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Andrew A. Gerber Act: 2
K&L Gates LLP : : Section: |
andrew.gerber@klgates.com \ e ?%?,i,a le: [ Sba s
Re:  Bank of America Corporation sﬂ«%mu;e,z A0
Dear Mr. Gerber:

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

- proposal submitted by the New York City Employees’ Retirement System, the New York
City Fire Department Pension Fund, the New York City Police Pension Fund, the New
York City Teachers’ Retirement System, and the New York City Board of Education

- Retirement System; Maryknoll Fathers and Brothers; the Hlinois State Board of

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

~ Copies of all of fh.e correspondence related to this matter will be made available
on our website at http://www sec gov/divisions/corpfin/cf-noaction/14a-8.shtml. For

your reference, a brief discussion of the Division’s informal procedures regarding
shareholder proposal‘; is also available at the same website address.

" Sincerely,

Carmen Moncada-Terry
Special Counsel
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cC:

Michael Garland
The City.of New York
Office of the Comptroller

mgarlan@comptroller.nyc.gov

William R. Atwood
Illinois State Board of Investment

- 180 North LaSalle Street, Suite 2015

Chicago, IL 60601

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

Sister Barbara Aires, SC
Sisters of Charity of Saint Elizabeth

baires@scnj.org

Gianna McCarthy

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

633 Third Avenue-31st Floor

New York, NY 10017

Daniel F. Pedrotty

Director

Office of Investment

American Federation of Labor and Congress of Industnal Orgamzatlons
815 Sixteenth Street, N.W.

Washington, DC 20006

Eunice Washington

Director of Benefit Funds/Counsel
SEIU Master Trust

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

Susan Vickers, RSM

Vice President Community Health
Catholic Healthcare West

185 Berry Street, Suite 300

+ San Francisco, CA 94107
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Hearst Towsr, 47th Floor
214 North Tryon Street
Gharlotte, NC 28202 .
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February 6, 2012 | Andrew A. Gorber
) : : D 7043317416
F 7043533116
- androw.garber@kigates.com
VIAER-MAL - :
Securities and Exchange Commission -
Office of Chief Comnsel :
Division of Corporation Finance
100 F Street, N.E.

- Washington, DC 20549 -
Re:  Withdrawal of No-Action Letter Request for Stockhiolder Proposal Submitted by -

" the Comptroller of the City of New York as custodian and trustee of the New York .
City Employees” Retirement System, the New York City Fire Department Pension - -

Fund, the New York-City Police Pension Fund and the New York City Teachers® *
Retirement System and as custodian of the New York City Board of Education
Reﬁrcment System (eollecﬁvely, the “NY Systéms”) and Multiple Co-ﬁlm

LadlwandGenﬂcmcn.

Inalettmdated]anuary9 2012(ﬂ1e“No-Act10nRequutLetter”) ascomseltoBankof .-
AmencaOorporanon,aDelawarecorpomﬁon (the “Corporation™), we requested that the staff of

the Division of Corporation Finance (the “Division”) of the Securities and Exchange
Commsmmn&mommendmyenfomMachmﬁtbeComomuonommdthepmposd(thc X
“Proposal”) submitted by the NY Systems and the multiple: co-ﬁlcrsldennﬁedmtheNo-Acuon L

* Request Letter (colléctively, the “Proponents”) from the Corporation’s, proxy materials for i its -
2012 Annuat MeetmgofStockholders (the “2012 Anmual Meetmg”)

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

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

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

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

If you have any questions or would like any additional information regarding the foregoing,
. please do not hesitate to contact me at 704-331-7416 or, in my absence, Craig T. Beazer,
DewtyGencmlCmmselofﬂxeCorpomhon,atﬂG—SSS—OM Thankyonforyourprompt
attenhontoﬂnsmatter .

Verytmlyywrs,
IslAndrewA.Gerb:m
Andrew A. Gerber

.cc:  Craig T. Beazer
The Proponents:
Michae] Garland, City of New ‘York Office of the Comptmllm
Father Joseph P. La Mar, MM, Maryknoll Fathers and Brothiers
William R. Atwood, Illinois State Board of Investment
Meredith Miller, UAW Retiree Medical Benefits Trust . )
Sister Barbara Aires, SC, The Sisters 6f Charity of Saint Elizabeth °
" Rev. Séamus P. Finn, OMI, The Missionary Oblates of Mary Immaculate
Gianna McCarthy, TheComtrolleroftheStateofNewYork
Braridon Rees, AFL-CIO Reserve Fund = -
Emnice Washington, SETU Master Trust -
Susan Vickers, RSM, Catholic Healthcare West
Neva R. Goodwin c¢/o Farha-Joyce Haboucha, Rockefeller Fmanclal Asset
Management
Catherine Rowan, The Maryknoll SlstersofSt.Dom:mc,Inc )
Sister Henry Marie Zimmermann, OSB, Benedictine Sisters of Virginia
The PCUSA Proponents: .
Rev. William Somplatsky-Jarman, Boand of Pensions Presbyterian Church (U.S.A.)
Patricia Zerega, Board of Pensions Evangelical Lutheran Church in America
Shirley Peoples, Calvert Investment Management, Inc.
* Sr. Valerie Heinonen, Mercy Invmiment Services, Inc. and Dom1mcan Sisters of
| Hope
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Mr. Craig T. Beazer L
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Hearst Tower, 47th Floor
214 North Tryon Strest
Charlotte, NG 28202

M%@W.K%ﬂbdw.klgates.com
January 9, 2012 D 7043317416
F 7043533116

VIA E-MAIL

Securifies and Exchange Comm1ss1on
Office of Chief Counsel

Division of Corporation Finance

100 F Street, N.E. -

Washington, DC 20549

Re:  Stockholder Propoesal Submitted by the Comptroller of the City of New York as
custodian and trustee of the New York City Employees’ Retirement System, the
New York City Fire Department Pension Fund, the New York City Police Pension
Fund and the New York City Teachers’ Retirement System and as custodian of the .
New York City Board of Education Retirement System (collectively, the “NY
Systems®) and Multiple Co-filers '

Ladies and Gentlemen:

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

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

GENERAL

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

Pursuant to Rule l4a-8(1) -prqmulgated under the Exchange Act, enclosed are:-

CH-3096667 v6
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1. An explanation of why the Corporation believes that it may exclude the Proposal;
and

2. A copy of the Proposal.

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

SUMMARY OF PROPOSAL

The Proposal requests that the Corporation’s Board of Directors

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

REASONS FOR EXCLUSION OF PROPOSAL

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

.- Pensions of the Presbyterian Church (U.S.A.) (the “PCUSA Proposal”) that will be
included in the proxy materials for the 2012 Annual Meeting. '

Rule 142-8(i)(11) permits exclusmn ofa stockholder proposal from a company’s proxy materials . -

 that substantially duplicates another proposal previously submitted by another proponent that -
will be included in the company’s proxy materials for the same meeting. Proposals do not need
to be identical to be excluded pursuant to Rule 14a-8(i)(11). The Commission has stated that the
exclusion is intended to “eliminate the possibility of shareholders having to consider two or more
substantially identical proposals submitted to an issuer by proponents acting independently of
each other.” Securities Exchange Act Release No. 34-12598 (July 7, 1976). The Division has
consistently concluded that proposals may be excluded because they are substantially duplicative
when such proposals have the same “principal thrust” or “principal focus,” notwithstanding that
such proposals may differ as to terms and scope. See JPMorgan Chase & Co.. (March 14, 2011)
(“JPMorgan 2011-17y and see, e.g., Pacific Gas & Electric Co. (February 1, 1993). In addition,
where one proposal incorporates the elements of a later proposal, the later proposal may be
excluded under Rule 14a-8(i)(11). See Bank of America Corporation (March 14,2011) (“Bank
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of America 2011), Bank of America Corporation (February 24 2009) (“Bank of America 2009”)
and Honeywell International, Inc. (February 15, 2008) (“Honeywell International).

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

The PCUSA Proposal requests the Board of Directors

to oversee development and enforcement of policies to ensure that loans that are
in default or foreseeable default are modified by the similar methods for the same
loan types for loans owned by BAC and for those serviced for others, whether
serviced directly or by subservicers, subject to valid constraints of pooling and
servicing agreements, and report policies and results to shareholders by October
30, 2012.

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

. both the Proposal and the PCUSA Proposal’s core issues relate to the respective proponent’s
concerns with respect to alleged widespread deficiencies in the foreclosure and modification
processes for real estate loans and both seek'a repon to stockholders on'the Corporation’ s loan
modification practices.

. In JPMorgan 2011-1, a proposal submitted by the Comptroller of the City of New York
" requesting that JPMorgan s board have its audit committee “conduct an independent review of
- the company’s internal controls related to loan modifications, foreclosures, and securitizations,

and to report to shareholders its findings and recommendations™ was found excludable as it
substantially duplicated a proposal previously submitted to the company by the PCUSA that .
requested “the Board of Directors to oversee development and enforcement of policies to ensure
that the same loan modification methods for similar loan types are applied uniformly to both
loans owned by the corporation and those serviced for others . . ..” The Division found that the
Comptroller of the City of New York’s proposal substantially duphcated the PCUSA’s proposal
under Rule 14a-8(i)(11). .

JPMorgan 2011-1 is especially instrucﬁve as not only are the core topics of the proposals the
. same as those of the Proposal and the PCUSA Proposal — remedying alleged widespread
deficiencies in the foreclosure and modification processes for real estate loans and increased
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disclosure of loan modification practices — but the proposals in JPMorgan 2011-1 are also nearly
identical in language to the Proposal and the PCUSA Proposal and were submitted by the same
proponents, the Comptroller of the City of New York and the PCUSA. As the Division found
the proposal submitted by the Comptroller of the City of New York in JPMorgan 2011-1
excludable, so, too, should the Division find the Proposal excludable in the present case given
the nearly identical toplcs, language and proponents with JPMorgdn 201 1-1.-

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

action letters, the Division found that the core issues and principal thrust of the Comptroller of
the City of New York and the PCUSA proposals to be the same (i.e., matters relating to

_ “wxdespread deﬁclencxes in the forec]osure and modlﬁcatlon processes for real estate Joans”).

