
SEC

14LO

flgtofl
DC 20549

Ronald Mueller Was

Gibson Dunn Crutcher LLP

shareholderproposalsgibsondunn.com

Re Bank of America Corporation

Incoming letter dated February 22 2013

Dear Mr Mueller

This is in response to your letter dated February 222013 concerning the

shareholder proposal submitted to Bank of America by Ray Chevedden We also have

received letter on the proponents behalf dated February 25 2013 On

February 15 2013 we issued our response expressing our informal view that Bank of

America could not exclude the proposal from its proxy materials for its upcoming annual

meeting You have asked us to reconsider our position

The Division grants the reconsideration request as there now appears to be some

basis for your view that Bank of America may exclude the proposal under

rule 14a-8i1O Based on the information you have presented it appears that Bank of

Americas policies practices and procedures compare favorably with the guidelines of

the proposal and that Bank of America has therefore substantially implemented the

proposal Accordingly we will not recommend enforcement action to the Commissionif

Bank of America omits the proposal from its proxy materials in reliance on

rule 14a-8i10

Copies of all of the correspondence related to this matter will be made available

on our website at http//www.sec.gov/divisionslcorpfm/cf-noaction/14a-8.shtml For

your reference brief discussion of the Divisions informal procedures regarding

shareholder proposals is also available at the same website address

Sincerely

Jonathan Ingram

Deputy Chief Counsel

cc John Chevedden

FISMA 0MB Memorandum M-07-16
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ReBankofAinerica Coiporatin

Reconszderatzon Request Regarding the Stockholder Proposal of Ray Chevedden

SMUriteS Exhange Act of i934Ru i4q8

Ladies and Gentiernem

On January 2013 we submitted letter tie Initial Request on behalf of our client

Bank of America Corporation the Company notifying the staff ofthe Division of

Corporation Finance the Stafi ofthe Securities and Exchange Commission the
Commissiuif that the Company intended to Omit ftm its proxy statement and form of

proxy for its 2013 Annual Meeting cStockho1ders collectively the 2013 Proxy

aterthIs stockholder proposal the Proposal and statements in support thereof

received from layT Chevedden naming John Chçvedden as his designated representative

tire pn
The In Requeat stated our belief that the Proposal could be excluded from the 2013 Proxy

Materials pursuant to Rule 14a-8iXIO Specifically it intheated that with respect to the

Companys Chief Executive Oflcer tire Companys stock retentIon and ownership policy

the Rtention Policy clearly substantially implemented the Proposal because it required

the Companys Chief Executive Offrcer to hold at least 500000 shares of the Companys
common stock and retain at least 50% of the net after-tax shares from future equity awards

until retirement With
respect to the Companys other executive otficers the Initial Rquest

asserted that the Retention Policy and the Companys practices compared favorably to all of

the terms of the Proposal

On February 152013 the Stuff issued response to the Initial Request stating that it was

imableto concur in our view that the Compatiymay exclude th Proposal under

Rtile14a-8i1Q

We hereby request reconsideration oIthe Stafis February 15 2013 response due to recent

development Pursuant to the o.nirnendai ion of the Compensation and Betiefits and

russeIs Century oty DalIas Denver Dubai Hong Kong London Los.Ange3es Munich New York

ange County Palo Alto Pane Francisco Si Paulo Singapore Washington
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Corporate Governance Comnuttees of the Companys Board of Directors the 8oaM the

Board recently approved revisions to the Companys stock retention and ownership policy

the Revised Pohcy which substantially implements the Proposal copy of the Revised

JOlicy.iS attac hed hereto hibit

As with the Retention Pthoy the Revised Policy clearly substantially implements the

proposal with respect to the Chief Executive Oftlcer The Revised Policy continues to

require the Chief Executive Officerto hold at least 500000 shares of the Companys

cqmmon stock and retain at least 50% of the net after-tax shares from iuiture equity awards

and it lengthens the required retention period to one year following retirement The

Revised Policy requires otherexecutive officers to hold at least 300000 shares of the

Companys common stock and retain at least 50% ofthe net after-tax shares from future

equhy awards intiE relircinent

The Revised Policy contains substantially all of the requirements requested by the Proponent

in the Proposal The Proposal contains he ollowuig elements Ci that the Companys
executive pay committee adopt apohcy Ii that the policy require senior executives to

retin significant percentage of shares acquired Through equity pay programs with

recommendation of share retention percentage requfrenient of25%iiiThat the policy

require executive officers to retain These shares until reacbmg noniial retirement age as

defined by the Companys qualified retirementplan that has the largest
number of plan

participants and iv that the policy prohibit hedln transactions for shares that are subject

to the ownership policy.

