
January 17, 2020 

Via email: shareholderproposals@sec.gov 

Office of Chief Counsel  
Division of Corporation Finance  
U.S. Securities and Exchange Commission 
100 F Street, NE  
Washington, DC 20549  

RE: Stockholder Proposal of the National Center for Public Policy Research, 
Securities Exchange Act of 1934 – Rule 14a-8 

Dear Sir or Madam, 

This correspondence is in response to the letter of Ronald O. Mueller on behalf of Bank 
of America Corporation (the “Company”) dated December 20, 2019 requesting that 
your office (the “Commission” or “Staff”) take no action if the Company omits our 
Shareholder Proposal (the “Proposal”) from its 2020 proxy materials for its 2020 annual 
shareholder meeting. 

RESPONSE TO BANK OF AMERICA’S CLAIMS 

Our Proposal asks the Board of Directors to “create a standing committee to oversee the 
Company’s responses to domestic and international developments in human rights that 
affect Bank of America’s business.”  Proposal (attached to Company No-Action Request 
Letter (“Request Letter”) at Exhibit A).  The Company has responded by arguing that  

[t]he Company’s Board of Directors (the “Board”) oversees the Company’s
monitoring of and responses to domestic and international developments
in human rights that affect the Company’s business. The Board and the
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Board’s Corporate Governance Committee (the “Board Governance 
Committee”) have overseen the Company’s establishment of 
environmental, social and related governance (“ESG”) and risk oversight 
structures. As part of the ESG and risk oversight structures to oversee 
domestic and international developments in human rights and the risks 
those developments present for the Company, the Board Governance 
Committee has chartered a standing committee titled the Global 
Environmental, Social and Governance Committee (the “ESG Committee”). 
The ESG Committee is responsible for ensuring responsible business 
practices, identifying and addressing environmental and social risks, 
promoting the adoption of ESG best practices and determining key metrics 
for success.3 A critical part of the ESG Committee’s role is to engage in the 
ongoing evaluation and development of the Company’s policies and 
procedures to help ensure that the Company is able to respond to emerging 
material issues, both domestic and international, in real time, including in 
the area of human rights. 

The ESG Committee is led by the Company’s Vice Chairman, Anne 
Finucane, and comprises senior leaders from each business line and control 
functions across the Company, and is accountable to the Company’s Chief 
Executive Officer. The ESG Committee’s charter was approved by the 
Board Governance Committee, and the ESG Committee regularly reports 
to the Board Governance Committee on ESG activities and practices. The 
ESG Committee also updates the Board’s Enterprise Risk Committee (the 
“Board Risk Committee”) on ESG-related risks through the Management 
Risk Committee. As set forth in the Board Governance Committee’s charter 
(the “Governance Committee Charter”), the Board Governance Committee 
is specifically responsible for “reviewing the Company’s activities and 
practices regarding ESG matters.”4 Thus, through the Board Governance 
Committee, the Board has direct oversight responsibility of the Company’s 
review, assessment and response to human rights issues. 

Request Letter at 2-3. 

For these reasons, it believes that it has “substantially implemented our proposal” and 
thereby satisfied Rule 14a-8(i)(10).  Id.  It therefore seeks a determination by the Staff 
that the SEC will take no action should the Company, as it intends, exclude our 
Proposal from its 2020 shareholder proxy materials. 

We demur.  In fact, the very ESG Committee – and committee structure – to which the 
Company refers presents the focus of our objection.  What we seek is a human-rights 
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committee staffed by board members, all of whom feel both capable of and obliged to 
share their insights freely and without constraint, and to object to one another’s 
positions in an open and thoughtful way, because they are all members of the board of 
directors.  What instead the Company has provided is an ESG Committee headed by 
the Vice Chair of the Board but otherwise staffed with company employees, who, 
however senior, ultimately are not the equals but the subordinates of Vice Chair Anne 
Finucane.  As a result, it appears the current Committee has become a transmission belt 
for her partisan positions1 rather than a thoughtful moderator of the Company’s stances 
that might at least have some hope of supporting human rights in a non-partisan and 
inclusive way. 

This is not what we have sought, and it is not good for Bank of America. 

Rule14a-8(i)(10) permits an issuer to exclude a proposal if the company has already 
“substantially implemented the proposal.” The purpose of Rule 14a-8(i)(10) is “to avoid 
the possibility of shareholders having to consider matters which have already been 
favorably acted upon by management.”  SEC Release No. 34-12598 (July 7, 1976).  
However, Rule 14a-8(i)(10) does not require exact correspondence between the actions 
sought by a proponent and the issuer’s actions in order to exclude a proposal.  See SEC 
Release No. 34-20091 (Aug. 16, 1983). Rather, the Staff has stated that “a determination 
that the [c]ompany has substantially implemented the proposal depends upon whether 
[the company’s] particular policies, practices and procedures compare favorably” with 
those requested under the proposal, and not on the exact means of implementation.  
Texaco, Inc. (avail. March 28, 1991). 

We are asking the Company to set up a human-rights committee at the board level, one 
staffed by board members who are co-equals, and who are able to speak their minds to 
one another and to express diverse viewpoints about what constitute human rights 
concerns and human rights violations.  Such equality of position and opportunity for 
diverse expression might lead the Company to make – or at least create the chance for it 
to make – decisions about its charitable giving and philosophical activities that are 
informed by a broad understanding of the multiplicity of views that can be taken about 
those issues.  Such plurality of thought and action will save the Company from 
alienating large swaths of its potential customer and investor base, thus maximizing its 
shareholder value and growth prospects. 

1 See, e.g., Anne M. Finucane is the 2019 recipient of the Edward M. Kennedy Institute Award for Inspired 

Leadership, Edward M. Kennedy Institute for the United States Senate, available at 

https://www.emkinstitute.org/resources/anne-finucane (last accessed Jan. 15, 2020). 
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Our request stands in sharp contrast to what the Company now maintains. It has 
implemented an ESG Committee – a rough approximation of a human rights 
committee.  That committee, though, appears to be a one-person show, whereby the 
policy preferences of one person, the chair of the committee, are enforced and enacted 
throughout the corporation.  The Company hardly tries to hide the true nature of the 
committee and the Company-wide power of its chair; rather, it touts them at every 
opportunity.2  But a human-rights committee that is run, and the policy of which is 
effectively dictated, by any one person cannot properly represent the plurality of 
interests and viewpoints that ought properly to inform the civic commitments of a 
publicly traded company.  This would be true of whomever that single person might be. 
A single person who is sufficiently interested in such issues to be willing to lead a 
committee of this sort on behalf of a board of directors will of necessity have fairly well-
developed individualized viewpoints about the issues in question.  These in turn will 
necessarily dominate – and render partisan – the committee’s, and therefore the 
company’s, position. 

This has certainly proven to be the case with the ESG Committee at Bank of America.  
The “sustainability” of employment at the Company is one of the Committee’s 
responsibilities, yet the Company has embraced a $20/hour minimum wage even as it 
has reduced its staff by 100,000 workers – fully a third of its workforce – over the last 
decade.3  Surely a significant number of those no longer employed think that having no 
job is not a sustainable version of being employed.  Just as surely, a human rights 
committee that included real viewpoint diversity about civic issues would have 
included members who would have argued – correctly, in our view and according to 
the most basic rules of economics – that increasing the lowest wage paid will decrease 
employment, particularly in an era, and an industry,  characterized by significant and 

2 See, e.g., Request Letter, at 3 (“The ESG Committee is led by the Company’s Vice Chairman, Anne Finucane, and 
comprises senior leaders from each business line and control functions across the Company.”); THE POWER TO MAKE 
A DIFFERENCE:  ENVIRONMENTAL, SOCIAL AND GOVERNANCE (2018) at 2, 3, available at 

https://about.bankofamerica.com/assets/pdf/esg-2018-highlights.pdf (last viewed Jan. 14, 2020) (“Our Global ESG 
Committee, comprised of senior leaders across Bank of America and led by Vice Chairman, Anne Finucane, meets 
regularly to identify and discuss issues central to our ESG focus – including our human capital management 
practices, product and service offerings, and investments in creating a sustainable global economy.”) (hereafter 
“2018 ESG Report”); Poppy Harlow & Haley Draznin, Bank of America's Anne Finucane: The 'hippie' turned bank 

exec, CNNBUSINESS (Feb. 26, 2018) available at https://money.cnn.com/2018/02/26/news/companies/bank-of-
america-anne-finucane/index.html (“Many years ago, Bank of America CEO Brian Moynihan once joked ‘we all 
report to Anne.’ That Anne is Anne Finucane -- and she is now the company's vice chairman.”). 
3 See, e.g., Renae Merle, Bank of America to raise minimum wage to $20 an hour by 2021, WASHINGTON POST 
(April 9, 2019), available at https://www.washingtonpost.com/business/2019/04/09/bank-america-raise-minimum-
wage-hour-by/; Hugh Son, Bank of America CEO Moynihan says he cut jobs equal to the workforce of Delta Air 

Lines, CNBC (Oct. 16, 2018), available at https://www.cnbc.com/2018/10/17/bank-of-america-ceo-brian-moynihan-
on-cutting-100000-jobs.html. 
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quickening replacement of human workers by technology.4  But that concern lay so far 
from the ESG Committee’s considerations that at the end of this era of employment 
decimation, it was actively congratulating itself on how its policies had made the 
Company such a “great place to work.”5 

One of the rights we highlighted in the Supporting Statement to our Proposal was the 
human right to bear arms and to conduct self-defense.6  We noted there that Bank of 
America has placed “extra-governmental restrictions on Americans seeking to exercise 
their Second Amendment rights.”7  The Company had indeed done – and continues to 
do – exactly that.8   And it has extended these tactics further in recent months, having 
announced that it will stop lending to private organizations that run prisons and 
detention centers.9  These do not represent careful interventions gauged to use the 
Company’s market position in objective and thoughtful ways to protect and promote 
human rights as broadly conceived by its shareholders and customers. They are rather 
narrow and highly partisan insertions of the Company into hot-button political debates 
with the purpose of taking a political side on divisive issues.  These are not the acts of a 
properly constructed, and duly reflective, human rights committee. 