- Based on ﬂle.sumla.ntxes of (i) the proposals submitted by the Comptroller of the C1ty of New
York in 2011 to Citigroup, Bank of America and JPMorgan to the current Proposal and (ii) the
‘proposal submitted by PCUSA in 2011 to JPMorgan to the current PCUSA: Proposal, combined
with the Division’s findings in Citigroup 2011, Bank of America 2011 and JPMorgan 2011-2, as
well as the direct precedent prov1ded in JPMorgan 2011-1, we believe the Division has, in :

" essence, already found the Proposal to be substantially duphcatxve of the PCUSA Proposal

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

" proposal requested that the audit committee of the corporation “conduct an independent review
of the company s internal controls felated to loan modifications, forec]osures and
securitizations,” and a second proposal requested that “the board publish a special report to
shareholders oni the company’s residential mortgage loss mitigation policies and outcomes and
the company’s policies and procedures to ensure that the company does not wrongly foreclose on
any residential property.” The Division concurred that the second proposal could be excluded
under Rule 14a-8(i)(11) because it was substantially duplicative of the first proposal. The
relevant portion of the first proposal and the second proposal in Bank of America 2011 clearly
addressed the same issue — information regarding the corporation’s mortgage servicing



K&L|GATES

January 9, 2012
Page 5

operations, foreclosure mitigation efforts and foreclosure process.’ Although the language
varied, both proposa]s in one form or another, called for a report regarding (i) internal controls
over mortgage servicing operations; (i) discussion of the corporation’s participation in mortgage
modification programs to prevent residential foreclosures; and (m) discussion of the -
corporation’s procedures to prevent legal defects in the processing of affidavits related to
foreclosure. Likewise, although the Proposal uses differing terminology and makes slightly
different requests, it shares the same principle thrust as the PCUSA Proposal — increased
disclosure of the Corporation’s loan modification practices.

Bank of America 2009 is also instructive, In this instance, one proposal sought to have the
‘company “implement specified executive compensation reforms that impose limitations on
senior executive compensation.” The second proposal requested a policy requiring “senior
executives to retain a significant percentage of shares acquired through equity compensation
programs until two years following termination of their employment . . . .” The Division
concurred that the second proposal could be excluded under Rule l4a-8(1)(ll) because it was
. . substantially-duplicative of the first proposal. :

The relevant portion of the first proposal and the second proposa.l in Bank of. America 2009.
clearly addressed the same issue — adoption of a 75% hold-to-retirement policy. Although the
first proposal included additional compensation reforms, -and in effect entirely subsumed the
second proposal, the relevant portions of the two proposals differed only slightly in .
implementation methodology. The first proposal urged the adoption of a “strong equ1ty retention
requirement mandating that senior executives hold for the full term of their employment.at least
75% of the shares.of stock obtained through equity awards.” The second proposal urged the

‘adoption of a “policy requiring that senior executives retain a significant percentage of shares
acquired through equity compensation programs until two years following the termination of
their employment (through retirement or otherwise).” The second proposal further -
recommended that the Compensation and Benefits Committee of the Corporation’s Board “riot
adopt a percentage lower than 75% of net after-tax shares.” Although there were varianceson
the specific terms of implementation, such as additional references to a two-year period and “net
after-tax shares™ in the second proposal the two proposals in Bank of America 2009 shared the

VIn Bank of ‘America 2011, the Division demed the Corporation’s request to exclude the first proposal under Rule
14a-8(i)(7) and noted that the first proposal related to “widespread deficiencies in the foreclosure and modification
processes for real estate loans.” However, in finding that the second proposal was substantially duplicative of the
firat proposal, the Division implicitly found that the second proposal had the same principal thrust and simialry also
related to “widespread deficiencies in the foreclosure and modification processes for real estate loans,”



K&L|GATES

January 9, 2012
Page 6

same “principal thrust” or “principal focus, and, thus, were found to be substantially duphcatlve
by the Division, notwithstanding their shghtly different terminology.

In Honeywell International, Inc. F ebmary 15, 2008)-(“Honeywell International "), one proposal ..
requested the adoption of a five part “executive compensation plan” that included: (i) the = |
establishment of compensation targets for annual and long-term incentive pay components at or
below the peer group median; (ii) that maj jority of target long-term compensation be paid through
- performance vested, not simply time vested, equity awards; (iii) strategic rationale and relative
weighting of financial and non-financial performance metrics; (iv) established performance .
targets for each financial metric relative to the performance of peer companies; and (v) limits on -
. the payments under the annual and performance-vested long-term incentive components to when
the company’s performance metrics exceeds peer group median performance. Another proposal
requested that “75% of future equity compensation (stock options and restricted stock) awarded -
to senior executives shall be performance-based.” The Division found that the second proposal
_ could be excluded in Honeywell International because it was substantially duplicative of the first
- proposal. See also, Wyeth (January 21, 2005) (the second proposal was subsumed by the first
- proposal and was found to be substannally duplicative). -

The core issues and principal thrust of the Proposal and the PCUSA Proposal are the same —
" . increased disclosure of the Corporation’s loan modification practices. The PCUSA Proposal
seeks development and enforcement of and a report on the uniform apphcatlon of loan”
modification practices. Similarly, the Proposal would require a review of and report on “the -
Company’s internal controls related to residential mortgage loan modifications, foreclosures and -
securitizations.” Both proposals indicate or imply that the Corporation should reduce
foreclosures and modify a greater volume, of mortgage loans. Both supporting statements also
. express concern for, delinquent homeowners and discuss the Corporation’s:processing of loan.
modifications/foreclosures. The differences between the Proposal and the PCUSA Proposal are
de minimis and relate 10 scope rather than the core issues.

Furthermore, the D1v1310n hasa Iong estabhshed h18tory of concludmg that even substantive
differences in implementation methodology do not alter the core issues and principals that are the
standard for determining substantial duplication. In Centerior Energy Corporation (February 27,

. 1995), four compensation-related proposals were submitted as follows: (i) place ceilings on -
executives’ compensation, tie compensation to the company’s future performance and cease
bonus and stock option awards; (ii) freeze executive compensation; (iii) reduce management -
size, reduce executive compensation and eliminate bonuses; and (iv) freeze annual salaries and

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

_ Although the Proposal contains differences in nnplementatlon methodoIogy from the PCUSA
Proposal, such differences do not alter the care issues and principles that are the standard for
determining substantial duphcatxon Even though the Proponent focuses its supporting statement -

_on the issues and incentives it sees around the foreclosure process, and the PCUSA focuses its

~ supporting statement on specific types of preferred modifications and the need for consistent
application of modification practices, both proposals have the same principal thrust — increased
disclosure of the Corporation’s loan modification practices. Both the Proposal and the PCUSA
Proposal seek for the Corporation to increase its use of loan modifications and the transparency
of the modification/foreclosure process. The differences between the Proposal and the PCUSA -
Proposal relate to manner of implementation or scope and do not relate to the proposals core
issues, wluch makes the Proposal substanually duplicative of the PCUSA Proposal. - ‘

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

CONCLUSION

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

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

Very truly yours,

/s/ Andrew A. Gerber

Andrew A. Gerber

CcCl

-CralgT Beazer

Michael Garland, City of New York Office of the Comph‘oller :
Father Joseph P. La Mar, M.M, Maryknoll Fathers and Brothers

- William R. Atwood, Illinois State Board of Investment
‘Meredith Miller, UAW Retiree Medical Benefits Trust
- Sister Barbara Aires, SC, The Sisters of Charity of Saint Elizabeth

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

Eunice Washington, SEXU Master Trust -

Susan Vickers, RSM, Catholic Healthcare West *

Neva R..Goodwin c/o Farha-J oyce Haboucha, Rockefeller Fmanc1a1 Asset Management '
Catherine Rowan, The Maryknoll Sisters of St. Dominic, Inc. :
Sister Henry Marie Zlmmermann OSB Benedxctme Slsters of V1rgm1a
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Comporede Secrstary -

Beank of America:Corporation
Hearst Tower, 244 -
Noith Street, NC1-027-20-05

.charloue NEG. 28255
Dear Ms Magenaen '

Iwntetoynuon behatl’efthe Comptmllerafthertyof New York, John G, Llu The
Somptroller Is the custedian and a tustee- of the New York City Employses’ Retirgment © -
%stem. thig New Yerk City Fire Depattment. Pension Fund, dnd the New: York Clty .
“Police: Periglon Find e “Systems™. The Systems' bogrds oftrusteas have auth

e Y Gornptreller o inform:yoi of their intention to' present the snclosed pmwsalforthe.

) cansidaratten and wete of etcmkholdem at the Gmmpany’s next annual meetmg

.- Therefore, we offer the enciosed progosal -for- the cnns;derahon and vole of . |

* shiarehokders. #t fhe Company’s next annual meeting. It is submitted to you-In
;accardenpe with Rule H4a-8 of the Securifies Eﬂ(changeActof 1834, and 1 GSK’lhatltbe ‘

imludedmtha(:orrwanysmeystatement .

 Lisiers 4rtimThe -Bank af New Yok Melion Carparahon ceriying “the- 8ystems -
ownership, for overa year, of shares of Barik of America Corporation common stock are

. endlosed. Eadh. Sysforn intends fo continue- 1o hold at least $2,000 worth of thess

‘sacurtics thmugh ‘the date of the' Uompany’s next: anmral maeﬁng

'_We would be happy o disouss the pmposai with you. Should the Badrd of Direztom o
deddewendurseﬁs pmvisien as corporgte pohcy, we will withdraw the proposal from



Ms: Mogsnsen
: -Page 2

‘consideration at the annuai meeting K ycu have any questions on thls matter, pleasa -
feal free 1o contact me at 1 Cernitre Strest, Room 629, New York, NY 10007; phone
©(212) 660:2517.

: Veryh*uly yours,

- Miohael Gattand e | -
Execuim D:reemr for. CGrpnrate Gnvmanoe :

.+ Bank ot Amedca Corp.  Board Reviw Foreciosurs 2012 *

hY



Resolved, -shareholders: request that the Bank of America (the *Company’)
Board of Dirgctors have s Audit Committee conduet an independent review of

- the Ceoimpany’s Infemal contiols related to fesidential’ mortgage loan

nipdifications, foreclastres and securitizations, arid repert to sharehalders, at
reasonable cost znd omifting propristary information, its' findings and

'_ resmmendaﬁons by sgptanmer 30, 2012,

The report should: avﬁluﬁte {a) the Company's oomplianca with (:) applicable laws

- and regulations and (1) #s own pelicies and pmeedures; and (b) polinies and

procedures: to address potenfial financial incentives . to foreclose when other

~ options-may: ‘ha mors vonsiéient with ﬂ‘vecompany's l:ang&én’n interésts.

Suppcrﬂng Stateniont

vwdesptead lnﬁgutarﬁlas in ‘the mortgage secunﬂzaﬁon, servimng and
ysing OF faulty . docomentation -
‘and possible iud, have harmed homeowngrs and: expuaed the Company o3

forectosure pracizes af Rarge banks, including miss

extramﬂ!naiy lenal and :egulamry serutiny..

. “Falty martgages and foreclosure abuses have. cast the natlans five ia '
- home lenders at laast $B85.7 billion® since 2007, according to Btaombevg 4

(9116111) 'and new clsims may push tha mdustrymda total to twice that amount.”

