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UNITED STATES

SECURITIES AND EXCHANGE COMMISSION

WASHINGTON D.C 20549

P6 12I2.If2It3

Received SEC

JAN 222014

Ronald Mueller

Gibson Dunn Crutcher LLP

shareholdeoroDosalsaibsondunn.com

Re Bank of America Corporation

Incoming letter dated December 242013

January 222014 Washington DC 20549

Dear Mr Mue1ler

This is in response to your letter dated December 242013 concerning the

shareholder proposal submitted to Bank of America by Kenneth Steiner Copies ofall of

the correspondence on which this response is based will be made available on our website

at httu//wwwsec.gov/divisionS/corDfin/ctnoaction/14a-8.slthnI For your reference1

brief discussion of the Divisions informal procedures regarding shareholder proposals is

also available at the same website address

Enclosure

cc John Chevedden

FISMA 0MB Memorandum MO716

Sincerely

Maft McNair

Special Counsel

D.v.aoH orcaraNCE

Act

Section

Public

JLf4 L1.-J

Avaifability__________________



January 222014

Response of the Office of Chief Counsel

Division of Corporation Finance

Re Bank of America Corporation

Incoming letter dated December 242013

The proposal recommends that the board take the steps necessary to adopt

cumulative voting

There appears to be some basis for your view that Bank of America may exclude

the proposal under rule 14a-8i1 We note that the proposal is substantially

duplicative of previously submitted proposal that will be included in Bank of Americas

2014 proxy materials Accordingly we will not recommend enforcement action to the

Commission ifBank of America omits the proposal from its proxy materials in reliance

on rule 14a-8i1

Sincerely

Adam Turk

Attorney-Adviser



DIVISION OF CORPORATION FINANCE

INFORMAL PROCEDURES REGARDING SHAREHOLDER PRQPOSALS

The Division of Corporation Finance believes that its
responsibility with respect to

matters arising under Rule 14a-8 t17 CFR 240 14a-8 as with other matters under the proxy

riles is to aid those who must comply with the rule by offering informal advice and suggestions

andto determine initially whether or not it may be appropriate in particular matter to

recommend enforcement action to the Commission In connection with thareholddr proposal

under Rule 14a-8 the Divisions.staff considers the information furnishedto it by the Company

in support of its intention to exclude the proposals from the Companys proxy materials as wcli

as any information furnished by the proponent or the proponents representative

Althàugh Rule 14a-8k does not require any communications from shareholders to the

Comrnissons staff the staff will always.consider iriformation concerning alleged violations of

the statutes administered by the Commission including argument as to whether or notactivities

proposed to be.taken would be violative of the statute ornile involved The receipt by the staff

of such information however should not be construed as changing the staffs informal

procedures and proxy review into formal or adversary procedure

It is important to note that the staffs and Commissions no-action responses to

Rule 14a-8j submissions reflect only informal views The determinationsreached in these no-

action lçtters do not and cannot adjudicate the merits of companys positiofl with respect to the

proposal Only court such as U.S District Court can decide whethera company is obligated

to include shareholder.proposals in its proxy materials Accordingly discretionary

determination nOt to recommend or take Commission enforcement action does not preclude

proponent or any shareholder of company from pursuing any rights he or she may have against

the company in court should the management omit the proposal from the companys proxy

materiaL
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December 242013 contaosi-ooiio

VIA E-MAiL

Office of Chief Counsel

Division of Corporation Finance

Securities and Exchange Commission

100 Street NE

Washington DC 20549

Re Bank ofAmerica Corporation

Stockholder Proposal ofXenneth Steiner

Securities Exchange Act of1934Rule i4a-8

Ladies and Gentlemen

This letter is to inform you that our client Bank of America Corporation the Company
intends to omit from its proxy statement and form of proxy for its 2014 Annual Meeting of

Stockholders collectively the 2014 Proxy Materials stockholder proposal the

Proposal and statements in support thereof received from John Chevedden on behalf of