Another human-rights concern that we specifically addressed was the Company’s on-
going and direct support of Planned Parenthood.10  The Company ignored all of our 
expressly detailed concerns in its Request Letter, but its unwillingness to address the 
lopsided and highly partisan nature of its commitment to the human-rights concerns of 
its shareholders and customers goes yet deeper.  During its 2019 Shareholder meeting, 

4 See, e.g., Federico Berruti, Emily Ross, and Allen Weinberg, The transformative power of automation in banking, 
McKinsey & Company (Nov. 2017), available at https://www.mckinsey.com/industries/financial-services/our-
insights/the-transformative-power-of-automation-in-banking. 
5 See 2018 ESG Report, at 3. 
6 See Proposal, at Request Letter, Attachment A. 
7 See id. 
8 See, e.g., Amy B. Wang, Bank of America to stop lending to some gun manufacturers in wake of Parkland 

massacre, CHICAGO TRIBUNE (April 12, 2018), available at https://www.chicagotribune.com/business/ct-biz-bank-

of-america-gun-manufacturers-loans-20180412-story.html ; Joe Simonson, Bank of America Sponsors Anti-Gun 

Panel, THE DAILY CALLER (March 23, 2018), available at https://dailycaller.com/2018/03/23/bank-of-america-

sponsors-anti-gun-panel/. 
9 See, e.g., Taylor Telford & Renae Merle, Bank of America cuts business ties with detention centers, private prisons 
WASHINGTON POST (June 27, 2019), available at https://www.washingtonpost.com/business/2019/06/27/bank-

america-cuts-business-ties-with-detention-centers-private-prisons/; Ursala Perano, Bank of America to stop lending 

to private prisons and ICE detention centers, AXIOS (June 26, 2019), available at https://www.axios.com/bank-of-
america-private-prisons-immigrant-detention-7f42d0d7-8488-45e3-b167-1c410a54a4d2.html;  
10 See Proposal, at Request Letter, Attachment A. 
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the Company’s representatives assured us and all of its shareholders, despite our then 
and now having evidence to the contrary, that it made donations to Planned 
Parenthood only as part of a matching program in which its employees pick the group 
to which donations are made.  The Company has persisted in maintaining this fiction. 

When a company’s oversight structure is so partisan, biased and ill-informed that it 
does not even know – or has refused despite direct evidence to admit to its shareholders 
– what it is doing, then that structure has failed the Company.  Here, the Company’s
one-personality-directed ESG Committee structure has failed.  This failure does not
constitute substantial implementation of our Proposal.

Under Rule 14a-8(g), the Company bears the burden of persuading the Staff that it may 
omit our Proposal. The Company has failed to meet that burden.  Therefore, based 
upon the analysis set forth above, we respectfully request that the Staff reject Bank of 
America’s request for a no-action letter concerning our Proposal. 

A copy of this correspondence has been timely provided to the Company. If I can 
provide additional materials to address any queries the Staff may have with respect to 
this letter, please do not hesitate to call me at (202) 507-6398 or email me at 
sshepard@nationalcenter.org. 

Sincerely, 

Scott Shepard 

cc:  Ronald O. Mueller (rmueller@gibsondunn.com) 
Justin Danhof 



 
 

 

 
 

Ronald O. Mueller 
Direct: +1 202.955.8671 
Fax: +1 202.530.9569 
RMueller@gibsondunn.com December 20, 2019 

 

VIA E-MAIL 
 

Office of Chief Counsel 
Division of Corporation Finance 
Securities and Exchange Commission 
100 F Street, NE 
Washington, DC 20549 

Re: Bank of America Corporation 
Stockholder Proposal of the National Center for Public Policy Research  
Securities Exchange Act of 1934—Rule 14a-8 

Ladies and Gentlemen: 

This letter is to inform you that our client, Bank of America Corporation (the “Company”), 
intends to omit from its proxy statement and form of proxy for its 2020 Annual Meeting of 
Stockholders (collectively, the “2020 Proxy Materials”) a stockholder proposal (the “Proposal”) and 
statements in support thereof (the “Supporting Statement”) received from the National Center for 
Public Policy Research (the “Proponent”). 

Pursuant to Rule 14a-8(j), we have: 

· filed this letter with the Securities and Exchange Commission (the “Commission”) no 
later than eighty (80) calendar days before the Company intends to file its definitive 
2020 Proxy Materials with the Commission; and 

· concurrently sent copies of this correspondence to the Proponent. 

Rule 14a-8(k) and Staff Legal Bulletin No. 14D (Nov. 7, 2008) (“SLB 14D”) provide that 
stockholder proponents are required to send companies a copy of any correspondence that the 
proponents elect to submit to the Commission or the staff of the Division of Corporation Finance (the 
“Staff”).  Accordingly, we are taking this opportunity to inform the Proponent that if the Proponent 
elects to submit additional correspondence to the Commission or the Staff with respect to this 
Proposal, a copy of that correspondence should be furnished concurrently to the undersigned on behalf 
of the Company pursuant to Rule 14a-8(k) and SLB 14D.  

GIBSON DUNN Gibson , Dunn & Crutcher LLP 

1050 Connecticut Avenue, N.W. 
Washington, DC 20036-5306 

Tel 202. 955.8500 

www.gibsondunn.com 

Beijing • Brussels • Century City• Dallas • Denver • Dubai • Frankfurt • Hong Kong • Houston • London • Los Angeles • Mun ich 

New York • Orange County · Palo Al to • Pari s · San Francisco · Sao Paulo • Singapore · Washington, D.C. 
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THE PROPOSAL 

The Proposal states: 

Resolved: Shareholders request that the Board of Directors create a standing committee to 
oversee the Company’s responses to domestic and international developments in human rights 
that affect Bank of America’s business.  

A copy of the Proposal, as well as related correspondence with the Proponent, is attached to 
this letter as Exhibit A.  

BASIS FOR EXCLUSION 

We believe that the Proposal may properly be excluded from the 2020 Proxy Materials 
pursuant to Rule 14a-8(i)(10) because the Company has substantially implemented the Proposal. 

BACKGROUND 

The Company is strongly committed to fundamental human rights and strives to conduct its 
business in a manner consistent with the United Nations Universal Declaration of Human Rights, the 
United Nations Guiding Principles on Business and Human Rights, and the International Labor 
Organization’s Fundamental Conventions.  The Company’s commitment to addressing human rights, 
including human rights risks, in the course of its business is reflected in, among other documents, the 
Company’s Code of Conduct, the Company’s Environmental and Social Risk Policy Framework (the 
“ESRP Framework”)1 and the Company’s Human Rights Statement.2    

The Company’s Board of Directors (the “Board”) oversees the Company’s monitoring of and 
responses to domestic and international developments in human rights that affect the Company’s 
business.  The Board and the Board’s Corporate Governance Committee (the “Board Governance 
Committee”) have overseen the Company’s establishment of environmental, social and related 
governance (“ESG”) and risk oversight structures.  As part of the ESG and risk oversight structures to 
oversee domestic and international developments in human rights and the risks those developments 
present for the Company, the Board Governance Committee has chartered a standing committee titled 
                                                 

 1 The ESRP Framework is attached hereto as Exhibit B and available at 
https://about.bankofamerica.com/en-us/global-impact/environmental-social-risk-policy-
framework.html.  

 2 The Company’s Human Rights Statement is attached hereto as Exhibit C and available at 
https://about.bankofamerica.com/assets/pdf/human-rights-statement.pdf.  See also the Company’s 
Vendor Code of Conduct, at 
https://about.bankofamerica.com/assets/pdf/Bank_of_America_Vendor_Code_of_Conduct.pdf.  

GIBSON DUNN 

https://about.bankofamerica.com/en-us/global-impact/environmental-social-risk-policy-framework.html
https://about.bankofamerica.com/en-us/global-impact/environmental-social-risk-policy-framework.html
https://about.bankofamerica.com/assets/pdf/human-rights-statement.pdf
https://about.bankofamerica.com/assets/pdf/Bank_of_America_Vendor_Code_of_Conduct.pdf
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the Global Environmental, Social and Governance Committee (the “ESG Committee”).  The ESG 
Committee is responsible for ensuring responsible business practices, identifying and addressing 
environmental and social risks, promoting the adoption of ESG best practices and determining key 
metrics for success.3  A critical part of the ESG Committee’s role is to engage in the ongoing 
evaluation and development of the Company’s policies and procedures to help ensure that the 
Company is able to respond to emerging material issues, both domestic and international, in real time, 
including in the area of human rights.   

The ESG Committee is led by the Company’s Vice Chairman, Anne Finucane, and comprises 
senior leaders from each business line and control functions across the Company, and is accountable to 
the Company’s Chief Executive Officer.  The ESG Committee’s charter was approved by the Board 
Governance Committee, and the ESG Committee regularly reports to the Board Governance 
Committee on ESG activities and practices.  The ESG Committee also updates the Board’s Enterprise 
Risk Committee (the “Board Risk Committee”) on ESG-related risks through the Management Risk 
Committee.  As set forth in the Board Governance Committee’s charter (the “Governance Committee 
Charter”), the Board Governance Committee is specifically responsible for “reviewing the Company’s 
activities and practices regarding ESG matters.”4  Thus, through the Board Governance Committee, 
the Board has direct oversight responsibility of the Company’s review, assessment and response to 
human rights issues.   

The ESG Committee’s work is reflected in part in the ESRP Framework, which articulates how 
the Company manages and governs ESG risks across all of its businesses, specifically addressing 
environmental and social issues most relevant to the Company and its business operations, including 

                                                 

 3 See “Our Strong Leadership Commitment – Global Environmental, Social and Governance 
Committee” at https://about.bankofamerica.com/en-us/what-guides-us/environmental-
sustainability-governance-and-policies.html. 
Under its charter, the ESG Committee, among other things, performs the following functions: 

· Provides overall leadership for the Company in ESG areas, in order to 
o Help to ensure responsible and sustainable business practices; 
o Identify and where appropriate adopt ESG best practices; and 
o Identify and address ESG risks. 

· Determines and monitors key metrics for success of the Company’s ESG initiatives. 
· Helps to align Company resources and third-party relationships to accomplish ESG and 

other goals. 
· Champions and drives awareness of ESG issues and performance among business and 

support functions. 

 4 The Governance Committee Charter is available at http://investor.bankofamerica.com/static-
files/098bb52d-eea3-4ced-bcd1-99e0447423d2.  

GIBSON DUNN 

https://about.bankofamerica.com/en-us/what-guides-us/environmental-sustainability-governance-and-policies.html#fbid=09IzzpKSEyR
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human rights risks.  The ESG Committee reviews and approves the ESRP Framework, including those 
provisions that address human rights, at least every two years or more frequently as material issues 
develop.5  The ESRP Framework sets forth the Company’s positions on certain key issues, including 
specifically on human rights,6 and describes the Company’s enhanced due diligence processes for 
transactions of heightened sensitivity such as those related to human rights.7 

The Company’s policies also provide for Board oversight of issues bearing upon the 
Company’s reputation, including human rights-related issues.  The Board’s Corporate Governance 
Guidelines provide that the Board “is committed to having the Company maintain . . . effective 
policies and practices designed to protect the Company’s reputation.”8  In addition, the Board Risk 
Committee is specifically responsible for oversight of the Company’s reputational risks.9  Under its 
charter (the “Board Risk Committee Charter”), the Board Risk Committee oversees the Company’s 
overall risk framework, reviews with senior management the Company’s significant policies and 
procedures for identifying, managing and planning for risks, and reviews the Company’s compliance 
with and performance against risk-related policies, procedures and tolerances.10  As noted above, the 
ESG Committee directly and indirectly provides periodic updates to the Board Risk Committee on 
ESG-related risks, including with respect to human rights risks.   