R Exparts have. ﬁestﬁaﬁ to Congress that perverse ﬂnancial muentwes am a rook
" eause of The profifiens becatse they discétrags sbivicers from aicting in the best
interests of mortgage investors, as is required, resulting in {a) wrongful and’
" unnecessary Toreciosues. and (b) costly morigage repurchasw from mvestm
due o bmachag dmptesentatmns and. warranﬂes .

- A fedsfa! fnmageney review completed in Aprit 2011 of the 14 Iangesi merta’age _
| setvieers, Incluing the Company, found foreclosure: process weaknesses so
- Sevare that they heitt *an adyerse effsct on the funchoning of the mordgege .
markets™ and posed sugmﬁsant fisk to-the safety and scuhdness of mbrtgage ‘
- activiies.” ' o

Fadoral ragmators mcmea»y “entified certaln Qeﬁcienmes and. unsafe of

unsound practices” in the Company's residential mqflgage semclng dnd i s

 “Inifiation and mnmmgenoméum proceedkngs.

The: tnhragenay roview, however, "was lirmlted fo the managemenl of ioredosure
praciices and proceduras; and was not, by ifs naturs, a full stope réview of the -

~ oan modification or. other 1oss-mitigahon afféirts,” aucosdlng to an. FDIC
. smmaht



o compilancs fikes fr the Compary.

. “The state sttorneys gensral from naaﬂy&ﬂ statos whe are reportedly negotiating
-a 425 billign séttlenient with: kitge banks 15 . address: ihproper Toreclosure
pracﬁoas have silso repottedly conductod faw, if any, in—dapm investigations. -

The Dodd Frank Ant :ampowers: the Gonsumer;’ Finanvisl- Protection” Bureau to -
regulate abusive agtsand practices, as well as those that are unfair or deoeptive,
mexpanmonufbmktegulaﬁen that creates additfanalm tige-related

Theee are among the reasons that sharehalders east 395% ‘of thelr votes in -
- favor of a substinitially similar propoaal. calling for.an indeperidént eview of -
: morlgage and fafeslosure practices at the COmpamy S 2911 annual meeung.

. In‘Bepteruber 2&11 a year after extensive mrtga,gejrragularmes first surfaced e
- the ading headaf'mBCFPasaid the: misaligned - incentives thatledto tha' e
. ‘pemasueand piotound” rmortgage problems stil pemst :

S We believe an independant review is necessary to raassnre sharsholdars fhai :
- lha Cmnpany’s mortgage-mlatad compliarice controls are robust. :



BNY MELLON |
ASSETSERVICING

" MNovember 15,2011
. To Whom It May Concem _

‘Re: BankofAmeries 7 Cusips D60SIS104

DenrMadamdSn“ i

Thbpﬁrposeofm.% 10!::0: xsto provdeyouwrththeholdmgsfmﬂwabovereferenceAasscf

" contingously held in tustody from November 15, 2010 through today at The Benk of New York
Menonmﬁlenﬁme of Ceée and Company for the New York. Crty Employees Retirement System

The New York Ci_ty"BmplbyeéS' Refirecnent System 9,295,538 shares

Pbase do nothestae o cantet e should you have sty specific chnesrs or questions.

g _' Smceteiy, '
W%m

" Richard Blanco
- Vice:President

One Wall Street, New York, NY 10286 .



BNY MELLON
ASSET SERVICING -

 November 15,2011
' To WhomltMayConcm o .
'Re Bank ofAmeriu EE | L .-_Ct.i‘s'fp#:v 060505104
‘iDcatMadame/Sm Ll D
.,Thc puipose of this 1ettex: 15 10 provnde you with the ha}dmgs for: the abovc refewnced ‘8ssct

" continuensty held: i custody fram November 15, 2010 through oday at The -Bank of New Yerk
" Melonin the name-of Cede:and’ Company for the New York City Pplice Pensmn Fund. ‘ :

The New York City Police Pension Fund .~~~ - 4,898,549 shares

 Pleasé do not besitate to otritact me should you have any specific concerts or questions.

: Smcerely o

Righard Blanco
V‘tcel’resxdent

e Wl Streat, New York, NY 1028%



. Dear Madameler

- The: pnrpom ot? thxs lmter is pmvxdn you width the huldmgs for the abovc re'ferenced asset”
continuously: held in éiistody- from November 15, 2010 through today st ‘The Bank of New York. !

BNY MELLON :
ASSET SERVICING , L A '

Navember 15, 2011
Fo Whom }t May Concern

Re B"“"k‘“f’m‘*ﬁwr L o Curiph bsomstanl

Mellon in the pamié of Cede and Corapany for the New York City Fire Department Pension Fund.

The New York City Fire Deparfment Pension Fund . 1,541,968 shares

Please do not hesitate to-¢ontacs me showld you have any specific concems or questions.

. Smcerely, : :

o RxchmﬁB!anco
) Viee Pmsléent

One Wall Street, New York, NY 10286
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Criy OF NEW YORK

OFFICE OF THE COMPTROLLER )

JOHNC, LIU MUNICIPAL BULOOIG

_ONECENTRE STREST, RocM 629

gy NEW YORK, N.Y. 100072341

Michael Garland
EXEQUTIVE DIRECTOR FOR
CORPORATR GOVRRNANCE
November 29, 2011 DEC 1- 20

Ms. Lauren A. Mogensen
Corporate Secrefary

Bank of America Gorporation
Hearst Tower

214 North Tryon Street
NC1-027-20-05

Charlotte, NC 28255

Dear Ms. Mogensen:

| write to you on behalf of the Comptroller of the City of New York, John C. Liu. The
Gomptroller is the gustodian: and ‘a trustee of the New York City Teachers' Retirenient
System, and custodian of the New York City Board of Education Retirement System,
{the “Systems”). The. Systemns’ biderds of trustees. have authorized the Comptroller fo
inform you of thelr intention to co-sponsor this enclased proposal that was submitted:to
the Company by the New. York City Employess’ Retirement System, the New York City
Fire: Department Pension Fund, and the New York Gity Police Pengion Fund

{the “Funds”) for the.consideration and vots of stockhokders at the ‘Compaeny’s next
annual meeting..

In agcordance with Rule. 14a-8 of the Securities-Exchange Act:of 1834, latters from The
Bank of New York NMellon Corperation cerlifying the ‘Systems’ ownenshap, for over a
yoar, of sirares of Bank of America Cofporation common stock are enclosed. Eaeh
System intends.to continue to hold at least $2,000 worth of these secuiities through the
. date of the Company’s next annual mesting.

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



Mr. Mogensen.
Page 2

to withdraw the proposal from consideration at the annual mesting. # you have any
questions on this matter, pleass feef ffee to contact me at 1 Cenfre Street, Room 629,
New York, NY 10007; phone.{212) 869-2517. -

Michael Gafland
Executive Directorfor Gorporate Goverance

‘MGma

Enclosures

Bank of Amerloa Coip. — Board Revisw Foraclosure 2012



Resolved, sharehalders request that the. Bank of America (the "Company”)
Board of Directors have its Audit Gommities. conduct :an. independent review of
the Company's Interal controls releted to residential mortgage loan
maodifications, foreclosures. and securitizations, and report to sharsholders, at
reasonablo cost and omiting propristary information, its findings and
recommendations by September 80, 2012,

The report should evaluate (a) the Company’s compliance with (i) applicable laws
and regulations and (lf) its own policles and procedures; and (b) policies and
procedures to address potential financlal incentives to foreclose wheh other
options may be more consistent with the Company’s long-term interests.

Supporting Statement

Widespread Irregularittes in the mortgage sscuritization, servicing and
forecloswd practices at large banks, including missing or faulty documentation.
and possible fraud, have harmed homseowners and exposed the Company o
extraordinary legal and regulatory scrutiny. _ '

“Faulty mpoligages and foraclosure abuses have cost the nation’s five largest
home lenders at least :$85.7 billion” since 2007, according to Bloomberg
(©116711), “and new clalms may push the industiywide total to twice that amount.”

Experts have testified. to Congress that pervarse financial incentives are a root
cause of the problems because they discourage servicers from acting in the best
interests of morgage investors, as Is required, resilting in (8) wrongful and
unnecessary foreclosures and (b) costly morigage repurchases from investors
due to breaches of representations and warranties.

A federal interagency review completed in April 2011 of the 14 largest mortgage.
servicers, Including the. Company, found foreclosire process weaknesses so
severe. that they had “an adverse effect on the functioning of the mortgage
ma?%s"_gnd posed “significant risk to the safety and soundness of mortgags -
activities.™

Federal ragulators -spocifically “identified cetfain deflsiencies and unsafe or
unsound practices” In the: Company's residantial mortgage. servicing -and in its
"Triltiation and handling of foreclosure procesdings.”

The interagency review, however, “was limited to the management of f‘er'eclosufe
practices and procedures, and was not, by its nature, a full scope review of the
lvan modification or other loss-mitigation offorts,” gocording to an FDIC:
statement. .



The state: attornieys gerera from nsarly 50 states who are reportedly négetiating
a $25 blllion setfiement with large banks to address improper foreclusure
préctices have also reportedly condicted faw, if any, in-depth investigations..

The Dodd Frank Act empowers the Consumer Flnancial Protection Bureau. to
regulate abusive acts and-practices, as well as those that are unfair or deceplive,
an expansion of bark regulstion that creates additional mortgage-related
compliance risks foi-the Compsny.

These are amang the reasons that. sharsholdars cast 39.5% of their votes in
favor of a substantially similar proposal cailing for an independent roview of
mutigage.and foreclosure practices atthe Company's 2011 annual meefing.

in September 2011, a year after extenisive morigage Iregularities first surfaced,
the acting head of the GFPB. sald the misaligned Incentives that led to the
"pervasive and profound” mortgage problems:still persist.

We. belleve an indepsndent raview 1s nocessary to reassure shareholiders that
the Company’s mortgage-related compliance controls are robust.



>

i
November 29,2011
To Whom It May Coneern
Re: Bank of America _ Cusip#: 060505104
Dear Madame/Sir:

The: purpose. of this letter is to provide you with the hcidings'for the above referenced asset
continiousty held in custody frora November 29, 2010 through. today at The Bank of New York
Mellon iii the name of Cede and Company for the New York City Teachers' Retirement System.

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

Please do not hesitate to contact rae should you have any specific cohcerns or questions.

Sircerely..

_ ohard Blanco
Vice President.

One Wall Strest, New York, NY 10286



>

BNY MELLON
ASSET SERVICING
November:29, 201 1
To Whom It May Concern
Re: Bank of America Cusip#: 060505104
Degr Madame/Sir:

The ‘putpose of this letter is to provide you. with the haldings for the above referenced asset
continuously held in custody from November 29. 2010 through today at The Bank of New York
Melon in the name. of Cede and Company for the New Yotk City Board of Education Retirement
System.

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

Please:do not hesitate 1o contact me should you have any specific concerns or-questions.

Sincerely, .

