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Andrew A. Gerber

Hunton & Williams LLP

Bank of America Plaza, Suite 3500
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Charlotte, NC 28280

Re:  Bank of America Corporation
Incoming letter datecl December 13, 2007

Dear Mr. Gerber:

1974

Section:
Rule: 154

Public - [ 1
Availability: |Z ZDD

This is in response to your letter dated December 13, 2007 concerning the
shareholder proposal submitted to Bank of America by Donald S. and Sharon K. King.
Our response is attached to the enclosed photocopy of your correspondence. By doing
this, we avoid having to recite or summarize the facts set forth in the correspondence.
Copies of all of the correspondence also will be provided to the proponents.

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

proposals.
PROCESSED
Zl( JAN 1 0 2008
Enclosures

cc:  Donald S. and Sharon K. King
500 Fairview Drive
Montoursville, PA 17754

Sincerely,

S?mm A Srgeann

Jonathan A. Ingram
Deputy Chief Counsel
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December 13, 2007 Rule 14a-8

BY OVERNIGHT DELIVERY

Securities and Exchange Commission
Office of Chief Counsel

Division of Corporation Finance

100 F. Street, N.E.

Washington, DC 20549

Re: Stockholder Proposal Submitted by Donald S. and Sharon K. King
Ladies and Gentlemen:

Pursuant to Rule 14a-8 promulgated under the Securities Exchange Act of 1934, as amended (the
“Exchange Act”), and as counsel to Bank of America Corporation, a Delaware corporation (the
“Corporation”), we request confirmation that the staff of the Division of Corporation Finance (the
“Division”) will not recommend enforcement action if the Corporation omits from its proxy
materials for the Corporation’s 2008 Annual Meeting of Stockholders (the “2008 Annual Meeting”)
for the reasons set forth herein, the proposal described below. The statements of fact included
herein represent our understanding of such facts.

GENERAL

The Corporation received a proposal on October 29, 2007 (the “Proposal”) from Donald S. and
Sharon K. King (the “Proponents”) for inclusion in the proxy materials for the Corporation’s 2008
Annual Meeting. The Proposal is attached hereto as Exhibit A. The 2008 Annual Meeting is
scheduled to be held on or about April 23, 2008. The Corporation intends to file its definitive proxy
materials with the Securities and Exchange Commission (the “Commission”) on or about March 13,
2008.

ATLANTA AUSTIN BANGKOK BEUING BRUSSELS CHARLOTTE DALLAS HOUSTON XNOXVILLE
LONDON LOS ANGELES McLEAN MIAMI NEW YORK NORFOLK RALEIGH RICHMOND SINGAPORE WASHINGTON
www hunton.com
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Pursuant to Rule 14a-8(j) promulgated under the Exchange Act, enclosed are:

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

2. Six copies of the Proposal.

A copy of this letter is also being sent to the Proponents as notice of the Corporation’s intent to omit
the Proposal from the Corporaticn’s proxy materials for the 2008 Annual Meeting.

SUMMARY OF PROPOSAL

The Proposal requests the Board of Directors to take the necessary steps so that no future deferred
executive pay is awarded to anyone.

REASONS FOR EXCLUSION OF PROPOSAL

The Corporation believes that the Proposal may be properly omitted from the proxy materials for
the 2008 Annual Meeting pursuant to Rule 14a-8(b) and Rule 14a-8(f). The Proposal may be
excluded under Rule 14a-8(b) and 14a-8(f) because the Proponents have not provided the
documentary support necessary to submit the Proposal and have not provided a written statement
that they intend to hold their stock in the Corporation through the date of the 2008 Annual Meeting.

Rule 14a-8(b) provides that in order for the Proponents to be eligible to submit a shareholder
proposal at the 2008 Annual Meeting, the Proponents must have continuously held at least $2,000 in
market value, or 1%, of the Corporation’s securities entitled to be voted on the shareholder proposal
at the 2008 Annual Meeting for at least one year by the date the Proponents submitted the Proposal,
and the Proponents must state that they will continue to hold those securities through the date of the
2008 Annual Meeting. As described below, the Proponents do not satisfy the foregoing
requirements of Rule 14a-8(b) and, therefore, are not eligible to submit the Proposal.