                                                 

 5 See ESRP Framework at 7. 

 6 Id. at 13.  

 7 Id. at 19.  

 8 The Company’s Corporate Governance Guidelines are available at 
http://investor.bankofamerica.com/static-files/652e9258-edfd-45b4-ae45-62fc54e4d2fc.  

 9 See Section I of the Board Risk Committee Charter, available at 
http://investor.bankofamerica.com/static-files/612897b1-2173-4d7c-a9de-29c37a131dcb, under 
“Purpose,” stating “The Enterprise Risk Committee (the ‘Committee’) of Bank of America 
Corporation (the ‘Company’) is responsible for overseeing the Company’s overall risk framework, 
risk appetite and the Chief Executive Officer’s, the Chief Risk Officer’s and senior management’s 
identification of, measurement of, monitoring of, and control of key risks facing the Company, 
including . . . reputational risks.”  

 10 Id. at 2. 

GIBSON DUNN 
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ANALYSIS 

The Proposal May Be Excluded Under Rule 14a-8(i)(10) Because It Has Been 
Substantially Implemented. 

The Company has policies designed to ensure that human rights, including both domestic and 
international developments thereof, are appropriately considered whenever relevant to the Company’s 
general corporate and commercial financing, vendor relations and other operational practices.  
Moreover, through the actions of the Board Governance Committee and the Board Risk Committee, 
the Board already established Board committee-level responsibility for overseeing the Company’s 
human rights policies and standards, including the management of related risks.  Therefore, as 
discussed below, the Proposal is excludable because it has been substantially implemented.   

A. Background On The Substantial Implementation Standard Under Rule 14a-8(i)(10) 

Rule 14a-8(i)(10) permits the exclusion of a stockholder proposal “[i]f the company has already 
substantially implemented the proposal.”  The Commission stated in 1976 that the predecessor to Rule 
14a-8(i)(10) was “designed to avoid the possibility of shareholders having to consider matters which 
already have been favorably acted upon by the management.”  See Exchange Act Release No. 12598 
(July 7, 1976).  Originally, the Staff narrowly interpreted this predecessor rule and granted no-action 
relief only when proposals were “‘fully’ effected” by the company.  See Exchange Act Release No. 
19135 (Oct. 14, 1982).  By 1983, the Commission recognized that the “previous formalistic application 
of [the Rule] defeated its purpose” because proponents were successfully convincing the Staff to deny 
no-action relief by submitting proposals that differed from existing company policy by only a few 
words.  Exchange Act Release No. 20091 at § II.E.6 (Aug. 16, 1983).  Therefore, in 1983, the 
Commission adopted a revised interpretation to the rule to permit the omission of proposals that had 
been “substantially implemented.”  Id.  The 1998 amendments to Rule 14a-8 codified this position.  
See Exchange Act Release No. 40018 (May 21, 1998) (the “1998 Release”), at n.30 and accompanying 
text.  

Under this standard, when a company can demonstrate that it already has taken actions to 
address the underlying concerns and essential objectives of a stockholder proposal, the Staff has 
concurred that the proposal has been “substantially implemented” and may be excluded as moot.  The 
Staff has noted that “a determination that the company has substantially implemented the proposal 
depends upon whether [the company’s] particular policies, practices and procedures compare favorably 
with the guidelines of the proposal.”  Texaco, Inc. (avail. Mar. 28, 1991).  

A company need not implement a proposal in exactly the same manner as set forth by the 
proponent.  See 1998 Release at n.30 and accompanying text.  The Staff has not required that a 
company implement the action requested in a proposal exactly in all details but has been willing to 
issue no-action letters under the predecessor of Rule 14a-8(i)(10) in situations where the “essential 
objective” of the proposal had been satisfied.  See General Motors Corp. (avail. Mar. 4, 1996) 

GIBSON DUNN 
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(concurring with exclusion of a proposal where the company argued, “[i]f the mootness requirement of 
paragraph (c)(10) were applied too strictly, the intention of [the rule]—permitting exclusion of 
‘substantially implemented’ proposals—could be evaded merely by including some element in the 
proposal that differs from the registrant’s policy or practice.”).  Thus, differences between a company’s 
actions and a stockholder proposal are permitted as long as the company’s actions satisfactorily 
address the proposal’s essential objectives.  For example, in The Boeing Co. (avail. Feb. 17, 2011), the 
Staff concurred with exclusion under Rule 14a-8(i)(10) of a proposal requesting that the company 
“review its policies related to human rights” and report its findings, where the company had already 
adopted human rights policies and provided an annual report on corporate citizenship.  See also, The 
Dow Chemical Co. (avail. Mar. 18, 2014, recon. denied Mar. 25, 2014) (concurring with the exclusion 
under Rule 14a-8(i)(10) of a proposal that requested a report on the company’s evaluation of a 
particular issue, where the proponents disputed statements made in the company’s report); and 
Walgreen Co. (avail. Sept. 26, 2013) (concurring with exclusion of a proposal requesting elimination 
of supermajority voting requirements in the company’s governing documents where the company had 
eliminated all but one supermajority voting requirement).  

B. The Board’s Existing Committee-Level Oversight Over Human Rights Issues Related to 
Company Activities And Policies Already Substantially Implements The Proposal 

The Proposal “requests that the Board of Directors create a standing committee to oversee the 
Company’s response to domestic and international developments in human rights that affect [the 
Company’s] business.”  The Company has substantially implemented the Proposal through the ESG 
Committee, which was chartered by the Board Governance Committee and, as described above, 
oversees the Company’s response to human rights issues that affect the Company’s business.  
Moreover, the Company provides for Board-level oversight of human rights issues and human rights 
risks through the Board Governance Committee and the Board Risk Committee, which through their 
oversight of social issues and reputational risk issues, respectively, are responsible under their charters 
for overseeing human rights issues that affect the Company’s business.  As already required under its 
charter, the Board Governance Committee is specifically responsible for “reviewing the Company’s 
activities and practices regarding environmental, social and related governance (‘ESG’) matters,”11 
including issues related to human rights as they affect the Company’s business and operations.  In 
addition, as demonstrated in the Board Risk Committee Charter, the Company’s policies already 
provide for Board committee-level oversight of issues bearing upon risks related to the Company’s 
reputation, which includes risks related to human rights issues.12  The Proposal has been substantially 

                                                 

 11 See Governance Committee Charter at 1. 

 12 See Risk Committee Charter at 1. 
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implemented as the Company already has the ESG Committee and Board committee oversight of 
human rights issues as reflected in the ESRP Framework.13 

In this respect, the situation is much like the one addressed in Apple Inc. (avail. Dec. 11, 2014) 
(“Apple 2014”).  There, the proposal requested the company “establish a Public Policy Committee to 
assist the Board of Directors in overseeing the Company’s policies and practice that relate to public 
issues including human rights, . . . and others that may affect the Company’s operations, performance, 
reputation, and shareholders’ value.”  The company argued that it had substantially implemented the 
proposal because its board’s audit committee had the primary responsibility for overseeing the 
company’s enterprise risk management, and in doing so was assisted by a “Risk Oversight Committee” 
consisting of key members of management, including the company’s chief financial officer and general 
counsel.  The company noted that its Risk Oversight Committee reported regularly to the board’s audit 
committee.  The Staff concurred that the proposal could be excluded, noting that the company’s 
“policies, practices and procedures compare favorably with the guidelines of the proposal and that 
Apple has, therefore, substantially implemented the proposal.”  Similarly, in Verizon Communications 
Inc. (avail. Feb. 19, 2019) (“Verizon 2019”), the Staff concurred in the exclusion of a proposal that 
requested the establishment of a Public Policy Committee to oversee the company’s “policies and 
practices that relate to public policy issues . . . including, among other things, human rights.”  In 
Verizon 2019, the company had existing systems and controls, including an audit and finance 
committee of the board, designed to provide board-committee oversight of “important public policy 
issues” and “significant business risk exposures.”  In its concurrence with exclusion of the proposal 
under Rule 14a-(i)(10), the Staff noted that it appeared the company’s “policies, practices and 
procedures compare favorably with the guidelines of the [p]roposal and that the [c]ompany ha[d], 
therefore, substantially implemented the [p]roposal.”  Similarly, in Apple Inc. (avail. Nov. 19, 2018), 
(“Apple 2018”) the Staff concurred in the exclusion under Rule 14a-8(i)(10) of a proposal requesting 
the formation an international policy committee of the board to oversee the company’s policies 
“including human rights . . . affecting Apple’s international business.”  The company argued that its 
existing audit and finance committee of the board already had oversight of the company’s enterprise 
risk management and related polices.  See also The Goldman Sachs Group, Inc. (avail. Feb. 12, 2014) 
(concurring that a proposal requesting the formation of a public policy committee was substantially 
implemented by the company’s then-existing corporate governance, nominating and public 
responsibility committee and its public responsibility subcommittee); Entergy Corp. (avail. Feb. 14, 
2012) (concurring in the exclusion of a proposal that requested establishment of a committee to 
conduct a special review of certain nuclear matters when the company had an existing committee 
responsible for the matters referenced in the proposal). 

The Company’s existing policies, practices and procedures substantially implement the 
Proposal by providing for oversight of domestic and international developments in human rights that 

                                                 

 13 See ESRP Framework at 7. 
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affect the Company’s business, including through a standing committee chartered by the Board 
Governance Committee, and by Board committee level oversight.  The Company’s ESRP Framework, 
Human Rights Statement, Vendor Code of Conduct and related policies demonstrate the Company’s 
commitment to the consideration of human rights and its exposure to human rights risks in all aspects 
of the Company’s business and operations, including with enhanced due diligence in general corporate 
and commercial financing relationships,14 vendor relationships15 and general operations.   

As a result, the creation of a new standing committee by the Board, as requested in the 
Proposal, would be duplicative and unnecessary.  Because the essential objective of the Proposal 
already is accomplished, consistent with the Apple 2014, Verizon, Apple 2018 and the other well-
established precedents cited above, the Company has already implemented the Proposal, and the 
Proposal therefore may be excluded from the 2020 Proxy Materials pursuant to Rule 14a-8(i)(10). 