Richard Blance
Vice President

One Wall Street, New York, NY 10286



| | OFFICE OF THE
Fathers & Brothers L NOV 2 1 201

mvmmarmmmmwmmxyofwm
Corporate Socisl Responsiblilty
PO.Box 305 ¢ Meryknol, Now York 10548.0305

Phon (314) 94-7038 <2516 o Fax (§14) 9443801 o E-maﬂ* jlamar@myknoll,om « www.maryknollorg
_ November 19, 2011

Ms. Lauren A. Mo'gen'se‘n
Corporate Secreiary
- Bank of America Corporation
" Hearst Tower, 214
. North Street, NC 1-027 -20-06
'Qhaﬂotts' NG . 28255 ’

Dear Ms Mogensen

1 write to you ot behalf of the Maryknoll Fathers and Bmﬂneﬁ to infoim you. of their intention to prosem A
the enclosed proposal for the conslderaﬁon and vole of. stockholders at the Company’s next annual
meeﬁng .

Therefbra we offer the enclosed proposal for the conglderation and. vote of shareholders at the
Company s next annual meeting. it is submitted to you: In-‘accordance with Rule ‘+4a-8 of the Seourmes
ExchangeActh1934 and | ask that it be mcludedin thecompany’s proxy statement. :

. The Maryknoll Fathers and Brothers are beneﬂclal OWNners of‘LSO shares of stook. Proof of owmcshtp ls
_ included. We’wﬂlretam thae shares through !he annual meeﬁng

' Through this Ietter Wwe are now mﬂ(ymg the company of ouf mtenbon 1o co-file the enciosed rsomﬁon ,
. with the City of New “York, Office of the comptmller We wouk be: happy 1o discuss the proposal with .
* you. Should the Board. of Directors: declde {o'endorse its pravlsim as. corporate policy, we wilf withdraw ~ -
_ the: proposal ‘from consideration at the annual megting. lfyou have any questions.on this natter, please ..
" fewl free to contact Mr. Maehael Garland at 1 Cenh‘eSlreet. Room 629 N‘ew York, NY- 10007 phone (212) :
669-2517. :

* Clorinator of Corporate Responsioity
- ce:

Mr. Michaet Garland

ICCR

Enclosur&s

Bank of America—-Board Review Foreclosure 2&12
- Proof of Ownershtp

(& Printed on recycled papez.



- BOARD REVIEW FORECLOSURE - 2012
. Resuived, shamhulders requestthatt!m Bank of America {the Company") Baard

of Directors have.fle Audit Committee conduct an independent review of tha :

Company's internal controls related to residantial mortgage loan madifications,
foreclosures and securitizations, and report to shareholders, at reasonabie cost

and omitting. propristary mfermation its findings and recommendatiens by - .

September 30,2012

The report: shwld evaluate (a) the Company's compiiam:e wrth £i). applieabte Iaws;'

"and regtiations- and {ii} its own policies and procedures; and (b) policies .and

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

options may be imore consistent with the Company's kmg -torm mteresh
SUpperfmg Sta*ement

Widespread megulaﬁﬁes n the mortgage seeuntizahon, servimng and
fareclosure - practices at large banks, including mlssing or faulty: documentatmn

and possible: fraud, have .harmed hmneowngrs and exposed the cOmpany tof’-' |

extraordinary laga! anﬂ regulatury serutmy

"Faulty mortgagzes and fmeclosure -abuyses have cost the: naﬂon‘s five: fargest
home lenders at'least $65.7 billlon™ since. 2007, actording to ‘Bloomberg (9!1611 1), _

"and new alalms may push the industrywrde total te twice that amount.”

. Experts have teﬁﬁeﬁ to congmm that pervarse financtal Incenﬂvas are a root
cause of the pmblems because they dlscourage servicers flfom acting in the best

- intérests of mortgage inveltors, as is: required,. resulting: in (a}- wrongful and

unriecessary fareclesures and (b) costly mortgage repurchases from irwestars _

due to breaches af represenwhens and warrantaes

A federal mteragency review. zqmp!eted in Apm 2011 of the 12 largest martgage A
. servicers, ncluding the Company, found foreclosure process weaknesses so - -
‘severe that they had “an adverse effect on the functioniny. of the mottyage:

markets” and’ posed “signfﬂcant ﬁsk iwa the: safety and soundaess of mortgage
actwnies L N SR "

Federal reg;ﬂatars Spaciﬁeaﬂy “tdeﬂtrﬁed certain deﬁmencws and unsafe ar
vnsound pratfices” In the Company's residential mortgaga servicing and s

"Initiation and ﬁandlmg of foreciosure proceedmgs "

The mteragency rwlew, hewever, “was limited to.the. mana ement of foreclosura .
practices and procedures, and was not; by its nature, .a full scape review of the
logn madtf‘re:atwn or other lass-mtt}gatton efforts " according to an FDIC :

s&tement.

The state attemeys general frem nearly 50 states who are repnrtedly negotlaﬂng '



a $25 billion seﬂlemeut with large banks fo address Impraper foreclosure
practices have also reportecﬂy conducted few. if any, in-depth mvast:gaﬁons

The Doﬁd Frank Act empowers the Cbnsumar Finanhcial Protection Bureau to :
regutate abuswe acts and practices, as well as those that are unfair or dece
an expansion of bank regulation that creates additional mortgage-re ﬁed '_
mmpllance nsks forthe Company.

-These are amnng the reasans that shareholders cast 39.5% of the:r va‘hs n favor .
of a substartially similar propesal calfing for an indeperndent review of mortgage
and forseclosure pracﬂces at the- Com;aany‘s 2011 armual meetmg : '

in Snpibmher 2.011 a year a:fter extenslve mortgagé irreguiantnes first: swfaned .
© the acting head of the CFPB said the ‘misalighed incentives that Iad to the
"pervasive aﬂd prbtomxd" mnrfgage prohlems stil persnst. '

We beﬁeve aly !ndcpendent review s necessary to reassure shareholders that*the
Company's mortg,age-rehted comphance controts are robust.



OFFICE OF THE -

ILLINOIS STATE OF INVESTMENT NOV 23 200 -
180 North LaSalle Sirast,Suits 2015 o : :
012) 7935718 :  CORPORATE SECRETARY
November 18, 2011

Ms. Lauren A. Mogensen
Corporate Secretary :
. Bank of America Corporatwn
Hearst Tower, 214 .
North Street, NG1-027-20-05
Charlotte, NC 28255

Dear Ms. Morgensen:

I write 1o you on behalf of the bll!inois. State Boird of Investent (“ISBI”), a comming}iedA
fund that invests en behalf of the State Employees’ Retirement System of Illinois,
Judges® Retirement System of Hlinois and the C'cneral Assembly Retirement Systent of -
Itlinois. . . .

As you are aware, the New York City Employees’ Retirement System the New York-
City Fire Department Pension Fund, and the New Yotk City Police Pension Fund (the
“Systems ").subrmitted a shareholder proposal to your attention on November 15, 2011,
ISBI is co-filing with the Systems on the proposal and. therefore presents the enclosed
resolution for the consideration and vote. of stoekhelders at the Company’s next annnal
meeting. ltis submitted to you in.accordance with Rule F4a-8 of the Securities Exchange' 4
Act of 1934, and T ask that it be. mcludcd in the Company $ proxy statement.

A letter from State Street Bank & Trust cemfymg ISBI’s ownerslnp, f‘or over a year, of .
shares of Bank of America- Corporation eommon stock is enclosed. 1SBI infends to
continue to hold af least $2, OOG worth of thme securities through the date of the
Company’s next annual mecting.



Consistent with the commumcatlon of the Systems, should the Board of Directors decide

to enderse its- provision as corporate policy, ISBI wﬂI withdraw - the resolution from
~ consideration at the annual meeting. If you have any guestions or comments on this
- mietter, please feel free to contact me at 180'N. LaSalle St. Soite 2015, Chicago, IL
- 60601; phone (312) 793-5710.

Sincerely, -

Lxecutxve D:rectar

" Enclosures.



Resolved, shareholders request that the Bank of America (the “Company™) Board of -
Directors have its Audit Committee conduct an independent review of the Company’s
imternial controls related to residential ntorigage. loan modifications, foreclosures and
securitizations, and report to shareholders, . at reasonable cost and omitting propriétary

- information, its findings and.recommendations by. September 30, 2012. :

The report should evaluate (a) the Company’s cbmpﬁarxce with (£} applicable taws and
regulations and (i} its own policies and procedures; and (b) policies and procedurss to -

address pofential financial incentives to ‘foreclose when other optiois may be morc :

consistent with the Company*s tong ~term mmresrs
_ Supportmg Statement | .

Widespaead meguMes in- thc mortgage secunuzatmn, servicing .and fmeclosure .
- . practices ‘at lafge banks, including missing or fanlty documentation and possible fraud, -
"have harmed: hemeowners and cxposed the Company to exmwrdmary legal and
regulatory semtmy

“Faulty mortgages and foreclosure almaw have cost the nation’s five Iargest Fome
lenders at least $65.7 billion™ since 2007, according to. Bloomberg (9716711), “and new
claims may push the mdustrywrde total uo Iche that amount. ”

Experts have 1estified to Congress that perverse ﬁnancxal mcentwes are a.root cause ot .
the prablems because they discourdge servicers from acting in the best interests of
mortgage investors, as is required, resulting in (a) wromgfirl and unnecessary forcelosures
and {b) costly mortgage repurchases frem mvcslors due to breaches of reprcsentatxons
and warranties. :

A federal “interagency review cosmpleted in. Apnl 2011 _of the 14 Iargc,sl mortgage C.
servicers, incliding the Company, found. foreclosiite process weakuésses so severe: that' . -
they bad “an adverse effect on the functioning of the mortgage markcts" and pqsed
s:gmﬂcant risk to the satety and soundness of mtmgage activities.”
edural regulators specifi cally ‘ﬂdcnnf‘ Bd certam deficiencies and unsafe or unsourrd
practices” in the Company’s residential mortgage servicing and in ts "1muatxon and
hand]mg of foreclosw'eproceedmgs o : :

The mteragpncy ‘Teview, however, was lumted 1o managemenr of fareclosum pracnces s
and procedures, and was not, by its naturg, a full §cope review of the loan modxﬁcation or
other loss-tmmgauon efforts,” accordmg to an }DIC statement.

The state attomeys general from narly 50 states who are reportedly niegotisting a 525
" billion settlement with large banks to address improper foreclosure practxces hav& also '
reportedly conducted few, if any, m—depth mvestigations.



