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Shareholder Proposal on Democratic Reform of the Board Election
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Resolved: shareholders recommend that Bank of America Corporation (the Company) reform the election of the
board to list more candidates than the number of directors of the board to be elected. i : HRNIIZILY & %4
| 3 YRAT AR (BURAR “AF” ) BUEES oz, Migig \NoE @ EF 2 MR E S8t

Supporting Statement 7 5 1

The American corporate boards and executives have become a class of oligarchy, as defined by
Aristotle, according to his _Politics . In this great classic, Aristotle demonstrated that in a stable
community (polis), the ratio of the richest citizen’s land to the poorest citizen’s land should not be over
5to 1. The Company’s CEO pay ratio was 230:1 in 2023 (2024 Proxy Statement p.85). The CEO pay
ratios of big Japanese and European companies are much less than of big American companies.
America’s ballooning executive compensation is not sustainable for the economy, particularly there is
no rational methodology to decide the executive compensation. The increase of disparity of wealth is
the most serious root of American social disorder. Shareholders in JPMorgan Chase & Co., Intel,
Netflix, Salesforce and other big companies rejected sky-high executive pay packages in 2022, 2023,
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One of the main problems of corporate governance is that American corporate boards are not democratically
elected. The Company’s board needs a democratic reform to elect members from more diversified candidates.
Shareholders should have the right to choose from more candidates than the number of directors of the board to be
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This democratic reform proposal should be implemented as not to violate any contractual obligations, with

amendments to the Company’s governing documents as needed. The board has the flexibility to implement this
proposal to design the criteria and process to nominate at least one more candidate than the number of directors of the
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* The Board” s current director selection process is effective in identifying and evaluating
highly qualified candidates for nomination and election to the Board. #HH<HIAT I S ik MR
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* Arbitrarily adopting and imposing a framework under which the pool of candidates is larger
than the number of available Board seats could significantly undermine the Board’ s effectiveness.
B R FH IR R AT e e \ B B S e T AR OHESE, B S A A .
* Qur shareholders already have the ability to provide input on our director evaluation and

nomination process. FATHIIE R O REMS i E F LA L IR E .

* The Board has a robust and stringent director resignation policy in support of our majority
voting standard that provides meaningful accountability to shareholders. EEFHLHE T 7E3E ™

R ESERIRBOR, PISCRERATH 2 B9 2 Bk britk, T AR IR D) S 208 17 51 .
42284 K, M EAEBIEHESN, JEESRRIESTIRE:
Good morning, fellow shareholders. #0674, F Fif.

Since we all have read my proposal, there is no need to repeat the contents. I would like to express my
disagreement with the board’s opposition statement. BESA K X H O WIS, MAFHEEANR T, -
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My proposal is not an arbitrary scheme. At the end of my proposal, I specifically stated that “The board has the
flexibility to implement this proposal to design the criteria and process to nominate”, to avoid interfering with
micro-management of the board’s business. Here the board nominated 14 candidates for the 14 uncontested seats, and
there is no reason that the board cannot find more candidates without using any arbitrary scheme. The board’s
opposition statement also arbitrarily lists the opposite effect for a democratic election. I faced the similar opposition
arguments against me when I proposed a democratic election of Tsinghua University’s Students Association in 1984
in China as a Nuclear Physics student. I was severely punished. Yet, in 1987 the Chinese Community Party changed
the uncontested election norm to allow a little more candidates than the seats of the Central Committee. There is no
reason that the American corporate board could continue to be more undemocratic than the Chinese Community
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My proposal is a conventional norm for any type of organizations in a democratic society, but the uncontested
election is a conventional scheme in all undemocratic societies. The American corporate board’s uncontested director
election process has fostered the rise of the oligarch, intensifying the social disorder. We are entering a new era of
transformation. It is time to change the unconventional scheme of uncontested election of directors to a democratic
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Please vote for proposal 5. Thank you very much. 15 #t 52 X RFHE 5. JEH B KX .
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