CONCLUSION 

Based upon the foregoing analysis, we respectfully request that the Staff concur that it will take 
no action if the Company excludes the Proposal from its 2020 Proxy Materials.  

We would be happy to provide you with any additional information and answer any questions 
that you may have regarding this subject.  Correspondence regarding this letter should be sent to 
shareholderproposals@gibsondunn.com.  If we can be of any further assistance in this matter, please 
do not hesitate to call me at (202) 955-8671 or Ross E. Jeffries, Jr., the Company’s Corporate 
Secretary, at (980) 388-6878. 

Sincerely, 

 
Ronald O. Mueller 

 
Enclosures 
 
cc: Ross E. Jeffries Jr., Bank of America Corporation 
 Justin Danhof, National Center for Public Policy Research 
                                                 

 14 See ESRP Framework at 10-11 and 19. 

 15 See Vendor Code of Conduct at 3. 
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N~TION~L CENTER 
FOR PUBLIC POLICY RESEARCH 

Via FedEx 

November 13, 2019 

Ross Jeffries, Corporate Secretary 
Bank of America 
Hearst Tower, 214 North Tryon Street, 11th Floor 
NCl-027-18-05 
Charlotte, NC 28255 

Dear Mr. Jeffries, 

I hereby submit the enclosed shareholder proposal ("Proposal") for inclusion in the Bank of 
America (the "Company") proxy statement to be circulated to Company shareholders in 
conjunction with the next annual meeting of shareholders. The Proposal is submitted under Rule 
14( a)-8 (Proposals of Security Holders) of the United States Securities and Exchange 
Commission's proxy regulations. 

I submit the Proposal as General Counsel of the National Center for Public Policy Research, 
which has continuously owned Bank of America stock with a value exceeding $2,000 for a year 
prior to and including the date of this Proposal and which intends to hold these shares through 
the date of the Company's 2020 annual meeting of shareholders. A Proof of Ownership letter is 
forthcoming and will be delivered to the Company. 

Copies of correspondence or a request for a "no-action" letter should be forwarded to Justin 
Danhof, Esq, General Counsel, National Center for Public Policy Research, 20 F Street, NW, 
Suite 700, Washington, DC 20001 and emailed to JDanhof@nationalcenter.org. 

Enclosure: Shareholder Proposal 

Sincerely, 

20 F Street, NW Suite 700 
Washington, DC 20001 

Tel. (202)507-6398 
www.nationalccntcr.org 



Human Rights - Standing Committee 

Resolved: Shareholders of Bank of America request that the Board of Directors create a standing 
committee to oversee the Company's responses to domestic and international developments in 
human rights that affect Bank of America's business. 

Supporting Statement 

Bank of America's exposure to conflict in human rights risk is significant as our company 
operates in many dozens of countries and territories, some of which have a significant risk of 
human rights violations. 

Companies can face risks related to human rights even when they only perform support 
functions. Human rights risk may stem from working with hate-based organizations. For 
example, companies such as Amazon, Intel, International Business Machines, Johnson & 
Johnson, and Apple have come under fire for doing business with or providing support to the 
anti-religious freedom group, the Human Rights Campaign. i Companies such as Amazon, 
Alphabet, Facebook, and Twitter have all specifically received criticism for working the anti
religious freedom group, the Southern Poverty Law Center which smears Americans of faith 
with fake "hate" labels.ii 

Religious freedom is a human right. 

Bank of America and dozens of other companies have also been criticized their affiliations with 
the anti-life hate group, Planned Parenthood.iii Life, liberty, and the pursuit of happiness are 
fundamental human rights. 

Furthermore, Bank of America has come under fire for other attacks on Constitutional 
protections here in the United States. The Second Amendment to the United States Constitution 
notes that "the right of the people to keep and bear Arms, shall not be infringed." Despite this, 
Bank of America is placing extra-governmental restrictions on Americans seeking to exercise 
their Second Amendment rights. A 2018 Reuters report quoted the Gun Owners of America 
noting, "Citigroup and Bank of America are threatening our Second-Amendment rights. They do 
not realize how much more there is to lose than to gain. "iv 

Constitutional rights are human rights. 

We urge shareholders to support this proposal. 

i https://www.2ndvote.com/human-rights-campaign/ 
ii https:// dai lycaller .com/2018/06/06/splc-partner-googl e-facebook-amazon/ 
iii https://www.dailysignal.com/2015/07 /2 l /meet-the-41-companies-that-donate-directly-to-planned
parenthood/ 
iv https://www.reuters.com/article/us-usa-guns-banks/u-s-gun-lobby-takes-aim-at-gun-hating-banks-citi-bofa
idUSKCN 1 IJ260 
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N~TION~L CENTER 
FOR PUBLIC POLICY RESEARCH 

Via FedEx 

November 18, 2019 

Ross Jeffries, Corporate Secretary 
Bank of America 
Hearst Tower, 214 North Tryon Street, 11th Floor 
NCI-027-18-05 
Charlotte, NC 28255 

Dear Mr. Jeffries, 

Enclosed please find a Proof of Ownership letter from UBS Financial Services Inc. in connection 
with the shareholder proposal submitted under Rule 14(a)-8 (Proposals of Security Holders) of 
the United States Securities and Exchange Commission's proxy regulations by the National 
Center for Public Policy Research to Bank of America on November 13, 2019. 

Copies of correspondence or a request for a "no-action" letter should be forwarded to Justin 
Danhof, Esq, General Counsel, National Center for Public Policy Research, 20 F Street, NW, 
Suite 700, Washington, DC 20001 and emailed to JDanhof@nationalcenter.org. 

Sincerely, 

20 F Street, NW Su ite 700 
Washington, DC 20001 

Te l. (202)507-6398 
www.nationalccntcr.org 



$ UBS 

Ross E. Jeffries, Jr., Corporate Secretary 
Bank of America Corporation 
Hearst Tower, 214 North Tryon Street, 11 th Floor 
NC 1-027-18-05 
Charlotte, North Carolina 28255 

November 18th
, 2019 

UBS Financial Services Inc. 
1501 K Street NW, Suite 1100 
Washington, DC 20005 
Tel. 855-594-1054 
http://www.ubs.com/team/cfsgroup 

CFS Group 

Anthony Connor 
Senior Vice President - Wealth Management 
Portfolio Management Program 

Bryon Fusini 
Senior Vice President - Wealth Management 
Financial Advisor 

Richard Stein 
Senior Wealth Strategy Associate 

Dianne Scott 
Sr. Registered Client Service Associate 

www.ubs.com 

Confirmation: Information regarding the account of 
The National Center for Public Policy Research 

Dear Mr. Jeffries, Jr., 

The following client has requested UBS Financial Services Inc. to provide you with a letter of reference to 
confirm its banking relationship with our firm. 

The National Center for Public Policy Research has been a valued client of ours since October 2002 and as of 
the close of business on 11/13/2019, the National Center for Public Policy Research held, and has held 
continuously for at least one year 140 shares of the Bank of America common stock. UBS continues to hold 
the said stock. 

Please be aware this account is a securities account not a "bank" account. Securities, mutual funds and other 
non-deposit investment products are not FDIC-insured or bank guaranteed and are subject to market 
fluctuation. 

Questions 
If you have any questions about this information, please contact Dianne Scott at (202) 585-5412. 

UBS Financial Services is a member firm of the Securities Investor Protection Corporation (SIPC). 

Sincerely, 

~&L~ 

Grace Benson 
UBS Financial Services Inc. 

cc: Justin Danhof, Esq., National Center for Public Policy Research 

UBS Financial Services Inc. is a subsidiary of UBS AG. 
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Introduction 
At Bank of America, we drive our business by focusing on responsible growth and Environmental, Social and Governance (ESG) 
leadership. Responsible growth means we have to grow and win in the marketplace by developing a deep relationship with each 
client, and by serving the client well. And we must do this in a way that manages risk carefully and ensures our growth is sustainable, 
enabling us to continue to invest in our people, capabilities and communities. 

ESG principles help define how Bank of America delivers responsible growth and contributes to the global economy. Our ESG 
leadership enables us to pursue growing business opportunities and manage risks associated with addressing the world’s biggest 
environmental and social challenges. It defines how we deploy our capital and resources, informs our business practices and helps 
determine how and when we use our voice in support of our values. Integrated across our eight lines of business, our ESG focus 
reflects how we hold ourselves accountable and allows us to create shared success with our clients and communities. 
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Our approach 
Risk management 
As a financial institution, risk is inherent in all of our business activities. At Bank of America, the principles of sound risk management 
are embodied in our values, operating principles and Code of Conduct, which all employees are expected to follow. Our Risk 
Framework describes our risk management approach and provides for the clear ownership of and accountability for managing risk 
well across the company. Key to this philosophy is that all employees are accountable for identifying, escalating and debating risks 
facing the company. 

We have established this Environmental and Social Risk Policy (ESRP) Framework to provide additional clarity and transparency 
around how we approach environmental and social risks, which touch almost every aspect of our business. Like all risks, 
environmental and social risks require coordinated governance, clearly defined roles and responsibilities, and well-developed 
processes to ensure they are identified, measured, monitored and managed appropriately and in a timely manner. 

This ESRP Framework is aligned with our Enterprise Risk Framework, which outlines Bank of America’s approach to risk management 
and each employee’s responsibilities for risk management. As articulated in our Enterprise Risk Framework, there are seven key risk 
types that we face as an organization: strategic, credit, market, liquidity, operational, compliance and reputational. Increasingly, 
environmental and social issues impact many of these risk areas, but most often result in potential reputational risk at this point in 
time. 

Materiality 
Bank of America takes a proactive approach to identifying and managing risks, which includes an ongoing and rigorous process for 
identifying the issues that are most material to our company. This process includes formal and informal engagement with both 
internal and external stakeholders, including clients, shareholders, socially responsible investment firms, and experts from civil 
rights, consumer, community development and environmental organizations.1 We weigh up the importance of risk issues in 
relation to our stakeholders and to our business success. 

Our initial lens has been and continues to be our seven key risk types, but our materiality assessments2 help us to better 
understand that enterprise risk also includes risks that threaten the safety, human dignity and equal treatment of our employees, 
clients and the communities where we do business. These broader risks include issues such as climate change and human rights. 
Due to the extensive and complex role we play in the local and global economy, these issues can and will impact our future 
business performance, making our management of them a business imperative. 