The Dodd Frank Act smpowers the. COnSHmer Financial Protection Bureau to regulate .
abusive acts and practices, as well as those that aresunfair or deceptive, an expansion of '
bank regnlatmn that creates additional morigage-related complrance risks for the

Company. A ’

The‘:e are among the reasons that shareholders czm 39 S% of thexr votes in hwm- of a

substanwally sirhilar pmposal calling for an mdependem ‘teview of mongage and .

foreclosure practices at the Cc)mpany 52011 armual meetmg. o

_InSeptember 2()1 l a year after extensive mortgagg lrregu}antles first surfaced, the acting
head of the CFPB sald the. misaligned mcentwes that ]ed to the “pervasive and profound”" .
mortgage problems Stl" persist. . “

We believe “an mdepcndent revrew is necess&ry to- reassure shareholders ﬁlat the"'-

Company‘s mortgage—retated compllance controls are robust. o



November 28,2011

© Ms. Lauren A. Mogensen
. Corporaté Secretary
Bank of America Corporatron
_Hearst Tower . ' :
214 North Tryon Street NC1-027-20-05 -
. . Charlotte, NC 28255 ’ .

Dear Ms. Moge‘nsen-

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

-The Trust is the beneﬁcial owner of more than $2, DDO In market value of the CompanVs stock and
. has held such stock contmuously for over one year.. Furthermore, the’ Trust intends to continue to
- "hold’ the requlslte numher of shares through the date of the 2012 annual meeting.

,Please r:ontact me at (734) 929-5789 ext. 210 orwa emarl at mamnller@hac com, lf you have any
questlons ) . ) o .

E »Slncerely, , CL
f Meredlth Mlller -

- Chlef Corporate Governance Oﬁ' icer
. UAW-Retiree Medlcal Benefits Trust

Enclosure.

301 N. Main Strect, Suite 100, Ann Arbor, MI48104-1206
: * Tel: 734-920-5789 » Fax: 734-929-5859
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‘ann REVIEW FOREGLOSURE - 2042

Resolved, sharaholders request that the Bank of América (the "Compauy") Board .
of Diiectors have Rs Audit Committes conduct an jridependent review of the
Company's ntornal cantrels related fo reaidential mortgage loan modificationis,
~ {orgciosures and sacuﬁtlzaﬁons. and report to shareholders, at reasorabite cost
. and omltting prcprletary mformation, its . ﬂndings and mmmmsnﬂaﬂons by
SBptemher%mz

. The repert shauld evatuate (a) the. ﬁampamc's mmphaneewlm i} appllcab!a laws
and reguialons and §i) s own policics and pracedures; and () policies and -

. procedhwes to address. potential financlal incentlves to foroclose when other

opﬂmmay be more cm[stmtwiﬁr ihe Company's lmm-»wm interests. _

- Widasproa. - Ik A mortgage secwiﬂzaﬂm servlcmg and
- foreclasire pmﬁces =t hrge banks, including missing. or faulty documentation
and possible fraud, kave hammed Fomuowners and exposed tie Cempany to
_ ex'traemllmrylegal andmu{atary seruﬂny o

' “Fauity mortghges ant forsclosurs abises have cost fhe natian's five lamgest
hewe lendors mm 7 billion™ sirice: 2007, according fo Bloomberg (9110!1‘11, :
"and newx:laims ray push e industmmde hatal to twice that maunt." "

) Exmm:wﬂﬁwmcangressmat perverse ﬂnanclal lneemmamambt'

cause of the problems bacause they discourage servicers from actinjy i the best
-interests of morigage lnvestors, as. is - required,: ‘péeulfing In {a) wrongful and -

* unnecessary Torsclostires. and (b) costly mortgage mpﬂrehases from hwestnrs T
- drie-to breaches atreprasentahons and warranﬁes _ -

 Afederat interagans
servichrs, im:lud!ng the -Caanpany, found . foreslosure procass weaknessos so
sovare. that thay hat “an adverse effect on the functioning. of the friorigage
marm* aa\d poset %Igmﬂmt rtsk to- tha samy and. sowndniess. af moﬁgaga-

" Federal. regulators amlﬁaalig “idanfified sertein deficlenciss and unsaﬁa or .
-ungound practices” fir the Company’s residenifal mmaae sam‘c!nﬁ and inits -

. waitiation and haadling of foreelosura prom&ing;

The Iatemqency reVIW, heowever, "was Iimnbzl to tm managermentof foraélbswg o
practices and procedures, and was: not, by its' nature, a fall scope review -of fhe
loan modification o other lnss»mmgatlen efforts, accardlng to -an FDIC
statement. _ .

The state attamays genbrai tram nsarly 50 states wm: are repurtedly negotlaung

egansy teview completed I April 2011 of the 14 mmastmoreaase o



a &25 ‘biilton satttemnn! with largse banks to address lmpronar foraclosure
pracilces have aiso. mmﬂw cenductw few, i any, ln-depth invostlg‘atlons,

' The Dodd Frank Act empawers the Consumer Financlal Protection. Bureau to
regulate-abusive acts and practices, as well as those that are unfalr or deceptive,
an expansion of bank regulation that craates addiﬂonal mbrtgesa-!ﬁlatad
compﬂam risks for'tie. campaﬁy :

- These are amnng the remaGns that shawholders cast 39 5% of: iheir votes iy favor
of & substantfally similar proposal caliling for-an-independent.seview of mortgaue
and- iomolasum pmﬁma at tlm company's 2011 annual meaﬁng

In s«mmber 201 1 a year a!hr oxtsnsive moﬂgage irregularlﬂas first surfaaed, :
the acting head -of the TFPB said the misalighed mmesmmdwm .
pervaslveand pmfaund" mortm pmblems still persist. : :

‘ws béllwe an tm!spandgn! mvlaw is necessa:y to reassure shawhutdms that the
: canpanY‘s mortga oafdatod compllanee contmis are robust. '




_Novemis,er 23,2011

"Bank of America Corporatnon '

. _HearstTower

214 North Tryon Street .
CNC1-02720:05 .~ - S o T
 Charlotte,NC 28255 - - FAX: 704-386-4578

Deaer Moymhan

. The stslonary Oblates of Mery Immaculate are a. relnglous order in the Roman Caxholxc 1:adrt10n thh
over 4,000 members and missionaries in more than 65 countries throughout the world. We are members

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

denominationis, orders, pension funds, healthcare corporatxons foundattons, pubhshmg companies and
dioceses — whose comibined assets exceed $100 billion. We are the beneficial owners shares in Bank of .
" America. Verification of our ownership of this stock is enclosed from State Street Bank and Trust
. Company which is listed on page 6 of the DTC list. Then' DTC number is 0997. We plan to hold these
sharesatleast until the. annua.l meeting, : , -

My brother Oblates and 1 are concerned about our Company s pracuees in the resndentml mortgage loan
‘business, so'we request that the Board of Duectors report to shareholders asan mdependent review as

++.described in'the attached proposal

I have been authonzed to notify you or our mtentlon do co-sponsor thls resolutlon with the City of New , :
. York; Office of Comptroller, for consideration by the stackholders at the néxt annual meeting, and T

© hereby submiit.it for inclusion in the proxy stafement for 4 vote at the next stockholders meeting in

.accordance with Rule 14-a-8 of the Gerieral Rules and Regulations of the Securities Exchange Act of
. 1934 Ifthey declde to withdraw the resolution, they may doso on ourl:ehalf

Ifyou should desn'e to oppose the adoption of this proposal by the stockholders please mclude inthe -
~ Corporation’s proxy material the attached statement of the security holder, submltted in support of this
, pmposal, as reqmred by the aforesaid rules and regulatxons -,

: Ifyou have any questlons or concerns on thls, please donot hesﬁate to eontact me

o Smcerely,

' .Rev Séamus P. an, OMIL

‘Director . . _

Justice, Peace and Integnty of Creation Office
Missionary Oblates of Mary Immaculate



BOARD REVIEW FORECLDSURE 2012
Reaolved. sharsholders reguest that the Bank of America {the ”Company") Board

. . of Directors have its Audit Committee conduct an Independent review of the
. Company's Intemal controls related to residential mortgage loan modifications,

toraclosures atid securitizations, and report to shareholders, at reasonable cost
and omitfing proprlumy h':fnnnatlon. its ﬂndlngs and reoommendanons by
September 30,2012,

" The repott should evaluah (a) the Company’s compllanoe wlth (l) appllcabla mi :

and regulations and (i) Its own policles and procedures; and (b) policies and
procedures to address potentlal financial incentives to foreciose when other -
‘options may. be more conslmm with the Conwany‘s long-term intorosts. - :

Supportinc Statoment
Wldospmd lmgularltlss In - the -mortgage secuﬁﬂmﬂon, sarvlclng and

foreclosure practices at large banks, Inciuding missing or faisity doeumsnmlon, 4
and possible fraud, have ‘harmed ‘homeowners and asxposnd the Company to

. exh-nordlnary Iegal and mgulatory scrufiny.

“Faulty mortgagu and famlosure abuses have cost the natlon's ﬂve largest

 home Jenders at laast $85.7 blilion™ since 2007, according to Bloomberg (8/16/11), -
" “and new claims- may push the lndustrywida totat to twice that amount.”

: Exparts have testified to Congress. that porverse financial Incentives-are a root

cause of the problems becauss they discourage servicers from acting in_the best

Interssts of mortgage lnvos'cors, as Is tequired, resulting in (a) wrongful and - -

unnacesaary foreciosures-and. (b) costly mortgsge repurchasse from lnvesbrs
due 10 breachet of nprosentaﬂons ‘and warranties

. Afederal lntsrlgoncy roview bomplsted In April 2011 of the 14 larges( mortgage

" gervicers, Including the Company, found foreclosure process wedknessses so

- govere that they had "“an-adverse effect on -the functioning of the morigage .
markets® amnd posed "slgnlﬂunt risk to the safety and soundness ot mottgage T

‘letles."

- Fedoral mgulators spectﬂca!ly "ldontmed cerlain deﬂc]enelss and unsafe or

tinsound practices™ In the Company’s residential mortgage servlclng and nits -
"Initlation and handllngof foroe#osure procaedings i .

The Intaraqem:y rovlew, howaver, "was limited to the management of foreclosuro'v

. practices and procedures, and was not, by its-nature, a full scope review ofthe
" loan modification or other Iossmlﬂgaﬁon efforts,” aocordlng to an. FDIc )
-statomont. : .

- The atato attormys gonoral ?rom nearty 50 states who are roporhadly nogoﬂaﬂng ’




o

a $25 biilion sowament with larga ‘banke to addross Improper foraclosure
practices have also reporladly eonducted faw, it any, ln-depth lnmﬂgatlm

The Dodd Frank Act empowem ‘the Consumer Financial Protection Bureau to ’
regulate abusive acts and practices, as well as those that are unfalr or deceptive,

- an expansion of bank regulation that cmates additional mortgage-relutsd -

compllnnce risks for the Company. o
These are among the reasons that sharoholdom east 89 5% of thelr votes in favor -

of a substantially similar proposal calling for an Independent review of mortgage - -

and foreciosure pmctlces atthe Cmnpany's 2011 annual meeting. .
In SOphmber 2011, a year afhr extenslvo mortgage lnegulamles first surfaeed

-the- acting head of the CFPB said the misaligned incentives that bd to ﬂu

"pervasive and profound™ mortgage prob!ems still perslst.