As noted above, on October 29, 2007, the Corporation received the Proposal. In the Proposal, the
Proponents state “[o]ur stock is held by ING.” The Proponents provide no further information
regarding their stock ownership. The Corporation confirmed that the Proponents were not record
owners on its books and records. In addition, the Proponents did not, as required, state that they
will continue to hold their securities through the date of the 2008 Annual Meeting. By letter dated
October 29, 2007 (the “Defect Letter”), the Corporation informed the Proponents of the ownership
eligibility defect and requested that appropriate documentary support be provided to the
Corporation. A copy of the Defect Letter is attached as Exhibit B. In addition, the Defect Letter
requested a written statement from the Proponents stating that they intend to hoid their securities



HUNTON&
WILLIAMS

Securities and Exchange Commission
December 13, 2007
Page 3

through the date of the 2008 Annual Meeting. The Defect Letter was sent to the Proponents within
14 days of the Corporation’s receipt of the Proposal. The Defect Letter clearly notified the
Proponents that they had 14 calendar days from receiving the Defect Letter to demonstrate that they
satisfy the ownership eligibility requirements of Rule 14a-8(b) and to provide the requested written
statement. In addition, the Corporation provided a copy of Rule 14a-8 with the Defect Letter.
According to Federal Express tracking records, a copy of which is attached as Exhibit C, the Defect
Letter was received by the Proponents on October 30, 2007. As of the date of this letter, the
Proponents have not cured the eligibility defects or responded in any way to the Defect Letter.

The Division has consistently ccncluded that shareholder proposals may be properly omitted from a
company’s proxy materials pursuant to Rule 14a-8(b)(1) where the proponent failed to meet the
minimum $2,000 in market value, or 1%, of the company’s securities eligibility requirement or
failed to provide the required written statement. See Torotel, Inc. (August 29, 2007), KeySpan
Corporation (March 2, 2006); Sirius Satellite Radio, Inc. (March 19, 2007); Baxter International,
Inc. (February 22, 2006); and Harleysville Savings Financial Corporation (October 23, 2007).

In this case, the Proponents have: not provided documentary support evidencing that they satisfy the
minimum ownership requiremenits of Rule 14a-8(b) or the required written statement. Accordingly,
based on the foregoing, the Proposal may be omitted from the proxy materials for the Corporation’s
2008 Annual Meeting.

CONCLUSION

On the basis of the foregoing and on behalf of the Corporation, we respectfully request the
concurrence of the Division that the Proposal may be excluded from the Corporation’s proxy
materials for the 2008 Annual Meeting. Based on the Corporation’s timetable for the 2008 Annual
Meeting, a response from the Division by February 3, 2008 would be of great assistance.

If you have any questions or would like any additional information regarding the foregoing, please
do not hesitate to contact the undersigned at 704-378-4718 or, in my absence, Teresa M. Brenner,
Associate General Counsel of the Corporation, at 704-386-4238.
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Please acknowledge receipt of this letter by stamping and returning the enclosed receipt copy of this
letter. Thank you for your promot attention to this matter.

Very truly yours,

Andrew A. Gerber

cc: Teresa M. Brenner
Donald S. and Sharon K. King
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Please acknowledge receipt of this letter by stamping and returning the enclosed receipt copy of this
letter. Thank you for your prompt attention to this matter.

Very truly yours,

==

Andrew A. Gerber

cc: Teresa M. Brenner
Donald S. and Sharon K. King
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EXHIBIT A

OFFICE OF THE

500 Fairview Drive 27 2 7007

Montoursville, Pa. 17754 A -
October 23, 2007 “ORPCRATE SZCRETARY
To: Board of Directors for Bank of American Corporation
Bank of America Corporate Center
Charlotte, NC 28255

Re: Shareholder Proposal on Deferred Executive Pay for the 2008 Annual
Meeting of Stockholders

Donald 8. and Sharon K. King, owners of 100 shares of Bank of America
common stock as of October 23, 200, presents the following shareholder
proposal. Our stock is held by ING.

RESOLVED: That the sharcholders of Bank of America Corporation
hereby request the Board of Directors to take the necessary steps so that NO
future DEFERRED EXECUTIVE PAY is awarded to ANYONE.

Shareholder’s Statemert Supporting this item:

Approximately 85% of the companies in the S&P 500 have created special
“deferred pay” accounts for their top executives. Dollars in these accounts
earn tax-free interest urtil the executives retire. Some top executives have
accumulated millions in these accounts, all of this over and beyond their
regular pension provisions and 401K savings.

The March 19, 200f notice of the Annual Meeting lists on page 38 a
NONgqualified Deferred Compensation, aggregate balance at December 31,
2006, for Kenneth D. Lewis as $33,868,031 and the chart lists six more top
executives with defetred compensation over the standard employee level of
$15,500 in a 401K program. It is difficult to understand the exact
descriptions of the various components of this table, but it is just TOO
MUCH deferred compensation per year per any CEO or employee (and let
us remember the CEQs are the shareholders’ employees — our employees).