Kenneth Steiner the Proponent

Pursuant to Rule 14a-8j we have

filed this letter with the Securities and Exchange Commission the

Commission no later than eighty 80 calendar days before the Company
intends to file its definitive 2014 Proxy Materials with the Commission and

concurrently Sent copies of this correspondence to the Proponent

Rule 14a-8k and Staff Legal Bulletin No 14D Nov 2008 SLB 141 provide that

stockholder proponents are required to send companies copy of any correspondence that

the proponents elect to submit to the Commission or the staff of the Division of Corporation

Finance the Staff Accordingly we are taking this opportunity to inform the Proponent

that ifbe elects to submit additional correspondence to the Commission or the Staff with

respect to the Proposal copy of that correspondence should concurrently be furnished to

the undersigned on behalf of the Company pursuant to Rule 14a-8k and SLB 14D

eij 8neaela Cwfltuy City faflas Denver Dubai Hong Kong London Lu Angeles Munich

P40w York Orenge Couny pain Alto Pavi San rancsco So Paulo singapore Washington DC
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Division of Corporation Finance

December 24 2013

Page

THE PROPOSAL

The Proposal states the following

RESOLVED Cumulative Voting Shareholders recommend that our Board

take the steps necessary to adopt cumulative voting Cumulative voting means

that each shareholder may cast as many votes as equal to nwnber of shares

held multiplied by the number of directors to be elected shareholder may

cast all such cumulated votes for single candidate or focus on few

candidates Under cumulative voting shareholders can withhold vOtes from

poor-performing directors in order to cast multiple votes for other director

candidates This is an important protection for shareholders

copy of the Proposal and related correspondenee with the Proponent is attached to this

letter as Exhibit

BASIS FOR EXCLUSION

We hereby respectfUlly request that the Staff concur in our view that the Proposal may be

excluded from the 2014 Proxy Materials pursuant to Rule 14a-8i1 because the Proposal

substantially duplicates another stockholder proposal previously submitted to the Company

that the Company intends to include in the 2014 Proxy Materials

ANALYSIS

The Proposal May Be Excluded Under Rule 14a-Sçi11 Because It Substantially

Duplicates Another Proposal That The Company Intends To Include In Its 2014 Proxy

Materials

Rule 14a-8i1 provides that stockholder proposal may be excluded if it substantially

duplicates another proposal previously submitted to the company by another proponent that

will be included in the companys proxy materials for the same meeting The Commission

has stated that the purpose of Rule 14a-8il is 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 The standard for determining

Exchange Act Release No 12999 Nov 22 1976



GIBSON DUNN

Office of Chief Counsel

Division of Corporation Finance

December 242013
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whether proposals are substantially duplicative is whether the proposals present the same

principal thrust or principal focus

On June 122013 the Company received proposal from Ms Evelyn Davis the Davis

Proposal and together with the Proposal the Proposals See Exhibit The Davis

Proposal states

RESOLVED That the stockholders of Bank of America assembled in

Annual Meeting in person and by proxy hereby request the Board of

Directors to take the necessary steps to provide forcumulative voting in the

election of directors which means each stockholder shall be entitled to as

many votes as shall equal the number of shares he or she owns multiplied by
the number of directors to be elected and he or she may cast all of such votes

for single candidate or any two or more of them as he or she may see fit

The Company received the Proposal on November 2013 The Company intends to include

the Davis Proposal in its 2014 Proxy Materials

The principal thrust of both the Proposal and the Davis Proposal is clearly the same to adopt

cumulative voting in director elections In fact the two Proposals are substantially identical

Both Proposals request that the Board take the necessary procedural steps to institute

cumulative voting in the election ofdirectors The Proposal states Shareholders

recommend that our Board take the steps necessary to adopt cumulative voting The

Davis Proposal states That the stockholders of Bank of America assembled in Annual