1 https://about.bankofamerica.com/en-us/what-guides-us/materiality.html 
2 We have completed a detailed Environmental, Social and Governance (ESG) materiality assessment in line with the Global Reporting Initiative’s G4 
Sustainability Reporting Guidelines, and published the results in both our 2015 Business Standards Report and Environmental, Social and Governance 
Addendum (ESG Report). We update and review this materiality assessment with our Global Environmental, Social & Governance Committee (ESG 
Committee, see discussion below) on a regular basis. 
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Our ESRP Framework guides our approach to managing material issues. In developing this ESRP Framework, we have benchmarked 
all of our existing environmental and social policies and positions against industry best practices. 
Governance 
To strengthen our oversight of environmental, social and governance issues, we established our Global Environmental, Social & 
Governance Committee (ESG Committee), a management-level committee comprised of senior leaders across every major line of 
business and support function. The ESG Committee reports to the Corporate Governance Committee of the Board of Directors on 
environmental and social activities and practices, and also updates the Enterprise Risk Committee of the Board of Directors. The 
Corporate Governance Committee has overall responsibility for reviewing the company’s activities and practices relating to ESG 
matters. 

The ESG Committee also engages other management committees as necessary. On matters of environmental and social risk, the ESG 
Committee reports to the Management Risk Committee, which in turn reports to the Enterprise Risk Committee of the Board of 
Directors. 

The ESRP Framework is reviewed by the ESG Group at least every two years. If at that time, or any other time in the interim, changes 
need to be made to the ESRP Framework, they will be reviewed and approved by the ESG and Management Risk Committees and 
will be reflected, as appropriate, in internal policies and procedures. 
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Our relationship with individual clients 
We serve individual consumers and small businesses with a full range of banking products and services, including retail financial 
centers and digital banking options. We focus on helping individuals navigate every stage of their financial lives and we work to 
provide education and support to meet our clients’ needs. 

We also support communities in becoming more financially resilient by delivering access to products, resources and capital at scale. 
Serving clients and partners in low- and moderate-income (LMI) communities is part of our broader business strategy, and our 
continued investment in a tailored community-centered approach means that we can make a meaningful impact by advancing 
economic mobility for our clients and making neighborhoods stronger. 

This approach includes connecting communities to local financial centers, offering safe and transparent products, enabling digital 
banking, and providing resources that build financial literacy among clients. We are providing capital to help drive small business and 
community development through loans and grants to community development financial institutions (CDFIs). We have also 
established relationships with more than 260 CDFI partners to extend credit to those individuals and organizations who may not 
qualify for traditional lending. 

Wealth management 
Our wealth management clients are increasingly interested in the role that ESG criteria can play in evaluating portfolio risks and 
long-term investment opportunities. They are also interested in the positive societal impact their investments may have. 

Our wealth management business has developed — and continues to expand — an offering that provides our clients access to 
strategies across multiple asset classes that integrate ESG criteria into their investment approach. We are committed to 
continuously providing education and thought leadership to advisors, portfolio managers and clients on the benefits of 
incorporating ESG criteria into investment strategies and portfolios. 
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Our relationship with business clients 
A key aspect of our strategy is active and extensive engagement with our clients. This engagement allows us to deepen our 
collective understanding of issues, learn and share perspectives, and, often, create connections between stakeholders with 
differing views. While this engagement can be conducted in conjunction with due diligence related to a specific transaction, it is 
ongoing and in addition to the due diligence and risk review processes highlighted below. 

As part of our Know Your Customer (KYC) Policy, due diligence, and other onboarding processes, front line units and risk teams will 
determine if a proposed transaction or relationship presents any potential environmental or social risks. This determination is driven 
by a number of factors, including cross-referencing our prohibition list and any areas of heightened sensitivity, which are both part 
of this ESRP Framework; understanding our clients’ business, industry, management and reputation; application of our policies; 
adherence to regulation; and consultation with subject matter experts (SMEs) and teams focused on client screening and 
onboarding. 
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Due diligence, heightened risk review and the prohibited list 
Standard due diligence 
Standard due diligence is conducted when environmental and social risks are well understood or expected to be relatively low for 
the client, business activity, industry or geography. Due diligence begins with the front line unit, and this process may include, but is 
not limited to, client engagement, media searches and other screening tools. This standard review may result in a client relationship 
or transaction being approved, conditionally approved subject to specific mitigating actions, or declined in line with the line of 
business approval process. If, during this due diligence process, the client, business activity, industry or geography is identified as 
posing heightened risk, then enhanced due diligence will be conducted. 

Enhanced due diligence 
A client relationship or transaction may require enhanced due diligence related to environmental and social issues due to a policy or 
standard, because a front line unit or risk manager made a referral after standard due diligence; or if the client, business activity, 
industry or geography is deemed sufficiently sensitive. In these instances, enhanced due diligence is conducted before the 
relationship or transaction can proceed toward approval. 

Enhanced due diligence includes a deeper analysis of issues related to client transactions and associated stakeholders. While each 
client opportunity is unique and therefore requires a customized due diligence process, there are common elements to enhanced 
due diligence as it relates to the environmental and social areas identified in this ESRP Framework. Enhanced due diligence is 
conducted by individuals with subject matter expertise and an understanding of a range of stakeholder perspectives. We recognize 
that environmental and social issues can be interrelated and both need to be considered. Evaluation of environmental matters may 
include land and water use impacts, a remediation/reclamation track record (if applicable), climate risk reporting, community and 
stakeholder engagement and overall transparency. Evaluation of social issues may include a review of the client’s relationship with 
relevant civil society organizations, and a particular focus on stakeholder engagement with local communities including Indigenous 
Peoples and First Nations relations. 

The enhanced due diligence process is tailored to provide a deep analysis of risk issues for specific transactions, thus each analysis 
varies. These analyses may include, but are not limited to, direct client discussion on related environmental and social risks, review 
of client disclosures, a comparison of the client’s practices to industry peers, and consultation with and assessment by additional 
SMEs. Reviewed material may include regulatory filings, environmental and social impact reports and assessments, Task Force on 
Climate-related Financial Disclosure (TCFD) reporting, ESG and Corporate Social Responsibility (CSR) reports, and a media search that 
is focused on environmental and social reputation risk. 

Issues that have additional enhanced due diligence specific to this topic are detailed in the section below titled Managing 
environmental and social areas of heightened sensitivity. 

Committee review of reputational risk 
If due diligence reveals that a business activity presents significant environmental and social risk, that activity − including client 
relationships, transactions, new products or other corporate activities − may be escalated to the appropriate committee 
responsible for reputational risk management for further evaluation. These committees are comprised of the business heads and 
senior executives from our Global Risk, Compliance, Legal and ESG groups, and can approve, conditionally approve or decline a 
business activity. If the committee does not approve a business activity, the business head may appeal the matter to the 
executive management team. 
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Prohibited list 
Bank of America will not knowingly engage in illegal activities including: 

• Bribery – including giving, offering, receiving or requesting bribes 
• Child labor, forced labor or human trafficking – including engaging with companies or transactions in which a client is 

directly involved in child labor, forced labor or human trafficking 
• Illegal logging or uncontrolled fire – including transactions in which a client engages in illegal logging or uncontrolled use of 

fire for clearing forest lands 
• Transactions for illegal purposes – including transactions involving internet gaming in certain jurisdictions. 

In addition, we will not knowingly engage in the following types of activities that, while not illegal, are contrary to our values, 
operating principles and Code of Conduct: 

• Payday lending services – directly to our consumer clients or by providing credit to business clients with significant payday 
lending activities 

• Financing the manufacture of military-style firearms for non-law enforcement, non-military use 
• Natural resource extraction in UNESCO World Heritage sites – engaging in transactions focused on natural resource 

extraction within UNESCO World Heritage sites, unless there is prior consensus between UNESCO and the host country’s 
governmental authorities that activities will not adversely affect the natural or cultural value of the site 

• Transactions designed to manipulate financial results – including transactions or activities designed to artificially or unfairly 
manipulate or change the reported value of a client, instrument or transaction or inappropriately reduce tax liabilities. 

General purpose financing 
As part of our ongoing client engagement process, we regularly monitor our client relationships. We recognize that some clients use 
general purpose financing to support the development of specific projects and that environmental and social risk can be elevated in 
a specific project. In some cases, it can even be elevated in an entire sector or industry. We actively engage with clients and 
prospective clients with significant exposure to highly associated environmental and social risks and, in some circumstances, conduct 
enhanced due diligence as part of our normal KYC practices. 

Subject matter expertise (SME) 
Bank of America employs a variety of internal SMEs who participate in the environmental and social risk management process. 
These SMEs include employees from our front line units, as well as our ESG Group and our Global Risk Management and Public 
Policy teams. Risk assessments may be conducted by consultants along with internal or external experts, and they range from simple 
questionnaires to complex evaluations that may include geological, engineering and other analyses. 
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Positions on key issues 
Climate change and energy 
As evidenced by the United Nations Intergovernmental Panel on Climate Change’s Fifth Assessment Report and the United States 
government’s Fourth National Climate Assessment, urgent action is needed to address climate change and prevent its increasingly 
devastating impacts from accelerating further. At Bank of America, we recognize that climate change poses a significant risk to our 
business, our clients and the communities where we live and work. 

As one of the world’s largest financial institutions, Bank of America has a responsibility and an important role to play in helping to 
mitigate and build resilience to climate change by using our expertise and resources, as well as our scale, to accelerate the transition 
from a high-carbon to a low-carbon society. In alignment with more than 190 countries, we support the Paris Agreement on climate 
change, its commitment to take action to keep global temperature rise this century to below 2°C above pre-industrial levels, and its 
efforts to limit the temperature increase to no more than 1.5°C. Doing so will require changes in all sectors of our economy, 
particularly the transformation of critical areas like energy, power, transportation and real estate. 

In helping to address climate change, Bank of America is focused on supporting key sectors in the transition from a high-carbon to a 
low-carbon society, including: 

• Energy efficient design and retrofitting of buildings; in particular, deep retrofits required to meet climate goals 
• Decarbonization of the power sector, including the enhancement and expansion of renewable energy, advanced nuclear 

and carbon capture, and storage/use technologies 
• Electrification and low-carbon fuels for industry, transport and building heating 
• Sustainable agriculture and reforestation 
• New technologies, products and services as they evolve. 

As part of our strategy to address climate change, we have partnered closely with clients to finance the adoption of low-carbon 
solutions that are now in widespread commercial use; for instance, Leadership in Energy and Environmental Design (LEED)- and 
Energy Star-certified building construction, solar and wind power generation, electric vehicles and charging infrastructure, resource 
efficient agriculture, and canopy protection and reforestation. Other technologies are still in development or have not achieved 
commercialization, and are therefore more challenging for a highly regulated consumer and commercial bank to finance. For those 
areas, we have dedicated significant intellectual and philanthropic capital to support their advancement, most notably through our 
current $125 billion environmental business initiative and the new $300 billion initiative we will launch in 2020. 