Standard 401K plans, the only tax-deferred tool available to most corporate
employees, permit only a $15,500 deferral for workers under age 50.

Why should top executives be allowed more than the $15,500 tax-deferral
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plan available to the great majority of US workers?

Surely the Bank of America, the bank for all the people of America, can set
an example of a more eijuitable compensation plan for all the employees of
the company by treating all the employees to the same retirement benefits.

If you are in support of having top executive salary deferral fall within the
bounds of most employzes in this country, please vote YES to this proposal.

Sincerely, |
AU ] o F

Donald 8. and Sharon k. King, concerned shareholders
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EXHIBIT B
Bankof America,%
o
KRISTIN MARIE OBERREU, NCCP
Vice President / Sanior Paralegal
Legnl 1Jepartment

Cctober 29, 2007

Federal Express
Overnight Delivery

Mr. and Mrs. Donald King
500 Fairview Drive
Montoursville, PA 17754

Re: Bank of America Corpuration (the "Corporation”

Dear Mr. and Mrs. King:

On October 29, 2007, we rceeived your request to include a stockholder proposal in the
Corporation’s 2008 annual proxy statement. In order to properly consider your request, and in
accordance with Rule 14a-8 of the Securities Exchange Act of 1934, as amended (“Rule 142-87),
we hereby inform you of a cerfain eligibility and procedural defect in your submission, as
desceribe below. For your convenience, 1 have included a copy of Rule 14a-8 with this letter.

I understand that your shares of Eank of America Corporation common stock are held by ING. In
accordance with applicable rules of the Securities and Exchange Commissien (“SEC"), please
send a written statement from th2 “record” holder of your shares, verifying that, at the time you
submitted your proposal, you held at lcast $2,000 in market value of the Corporation's common
stock and had held such stock continuously for at lcast one year. Please note that if we do not
receive such decumentation within 14 calendar days of your receipt of this letter, we may
properly exclude your proposal from our proxy statcment.

In addition, under Rule 14a-8(b), you must also provide us with a written statement that you
intend to continue 10 hold your securities through the date of the 2008 meeting of shareholders.
We must receive your written statement within 14 calendur days of your receipt of this letter.

1n asking you to provide the foreyjoing information, the Corporation does not relinquish its right
to later objeet to including your proposal on related or different grounds pursuant to applicable
SEC rules.

Tel: 704.336,7483 Fax: 704.409.0985
kristin.m.obcrheu@bankofhmerica,com
Hank of Ameriea, NC1-002-29-01

101 8. Tryon Street, Charlattn, NC 25255
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Please send the requested documentation to my attention: Kristin Marie Oberheu, Bank of America
Carparation, NC1-002-29-01, 101 South Tryon Street, Charlotte, NC 28255. If you would like to discuss
this matter with me, please call me at 704-386-7483.

Very truly yours,

Kiistin Marie Oberheu, NCCP
Vice President/Senior Paralegal

Attachment

2/8
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Rule 1da-8 Regulations 14A and $4C (Proxy Roles) 5726

*Nore 3 10 § 240.14a-7. If the registrant is sending the requesting security helders
materials upder § 240.144-7 and receives & request from the security helder to fumnish the
matsinls in the form and manner described in § 240, 144-16, the regisivant must accommodate

thar request.

Rn/e 142-3. Shareholder Proposals.™

This section addressas when 2 company must include n sharehelder’s proposal in its proxy
starzment and identify the proposal in its form of proxy when the company holds an annusl or
special mesting of sharcholders, In stmmary, in order {0 have your sharcholder proposal included
on 2 company’s proxy card, nnd included along with any supporting statement in its proxy statement,
you must be eligible and follow certain procedures. Under a few specifie circumstances, the campany
is perminied to ex¢fude your proposal, but only after submitting its reasans ta the Commission, We
suuitured this section in 2 question-and-answer format so that it is easier « ynderstand, The
refevences 19 “you™ are to a shareholder sceking to submit the proposal.

(2) Question 1: Yhat is a propesal?