Meeting in person and by proxy hereby request the Board of Directors to take the

necessary steps to provide for cumulative voting in the election of directors

The Proposals define cumulative voting in the same manner The Proposal states

Cumulative voting means that each shareholder may cast as many votes as equal to

number of shares held multiplied by the number of directors to be elected The Davis

Proposal states that cumulative voting means each stockholder shall be entitled to as

many votes as shall equal the number of shares he or she owns multiplied by the number
of directors to be elected

Both Proposals make clear that under cumulative voting stockholders may cast all their

votes for one director or divide their votes among several directors The Proposal states

Pacflc Gas Electric Co avail Feb 1993
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that shareholder may cast all such cumulated votes for single candidate or focus on

few candidates and that shareholders can withhold votes from poor-performing

directors in order to cast multiple votes for other director candidates The Davis

Proposal states that stockholder may cast all of such votes for single candidate or

any two or more of them as he or she may see fit

In Comcast Corp avail Feb 142011 the Staff concurred that proposal requesting that

the board take the necessary steps
to provide for cumulative voting in contested director

elections was substantially duplicative of an earlier-received proposal requesting that the

board take the necessary steps to provide for cumulative voting in director elections The

Proposal and the Davis Proposal are even more similar to each other than were the two

cumulative voting proposals in Comcast The Comcast proposals varied slightly in that

while each sought cumulative voting one would have limited it to contested elections

Conversely neither the Proposal nor the Davis Proposal includes that limitation Likewise in

previous years the StafThas found proposals to be substantially duplicative when they asked

for similar actions Because the Proposals are nearly identical in language and share the

same princIpal Thrust the Proposal substantially duplicates the Davis Proposal and may be

excluded from the 2014 Proxy Materials

Stockholders would have to consider substantially the same matters if asked to vote on both

the Proposal and the Davis Proposal because both proposals seek to instate cumulative voting

in director ejections As noted above the purpose ofRule 14a-8i1l is 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.4 Thus consistent

with the Staffs previous interpretations of Rule 4a-8il the Company believes that the

Proposal may be excluded from the 2014 Proxy Materials as it is substantially duplicative of

the Davis Proposal

See e.g McDonalds Corp avail Mar 15 2011 concurring that proposal to take the

steps necessary to reorganize the board into one class with each director subject to

election each year was substantially duplicative of an earlier-received proposal to take all

necessary steps to eliminate the classification of the board and to require that all directors

stand for election annually United Technologies Corp avail Jan 19 2006

concurring that proposal requesting the board to amend the bylaws to provide for

majority voting was substantially duplicative of an earlier-received proposal that sought

majority voting with the proviso that the number of nominees did not exceed the number

of directors to be elected

Exchange Act Release No 12999 Nov 22 1976
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CONCLUSION

Based upon the foregoing analysis we respectfully request that the Staff concur that it will

take no action if the Company excludes the Proposal from its 2014 Proxy Materials pursuant

to Rule 4a-8il As stated previously the Company intends to include the Davis

Proposal in its 2014 Proxy Materials

We would be happy to provide you with any additional information and answer any

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

should be sent to shareholderproposa1sgibsondunn.com If we can be of any further

assistance in this matter please do not hesitate to call me at 202 955-8671 or Jennifer

Bennett the Companys Associate General Counsel and Assistant Corporate Secretary at

980 388-5022

Sincerely

Ronald Mueller

Enclosures

cc Jennifer Bennett Bank of America Corporation

Kenneth Steiner

John Chevedden

IO162U39S
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From FISMA 0MB Memorandum M-07-16