It is important to note that nearly all comprehensive roadmaps to meeting the Paris Agreement include significant increases in 
nuclear power generation and carbon capture, and the storage or use of emissions from fossil fuel power generation. These 
technologies are important options to provide on-demand power and support power-intensive industry. We recognize many 
stakeholders have strong views about these areas. At Bank of America, we believe advancing these elements is necessary to address 
the significant urgency of climate change, and form part of a pragmatic, risk-informed strategy for supporting the transition to a low-
carbon economy. 

A critical part of our strategy is strong engagement and partnership with clients across energy, power and other sectors, including 
those that are currently fossil fuel intensive. Through this active client engagement, we are able to effectively share our expertise 
and perspectives, create positive and constructive dialogues with key stakeholders, and encourage and influence clients to consider 
their role in the transition to a low-carbon economy. A key element of this engagement is helping clients to access the capital they 
need to affect this transition within their companies. 
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Transitioning entire sectors of the economy will take time. Like many companies, we continue to balance the need to support 
traditional energy sources in the near term with the recognition that their emissions contribute to climate change and exacerbate 
risk to our business and communities in the longer term. At Bank of America, our energy and power strategy is reflective of this 
challenge. 

We maintain our strong focus on driving capital to critical areas like energy efficiency, renewable energy, electric vehicles and other 
low-carbon technology adoption while working to progress areas like advanced nuclear and carbon capture, and storage or use. We 
also understand that access to reliable, low-cost energy can play a significant role in economic growth, reducing poverty and 
improving health outcomes, particularly in developing countries. As a result, we are partnering closely with our power utility clients 
– most of which generate power from a range of high- and low-carbon energy sources – to help them accelerate their low-carbon 
transition in a way that is economical and in line with meeting clients’ needs. 

We have dramatically reduced exposure to companies focused on coal extraction, will not finance construction of new coal-fired 
power plants in developed countries without technologies to address their carbon emissions, and will only finance construction in 
developing countries in certain circumstances (see below). Natural gas has been a key contributor in reducing carbon emissions in 
the U.S. and other developed countries. We will continue to support natural gas extraction and delivery while encouraging efforts to 
improve their environmental performance. As is often the case for these higher risk sectors, we will engage in further client and 
transactional review and due diligence to evaluate their associated risks, as articulated in greater detail throughout the ESRP 
Framework. 

Carbon markets 
We are supportive of policies that will help accelerate the transition to a low-carbon economy and have continuously stated our 
support for a price on carbon. Bank of America believes that voluntary action alone will not be enough to address the climate 
challenge, and we continue to support public policy focused on solutions. Carbon pricing regimes, including carbon taxes, are seen 
by many policymakers and business leaders as a critical step in promoting a shift to a low-carbon economy. Bank of America 
supports approaches to reducing carbon emissions that are economy-wide and market-based. We will continue to monitor 
developments in carbon pricing and the potential implications for our company and our clients. 

Human rights 
In our operations around the world, we strive to conduct our business in a manner consistent with the United Nations Universal 
Declaration of Human Rights, the United Nations Guiding Principles on Business and Human Rights, and the International Labour 
Organization’s (ILO) Fundamental Conventions. We have set clear expectations for our vendors in their management of human 
rights and other key areas in our Vendor Code of Conduct, including expecting vendors and their subcontractors to abide by labor 
laws and regulations in the regions where they conduct business. They must also adhere to laws addressing child labor, forced labor, 
slavery, human trafficking, equal pay and non-discrimination in their workforce, and not engage in any practice that could 
reasonably be considered as employing or encouraging child labor, forced labor, slavery or human trafficking. 

To learn more, please see our Bank of America Human Rights Statement. 
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External standards 
We are participants in or signatories to the following principles (listed alphabetically) and use these principles to help guide our 
approach to lending, investing and other financing decisions relating to critical environmental and social issues. 

Equator Principles 
The Equator Principles provide a framework, adopted by financial institutions, for determining, assessing and managing 
environmental and social risk in projects. They are primarily intended to establish a minimum standard for due diligence in project-
related lending and finance. By following and supporting the Equator Principles, we help to ensure financing for projects in a manner 
that is socially responsible and reflective of sound environmental management practices. Bank of America continues to support 
these principles as an industry best standard. 

Green, Social and Sustainability Bond Principles 
In June 2013, Bank of America co-authored a white paper called “A Framework for Green Bonds.” We then co-led a consortium of 
banks to publish the Green Bond Principles, using the Framework document as a blueprint. The document was subsequently passed 
to the International Capital Market Association (ICMA), the newly named Secretariat. As an inaugural member of ICMA’s Green Bond 
Principles Executive Committee, Bank of America also contributed to the release of ICMA Social Bond Principles and Sustainability 
Bond Guidelines. 

Principles for Responsible Investing 
Bank of America’s Global Wealth and Investment Management business was one of the first major wealth management firms to 
become a signatory to the United Nations-supported Principles for Responsible Investment (PRI). Since its launch in 2006, the PRI 
has been instrumental in raising awareness about responsible investment among the global investment community and fostering 
collaboration among companies and policymakers on environmental and social issues. 

Task Force for Climate-related Financial Disclosures (TCFD) 
In 2017, the TCFD released its recommended voluntary, consistent financial disclosures designed to be used by investors, lenders 
and insurance underwriters in understanding material climate-related risks. Bank of America has signed on to support the TCFD 
recommendations alongside more than 600 other companies, including many peers and clients. Bank of America is in the early 
stages of evaluating and incorporating the recommendations of the TCFD. By building on our experience, and carrying out our 
annual CDP reporting, we are assessing ways to enhance our management of transition and physical risks and opportunities that 
climate change poses to our business and clients. 

UN Guiding Principles on Business and Human Rights 
The United Nations Guiding Principles on Business and Human Rights (UNGP) provide guidance on a corporation’s responsibility to 
respect human rights. Bank of America uses the UNGP and other external frameworks to help inform our policies and practices in 
this area, as articulated in our Human Rights Statement. 
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Managing environmental and social areas of heightened sensitivity 
This section contains a summary (in alphabetical order) of environmental and social topics that Bank of America recognizes as being 
of heightened sensitivity and importance to us and our stakeholders, along with our approach to each area. While we expect our 
clients to comply with environmental laws and regulations, we also take additional measures to identify, evaluate and mitigate 
environmental and social risks for certain clients, business activities, industries and geographies. 

Issues that need additional enhanced due diligence are detailed in the sections below. 

Arms and munitions 
Our Arms and Munitions Policy establishes an enhanced due diligence standard for clients and transactions involved in arms and 
munitions trade finance, with a primary focus on managing reputational risk concerns. The maintenance and implementation of this 
policy is conducted by SMEs with specialized industry knowledge and follow a clear process with senior executive checkpoints, 
escalation routines and risk management. 

We recognize that many of the communities where we operate, and where our clients and employees live, have been affected 
directly and indirectly by mass shootings using military-style firearms. In an effort to reduce risk to our communities, we will not 
finance the manufacture of military-style firearms for non-law enforcement, non-military use. 

Biodiversity and ecosystems 
There are many areas of the planet with rich biodiversity and sensitive ecosystems that are particularly vulnerable to the negative 
impacts of irresponsible development and unsustainable practices. Recent reports show that the world’s natural systems are in 
decline. Oceans, in particular, are impacted by climate change, overfishing and pollution. The growing deterioration of the ocean 
and marine life can present a range of challenges in the future, from the collapse of fish stocks to increasing ocean temperatures 
that contribute to stronger storm systems. We continue to monitor these issues as they evolve and relate to our clients and our 
business. 

We recognize the importance of biodiversity and its environmental, cultural, religious and health contributions to societies. When 
issues of concern are identified by the front line unit or a control function, they are escalated for further review. 

Agricultural commodity trading 
We recognize the risks associated with trading in agricultural commodities, where certain types of financial trading or 
speculation have the potential to increase the cost of food and/or food poverty, especially in developing economies. Our 
Commodities Trading Group periodically reviews these aspects and has determined that we do not take significant market risk. 
However, we continue to monitor for exposure in this regard. 

Forestry 
The world’s forests play a vital role in the carbon cycle and can significantly help mitigate global climate change. We developed 
our Forests Practices Policy, including our position on Forest Certification and Paper Procurement Policy, in consultation with our 
clients who have expertise in the sector, and with environmental partners focused on developing best practices, including 
forestry certification. Our Forests Practices Policy places additional value on forestry certification by using it as a due diligence 
tool. The Forests Practices Policy also includes an explicit prohibition of illegal logging and practices involving uncontrolled fire. 
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Palm oil 
The increased use of palm oil has raised serious concerns regarding the impacts on forests and land use in sensitive tropical 
environments. We require clients whose business is focused on ownership and management of palm oil plantations and 
operations, including growers and mills, to have their operations certified, or have in place an outlined action plan and schedule 
for certification. We use the Roundtable on Sustainable Palm Oil (RSPO) certification or equivalent certification standards as a 
minimum requirement for clients, and closely monitor developments relating to the sustainable sourcing of palm oil. 

Energy and extractives 
We have a comprehensive, pragmatic strategy for supporting the transition of our energy and power systems. At the same time, we 
recognize that activities involving natural resource extraction elevate the risk of disturbing sensitive environments which can lead to 
impacts on both biodiversity and the human communities that depend on them. In addition, certain energy generation can result in 
increased environmental risk, including climate change. Accordingly, Bank of America has developed client and transaction 
standards and guidance, informed by international standards and best practices, to govern particularly sensitive situations where 
energy and extractive activity occurs. 

Arctic drilling 
Bank of America recognizes that the Arctic is a unique region with specific considerations to take into account including those of 
marine and wildlife, a fragile ecosystem and the rights of Indigenous Peoples. Considering these sensitivities, we conduct 
enhanced due diligence for any transactions where the majority use of proceeds is identified as supporting petroleum 
exploration or production activities in the Arctic. We define the Arctic as any lands subject to permafrost and extensive seasonal 
ice cover (generally above the Arctic Circle) and major sections of the Arctic Ocean and its component water bodies that are 
also subject to extensive or permanent ice cover. 

Coal extraction 
Energy companies and their subsidiaries focused on coal face significant challenges. These include greater regulatory scrutiny 
related to both extraction and combustion, changes in economic conditions and increased pricing pressure from the proliferation 
of natural gas and new energy technologies. Bank of America’s Coal Policy outlines our approach to the financing of coal and 
other energy sources while balancing the risks and opportunities to our shareholders and the communities we serve. Since 2011, 
we have significantly reduced our exposure to coal extraction companies. Going forward, we will maintain our significantly 
reduced credit exposure to these companies. This commitment applies globally to companies focused on coal extraction and to 
divisions of diversified mining companies that are focused on coal. In keeping with our commitment to reduce credit exposure to 
extraction companies focused on coal mining, Bank of America has also reduced exposure to coal mining companies that utilize 
mountain top removal mining practices in Appalachia. 