A sharcholder proposal is your recommendation or requirement that the company and/or its
board of dircciors take action, which you intend (o presen ata meeting of the company*s shareholders.
You: propossl should state as clearly us possible the course of action that you believe the company
should follow. If your propasal is placed on the company's proxy card, the company musi also
provide in the form of proxy muans for shareholders to specify by boxes a chojee between approval
or disapproval, or abstantien. Unless otherwise indicaled, the word "proposal™ s used in this seeton
refers both 10 your proposal, and 1o your corresponding statement in support of your proposal {if

any}.

fb) Question 2: Whe is eligible to submit n propusal, and how do I demonstrate to the
company that I am eligibte?

‘1) In order ta be eligible to submit 4 proposal, you must have continuously held at least
$2,0C0 in market value, or 19, of the company’s secrities entitted to be votud on the proposal et
the meeting for at least one year by the date you submit the praposal, You must continue to hold
thnse sceurities through the date of the meeting.

(2) If you are the regisiered bolder of your securtics, whith tmeans that your same #ppears
in the: company's secords as a sharcholder, the'company can verify, your eligidilicy on its own,
although you will still have to provide the compony with a wrilicn statement that you intend to
contirie 1o holdl the securitics throngh the daie of the meeting of sharcholdors. However, if like
many shareholders you are not a registered holder, the company likely does not know that yeu are

ta——

“EYeqtive January 1, 2008, Rule 140-7 is ameaded by remaving Note 3 to § 240.14:7 as part of the
amendments reiating 18 shareholder choice regarding proxy maserial. Ses SEC Release Nos. 34-56135; IC-
79113 July 26, 2007, Compliance Darcs; “Large sccclernied filers,” a5 that torm is defined in Ruke £2b-2 ander
the Seeurities Exchange Act, not including repistered investment companics, must eamply wilh the dmendmeats
regarding proxy solicititions commencing on or ofter January 1, 2008, Registered invesiment companies. persons
other Uian issuers, and issusts that are nat larpe sccalerted fiters conducting proxy salicitations (1) may comply
with th2 amendments egarding proay solicitalions commencing oo or alter January §, 2008 and (2) must compiy
with the amendments sogarding proxy solicitadions commencing on or after January 1, 3009.

wiTactive March 30, 2007, Rule 140-8 was mmended by revising the word “mail” to read “send” in the
last senience of paragraph (€)(2) and in peragraph (e)3), and the word ~muiis” (o read “sends™ in the introduciory
text of paragraph (m)(3) as port of the aniendments o intermet availability of proxy materlals. See SEC Relense
34-35).16; 1C-27671; January 22, 2007. Compilance Dare; Persans may net serd a Notica of Internet Availability
of Proxy Muerials ta shareholders prior to July 1, 2007,

Note: See AFSCME v, AIG, No. 05-2825-cv (24 Cir., Sept. 5, 2006). the court reversed the judgment of
the district court and remanded the case for entey of judgrment in faver of AFSCME. The court disagread with

the SE(C stnfft long-standing interpretation of Role 142-8.

® 2007 AspeN PusLisHERS, INC. {BuLETIN No. 236, 08-15-07)

3/8
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Rule 140-8 Regulations 144 end 14C (Proxy Rules) 575

a shareholder, or how many shares you ovn. In this case, at the time you submit your propos:
you must prove your eligibility o the company in one of two ways:

(i) The first way is to snbmif to dic company & writien statement fromn the “record” holder ¢
your securicies (usually a broker or bank) verifying that, at the dme you subntitted your proposs
you continuausly held che securities for at leest one year. You must also include your own writte
stetement that you intead to continuz to hold the securities through the date of the meeting ¢

shareholders; ar

(i) The second way to prove ownership applies only if you have filed a Scheduls 13D, Schedut
13Q, Form 3. Form 4 and/or Form 3. or 2mendments to those documents or updated forms, reflecting
your ownership of the shares as of or before the date on which the one-ysar eligibility period begins
If you hove filcd one of these docnments with the SEC. you may demonstraie your eligibility b}

submiuing to the company:

(A} A copy of the sehedule andfor form. and any subsequent amandments reporting a change
in your ownership level:

(B) Your writtzn statement that you ¢continuously held the required number of shares for the
one-year petiod as of the date of the stiement; and

{C) Your written statement that you intznd to continue ownership of the sheres through the
date of the company's annual or sperial meeting,

{¢} Question 3: How many propésals may ! submit?

Each shareholder may Submit no more than one proposal © 2 company for a particniar
shareholders’ meating.

{d) Question 4: How long can my proposal be?
The proposal, including any sccompanying supparing statement, may not exceed 500 words.
(e} Question $: What is the deadline for subinitting a praposal?