Sent Wednesday November 06 2013 1251 AM
To Mareski Brenda Legal

Cc Johnston Erin Legal

Subject Rule 14a-8 Proposal BAC

Dear Ms Mareski

Please see the attached Rule 4a-8 Proposal

Sincerely

John Chevedden



Kenneth Steiner

FISMA 0MB Memorandum M-07-16

Mr Charles Holiday

Chairman of the Board

Bank of America Corporation BAC
100 TryonSt

Charlotte NC 28255

Phone 704 386-568i

Dear Mr Ilolliday

purchased stock In our company because believed our company bad greater potential My
attached Rule 14a-8 proposal is submitted in support of the long-term performance of our

company My proposal is for the next annual shareholder meeting will meet Rule 14a-8

requirements including the continuous ownership of the required stock value until after the date

of the respective shareholder meeting My submitted format with the shareholder-supplied

emphasis is intended to be used for definitive proxy publication This is my proxy for John

Chevedden and/or his designee to forward this Rule 14a-8 proposal to the company and to act on

my behalf regarding this Rule 14a-8 proposal and/or modification of it for the forthcoming

shareholder meeting before during and after the forthcoming shareholder meeting Please direct

all future communications regarding my rule 14a-8 proposal to John Chevedden

FISMA 0MB Memorandum M-07-16

to facilitate prompt and verifiable communications Please identify this proposal as my proposal

exclusively

This letter does not cover proposals that are not rule 14a-8 proposals This letter does not grant

the power to vote Your consideration and the consideration of the Board of Directors is

appreciated in support of the long-term performance of our company Please acknowledge

receipt of myproposal promptly bY en1miMA 0MB Memorandum M-07-16

Sincere1y/

Kenneth Steiner Date

Rule 14a-8 Proponent since 1995

cc Lauren Mogensen

Corporate Secretary

Brenda Mareski brendamareskbankofamerica.coxn

Erin L.C Johnston erinjohnstonbankofamerica.com

FX 704-409-0350

FX 704-625-4378

FX 980-386-1760

FX 704-409-0119



Rule 14a4 November 2013
Froposal Ciunulative Voting

RESOLVED Cumulative Voting Shareholders recommend that our Board take the steps

necessary to adopt cumulative voting Cumulative voting means that each shareholder may cast

as many votes as equal to number of shares held multiplied by the number of directors to be

elected shareholder may cast all such cumulated votes for single candidate or focus on few
candidates Under cumulative voting shareholders can withhold votes from poor-performing

ditectors in order to cast multiple votes for other director candidates This is an important

protection for shareholders

Cumulative voting also allows significant group of sharehokiers to elect director of its choice

safeguarding minority shareholder interests and brmgmg independent perspectives to Board
decisAons

Cumulative voting won 54%-support at Aetna and greater than 1%-support at Alaska Airtwo-

times It also received greater than 53/o-support at General Motors in two annual elections The
Council of Institutional investors www.cil.org and CalPERS recommended adoption ofthis

proposal topic

This proposal should ao bemote favorably evaluated due to our Companys.clearly improvable

environmental social and oiorate governance performance as reported in 2013

GMI Ratings an independent investment research firm rated our company in governance GM
said in recent years Bank of America had completed number of controversial acquisitions paid

out billions in executive bonuses accepted $35 Billion in emergency funding from the

government and allowed its former CEO to walk away with $83 millionin severance pay BAC
had been accused of nnaleading investors and had repeatedly ignored shareholder proposals

requesting that it take measures to improve its governance policies

Bank of.Arnerica was also one of banks which reached a$25 billion settlement with the US
government to end an investigation of abusive foreclosure practices stemming from the housing

bubble collapse

In regard to our board of directors Charles Clifford had been negatively flagged by GM due to his

involvement with the FleetBoston board which approved major round of executive rewards

even as the company was under investigation by regulators for multiple instances of improper

activIty Arnold Donald and David Yost were potentially over-committed with seats on

company boards each GM said not one member of our audit committee had substantial industry

knowledge Not one independent director had expertise in risk management Our board did not

have responsibility for strategic oversight of our companys environmental practices BAC can

give long-term incentive pay to our CEO for below-median perfonnancc

Returning to the core topic of this proposal from the context of our clearly improvable corporate