The Revised Policy substantially implements the Proposal because it was adopted by the

Board at the recommendation of the Compensation and Benefrts Committee and requires

each of the Companys executive offlcers to retain at least 50% of the net after-tax shares

from future equity awards2 thereby greatly exceeding the Proposals suggested 25% share

retention requirement Likewise the Revised Pobcy-s requirement that all senior executives

bold the requisite amount of shares letirementand in the case of the Chief Exei utive

-Like the Retention Policy the Revised PQlicy applies to the Companys executive

officers who are its senior executives and thus covers the persons addressed in the

Proposal

Because the Revised Policy requires retention of -the specified amount of all future

equity awards it adheres more closely to the Proposal than did the policy

Inc avail Feb 2Ql3 which required retention of only equity awarded as

incenthe compensation
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Officer for one year thereafter compares favorably to the Proposals request that the policy

require such retention until reaching normal retirement age Specifically the Revised

Policy results in longer holding period than requested in the Proposal when an executive

officer continues to serve after reaching normal retirement age while the requirements of the

Proposal would cease to apply when the execitive officer reaches normal retirement age

even if the executive officer does not retire at that time Finally the Proposal requests that

the adopted policy prohibit hedgIng transactions for shares subject to this policy which are

nOt sales but reduce the risk of loss to the executive As discussed in the Initial Request the

Companys existing policies and stock award agreements prohibit exeoutive officers use of

hedging transactions on any shares of the Companys stock owned by them

As noted in the Initial Request the Staff has previously concludedthat company may

exclude stockholder proposal under Rule 14a-8i1 when existing policies result in

higher stock retention than that recommended by the stockholder proposal For example in

Exxon Mobil Corp avail Mar 212012 the Staff concurred with the exclusion under Rule

14a-8iXlO of proposal requesting that executive officers retain significant percentage

of stock for one year following termination and recommending 25% retention figure

The Staff concurred that despite lacking an exact retention figure the companys policies

requiring retention of significant amount of stock and resulting in retention rates higher

than 25% sufficiently addressed the proposals essential objectives In concurring that the

proposal therefore could be excluded under Rule 14a-8iXlO the Staff stated that it appears

that ExxonMobils policy compares fvorab1y with the guidelines of the proposal and that

ExxonMobil has therefore substantially implemented the proposal Likewise in

ATTInc avail Jan 10 2012 the Staff concurred that similar proposal which also

requested that that executive officers retain significant percentage of stock for one year

following termination and recommended 25% retention.figure was substantially

implemented because the company adopted policy requiring senior executives to retain

25% of their future equity awards until one year following termination ofemployment

Similar to Exxon Mobil and ATT the Company has adopted stock retention and

ownership policy that clearly satisfies the Proposals requests Because the Companys

compensation policies and practices compare favorably to the guidelines in the Proposal and

address the underlying concerns and objectives of the Proposal the Proposal has been

substantially implemented by the Company and is properly excludable from the 2013 Proxy

Materials under Rule 14a-8i10

As discussed in footnote of the Initial Request the Proposal does not require an

executive officer who terminates employmentprior to reaching nonnal retirement age to

continue holding his or her shares until reaching normal retirement age
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Based uani the fbregamg information we xespecthilly request that the Staff reçonstder its

February 2013 ronse an4 concur that it wilt take no action if the Company excbides

the Proposal fttm its 2013 Proxy Materials In addition7 we respecthilly infonn the Staff that

the Company currently plans to begin printing
the 2Ol Proxy atedaIs on or about

Marib t5 zeiand we ap eivngaresonbefbre that dale

We would be happy topwvide QU with any additional infc nathn and answer any

questions that you may have regarchng this subject Correspondence regarding tIns letter

should be sent to shareholderproposaIsgibsondunncom Ifwe can be otany further

asistanee tbis matter please do not hesitate to call meat 202 955-8671 Jennifer

Bennett the Companys Associate General Counsel snd Assistant Corporate Secretai at

98O 38-5c2

1pnaid Mueller

Enclosurc

cc ientiilr Bennett ank of Mca.Coiporatlon
John Cheve den

Riy ehevedden

101441603.13
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Mininnun Stock Ownership by Executive Officers and Directors In order to align the

interests of the Companys executive officers and directors with those of the Companys
stockholders the Board has adopted the following minimum stock ownership

requirements the Chief Executive Officer shall hold at least 500000 shares of the

Companys common stock and retain at least 5O% of the net after-tax shares from future

equity awards until one year following retirement other executive officers shall hold at least

300000 shares of the Companys common stock and retain at least 50% of the net after-tax

shares from future equity awards until retirement and nonmanagement directors are required

to hold and cannot sell the restricted stock they receive as compensation except as necessary to

pay taxes upon vesting until termination of their service
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Rule 14-S Proposal

Bank of Mnerlca Corporation BAC
Executives to Retain Stock

Ray Chevedden

Ladies and Gentlemen

This is in regard to the February 22 2013 company request for reconsideration concerning this

rule 14a-8 proposal

The Board purportedly recently approved an Exhibit on no particular day that is apparently

not accessible to shareholders

The company does not illustrate how it supplements its other share ownership requirements by
now adding further 25% requirement as called for in the rule 14a-8 proposal At this late date

the company does not show that it is in loclcstep with Exxon Mobil andATT

This is to request that the Securities and Exchange Commission allow this resolution to stand and

be voted upon in the 2013 proxy

Sincerel

cc Ray Chevedden

BAC Corporate Secretary baccorpoatesecretarybankofamerica.com