Other ongoing transactions involving companies focused on coal mining are subject to enhanced due diligence that incorporates 
evolving market dynamics, as well as specific risks and regulations related to coal mining. 

Coal-fired power generation 
Bank of America seeks to reduce the negative impacts of coal-fired electric generation through the following measures. 

We will not directly finance the construction of new coal-fired power plants in developed countries, unless those facilities employ 
technology that is focused on complete or near elimination of atmospheric carbon emissions, such as carbon capture technology. 
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We will only provide financial products and services that are directly related to the construction of new coal-fired power 
generation in emerging markets after senior review and approval. These circumstances will be rare and based on a review of 
criteria including: 

• Energy access and affordability in the region 
• Technological efficiency and emission controls 
• Client commitment to measure, report and reduce carbon emissions reductions 
• Alignment with host country’s commitments to international climate accords. 

Although not a regular part of our business, in certain circumstances Bank of America will provide direct financing or support for 
the retrofitting of existing coal-fired power assets that enhance efficiency or pollution abatement when there is a clear human 
health and environmental benefit. 

Energy transport 
Bank of America supports the responsible and safe delivery of energy that powers our society. We recognize the environmental 
and safety issues connected to transporting natural gas and oil by pipeline, rail, truck or tanker. We also recognize that some of 
these fuels, such as natural gas, are helping society transition away from more carbon-intensive forms of energy. And while 
expanded infrastructure is needed for projects such as new pipelines, it often has an impact on local communities. Rather than 
pivoting away from these issues, we are engaging more deeply to understand our clients’ challenges in the energy transport 
space and to support our clients’ efforts to increase safety, reduce impacts and improve community and stakeholder 
engagement. 

Large dams 
Bank of America recognizes that the construction of dams to control water flow can bring much needed economic opportunity 
and development to certain regions of the world. Dams can also affect the ecological systems in which they are located and to 
which they are connected, as well as causing potential social impacts to the surrounding communities. Any transactions in which 
the majority use of proceeds is identified as supporting large scale dam construction for hydroelectric generation or lands 
involved in such construction, are subject to enhanced due diligence. This scrutiny includes adherence to the Equator Principles, 
which we have adopted, and the Hydropower Sustainability Assessment Protocol as guidance. 

Nuclear energy 
Nuclear power delivers an important part of many nations’ energy portfolios and is an alternative to carbon-intensive fuels. Bank 
of America understands the particular sensitivities regarding the use of nuclear energy, including the safety and handling of 
nuclear fuel and waste. Transactions in which the majority use of proceeds is identified as or clearly intended for the 
development of nuclear projects are subject to enhanced due diligence, which includes a requirement that clients adhere to 
regional, national, international and industry best practices, as well as a review of the client’s track record on environmental 
compliance, safety and training. 

Oil sands 
We recognize the concerns raised over the extraction of bitumen from oil sands, particularly in sensitive ecosystems such as those 
found in Northern Canada. Accordingly, Bank of America conducts enhanced due diligence on all relationships with companies 
that are focused on oil sands extraction. Site visits to client operations are conducted periodically. These due diligence trips may 
include meetings with impacted Indigenous Peoples and First Nations communities. These actions are in addition to meeting 
requirements of the Equator Principles, if applicable. 
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Renewable energy 
We have increased our focus on renewable energy sources as part of our efforts to finance the transition to a low-carbon, 
sustainable economy through our $125 billion environmental business commitment. We recognize that some renewable energy 
projects present other environmental and social challenges, such as the impact on wildlife and land use changes, and we include a 
review of these issues in our due diligence processes. When environmental or social issues of concern are identified, they 
undergo enhanced due diligence as appropriate. 

World Heritage Sites 
We respect the designation of United Nations Educational, Scientific and Cultural Organization (UNESCO) World Heritage Sites, 
including areas of cultural and natural value that are deemed to be of national or international significance. Bank of America will 
not knowingly engage in transactions focused on natural resource extraction within UNESCO World Heritage Sites unless there is 
prior consensus between UNESCO and the host country’s governmental authorities such that the activities will not adversely 
affect the natural or cultural value of the site. 

If client activity is known or anticipated to directly impact a World Heritage Site, relationship managers are directed to notify 
SMEs within Bank of America’s ESG Group for further guidance. Review of these situations involves client engagement, a deep 
review of the client activity, and internal escalation and discussion among senior risk committees. 

Financial products and services 
Our product review and business review committees — together with external input that we solicit from clients, consumer 
advocates and other stakeholders — ensure that our products and services are responsible, in line with Bank of America’s values, 
and are clear and easily understood. 

Consumer debt sales 
Bank of America does not sell our clients’ consumer debt. In addition, we will not knowingly provide credit to buyers of consumer 
debt who employ predatory practices. For advisory or capital markets transactions in which a client is involved in consumer debt 
sales or purchases, we conduct enhanced due diligence. 

Consumer protection 
Bank of America offers a suite of simple, safe and transparent banking products to help clients manage their financial affairs and 
goals. All of our consumer banking products and services are subjected to a rigorous review process and are designed to address 
client needs at a fair and equitable cost, with terms our clients understand. We constantly solicit external feedback to help ensure 
that our products, solutions and services meet the needs of our clients. 

We are committed to fairly and consistently meeting the credit needs of our clients and to complying fully with our Fair Lending 
Policy, and any other applicable consumer laws and regulations. This includes fair and non-discriminatory access to credit 
products, terms and conditions, and services throughout the entire credit life cycle. Our commitment to fair lending is the 
cornerstone of our culture and is clearly articulated in our Fair Lending Policy. All Bank of America employees must comply with 
the policy, and failure to do so may result in disciplinary action up to and including termination. Our employees participate in 
mandatory Fair Lending training. 

Overdrafts 
Our overdraft policies are informed by our company’s strategy of responsible growth, and we continue to evolve our overdraft 
policies and procedures to help our clients prevent unnecessary and unanticipated fees. For example, over the last ten years, we 
have eliminated the ability for a client to overdraft for non-recurring debit card purchases if the client does not have sufficient 
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funds; implemented the Low Dollar Threshold to protect clients from incurring overdraft fees for a very small amount; eliminated 
the extended overdraft balance charge; and introduced the Advantage SafeBalance Banking account, a low-cost alternative to a 
traditional checking account that eliminates all insufficient funds fees and overdraft fees. 

Payday lending 
A payday loan is a short-term loan, generally for $500 or less, that is typically due on the borrower’s next payday and requires the 
borrower to give lenders access to his or her checking account, or to write a post-dated check for the full loan balance that a 
lender may deposit when the loan is due. At Bank of America, we do not offer payday lending services directly to our clients. We 
also do not provide credit to business clients for which providing payday lending services to consumers is a significant part of their 
business. We conduct enhanced due diligence for advisory and capital markets transactions involving businesses significantly 
engaged in payday lending. 

Subprime lending 
Bank of America is committed to providing responsible lending products to clients who have the ability to repay their obligations. 
There has been significant public focus on financial products with unaffordable, unfair or predatory terms provided to consumers 
with certain higher risk characteristics, such as low credit scores, previous bankruptcies or foreclosures, recent loan delinquencies 
or legal judgment. Bank of America does not offer subprime products to clients. For credit, advisory, and capital markets 
transactions with business clients involving a pool of assets, a significant portion of which is from consumers with higher risk 
characteristics such as described above, we conduct enhanced due diligence. 

Gaming 
To reflect the regulatory determination that gaming establishments are vulnerable to manipulation by money laundering and other 
financial risks, Bank of America has long maintained an industry-focused approach to the gaming sector. Gaming activities include 
legal businesses providing gambling activities and operations designed to attract wagering (e.g., gaming devices like slot machines, 
table games, etc.). Bank of America conducts enhanced due diligence on this sector and requires that all credit requests be 
underwritten and approved in designated specialty units within Bank of America. 

Human rights 
In addition to our larger approach to human rights, as noted above in Position on key issues, Bank of America has an enhanced due 
diligence process for transactions that may raise questions related to human rights. 

In addition to the enhanced due diligence outlined above, other specific enhanced due diligence elements for these transactions 
may include the identification of company practices and comparison of these to acceptable standards including industry best 
practices, in-country laws, standards and norms, and developed country standards; consideration of mitigation steps taken by the 
client; client policies related to or addressing the issue; level of company transparency; a review against Bank of America’s Code of 
Conduct; and consistency with the principles of the United Nations Universal Declaration of Human Rights, the ILO’s Fundamental 
Conventions, and the United Nations Guiding Principles on Business and Human Rights. 

Indigenous peoples 
Bank of America recognizes that Indigenous Peoples, Native, and First Nations Communities have cultural beliefs, values and 
lands that are often under threat. We conduct enhanced due diligence for transactions in which the majority use of proceeds is 
attributed to identified activities that may negatively impact an area used by or traditionally claimed by an indigenous 
community. For these transactions, we expect our clients to demonstrate alignment with the objectives and requirements of the 
International Finance Corporation (IFC) Performance Standard 7, which addresses impacts to Indigenous Peoples including free, 
prior and informed consent. 
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Private prisons and detention centers 
The U.S. federal and many state governments currently contract with a small number of private companies to manage certain 
prisons and detention centers. The growth in this sector has been driven by public and governmental policy that many, including 
Bank of America, agree require reform. We have evaluated these issues as a company, and we understand they pose many 
challenging questions, as well as risk to our company. Going forward, Bank of America will be exiting business relationships with 
companies that provide prisoner and immigrant detention services for U.S. federal and state governments. 

Tobacco 
We recognize the focus on health impacts associated with tobacco products. Particularly challenging is the rapid increase in usage of 
and potential addiction to tobacco products by minors through use of next generation products such as vaping. There are many 
differing views on the benefits of next generation products for smoking cessation for adults, as is evidenced by the current debates 
in the U.S. and around the globe. We are working to examine these issues and manage our related risk. 

