and regularly engage with compames we hald to encourage the
Implenwntahon of best pracmces in these areas: T

Cathelw Healtheare West, in collaboranon w1th the C1ty of New York Oﬁice of
the ‘Comptroller which is the ‘custodian and tmstée of the New York City
Einployees Retirement Systery: NYC Pension Funds), hereby submits the enclosed
propodal for inclusion in the proxy statement-for consideration and action by the
2012 sharehslders ieting in dccordance with-Rule 14(a)(8) of the General Rules
and' Regulaﬂans of the Securities and Exchange Actof 1934

Cathalic H.ealthcare West has held over: $2000 00 wox:th_ of Bank of. Amenca Corp,

. stock for ficre than ore ‘year and will continie to:hold: shavés in the company
' ’through the 2012 stockbolder meeting, Proof of ovmersmp will be Provided upon

: request A represcntatwc of the ﬁlers WIH attend ﬂac siockhalders meetmg, to move

B (SEC)

. Sineerely yours,

.Susan Vwkels, RSM
Viee: Pm&dent Community Health

, Enclowre

ce: Mlehaal Garland, Crty of New York, Office of the Comptroller
Julie Wokaty, Intesfaith Center on: Corporate Responmblhty
- 185 Berry Steset, Sulte-300: chwHEALTH.org
San Frarizlsco,’ CA‘Mj_O? : o - : : -
 415:438.5500 Yelophone
415.438.5724 fax '
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neaﬂy 50 states who azre re)
anks. fo - addref's

The state vaﬂarneys;.genem ’ ly aeg@txatmg |

'méﬂgég@ anc! forgelosure: :

pervas}ve and ;:rrofs“:

We pelieve. an indepernidient review s nec&ssary to reassire shareheidars thet. .
the Compatiy's m@rtgage~relaaﬁcs.:¢om;aﬁance c:antrois are robs:st o



OFFICE OF THE

Neva R: Goodwin : DEC 1 - 701
c:/o Farha-Jayee Rabouchu ' - DEC §--200
Rogkéfeller Finaneial Asset Mandagement S . ‘
10 Rockefeller Plaza. C CORPORATE SECRETARY
- New York, NY 10620 CORPORATE SECRETARY

quembér 29,2011 '

M. LaurenA Mogensen
. Bank-of America.Corporation -

o Hoarst Tower

214 Nowth Tryon Street, NCI-027:20:05
Charlotte NC 78255 '

B 'Dear MB M@gensen.

L Neva' R Gaodwm, am the bemaficml owner of: 588 shares of Bank of .
: Amenca stock :

Tam ﬁimg the enalosed shareholder proposal asa ca-ﬁ]er for mclusi(m i
the! 20 12 proxy statement, in aceordance with Rule 14a-8 of the General Rulesand -
.Regu]atmns of the Seourities:Exchange Act of 1934, The proposal Tequests Bank
of America’s Board to have ifs audit commiitee conduct an independent review.of
- itsinternal controls related to residential mortgage loan modifications, éte. and

L repm'tto shargholders the. results of that review by: Septcmber 30, 2012

- lamthe beneﬁelal ownel; as defined in Rule I3d-3 aof the Seeurities

Exchange Act-of 1934, of the above mentioned number of Bank of America shates

* aid initengt to mainitain ownership: of the required number of shares thro 1gh the

2012 avinual eating. Thave been a shareholdsr formore thai onie year, |

. over$2,000 worth-of stock and I will have my. custodlan provxde venﬁcatlon of
e my ownershlp p031t10n . o

) ' The Comptroller of the City of’ New: York has bﬂan deqxgnated as. the
primiary filer ot this:resolution and it ray also be filed by othersas well, To that
end, Fam not submlttmg a. separate proposal bt m—sponsormg this resolutlon

‘ ‘Pledse, copy-all. cerrcspondcnce regardmg thls proposal to: bo’ch Farha-Joyce
“Haboncha, Managmg Dxrecmr, Rcckefeller Fmanclai 10 Rockefcller Plaza, New - -
Yox:k, NY 10020 igboug k._ v

Thank you for your atﬁentxon to this matter.

Smoerely,

Ne-vaR', Go"-d‘”?“_ U

Emel.
¢e: Michael Garfand
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Resolved, %sharehgiekam requast that the Bank of Amema (ﬁ:e “Gcmpany”)
Board of Direr vave: ifs. Audit Comunittee conduct an iidepaéndert rev

the. Company's  intémgl controls related to residentiali martgage lsan
modifications, Toreclosures and seourifizations, and report to shareholders, ‘at
reasopable cost .and: omitling propristary informaﬁen, its findings and_é‘ '
racemmemz’fahms by September 30, 2012.