(1) Il you are submiteing your praposal for the company'y annual meeting, you ¢an in mast
cnses find the deadline fn last ycar's proxy statement. However, if the company did not hotd an
pnnual meering lasc year, or has changed che date of its raeeting for this year more than 30 days
from last year's masting, you can usually find the deadline in one of the compeny's quarcerly
reports ¢n Form 10-Q or 1 0-QSB, ot in shereholder reports of investment companies under Rule
30d-1 under the Investment Company Act of 1940, I order to avoid controversy, sharcholders
should submit their proposals by means, including electronic means, that permit them to prove the

ifate of delivery.

#(2) The deadline jg calculated in the following manner if the propasal is submitied for a
seguiarly scheduled annual meedng. The proposal must be received at the company's principal
txecutive offices not less than 120 calendar days before the date of the company’s proxy statement
teleased to sharsholders in connection with the provious year's annual meeting. However, if the
company did not kold an anoual meeting the previous year, or if the date of this year's annual
ticeting has been changed by more than 30 days from the date of the provious year's meeting, then
the dsadline is a reasonable time before tha company begins to print and ssnd ks proxy materals.

-

«Bffecilve March 30, 2007, in the last seniepce of paragraph (2)(2) the word “mail" was revised o read
“wend™ a8 part of the smendments 1o Intemet watlabllity of proxy matedals. See SEC Release 34-55) 46; IC-
21671, January 22. 2007, Complionce Dose; Persons may not send a Notice of Intemet Availability oF Proxy

Materials to sharcholders prior 10 July [, 2007,

€ 2007 AsPER Nnmz;tS. Ine. {BuLLerin No. 236, 08-15-07)
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#(3) If you erc submiting your propossl for a meeting of shareholders other than a regularty
schaduled annnal meering, the ceadiine (s a reasonable time before the company beging to print

and scad lts proxy matcrinls.

(f) Question §: What it I fail to follow one of the eligibflity or procedura! requirements
explained in answers to Questions 1 through 4 of this Rule 142-82

(13 The company may exclude your proposal, but only after it has norified you of the problem,
and you hove fafled adequutely to correct it Within 14 calendar days of receiving your proposal.
the s;ompany muse notify you in writing of any procedural or eligibility deficisncies. as well as of
the time frame for your response. Your response must be pestmarked, or transmitted electronically.
no [ier than 14 days from the dare you received the campany's actification. A company need not
provide you such notice of a deficiency if the deficiency cannot be remedicd. such as if you fail
to submit a propasal by the company’s properly determined deadline. If the company Intends 10
exelnde the propasal, it will Jacer have to make o submission under Rule 142-3 and provide vou
with 3 copy under Question 10 below. Rule 14a-8(j).

(2) IF you fail in your promise to hold the reguired number of securities throungh the dae of
the riceving of shareholders, then the company will be permitted to exclude all of your proposals
from lts proxy matzrials for any meeting held in the follewing two calendar years.

2) Question 7: Who has ibe burden of persusding the Commission or its staff that my
proposal can be excluded?

Exeept 05 otherwise noted, the burden i3 on the company to demonstrate that it is entitled 10
exchude a proposal.

'h) Question 8: Must 1 appear personally ot the sharcholders’ meeting ta present the
propasal?

{1y Either you, or your represemtative who is qualified under state Inw to present the
propesal on your behalf, must anend he meeting to prosent the proposal. Whether you attend
the mesting yourself or send a qualiﬁm‘! represeptative 1o the meeting in your place, you should
make sure that you, or your representative, follow the proper state law procedures for attending
the meeting and/or presenting your proposal.

(2) If the company holils its sharehelder meeting in whole ar in part via eleetronie media, and
the ¢cempany permits yon or youT represtntative to present your proposal via such medis, then you
may : ppear through electronic media rather than treveling to the mecting 1o appear in person.

{3 If you or your quslified rcpr_usanmﬂve fofl to appear and present the proposal, without
pood i:ause, the company will be permitted 10 axclude al! of your proposols from its proxy materials
for any mectings held in the following two calendar years.

(i) Question 9: If 1 have complied with the procedural requiresnents, on what pther bases
may 2 company rely to exclude my proposal?