- ‘Woe balleve an lndapendem review Is necessary to reassure sharoholders that the
. company's mouyaomlmd wmpllanca contmls are robust, :




THOMAS P. DINAPOLL PENSION INVESTMENTS

STATE COMPTROLLER & CASH MANAGEMENT
633 Third Avenue-31* Floor
. STATEOFNEWYORK - ”;;1}2"{?, phlprrrd
OFFICE OF THE STATE COMPTROLLER Pax: (212) 681-4468
November 28,2011
. Ms. Lauren A. Mogenson,
- Corporate Secretary .
. Batik of America Corporatlon .
- Hearst Tower .
" 214 North Tryon Street
NC1-627-20-05

Charlotte North Carolma 28255
“ DearMs Mogenson

.The Comptroller of the State of New York, The HonorabJe Thomas P DiNapon is the
sole Trustee of the New. York State Common Retirement Fund (the “Fund”) and the

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

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

me to inform Bank of America Corporation of his intention to co-sponsor the.enclosed . =~

-shareholder proposal, with the New York City Pension Funds, for oonmdctatxon of
stockholders atthe next annual meetmg

"I submit the énclosed proposal to you in accordance with rule 14a-8 ofthe Securities
Exchange Act of 1934 and ask that i it be mcluded in your proxy statemcnt. '

A letter from J.P. Morgan Chase ‘the Fund’s custodial bank; venfymg the Fund s
_ownership, continually for over a year, of Bank of America Corporation shates, will -

follow. The Fund intends to continue to hold at least.$2,000 worth of these secuntxes
. through tbe date af“the annual meeting. ,

.. Please feel ﬁ'ee to contact me at (212) 681-4489 should you have any furthcr questxons on
. this.matter. ‘ .




_Resolved, shareholders request that the Bank of America (the “Company")'
~ Board of Directors have its Audit Commiitee conduct an independent review of
the Company's internal controls related to residential . mortgage loan
‘modifications, foreclosures and securitizations, and report to shareholders, at
reasonable . cost and omitting prapristary information, its findings and
' recommendatrons by September 30 2012 -

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

.procedures fo address potential financial incentives to foreclose when other
_ optlons mey be more consistent with the Company‘s long-term lnterests _ -

.Supportlng Statement

: Wrdespread rrregularlhes in - the mortgage secuntlzatlon serwcmg aﬂd; .

foreclosure practices at large banks, including missing or faulty documentation - .

~and. possible fraud, have harmed homeowrers and exposed the Company to
extraordlnary legal and regulatory scrutiny. :

*Faulty mortgages and foreclosure: abuses have cost the nation’s fwe largest ‘
home -lenders it least $65.7. billion" since 2007, according to Bloomberg
(9/1 6!1 1), “and.new clalms may push the mdustrywnde total to twice that ambunt »

. Experts have testxfled to Congress that perverse fi f‘nanclal mcentlves am.a’ root
causs of the problems bacause they drseourage servicers from acting inrthe best -
interests of -mortgage investors, as is required, resulting in () wrongful and .
uhnecessary. foreclosures and (b) costly morigage repurchases from mvestors '

E due o breaches of representations and warranties. . - :

A federal lnteragency review completed in April 2011 of the 14 largest mortgage _

servicers, - including- the Company, found .fareclosure process. weaknesses so
severe that they had “an adverse effect on the functioring of :the morgage

actswtres

markets” and’ posed srgnlﬂcant rlsk to the safety and soundness of montgage o

Federal regulators speclflcally ldentrlrecl certain defrctencres and’ unsafe or -
,unsound practices” in the. Company’s residentlal mortgage servrclng and ln s .
o “inmatton and handlmg of foreclosure’ proceedlngs

The mteragency revrew however was limited 16 the management of forecloswe
. practices and-procedures, and was not, by its nature, a full scope reviéw.of the
loan modification or other loss-mltlgatron efforts” accordrng to an. FDIC
statement.



- The state attorneys general from nearly 50 states who are repértedly negotiating

. a $25 billion settlement with large banks to address Improper foreclosure

practices have also repqrtedly conduqted tew, if-any, in-depth investigations.

. The Dodd Frank Act empowers the Consumer Finaricial: Pratection Bureau to
regulate abusive acts and practices, as well as those that are unfair or deceptive,
an expansion of bank regulation that creates. addmonal mortgage—re!ated

S compllance risks for the Company.

B ‘These are among-the reasons that shareholders cast 39.5% of their votes in -
favor of a substantially similar proposal caling for an-indspendent review of
mortgage and foreclosure praclices at the Company’s 2011 annuar mesting.

In September 2011 a year after extensive mortgage trregularitles ﬂrst surfaced
. the acting  head of the CFPB said the misaligned lncemlves that led to the
- pewaslve and profound” mortgage problems stil persist :

) ‘We belleve an Independent: review is necessary to rsassure’shéreholders that
- the Company’s mortgage-related compliance controls are robust.
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- November 29, 2011
Sent by Facsimile and UPS ' OFFICE OF THE
Lauren A. Mogensen, Corporate Secrstary - -
Bank of Amerita Corporation :' ~ DEC 1-200
Hearst Tower _ ‘ :
214 North Ttyon Street, NG1-027-20-05 : _
Charlotte, NC 28256 | CORPORATE SECRETARY

Dear Ms. Mogensen,

On behalf-of the AFL-CIO Rasérve Fund.(the “Fund™), I write fo give notice that pursuant
to the 2011 proxy statement of Bark of America: Qorporation (the *Company”), the Fund Intexids
to present the attached proposal (the “Proposal’) at the 2012 annual meeting of shareholders
(the “Annual Maeting”) as a co-filer with thé New York City Employses” Retirement System, the
New York City Fire Department Pension Fund, and the New Yaork City Police Pension Fund,
The Fund requests that the Coimpany include the Propesal in the Company’s proxy statement
for the Annual Meeting.

The Fund Is the beneficial owner of 7391 shares of voting common stock {the “Shares” )
of the Company. The-Fund has held at Jeast $2,000 in market value of the Shares for-over one
yoar, and the Fund intends to hold at lsast-$2, 000 i market value of the Shares through the
date of the Annual Meeﬂng A leftarfrom the F,und s-custodlan bank documenting the Funhd's
ownership of the Shares is:enclosed. :

The Proposal is- attachvad Frepresant that the Fund or its agent Intends to-appesr in
persan or by proiy at- the Annual Mesting to present the Proposal. | declars thatthe Fund has
o “material hitarest” other than thaf believed to ba shared by stocktiolders of the:Company
generally Pleaise direct ail questions or corresporidence regarding the Proposal to Brandon

Rees at (202) 837-5152.

. Sincersly,
. 2 ;) ol
Ddniel F. Pedrolty, Director
- Office of Investment
DEP/sw

‘opeiu #2, afl-cio
Attachment



Resolysd, sharsholders taguest that. the. Bahk of America (the “Gtmpany”)
Bowrd of Direclors: frave its Audtt Committee conduct an mdepenﬁem revfew of
#he Company's inbmed conbole rolated o residential morigage: K
modificafiorss, Toraclosures and sswduzaﬂpns, gnd fepoit i sbareh'- dors
feasofiable cost and omitiing protrietary information, ﬁnd{ngsanq
recommendatisis by Ssptembar 30,2032

mmanhahfajmmwmwwﬁammmmappmmm
and regulstions-ang {1 s own polities and procetiimes; and (h) policdes-and
provedines to addisss: petsntial finarial nconlives & foratiose ‘whan other
ofians, wiay hie more chasistentwith the:Company's longderm interests:

Supporting Staterment
yw&apmdmdadﬂewmﬂ:emmasammmﬁommmgw

e - pirectices 4t large hanke, Incluing: missing orF documentaliors
:*': ﬁ*aud, hmhmnedﬁéméém;s ahd W%Companyto

*Faulty morigéges and Toreclosure abuses have eose fhe nation’s five lrgest -
home fehders: dt laast -$86.7 billon® skice 2007, -according to Bloomb
(B148M 1), *and. nawsla#nsmypwbﬁleind 'eﬁ):anotwtcethatamuﬂ&

Exiports. tiave. testified 16 Corgross that perverse finaniial incontives: are a ot
mdmgﬁmmaﬂ;ayi,' Ko setvicers fom fting irthe best

gty ol riorgyy ;.,:%fmstors,,xashmqum stesuifting i (8) wrongil and
ané(b) caaﬂv mon;érb;ga repurthases from, investors

E6RIG hewi o leted A April- 20t efﬂwﬂ fargest- morigage:

' ehiding: me Gompany found faresrosure process; weaknesses: so-
SOVSID tbat they had “an- adverse Sffect on Hié: fcmmontng of the mopigage:
markets™ and posed *igrilficant Msk: o the safaly and soundness. of wordgage:
activitles.”

Fedbial Tegulattys spacifically “identified certairt deficlenties and unsafe or
unseund practices” s the Conipany’s: residential mortgage servicing and 1n its
“Inftiadtion and handiing of foreptpsure procéedings.”

“The Infaragency review, howsyer, “was limitéd % the mamagement-of foreclosure
practices: and moéduraxﬂ and:was: ns?t. by fts nature, afull scope: review of the.
(645 modification or. ofher lossanitigalion: efforts;” acconiing to an. FDIC:
stalemerit




“The state attormeys:genersl:ffom nearly 50 statés Whe are reportedly negotiating
a.$26 bilion seliement with large. banks 1o: address. impropey foreeiosure
praclices have:also reporiedly condutted few; if any, in-depth investigations.

The Dodd Frark Act-etpowars the Gonsumer Finandlal Protection Bireay 't
Amym@mmmmm&m.wmnmmm&mwm. Bceptive
d of bark mepilation thd. crestes gtgitional mrtgagwehﬁd
oumpﬂmﬂeﬂdcsforﬁxeammny

These are ameng fii reasons fhat sharohokisrs cast 38.5%. of Hgir votes in
favor of & substanialy sifmflar propeiss oaﬁngfersnhﬁependmimﬁewaf'
'WﬂMWmWaWw Sotopany's 21 afinuet meeting,

in Septambar: 2011, » year dfict exatisive morgage iregulariies firet surfassd,
the acing headameﬁa{a'me migsligned facantives that led to the
*aervasive. and profound” morigape probleme sl persisk

We believe an indapendent review is. necesaary to reassurs sharsholders that
the Gompany’s morigage-related complianice controls sra fobust.
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BV REGULAR MAIL AND ENAIL  GEFICEDETHE
lawren, morgansen@bankofameﬁoa com g 35 OF THE
Ms,LauranA.Morgensen I ' DEC 1~ 204 |
erica Corporation : RT— _
Hoarst Tower CORPORATE SEGRETARY

. 214 North Trybn Street, NC1-02’7-2;0-95

f::hlarioﬁel NC 28255
Re: The SENU Master Trust

!
f

DearMs. Mergernser:: . :
In my capacify as. Director: af Beneﬂ( Funds for the- SEIU Masﬁer 'l‘rust {the.