and regulations and:
pmcadur% ’t@ addrem ni fo ¥
~ oplions may be mara canais%sm w}th “the Gampany’a l@ng»term m’eerests,
Supporting -
ﬁarealaswﬂau A

and possible e 'éméown - and sipased tha Cempfany'tlbl- R
extra@rdinayleg_ _'_‘,._ﬁet regalatory scrutiny. S _ o

“Faulty mortgages and ‘foreclosure. abuses have cest the natmns five largest

home lenders at loast $65.7 billion” since 2007, according fo Bloomberg = .
(9118F11}, "and pew clasms may- pUsh fhe- industrywide total o twace thatamaunt e

Experts- have testifistt to Cangress that pewars_e Vﬁnanpiai»incentwes &te a_ rﬁotr :

. origage é*efvxmng and in e

“umﬂatran haneiﬁngaffarwlasam prcceeda_ gs:" - | S

The tn%afagency reView;, hmwever, "Was Hmiied o the: marragement of forec%esure
s andl procadires, and: was. not, by its nature, a full scopé review ot the

Alaan modification ot other ‘lmss-m:ﬂgat’ on effcarts > aworéing fo an F!JC_-.-
sta’temeni : R
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The stat_ atlarnsys gensral from. nearly B0 states who are tepqrted!y negatlatmg.
a $25 b stife th [arge bariks to address improper foretlosure
practices Heave algo rs NG f".cted few, if-any, in-depih mvesttgahmns

The Dodd Frank Aat: empowws tha Cansumer Finaricial F’mtectmn Bureau to

regutate abuswe acls: ractices, ae well as those that are unfail ordecaptive,
Xpan of | dtion that oreates addiﬁonal mertgagenrelated‘

camphance nsks far the C.'ampany, , _

These ang amang ihe feams thai sharehalders cast 39, 5% af their voles. m. _
_ : y-similar proposal calling for an independent review of
iaptices-at thie Company’s: 2011 annual meatmg

' “pervasrve and pfafaund” MoK 'emebtems stiﬁ pefsiat

We beheva an mdepenﬁm review is nesessary to neassure sharehoiders that-'
the: Campany& rrigrh }_-_‘e-:reiateﬁ aamphance controls: are robust :




—-—MARYKNOLLWS!S?ER“‘
P.O. Box 311

Maryknoll, New York 10545-0811
Tel. (914)-841-7575 .

November 30, 2011 '
M. Lavren A. Mogenséh - | ‘ _FQQE_@FTHE
- Corporate-Secrelary S L o : : - TR
_ Bank-of America C.orpﬁranon : ' - , DEC t- 2011
Hearst Tower S _ o S
214 South Tryon Street. CORPORATE QEALETA By -
NCL-027:20-05 PRPORATE SECRETARY

 Charlotts, NC 28255
_ Dsar Mr Mogensen, -
- The Maryknoll Sisters of St. Dommw, Inc, are the: beneficial owriers of 100 shares of Bank of

Americd Corp. The Marykiol] Sisters hiave héld the shares continuously-for over one- year and
intend to hold:them until. after the annuai megting: A letter of venﬁcatxon cf ownershm is

- enclosed

B 1 am hereby auﬂlonzed tomnfy you of our mtenuon t presentthe enclosed proposaiﬁr
- consideration and action by the stockholders at the next annual meeting, and 1 theraby. submit it
* for inclusion in the proxy statefient in.accordance with Rule 14-a-8: of the General Rnles and

o Regulanons of the Seciwdtiey and Bxehange Actpf 1934,

‘Th pontact person for this resolf

; chael Garland representing the New York C1ty
Bmployees Rétirement Systam (212-6

S17)- We look forward todaseussmg this issue thh

- youat yourearhestconvemence o

o Sincerely,

Catheﬁne Rewan ‘-
Coxparate Social stpons:brhv Coezdmator

T eng.
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Foreclosure
2012 — Bank of America Corp.

: RESGLVED sharehplders raquest that the Bank of America (the "Company“) Board ot‘ Directors hays its
Audit Cotitnittee conduct an independent review of the Company's internal: controls related to residential
mertgage Loari ricdjfications; foreclosures and securitizations, and report o sharsholders; at reasonable cost.
and onitting propnemryinfomatwn, its findings:and recommendations by Septerber’ 30;2012

1 _xft should evatuaﬁe (a) the Company‘s comphance with (1) appﬂeable laWs and regu!anons and (ix)

pmetiees at Iarge banks mcludmg missing: or faulty dosumentaﬁon and poss_ble} ﬁ'aud liav& harmed '
, homaowners and exposed ey Company to-extraordinary togal and: J'egulatory scruﬁny

4] Riray & a8 is requzred,
in Gy wmngfui and u fiecessary: foreclosures and (b) costly mortgage mpmhases from investors
.due tobreaches of representations. and warranitios. o

A foderal mtetagency revxew mmpleted in Apni 2011 of the 14 largest mortgage: servicers, mcludmg the
' Compar;y, foundt forselosure process weaknesses so sévere that ‘they. had "an adveiss effect on the
picti ing of the mor}gage mvarkets™ and ‘posed” sngmﬁaant tisk-to'the safety and soundn&ss of mortgage