] () Improper Under State Law: Ifthe proposal is not a proper subject for action by shareholders
pnder the Jaws of the jurisdicdon of the company's organization;

Note 1o paragraph (i)(/}: Depending on the subject matter, some proposals are not

eonsiderad proper under state law if they would bo binding on the compuny if approved by

slinreholders. In our sxperience, most proposals that are cast as recommendations or requests
that the board of dircetors take specified action are proper under state law. Accordingly, we

*EF'ctive March 30, 2007, in the Hst sentence of pamgraph (e}(3) the word “mail” wis revised to sead
ugend™ a5 part of the amendments to intemet availability of proxy malcrials. Sce SEC Relcase 34-55146; [C-
27671; Yunuary 22, 2007, Compllance Dore: Persons may not send a Notice of Intemer Avaitability of Praxy

Muterlals to shurebolders prior to July 1. 2007,

© 2007 AseEn PueLIsHERS, INC- (BuLrErn No. 236, 08-15-07)
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will assume that a proposal drafted o3 & recommendation o suggestion is propsr unless
company demonsirates otherwise.

(2) Violation of Law: If the propossl would, if implemented, ¢ausc the company (o viol.

any stai¢. federai, or foreign faw to which it is subject
Note 10 paragraph (1)(2): We will not apply this basis for exclusion tw permit =xclusi

of a proposal on grounds that it would vielate foreign Jaw if complisnce with the foreign I

would result In a violation of any state or federal law.

(3) Violation of Proxy Rules: [f the proposal or supporting statement is contraty (o zny
the Commission's peoxy rules, Including Rule lda-9. which prohibits materially falsa or inislendis
statements in proxy soliciting materials; -

{4} Personal Grievance; Special Intercsr:  If the proposal relares to ihe redress of 2 person

claim or gricvance ugainst the company or any other persen. or if it is deésigned to result in o benel
t0 you. or 1o further 2 personal interest, which is not shored by the orher sharchalders at large:

{5) Relevance: If the proposal relates 10 operations which account ior less than 3 perces
of the company's tal agsets at the end of ils mast recent fiscal vear. and for J2ss than 3 percer
of its net earnings and gross sales for ils most recent fiscal year. and is nat etherwise significantt
related 10 the company's business;

{6} Absence af Power/Authority: 1 the company would tzck the power or authority t
implement the proposal;

(7; Management Frnctions; f the proposs] deale with a matter relating 1o the company’
ordinary business cperations;

t8) Relntas 1o Election:  [fthe proposal relates 1o an election for membership on the company”
board of directors or analogous goveming body;

{9) Cenflicts with Compory’s Proposal: I the proposal directly canflicts with one of the
company's own propesals to be submitted to sharchaldsrs ar the same mesting;

Noiz to paragraph (1){9): A compeny's submission m the Commission under this Rule

142-8 should specify the peints of confiict with the company’s propesal.

(10) Substantially Implemented: If the company has alrexdy substantially implemented the

proposal;

(11) Duplication: If the proposal substantiaily duplicates enother proposal previously submit-
ted to the company by another proponeat that will be included in the company’s proxy materials
for the same meeting;

(12) Resubmissions: 1f the proposal deals with substantially the same subject maticr as
anothar proposal or proposais that has or have been previously included in the comipany’s proxy
malerials within the preccding 3 catendar years, 2 company may éxclude it from its praxy materialy
far any meating held within 3 calendar years of the last time It was included if the proposal reccived:

{i) Less than 3% of the voie if proposed once within the preceding 5 calendar years;

(1) Less than 6% of the vote on ils last submission to sharcholders if proposed nwice previnusly
within the preceding 5 calendar years; or

(ili) Less than 10% of the vote un ils last submuission to shareholders if proposed threc times

or more previcusly within the preceding 3 calendar years; and
(13) Specific Amount of Dividends: 1{ the proposal rclates to specific amounts of cash or
siock dividends. .

© 2007 AsPEn PusLisHERS, ING. (Butrerm No. 236, 08-15-07)
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{i) Question 10: What proccdures must the company follew if It intends to exclode my
preposal?

{1} If the company intends 1o axclude a propasal from its proxy materials, it mosi file its
ruasons with the Cemmission no later then 30 calendar days befare it files jis definitive proxy
starernent and form of proxy with the Commission, The company must simultanequsly provide you
with o copy of its submission. Th e Commission staff may permit the company to make its submission
later than 80 days before the cornpany files ils definitive proxy statement and form of proxy, il the

company demonstrates good canse for missing the deadline.

{2} The company must file six paper capies of the following:

(i) ‘The propesal:

(ii) An explanation of why the company belizves that it may exclude the proposal, which
shuld, if possible. rufer wo the most recent applicable authority. such as prior Division letiers issued
under the rule; and

{ili} A supponting npinion of counse! when such reasons are based on macrs of state or foreign

lave.
(k) Question 11; May I submit my ¢wn statemenl to the Commission respanding to the

conpany’s arguinents?