- *Trgt), | wilte 1o give hotits. that gulsu“ant to the 204 1. proxy statement of the

Bank of Amiérica Carparation {the *Company’y, the Trust intenda 1o cosfile the

. diftached proposal {the ‘Rropnsal") at the 2012 annual maeﬁng of sharehblders

(the “Annual Méeting).

The New Yark City: Emp[oyeea Retirement Sysbem, the ‘New. York Clty Fire

Dapartmem Psnsion Fund, and the New. ‘York Gity Police Pension Fund (the
stems”) submitied -a sharehalder propasal to your attention on November 15,

2011 SEIU Master Trust Is go-fillig with the Systems on thé proposal and.

therefore presents the endosad resolution. for the consideration and vbte of
stockholders at the Compary'sinext anitivial mesting. R is submitted to you: in
accordarice with Rule' 14a-8 of the Securities Exohange Act of 1939 amd | ask

- that it be included in the Company‘s ﬁroxy statement

A mar frotn-the Trust's custodian daCUmenﬁng the Trust’s: contmuous ownershlp

- ofthe requisite amount-of the: Clompany's' sfock for at least.pne ysar-prior-to the

date of this Jetter is being sentunder Separale vover. The Trust alst intshds to |
continue jts ownership of &t least the minimum number of shares. ragulred bythe
8EC régutnﬁons thrpughthe date of the-Annual Meeting. :

Consiotent with mwnmamcamn ofthe: -Bystems, should the Board: of Dirgtlprs
decide to endorss. iis’ provision as corporase: pdiicy, tre SEH Mastet Trustwil

. withdtm thie résolifion from cadsideration &t the annuat mesting. 1f you have

ny questions or comments -on this matter, piease feel free to coniaot steve

A Abteeht at202-730-7ﬁ51 orihe Master Trust's address.

D‘recter & Béneﬂt Fuﬁctleounsal

'Enclosum '

cc”  Stephen, Abrecht



' ,R%solwﬂ shareholdprs mquest th_at the Bfank of‘Amgrica {the: "Cowxpahy’) Baard- of Directors
have #ts Audi Cammittee sonduct 20 lnd&pﬁnﬂmt review of the. Company’s Bitéhnal controls
. refated to residerithl mortgags loan madiﬂeatlons, foreclosures and seeuﬂtlzaﬂam, anitf report
" to sherehelders, at reasonable cost and amiliting proprietary mmfmaﬂon, its ﬁmﬁngs and
. recommenﬂafrons by September 30, 2912. 3

“The, regart sheuld evaluate: {a) ‘the Company’s complance with (I) appﬁcable laws and
regulations ang {i1) fts:own policies and: pmtedurgs, aid {b) policiss dnd procedures te-address

- - piotential financial incentives to foreclose wtveme%her bpttions may be' mope t:Onststént wlm the

' Eotipany’s. Iong-tefrm lnterests

i 's:atemm

L 'wmsmea:f irreBUIartties b'l the martgage sewm:jzatlan, servtcing and fbredosum pracﬂées at -
" large baitks, incliiding missing of faulw docuni.epmmn 204, possibile fraud, have hairhed
hom"eownem;aad exposed thecempany to extraotdmafy legal and regulamryscmtiny

"'- "Fauity murtgages and fbredosnre abuses have cost the natfon *sfive largest’ houie !enders i
o Jesst $65.7. biflion” smce 2007, ~according: ta Bloomberg (9/161'11), Yand' new cialms may push’
: ;the Industrywide totalto 1wloe that amaunt.” *

- Experts. have testtﬂed fo Cengee&s that perverse ﬁnanctal Fncentlves are; a mot f;ause of the L

ms bscause they discourage senicers fm acting in. the best interestsaf mortgage -
‘invmwrs, as Is:required, resulﬂng in:(3) wrongful angd unnecessary foreel'nsures ahid {b) costly. -

_ rmﬂ:gage repurchasesfmm hves’eors due to breaches of representations and wauanties

. -.,A federal interagency: review aompieted in Aprll 2011 of the 14 !argest moNgage sefvleers. 4

.mdadlng the Company, found Toreclosure: preceiss wedknesses SO’ Severe that: they had “an
. adverse gffect'on the fnnctfoning ‘of the: mortgagg mafkets” and poseﬂ "slgnlﬂcant ﬂsk to the
safatyand smmdness aofi mortgageacﬂviﬂés ‘ : o :

) Fedéral régulazors spectﬁcaily "tﬂenttﬂed certaln deﬂclam:les and msafe m' unsound practnces"
"In the -Company’s mxden«al mqrtgaga sendchg and In i‘l:s mifatnm amd handling of -

. -foreelosure prueeedings

The Interagency review, hoxvévgr, was llmlted ﬁo nianagement: of fareclnsure pracﬂices and
pmcedures, and’ was not, by s nature; 3 full stnpa review of the loan mﬁﬁrﬂcaﬂen or ather
loss-mtﬂgatwn .effortt ax:cerdingto an FD#C s;atehent ‘ :



The state attornays general from nigarly: Sb“stateS"Wh'n ‘are repiortedly regatiating a $25.bElai. -
settlement with large banks to dddress mfm‘oper foretlosure practices have: also. refiortesfly
' cnndhcted £, 1f any, in-depth investigations. :

" The Dudd Frank Act:empowers the Cansgmer Ppnan;ia.l Protection Bureau to: reguiate abjushie .
acts and practices, as well as those that aré unfalr or deceptive, an expansion of bank
regula‘tiomhat ‘creatés addltianal mongage—relatéﬂ complnam:e risks for the Company

These are amang ¥ie reasons that shareholdlers cast 39.5% o8f their votes in fawr of- a“
substantially siinfiar proposal calling for-ah Ihdepmdent reviéw of mortgage and foreciosare
practiees dtthe Coropany’s 2911 armuai meeﬂhg.

in September 2911, a yearaﬁer extensive mertg&e irrewlarttxes first surfaced, the actmg head .
of the CFPB sald the uﬂsdlsnéd lﬂcentlves xhat léd to.the pervasive and profuund” mor%gage L
problems stm persfst : . : : h

We be!ieve an indsgendent rewlew Is necassary to reassire shareholders ‘that tha Cbmpmy‘s
. mortgage-related tompﬂance mntrols are: robust, .
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Cathelic Héaljthcarelwes‘t

185 Berry Street, Suta 300:

'Ms. Lauren A, Mogensen

November29, 2011

Corporate Seretary
Bank of Aserica Corpuration
Heargt Tower, 214.

. - North Street, NC1-027-20-05
. cnmj_.m 28255

, Dear Ms. Mogensem

 Catholic Healﬂlem mesashamhaldnamekcfAmcmaCm steck. We "

‘integtate. envitortuental, soctal and pbvetstico Triteria into oilr mvestment
decjsion-making, and regularly engage with cmnpames we ‘ol so emmmga the
mplnmenhm of best: practw&s& the@mas . .

Caﬁ:shp Healthoare West, in r.olIabnrauon mth the Clty of New Yomk, Oﬂi’ce of -

the Comptroller which is the custodian dnd tmastes of the New York City
Employess Retirement System: @NYC] Pepsion. Funds}, hereby submits the enclosed

 preposal for-inclusion in the proxy statement:for consiieration and action by the
2017 sharehaldets miseting in dccordamee with-Rule 14{a)(8) of the General:Riles .

nmmegtﬂxbmrs Gfﬂte SecunﬁesnndExchange Actofl934

Cathlic Healihearo West has bild pvér $2000:00 worttof Bk of Americs Com.

stock for iniore than arie ‘yeer and will Gontirne to:tiold: shaiés in the company

, Smcemly yours,

g '.smanmkersm

Vice: Prcsadent Community ’Health

_ Enctosm

co: Miohael Galand, City of New York; Office of tho Comproller

Julie Wokaty, Intetfaith Conter on: Carparate Reaponsibmty

Bari Fiafitisco, CA4107
415;438[5'5601391951&12"9'.
415.438.5720 fax

. throngh tho 2012 stockholder mesting, Proof of ownorship will be provided upon -
- tequest. A-represeutative of the filers will aftend the stockholders testing:> move
. the nesatuhmx as requmed by tht,mles of the Securmes ang. Bxchange Commlssmn

' (SEC} . .

chwHEALTFLong



: ) roquent Mihasaak ai‘ Aménica: (the "G '
~m#@mmg¢me»mmﬁm er;tre\amm

& . Goihiia Wols wlsted tor fasmanuat' wongage lear
i --mamm ahd seouriizetions, and repoR 1o smr‘ eholdirs, af

;mm‘ st and cnRting pRopristery Information, - it ﬁmmgs m. o

anw waﬁ F042.

,»,npaﬁymwgasesanﬂferedmwabumhammtha naﬁon’sﬁvalsxgm; L

' hoie lendeis st ket 3657 Billion” shee. 2007, according 1o Bloomibesg
- (BABEH), and new:cliths nmymsshthew siripwide mtaibmmmatamwm'

Emnmmﬁﬁeauemgzmammmmg heentives are @ oot
| | ey g spsyiers om j__ihmbaﬁ T

, ewesetﬁat bad%n e&wm sffeet bri. the fum:ﬁéx#ﬁg nf u)e mmggsage

it M'w ‘éignm ek 16 the sgfaty and soundisss of mortgage f
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OFFICE OF THE

. Neva R Goodwin S
oo Farhe-Joyce Haboucha . DEC ¥- 261
MM”%WMmgemt o o
- New Yark, NY 10020 BATE SECRETARY

Noverber 29, 2011

- M4s. Lavren &, Mogerisén

.......

 “214 North Tryon Sireet, NCI-027:20-05
Chatlotts, NC 28255 .

"VDee:Mx Mngeum

: L, Nova: R. Ch:cné:!:mng amthe bemﬁcial ownemfsss shares ofBankof
~ Amema stm:k. - ;

Tam: ﬁlmg the mcloml sharehoidm' pmpesat asa m—ﬁler for mciudun in .
_the 2012 proxy statement, in sooirdnce with Rule 14a-8 of the General Rules and -
’ Rergulahbnsofﬂle ‘Seourities Exchongs Act of 1934, Thepmposal requests Bank
of ‘America’s Board to have its.audit commiitee conduct an mdepe.ndentrevwwof
- its-nternal controls refated to regidenitial mortgage foan modifications, éte. and -
- ~.repurtto -shareholders’ theresnlts of taat review by-September 30, 2012..