governance please vote to protect shareholder value

Cuniulative Voting Proposal



Kenneth Steiner FISMA 0MB Memorandum M-07-16 psord this proposal

Please note that the title of the proposaL js part of the proposal

If the company thinks that any part of the above proposal other than the first line in brackets can

be omitted from proxy publication simply based on its own reasonIng please obtain written

agreement from the proponent

Nber to be assigned by the conany
Asterisk to be removed for publication

This proposal is believed to conform with Staff Legal Bulletin No 14B CFSeptember 2004

including emphasis added
Accordingly going forward we believe that it would not be appropriate for

companies to exclude supporting statement language and/or an entire proposal in

reliance on rule 14a-8l In the following circumstances

the company objects to factual assertions because they are not supported

the company objects to factual assertions that while not materially false or

misleading may be disputed or countered

the company objects to factual assertions because those assertions may be

Interpreted by shareholders in manner that is unfavorable to the company its

directors or its officers and/or

the company objects to statements because they represent the opinion of the

shareholder proponent or referenced source but the statements are not

identified specifically as such

We believe that it Is appropriate under nile 14a4 for companies to addiess
these objections In their statOments of opposition

See also Sun Microsystems Iiic July 21 2005
Stock will be held until after the annual meeting and the proposal will be oresented at the annual

meeting Please acknowledge this proposal promptly by FISMA 0MB Memorandum M-07-1



Fronfr FISMA 0MB Memorandum M-07-16

Sent Friday November 08 2013 32 PM Eastern Standard Time

To Jeffries Ross Legal

Cc Ross Jeffries Bank of America Corporate Secretary Mareski Brenda Legal Johnston Erin Legal

Subject Rule 14a-8 Proposal BAC tdt

Mr Jeffries

Attached is the rule 4a-8 proposal stock ownership letter Please acknowledge receipt

Sincerely

John Chevedden

cc Kenneth Steiner
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November 8.2013

Kenneth Steiner

Post-1t Fax Not 7671 -13 Ir2
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Bank of America

November 19 2013

VIA OvtRNlGHr MAIL
Mr John Chevedden

FISMA 0MB Memorandum M-07-16

Dear Mr Chevedden

am writing on behalf of Bank of America Corporation the Company which on

November 2013 received from you stockholder proposal entitled Proposal

Cumulative Voting for inclusion in the proxy statement for the Companys 2014 Annual

Meeting of Stockholders the Proposal The e-mail you submitted included letter dated

October 142013 purportedly appointing you and/or your designee as Kenneth Steiners

proxy to submit the Proposal on his behalf pursuant to Securities and Exchange Commission

SECRule 4a-8 the Proxy Letter However Rule 4a-8 does not provide for

stockholder to submit stockholder proposal through the use of proxy such as that

purportedly provided by Mr Steiner Instead Rule 14a-8 specifically provides that

references throughout the rule to you mean shareholder Accordingly if Mr Steiner is

the proponent of the Proposal we believe that your submission does not satisfy Rule 4a-8

and Mr Steiner must submit the Proposal to the Company in accordance with the procedures

set forth in Rule 14a-8

If instead you are the proponent of the Proposal then please be advised that the

Proposal contains certain procedural deficiencies as described below which SEC regulations

require us to bring to your attention

Rule 4a-8b under the Securities Exchange Act of 1934 as amended provides that

stockholder proponent the Proponent must submit sufficient proof of continuous

ownership of at least $2000 in market value1 or 1% of companys shares entitled to vote

on the proposal for at least one year as of the date the stockholder proposal was submitted