Yes, you may submit a responss, but it Is not required, You should try w submit any respanse
to 15, With @ copy fo the campany, as soon as possible after the company makes ity submision.
This way, the Cornmission stafF will have time to censider fully your submission before it issucs
ita response. You should sabmit six peper tapies of yeur response.

{1) Question 12: ¥ the company includes my shareholder proposal in ity proxy materials,
what information about me must it inclede along with the proposal itself?

(1) The company's proxy statement must include your neme and address. 95 well as the number
of the company’s voling sccurities that you hold, However, instead of providing that information,
the compony may instead include a statement that it will provide the information to shareholders

promplly upon receiving an oral er written requcst.
(2) The company is not responsible for the conterts of your proposal er supporting statement,

: (m} Question 13: What ean T do if the company includes In its proxy statement reasons
why it believes shareholders should net vote In Favoer of my proposal, and I disogree with

some of its statements?

(1) The company may elect to include in its proxy staiement reasons why it belleves shareholders
should- vote agatnst your proposal. The company is allowed to make arguments reflecting its own
point of view, just as you may eXpress your own point of view in your propesal’s supporting
state ment

{2) However, if you believe: that the company’s apposition to your propsal eontaing matecially
false. or mislcading statements thxat may violate our anti-fraud rule, Rule 143-9, you should pramptly
scnd to the Commission staff and the company a letter explaining the reasons for your view, along

with a copy of the company's statements oppoesing your propasal. To the extent possible, your leuer ,
should include specific factual information demanstrating the inaccuracy of the company's elaims.
Tim: permitiing, you may wish to try to work out your differences with the company by yoursedf

befoc cantacting the Commission staff.
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.29-0C:t-'2007 02:25 PM Bank of America 7043861670 8/8

Rule 148-9 Regulations 14A and 14C (Proxy Rules) 57

*#{3) We require the company to send you a copy of its stataments opposing your propo
befare it sends its proxy materials, so thar you may bring to our atteation anpy materially false
misleading statements, under the following timeframes:

(i) 1f our no-action responsc requires that you make revisions to your proposal or supperti
statement as a condidon o requiring the company 0 Include it in its proxy materials, then 1
company must provide you with 2 copy of its epposition statements no later than 5 calendar do
' after the company receives a copy of your revised proposal; or

(i1} In all other cases, the company must provide yan with a eopy of its opposition statemet
no later than 30 calendar days bafore it files dafinitive copies of its proxy statemenr and [orm
proxy under Rule 14a-6. )

Rule 14a-%, False or Misleading Statements.

{a) No solicitation subject to this regulation shall bs made by mesns of any proxy ttatemer
form of proxy. notice of meeting ar other commumnication, written or oral. containing any stareme
which, ut the time and in the light of the circumstances under which it is made, is false or misleadir
with respect to any material fact, or which omits to state any matariat fact necessary in ordert
make the stetemments therein net false or misleading or necessary (o correct any statement in an
earlier communication with respect to the solicitation of u proxy for the same meeting or subjet
matter which has become false or misleading.

(b) The fact that a proxy statement, form of proxy or other soliciting matesial hasg been file
\ with or cxamined by the Commission shall not be deemed a finding by the Commission that sud
' material i$ accurate or complete or not false or misleading, or that the Commission has passed upot
the merits of ar approved any statement contained therein or any matter to be acted upon by securit:
holders. No representation contrary 16 the foregeing shall be made.

Neore.  The following are some examples of whal, depending upon particular facts anc
circumstances, mey be misicading within the meaning of this rule:

{8} Predictions as to specific future market values.

{b) Material which directly or indirectly impugns chamacter, intcgrity or persanal reputa-
tian, or directly or indirectly makes charges concerning improper, illegal or immeral condnet
or asscciatiens, withsut factial foundation.

{c) Failure to so identify a proxy statement, form of proxy and other soliciting material
a5 to clearly distinguish [t from the scliciting material of any other person or persons soliciting
for the same mecting or subject matler.

(d) Claims made prior 1o 2 mesting regarding the results of a solicitarion.