. Tamthebersficial- -owner, as defined inkuie l3d~3 of the Secnrities
Bxchange Act-of 1934, of the above mentioned number of Bank of America shures L
. and initendd 0 nmintamvwnqrshxpofme required number of shares-through the . -~
" 2012 avinual toeting. 1 have beer a sharcholdér formore than ofte year, haveteld {~
- over$2,000-werth-of stock awd 1 will hiave mycusfodmn provrde venficauonof
e my owmmblp pomtxon. . o

: 'I‘huComptroller of the City ofNeerm'k hns baen desxgnated as. the
prinary: filer oft this:resolution.and it raay also be filed by atbers as well. To that
end, Tara vét subm:ttmg a,aspatate pmposal bt to—spcmormg this msolnhon

“ 7 Plegse.copy-all correspmdmce regaiding. tlns proposal & both Faihd-Joyre |
Hahoncba,MunagingDmcmr Rockelbﬂer Financial, 10 Rockefeller Plaza, New -
; jiabou andtochhaelGaﬂand Execuhve :

Thankyonforyouratﬁenttmtathxsmutter o
Saneern‘ly, ’
NM @ (mzw,
NevaR. Goodwm :

Emel.
¢ Michael Garland



Resolvod, ammm toquast that the Bank of America: (the “Corpeiry”)
mammmmemAmcmmmman pendsrit nev
- ipany's . (terdl  controls related to residentiel: ‘mottgage - loan
madifieamms, iamlaswas and securifizations, and: report 1o shersholders, at
reasopable cost .and emiting proprietary kﬁomaﬂm ks findihgs and
mmmmw&mmw 2012. : :

4kt (2 the Company's compliancovih {) appleatis faws.
) s | dures; and (b) polldes e

s hatanec homwuemv :and:m:pasﬁdmthe cerrmxymf iR
Mamtwmmmwmy - ‘

Mt‘wmﬁmmmm

“Faulty morigages and forsglomre. abuges have w fhe nahm*s fivo largest. |

home lenders 2t least $65.7  billion” since - 2007, awmfingtesbolnbefg‘
egnem)*amnmmmaypushmr trywids fa&lwmwﬂmm :

 Experts- have fostifiod o Covigress ﬂ\&tpewerse*ﬁnmai
cause of the problems because oy § ‘,m&mnawagmmemst

sainamdt :

Intopets of 4.55.‘W a ks requived, seiog 1 G wmafuland__

markéts and. a;:md ~stg;;;ﬁmt fiek to the saféiy amt smnnness' of mngage |
aoti)llttes” o :

. Federsl ilate "speéwm idemmed mme and unsaieo;rj

‘ mmna:.“_ﬂma*mmsﬁmmpmyﬂresida:ﬁial martﬁaga mdihies
“tnmmmmduandingatmm HOCBEings:;

The interagenty feview, mvar, was ﬁmhd LN thamanagemaat uffameiaswa

practivs. and prosedires, end was not, by e nalurs; a full scops revisw of the
“loan micdification ot ather ms-mmgaﬁon sffarts“ anourdng fo an ch».-

siatement



Themteauemysgenamlimmlysestahewbom apartsdly hegotiating
& 325 bilion SEiemANE wilth lgs barks. to acidrees improper foreclasire |
pmeﬁeashwaamrapmedymmd fow, fany, m-deﬁh&wesﬂgaﬁm&

The Dedd Frank Act enmoym tha Consumer Finariclal Pm&em Bupeau ta _
W&W%@ﬂd%&@ﬁﬁ%&%mmmﬁom&mﬁ%»
» ) wietic that oreales. addiﬁenat mmtgaga-mlated

Thmamammgmeaemmmwaw east%eﬁ% aftheﬁ'vbiasm. ‘
\ 3 Substak sarrﬂlargmpnw mﬁ;@ for an h&eﬁendm{ mvfieme of

, mswhsmberzaﬁ amﬂﬁae}gmwe morigage hraguiaﬂéesﬁrstsumw -

Webeimaanindapamamawisnecessaryw maswfe shamhoidamﬁfat‘
Coom jage~rolale eomamecow&mlsarerﬂbust :

e aeng mmammmmmmw inenives hatfod to-the '



—MARYKNOLL-—SISTERS
P.O. Box 311

Maryknoll, New York 10645-0311
Tel. (914)-941-7575

-Nmmw'an;zon.ﬁf L o
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M&me&bdogm
. Bankof&tnuicacmomhan : ' : _ DEC t- 2064
Hearst Tower ST o .
- 21450&1‘!‘@0:!5&6&

. RC1-027:20-05
: cwmnc 28255

. DeathMogmn,

- The Marykuoll Sisters ofmnmqum,mmmmMmafIWMofmakof
Asnerioa €orp. ‘Thie Marykriol] Sisters iave héld the shares continuously for over one year and
oy mmmmmmmuﬂm Aleuerofvmﬁcaﬁonofownmhipis :

- 1mmwm&mhdwmﬁ!mnfwmumwpmmﬂwcﬂdmﬁpmpowm
- eonsideration and action ty thie stackholdgrs ef the next annual meeting, and 1 hréby. subemit it
7 ‘forinclusion-in the froxy statefivent in-accordance with Rule 14-6:8 of the General Ruilesand -
: Rﬁgxﬂahons"ofﬂwSeeuﬁhesanﬂEmhmge Actpf1934. .

“Thie oontactperm forthis nesqltmon Irmehaet Garland representing the New Yoik Czly
~ ‘Bmployees: Retirement Systam (212—659-2517)- We Yook forward tozﬁscus;mg ﬂns issug with
yohuyowoatﬁeﬂcnmmgnec. R

o S‘nmﬂ%

'i ‘c:ashmxom :
Cmptme Socigl Raponsiﬁhw Caanﬁnator ,



m‘"ﬂ
2032 - Bawk of Amevica Corp.

. RESOLYED, sharchofders raguest that the Back of America (xhe"Compam!‘)W at’mmton have its
Andit Cotimlites conduct ari independent review of the Company's iriternal: controls ratated to mldmﬂal
mostgage loan indifications, foreclosuras and securitizations, and reportito: sharehplders; at teasoniabile cost.
ol om‘lﬁtgmmlyinﬁmmﬁon, its findings and resommendations by Sapbmber‘an,atrtz.

The taport should evainats. () the Company's-compHance with (1) applicatiie lsws: mdwgulaﬁnm and Gii)
43 own policisa snd: proccdures; and (b) polivies and procedures baddmaym:ﬁal ﬁnmhtmmlmw;
_ Mmmmoﬂmwhmmmmmw Companaz‘simg-wrmmmm

"WMMﬂ; ﬁsmadmmmhmmmmmmmmmmmm -
practioss .ot latge basks, including ‘missing or fulty mmmm:ammm
_Mmmwnémpmmmmmmhrymwmmtymﬁw : _

B} wmmw it Toreolaiuie. aluiss have oest&emhnn’sﬁvelm‘gwthmﬂmdea s’least$§57
Co um*mzm”mﬁgw mmmms/m, 'mdwdal;nsmypukaﬂre iuduwmidcmal to
. »Mm

:mmtmﬁﬂoﬂm‘ﬁ Mpﬂwmﬁnmdnlimntxm ama.mdtcameorﬂ;npmhxm"
WMﬂi&mmmmhﬂammwmmﬁmmm,unmm
YPEnEERE 2nd Frue Wmm@mmwm mm

‘AWMWWWMHAMQDH of the 14 lirgest morigage-aeridce, im.mdmgthe
‘ Cmm foumdt forsclosurs process Wesknéddes so sbvere thiat ‘they: liad "au -adversy effect on the
3 ofﬂwmermgzmurkeu udposud'siglﬁﬁmtrm:mﬂwmmd:". ndnés ofmnrmge

, Wmmwmw~mmwmmmummm inﬂwA
: __.,""mmmhmwmwmofmbm roogediiigs.” -

"I'hnmluagmcy eviaw, however, "was limited to/the tarugesient afﬁreclosnrspmcﬁeenw
. .mdwasact.bg ﬂsnaans. a fn]lscbperl'bvww of the: lbumodﬁcaﬁbneraber Io -

.~'ﬂwmmwsgenmlﬁmmnw;y Somwhuw pport oﬁmﬁgu&&bmmutq«nm
' mmm&ma&uswﬁmommmmdsprwWWmﬂumdtmifmy. in-
:"dupﬂﬁhveﬁgaﬁons ‘
,Tba»MFimkActmpowmﬁeCmmnermnmdalem Bm»mmngnlmammmsmi
- praotices, ag well - uMMmmmﬂmpﬁw,mwmofbmkamm&
. ﬁdﬁmlm#wﬂudmwmmm S :

" Thise-ars dmong the reasons.that sharéholders m%ﬁ%qfﬁmwws mi‘avnznfuubshnhﬂly similar

. progossi valling Tor-an lmpondqmw:afmorwmﬁxeﬂm pwﬂeosatmcmwszou

unnﬂalmqtms.
b Sapmbdtzﬁlt 4 yéde mmmmmmmesm surfiicad, ﬁaeacthgheadafﬁse
CFPB. sﬂ&’the ‘misaligned ingentives that led to ths "wvasm and‘profbund" mmwyoblems sl

Wemmmmmhnmmmmwmmmmucwmw
"L‘.conuulsammbust. L o
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nmmnaraa.m o -

' Ms.LﬁumnAmgmaen

mqmmmmummm-oompm ' 3
conductan mqumeommshmmmm
morigage-iosri modiications, foraolosures and securitizetions, and rapamosnamwam at
msénabbmﬂmdm ity Information; R&ﬁndmand' } _

mmhembymnadmmmy ﬁwmmmmm“.pmmm
Compiroli wmc%uuuswvaklmmrmmmmm, ,
GoAsiieration antt-ation by the sharshalars at the 2012 afwiual meeting
‘Rmimmmmmmwwmmmmmmmm
Awmmmmwmmmmmmmw;emm”
reqdred ‘

VAl the ownirs of 4600 shéifes of Bank of America siotk And intsni:th hoki $2,000 wory
. Wﬁg_&gmw‘emmmmm Veﬁﬁceﬁnnefdmmrsmpwm o inciiclng proof
2070 paricp . r |

Wztu&hcpaﬂ&tﬁnmmy%lbaﬂm@daloguemﬂwmmmmmal
'Pbmmmmwnmmnfarﬂamkj : il be Michas Gaﬂandafm
Gomg .A,MMMWGMYMMQMMWMM—B&&SW’ at -

an® ﬁgmmmmmmaaamm" ke

1
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mreponsamu évdiiato () the Companys. mplmeo»wlm W Appmmm apdl regulations and: {"&mm bdic!as
arl procedeess: ang () palicies aid proedinss to aaarmpmm fiphial mmmmsmmmmemﬂm
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Mpmembvmandal mmmsm a'iomm of the ptomm mey
mimmmwmmmm -4 voguived] respiting:in (awronghul anit,
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