The Companys stock records do not indicate that you are the record owner of sufficient

shares to satisfy this requirement In addition to date we have not received proof that you
have satisfied Rule 4a-Ss ownership requirements as of the date thai the Proposal was

submitted to the Company

To remedy this defect you must submit sufficient proof of your continuous

ownership of the requisite number of Company shares for the one-year period preceding and

including the date the Proposal was submitted to the Company November 2013 As



explained in Rule 14a-8b and in SEC staff guidance sufficient proof must be in the form

of

written statement from the record holder of your shares usually broker or

bank verifying that you continuously held the requisite number of Company
shares for the one-year period preceding and including the date the Proposal was

submitted November 2013 or

if you have filed with the SEC Schedule 13D Schedule 130 Form Form or

Form or amendments to those documents or updated forms reflecting your

ownership of the requisite number of Company shares as of or before the date on

which the one-year eligibility period begins copy of the schedule and/or form
and any subsequent amendments reporting change in the ownership level and

written statement that you continuously held the requisite number of Company
shares for the one-year period

If you intend to demonstrate ownership by submitting written statement from the

record holder of your shares as set forth in above please note that most large U.S
brokers and banks deposit their customers securities with and hold those securities through
the Depository Trust Company DTC registered clearing agency that acts as securities

depository DTC is also known through the account name of Cede Co. Under SEC Staff

Legal Bulletin No 4F only DTC participants are viewed as record holders of securities that

are deposited at DTC You can confirm whether your broker or bank is DTC participant by

asking your broker or bank or by checking DTCs participant list which is available at

http//www.dtcc.com/downloads/membership/directories/dtc/alpha.pdf In these situations

stockholders need to obtain proof of ownership from the DTC participant through which the

securities are held as follows

If your broker or bank is DTC participant then you need to submit written

statement from your broker or bank verifying that you continuously held the

requisite number of Company shares for the one-year period preceding and

including the date the Proposal was submitted November 2013

If your broker or bank is not DTC participant then you need to submit proof of

ownership from the DTC participant through which the shares are held verifying

that you continuously held the requisite number of Company shares for the one-

year period preceding and including the date the Proposal was submitted

November 2013 You should be able to find out the identity of the DTC
participant by asking your broker or bank If your broker is an introducing

broker you may also be able to learn the identity and telephone number of the

DTC participant through your account statements because the clearing broker

identified on your account statements will generally be DTC participant If the

DTC participant that holds your shares is not able to confirm your individual

holdings but is able to confirm the holdings of your broker or bank then you need



to satisfy the proof of ownership requirements by obtaining and submitting two

proof of ownership statements verifymg that for the one-year period preceding

and including the date the Proposal was submitted November 2013 the

requisite number of Company shares were continuously held one from your

broker or bank confirming your ownership and iithe other from the DTC

participant confirming the broker or banks ownership

Further under Rule 14a-8b ofthe Exchange Act proponent must provide the

Company with written statement that he or she intends to continue to hold the requisite

number of shares through the date of the stockholders meeting at which the Proposal will be

voted on by the stockholders remedy this defect you must submit written statement

that you intend to continue holdmg the requisite number of Company shares through the date

of the Companys 2014 AnnualMeeting of Stockholders

Finally regardless of whether you or Mr Steiner is the proponent we note that the

supporting statement accompanying the Proposal purports to summarize statements from

GMI Ratings The source for these assertions is not publicly available In order that we can

verify that the referenced statements are attributable to GMJ Ratings and are not being

presented in the supporting statement in false and misleading manner you should provide

us copy of the referenced report or other source for the statements obtained from GMI

Ratings

The SECs rules require that any response to this letter be postmarked or transmitted

electronically no later than 14 calendar days from the date you receive this letter Please

address any response to me at Bank of America Corporation 214 North Tryon Street

Charlotte NC 28255-0001 Alternatively you may transmit any response by facsimile to me
at 704 409-0350

If you have any questions with respect to the foregoing please contact me at

980 387-4212 For your reference enclose copy of Rule 14a-8 and Staff Legal Bulletin