Raole 143-10. Prohibition of Certain Solicitalions.
No person making a solicilation which is subject to Rules 14a-1 to 143-10 shall salicic

(2) Any undated or post-dated proxy; or

(b) Any proxy which provides that it shall be decmed to be dated a5 of any date subscquent
to the dote on which it is signed by the security holder.

sEffertive March 30. 2007, in the invoduciory text of paragraph (m)(3) the word “mails”™ was revised to
read "sends” 23 pant of the amendments o internct availability of proxy materials, See SEC Release 34-55148;
IC-27671; January 22, 2007, Compliance Daic: Persons may net send a Notice of Intemnet Availability of Proxy

Materials to shareholders prior to July 1, 2007.
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EXHIBIT C

This tracking update has been reguested by:

Company Name:
Name:
E-mail:

Bank of America Legal Dept.
Kristin M. Oberheu
jim.dwiggins@bankofamerica.com

Our records indicate that the following shipment has been delivered:

Ship (P/U) date:
Delivery date:
Sign for by:
Delivered to:
Service type:
Packaging type:
Number of pieces:
Weight:

Special handling/Services:

Tracking number:

Shipper Information
Kristin M. Cberheu

Jct 29, 2007

Jct 30, 2007 1:27 PM

DL KING

Residence

FedEx Standard Overnight
FedEx Envelope

1

.50 1b.

Residential Delivery
Direct Signature Required
Deliver Weekday

99741991780

Recipient Information
Donald §. King

Bank of America Legal Dept.
101 S. Tryon Street;NC1-002-29-01

12/13/2007

500 FAIRVIEW DR
MONTOURSVILLE



Charlotte PA

NC us

Uus 177541600
282550001

Please do not respond to this wessage. Thisg email was sent from an unattended
mailbox. This report was generated at approximately 12:32 PM CDT
on 10/30/2007.

To learn more about FedEx Express, please visit our website at fedex.com.
All weights are estimated.

To track the latest status of your shipment, click on the tracking number above,
or visgit us at fedex.com.

This tracking update has been sent to you by FedEx on the behalf of the
Requestor noted above. FedEx does not validate the authenticity of the
requestor and does not validate, guarantee or warrant the authenticity of the
request, the requestor's messags, or the accuracy of this tracking update. For
tracking results and fedex.com's terms of use, go to fedex.com.

Thank you for your business.

12/13/2007

Page 2 of 2



Ly

DIVISION OF CORPORATION FINANCE
INFORMAL PROCEDURES REGARDING SHAREHOLDER PROPOSALS

The Division of Corporation Finance believes that its responsibility with respect to
matters arising under Rule 14a-8 [17 CFR 240.14a-8], as with other matters under the proxy
rules, is to aid those who must comply with the rule by offering informal advice and suggestions
and to determine, initially, whether or not it may be appropriate in a particular matter to
recommend enforcement action to the Commission. In connection with a shareholder proposal
under Rule 14a-8, the Division’s staff considers the information furnished to it by the Company
in support of its intention to exclude the proposals from the Company’s proxy matenals, as well
as any information furnished by the proponent or the proponent’s representative.

Although Rule 14a-8(k) does not require any communications from shareholders to the
Commission’s staff, the staff will always consider information concerning alleged violations of
the statutes administered by the Commission, including argument as to whether or not activities
proposed to be taken would be violative of the statute or rule involved. The receipt by the staff
of such information, however, should not be construed as changing the staff’s informal
procedures and proxy review into a foral or adversary procedure.

It is important to note that the staff’s and Commission’s no-action responses to
Rule 14a-8(j) submissions reflect only informal views. The determinations reached in these no-
action letters do not and cannot adjudicate the merits of a company’s position with respect to the
proposal. Ounly a court such as a U.S. District Court can decide whether a company is obligated
to include shareholder proposals in its proxy materials. Accordingly a discretionary
determination not to recornmend or take Commission cnforcement action, does not preciude a
proponent, or any shareholder of a company, from pursuing any rights he or she may have against
the company in court, should the rmanagement omit the proposal from the company’s proxy
matenal.




December 31, 2007

Response of the Office of Chief Counsel
Division of Corporation Finance

Re:  Bank of America Corporation
Incoming letter dated December 13, 2007

The proposal relates to deferred compensation.

There appears to be some basis for your view that Bank of America may exclude
the proposal under rule 14a-3(f). We note that the proponents appear not to have
responded to Bank of America’s request for documentary support indicating that they
have satisfied the minimum ownership requirement for the one-year period required by
rule 14a-8(b). Accordingly, we will not recommend enforcement action to the
Commission if Bank of America omits the proposal from its proxy materials in reliance
on rules 14a-8(b) and 14a-8(f).

Sincerely,
William A. Hines
Special Counsel