' Company‘s resldential mortgage semcmgand in its "inmaaonand handhng of foreclosure'pwcsedings "

' The: inferagenicy revIew, however, "was limited to; the ‘Thatiagement | of foreclosure practices and pro
_ and ‘was not; by fts natvre, a- fall scepe veview. of the loan modifi cation of othar lo 1y _ugau(m effom,"
' aacordmg o an FBIC statement ‘ . S

B The state auomeys general from nea:ly 50 states whu arg; reportedly negotnatmg' $25 'bﬂlmn settlinent
with large banks to address i lmprqper foreclosure -practiceshave: also repertedly conducted few, g any. in-
»"depth mvestrgativns

The: Dodd Feank Act empowers the Consumer Financial. Protection Bureau 0 regulm abuane acts and
- practices, as: well -as: those that are-unfair or decaptive, an -expansion’ of bank mgulaﬁm mat ‘creates
- pdditionsl martgage»reiated nompliame risks forthe Company :

' Theserare among, thie reasons that sharéholders cast 39:5% of the:r votes in: favm of substanuaﬂy shmlar
proposal ‘ealling Tor-an independent mview efmortgage and foreclosure: practlces at the Company s 2011
annualmegtmg. '

Io Septenber 20II a‘year aﬁer sxignsive mortgdge Imgnlaritxes gy surficed, the acting head .of the
CEPB.-saii the misaligned ingentives that led to the "pewasxve and. profound" mortgage pmblems stll
. pefsist. -

related cemp‘lfance commls are mhust.
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Samt Benedmt Monastery « 9535 Linton Hall Road antow Virgrma 20136-12217 » (703) 361-0106
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OFFICE OF THE

gz LautrgnsA WVogensen | - .
orate Secretary | . PECE D

ok cf A, Coporaon o DEC 05 201
WQW!'Q% 027-20:08 T R o
o N e - 'CORPORATE §ICRETARY

DsarMs Mogensen

1 am wriﬂng you.on behalf of the Benadicﬁne snsters of Varginia to ao~ﬂle the stockholder
gsolution on Boand Review Foreglosurs. Inbrief, the proposal stat ved, sharsholders
reque thatthia Bank of America{the "Compary") Board of Diractor, > dit Compittee

Juct an independerit review of the Company's intemal contrals: related {o residential
morigage loan modifications, foreslosures and securitizstions, and report to sharehalders, at
reasonable.cost and omitfing nmpnatary information, its ﬁndings and recommendaﬁms by
Seplember 36,29‘12 :

Var hersby authoﬂzed 1o natify you ot oufintention to ceaﬂ!e this sharshols QT praposal with
Comptroller o ity of New York: 1 subrmit it for inclusion in the.proxy's ment for- ‘
consideration and-action by: me shareholders: at the 2012 annual meetir ice
Rula14: ] ' and :changeActof 1934
A vepmsema o of the: shareha!ders witt attand the- annual meeting tq mwe %the msnluﬁan as
;required by 3EC Fules. _

Wa are-the ownsrs. of 4“0 sﬁams of: Bank afAmanca stack and mtena 1o hold §2.000. worth
_ through the date of the 2012 Ashual Maaﬁng Veﬁﬁaeton of avmershxp wm fbi!ow inc!uding proof -
from 2.0 STC participant ' : ,

iy hop that the company will be-wulmg o dlalegue with the fers sboi ths P"’P‘m‘ |
s that the- t person for this resouﬁanfmposa!mnb_ ‘Miehaei (?rarlan_dafﬂ'ss




BOARD REV’iEWfFéRECLOSUFéé 2002

_ Resnlved, sharehalde,rs requast that the Bank ef America =(the "Gompany’) Board.of. leectoxs have ts Audit Commitiee
: endent review of ‘Hhe ¥'s in 3 morigage. Joan -medifications,
) At_ljﬁng proprietary infarmation, its’

nnaeessawfpwclogsnres.anﬂ {B): costly mong:
wamntias. ‘

A fadem? inter:a 'sncy rewiew completed in Apnl 2011 ef me 14 hrgest morlgage sewicers, mcluding ‘the Gompany, faund

Fedaral regutators- spemﬂcaliy "Idanﬁﬁed pdain deficiaricies and: unsafe or unsaund pracﬂces in the. Company’s
residentiat. mmigagesemcmg ghdiits Tntiation and: ﬁandlmg of foreciosure pmeeedmgs :

Foo substant}ally simifar, praposal
-~_’ DA% annual meeﬁng

- In-Seplataber 2011, & year At

Spramber 2t - itig. head:of the: CFPB: said me
misaugﬁé&?meéﬁﬁm-mauea-t'

ems stlll pmsm.

e (Company's mortgage»reiated
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