To ensure we are engaging our clients on best-in-class practices in this sector, we conduct enhanced due diligence on clients that 
manufacture and focus on distribution of tobacco-related products. Enhanced due diligence includes reviewing product design, 
packaging, marketing and sales practices. Our evaluations include understanding client safeguards to prevent the sale of their 
products to minors, and whether clients employ the same overall practices in developed and developing countries, where consumer 
protection laws may be less robust. 
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Our operations and vendors 
Operations management 
Bank of America recognizes that a focus on environmental and social issues must begin with addressing impacts from our own 
operations. We are therefore committed to tracking and managing our progress toward our ambitious targets to reduce greenhouse 
gas (GHG) emissions, paper and water consumption, and waste sent to landfill, as well as increasing the percentage of our occupied 
space that is LEED certified. In 2016, we announced a set of operational goals that we are working to achieve by 2020, including a 
commitment to carbon neutrality and purchasing 100% renewable electricity. For full details on our operational efforts, please see 
our latest ESG Report. 

Environmental management system (EMS) 
We employ an EMS that relies on a comprehensive compliance database to help the Global Real Estate Services Environmental 
Risk team identify, manage and mitigate risk, and improve performance across our corporate real estate portfolio. Our EMS 
encourages: 

• Stringent compliance with applicable environmental laws and regulations 
• Pollution prevention and environmentally sustainable practices 
• Continuous improvement in all areas of environmental management. 

Our EMS includes roles and responsibilities, training, inspections, inventory procedures, formal targets, documentation, 
measurement, complaint response, and emergency procedures. One component of our EMS – Integrated Data for Environmental 
Applications – is an online tool that enables our employees and partners to understand and manage environmental compliance 
across our global real estate footprint. Bank of America’s strong record of compliance across our real estate portfolio is a direct 
result of the successful implementation of our EMS. 

Greenhouse gas emissions reductions 
In 2016, we set a goal to achieve by 2020: to become carbon neutral and to reduce our location-based GHG emissions by 50%. 
This builds on a strong track record of setting and achieving previous GHG emissions reduction goals. More detail on our GHG 
emissions reduction progress and our suite of operational goals can be found in our ESG Report and our submission to CDP. 

Scope 3 emissions 
We maintain an active dialogue with our global peers in the banking sector, as well as other stakeholders, relating to indirect GHG 
emissions attributed to the financial products and services we provide clients in support of their activities. These discussions build 
on the lessons we have learned from the historical tracking and reporting of GHG emissions attributed to our U.S. power utility 
loan portfolio, which we continue to include in our annual reporting. More detail on our utility portfolio emissions can be found 
in our latest ESG Report. 

Our vendors 
We strive to work with vendors whose policies and practices are consistent with our own – from having diverse leadership, to paying 
an economically viable wage, to working to reduce their environmental footprints. Our Vendor Code of Conduct sets forth Bank of 
America’s expectations for human rights, labor and environmental standards throughout our vendor value chain. The principles 
contained within the code are consistent with the United Nations Universal Declaration of Human Rights, the United Nations 
Guiding Principles on Business and Human Rights, and the ILO’s Fundamental Conventions. Additionally, our Modern Slavery Act 
Statement sets forth the steps we take to guard against modern slavery and human trafficking in our supply chain. Lastly, our 
vendors are expected to publish a code of conduct for their employees and to deploy a formal process for reporting and 
investigating unethical behavior. 
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Vendor engagement 
Since 2009, we have invited suppliers to respond to the CDP supply chain questionnaire, which helps us track GHG emissions and 
associated risks that impact our global supply chain. In 2016, we set our first-ever public goals to address GHG emissions in our 
supply chain with two vendor engagement goals: to maintain a response rate to CDP supply chain information requests of at least 
90%, and for 90% of CDP supply chain responding vendors to disclose GHG emissions. 

Vendor diversity 
We are committed to supporting diverse-owned vendors because we believe this strengthens communities as well as our supply 
chain by driving innovation and competition. Annually, we spend more than $2 billion with certified diverse-owned companies 
and award scholarships for executive education and entrepreneurial programs to help diverse business owners take their 
companies to the next level. We also encourage participation in our Supplier Diversity and Development Mentoring Program — a 
high-touch mentor program which is customized for each participating diverse supplier to drive optimum developmental 
impact. These initiatives are helping drive impact while building resiliency throughout our supply chain. 
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Reporting and disclosure 
Bank of America annually publishes our ESG Report covering areas relevant to this ESRP Framework, including the development of 
products and services to address the needs and concerns of low- and moderate-income communities, our financing in support of 
environmental and social goals, our progress toward public goals, as well as specific transactions that are escalated due to 
heightened environmental and social risks. This reporting provides transparency to stakeholders on the nature of the transactions 
and issues that are escalated and demonstrates robust risk management routines and governance. As part of this, we report and 
disclose: 

• Details of transactions subject to the Equator Principles 
• The number and nature of transactions reviewed by the committees responsible for reputational risk review 
• Case studies of specific transactions that were reviewed and issues identified, with client information removed. 
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Our workforce and employment practices 
Our employees are central to everything we do and critical to our long-term success as a company. Accordingly, we are committed 
to ensuring Bank of America is a great place to work for our employees. We deliver on this commitment by being an inclusive 
workplace for all of our employees, creating opportunities for growth and development, recognizing and rewarding performance, 
and supporting our employees’ physical, emotional and financial wellness. 

Diversity and inclusion 
Being a diverse and inclusive company is core to our ability to serve the needs of our clients. We are strengthened by the diverse 
backgrounds, experiences and perspectives of our employees, and we strive to ensure our workforce represents the 
communities we serve — in thought, style, experience, culture, race, ethnicity, gender identity, and sexual orientation. 

We have a long history of being recognized as a leader in maintaining a diverse and inclusive workplace free of discrimination. Our 
company’s ethos is to support in both policy and practice equal opportunities for employment, advancement and professional 
development, and prohibit discrimination or harassment of any kind on the basis of race, color, religious creed, religion, sex 
(including pregnancy, childbirth or related medical condition), genetic information, gender, gender identity, gender expression, 
sexual orientation, national origin, citizenship status, age, ancestry, marital status, medical condition, physical or mental disability 
status, military and veteran status, or any other factor that is irrelevant to employment and advancement or prohibited by law. An 
example of the tools and processes we have in place to ensure that every employee is treated with dignity and respect is our Code of 
Conduct. 

Fair wages and benefits 
Paying fair and competitive wages and supporting all aspects of our employees’ wellness are critical components of being a great 
place to work. We pay our employees competitively based on market rates for their roles and how they perform, and we regularly 
benchmark against other companies both within and outside our industry to ensure our pay is competitive in the market for 
comparable roles. Our company is committed to compensating all of our employees fairly and equitably based on performance, with 
equal pay for equal work, regardless of race or gender. 

Core to this is our support for a competitive minimum rate of pay. We have been an industry leader in establishing an internal 
minimum rate of pay for our U.S. hourly employees and have made regular increases over many years. In 2019, we raised our 
minimum wage to $17 per hour, and we will continue to increase our minimum wage until it reaches $20 per hour in 2021. 
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Training on the ESRP Framework 
Bank of America employees across the enterprise receive high-level awareness on our ESRP Framework as part of our annual 
enterprise risk training. As necessary, we also conduct specialized training on the ESRP Framework and related policies for relevant 
employees who regularly deal with specific environmental and social issues. 
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Conclusion 
Environmental and social issues affect all companies operating in today’s global economy. Properly managing these risks is a critical 
component of business success. Equally important is communicating the process by which those risks are managed to stakeholders. 
This ESRP Framework outlines Bank of America’s approach to environmental and social issues, and how that aligns with our 
fundamental business strategy of responsible growth. Moving forward, we will continually review this framework in light of 
feedback from stakeholders, future materiality assessments, market developments, evolving best practices and regulatory 
developments. 
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GIBSON DUNN 



Bank of America  
Human Rights 

Statement

~-
BANK OF AMERICA ~ ~ 



Bank of America supports fundamental human 
rights and demonstrates leadership in responsible 
workplace practices across our enterprise and in all 
regions where we conduct business. 
While national government’s bear the primary responsibility for upholding human rights, our company policies and 
practices promote and protect human rights, and we strive to conduct our business in a manner consistent with 
the United Nations Universal Declaration of Human Rights, the United Nations Guiding Principles on Business 
and Human Rights and the International Labor Organization’s Fundamental Conventions. Our commitment to fair, 
ethical and responsible business practices, as we engage with our employees, clients, vendors and communities 
around the world, is embodied in our values and Code of Conduct.

Employees

Our success as a company is driven by the people supporting our customers and clients each day. Bank of America is committed 
to treating every employee with respect and dignity and protecting their human rights. We offer equal employment opportunity 
to all, do not tolerate discrimination or harassment, and are proud to be a leader in supporting diversity and inclusion. We abide by 
labor laws and regulations in the regions where we conduct business including those that address child labor, forced labor, equal 
pay and nondiscrimination in our workforce. We strive to provide a safe and healthy work environment for all employees. We also 
acknowledge and support the rights of each employee and value an open dialogue with our employees so we may continue to 
improve their work environment as well as the service we provide customers and clients around the world.

Customers, Clients and Vendors

Bank of America has policies to prevent the illegal use of our products and services, including abuse that may result in human 
rights violations. These policies include a rigorous Customer Due Diligence process, compliance with U.S. Foreign Corrupt Practices 
Act, the U.K. Bribery Act and the Modern Slavery Act as well as anti-money laundering controls. All employees are required to 
complete annual training on many of these subjects, as well as acknowledge our Code of Conduct.

We have endorsed a number of international charters, principles and initiatives that address social and environmental issues, 
including the United Nations Principles for Responsible Investment, the Equator Principles, Carbon Principles, United Nations 
Global Compact and CERES Principles. Our Environmental and Social Risk Policy Framework (ESRPF) articulates how we approach 
environmental and social risks across our business, as well as outlining the environmental and social issues most relevant to us. 
The policies referenced in the ESRPF are reviewed as a part of our internal audit process, which evaluates our adherence to all 
policies in place within each of our lines of business.

Bank of America strives to work with vendors whose policies and practices regarding human rights are consistent with our own. 
We have set out clear expectations for our vendors in their management of human rights and other key areas in the bank’s Vendor 
Code of Conduct.

Communities

At Bank of America, our purpose is to make financial lives better. This purpose informs our company’s values and reinforces our 
mission to help local economies grow and prosper. We believe by working with key partners to address critical human rights issues, 
such as economic empowerment, hunger, jobs, improved health, and access to sustainable energy and water, we can help improve 
the economic and social health of the communities we serve.

https://about.bankofamerica.com/en-us/what-guides-us/diversity-and-inclusion.html?bcen=8a6b
https://about.bankofamerica.com/en-us/global-impact/environmental-social-risk-policy-framework.html?bcen=8a6b
https://about.bankofamerica.com/assets/pdf/Bank_of_America_Vendor_Code_of_Conduct.pdf
https://about.bankofamerica.com/assets/pdf/Bank_of_America_Vendor_Code_of_Conduct.pdf
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