No 14F

Sincerely

BTGru
Counsel and Assistant Corporate Secretary

cc Kenneth Steiner

Enclosures



From FISMA 0MB Memorandum M-07-16

Sent Wednesday November 20 2013 1138 PM

To Grube Brian Legal

Cc Mareski Brenda Legal

Subject Rule 14a-8 Proposal BAC gmi

Mr Grube

hope this is useful in regard to GMI It is from the GMI website

Please let me know if there is any question

Sincerely

John Chevedden

With regard to complimentary reports we provide corporate issuers with

complimentary overview copy of our ESG and AGR reports for their company every

12-months upon request The request must come directly from the corporation and we

will only provide complimentary copies directly to corporate issuers not their outside

counsel Corporate issuers interested in requesting complimentary copy should be

directed here http//www3 .gmiratings.com/home/contact-us/companv-rating/

http /Iwww3 gmiratings.com/home/contact-us/companv-rating/

We always encourage corporate issuers and law firms to utilize one of our

subscription options to CMI Analyst so they can efficiently monitor ESG and AGR
data events ratings the ratings are subject to change monthly and quarterly

respectively and Key Metrics throughout the year We have approximately 100

corporate issuers who subscribe to GMI Analyst and we work with many law firms

either within the law libraries or at the associate level who utilize CMI Analyst as

ESG and forensic-accounting risk research product



From FISMA 0MB Memorandum M-07-16

Sent Tuesday November 26 2013 725 PM

To Grube Brian Legal

Cc Jeffries Ross Legal

Subject Rule 4a-8 Proposal BAC

Dear Ms Grube Although not believed to be necessary the attachment is provided as

special accommodation to the company

Sincerely

John Chevedden



Kenneth Steiner

FISMA 0MB Memorandum M-07-16

Mt Ras JefMes Post-ft Fax Note 7671
Oate1 ...a

rAaTPUOflMC
IOONTryonSt

charlotte NC 28255 _______________
Pboiw 74 35j Fax _ro ________

ffi4kofamercLcom

Dear Mr offiles

This Is to xeapcnd to the eoolpan3r letter within the 14-days epeoliled

Theiulc 14a4 proposal

Rule 144 roposal Novwiber 52013
Poposa Cwnuletive Voting

was submitted using method inusa fbi at least 15-years foi rule 14-S prcomls This is to

xeconlbm the covet letter end FOPOSRL smibsole proponent of thi proposal This edditieaI

cc6nnatlon Is believed unnsceesar aM Is fbrtded as special acccnmodetlott tha

compeny

SM-

Rmeth Steiner

cc

BsanMarmid bn
ExM LCJeimstet rlnJoImston@bankofninerIca.ccm

PX 70440-0350

FX 704-6254378

FX 980-386.1160

704.4090119

BrIan Oxube

Phones

J.SMA 0MB Memorandum M-07-16
ax

/3
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EVELYN DAVtS

rnrro LU111bV RETURN
fljU6T ANO tOWUGNYS RPflT_ REQUE$EFIj
WATeRArE ortCE 5.DV4G

ZCO VIQ4A AVE $.W 5UIt
WASHPQrO$ OC 2a057

Office 01 the CEO

JUN 1223

Dear

Ibis is formal notice to the management of tiiat tvlrs Evelyn

Davis who is the ownq of shares of common st plans to introduce ike following

resolution at the forthcoming Annual Meeting of 20 ask that my name and address be

prufled an the proxy statement together wtth the text of the resolution and reasons for its introduc

tion also ask that the substance of the resolution be included in the notice of tIle meeting

RESOLVED that the stockholders of ifJQ444C.I..J assembled in Annual

Meeting in person and by proxy hereby request the Bdof Directors to take the necessaxy steps

to provide for cumulative voting In the election ci directors which means each stockhoLder shall be

entitled to as many votes as shall equal the number of shares he or size owns multiplied by the

number of directors to be.elected and ho or she may cast ali of such votes for single candidate1 or

any two or more of them as he or she may see fit

REASONS Many states have mandatory cumulative voting so do National Banks

In addition many corporations have adopted cumulative voting

If you AGREE please mark your proiy IOR this resolution

CC SEC in D.C


