UNITED STATES DISTRICT COURT
SOUTHERN DISTRICT OF NEW YORK

PENNSYLVANIA PUBLIC SCHOOL CIVIL ACTION NO.
EMPLOYEES’ RETIREMENT SYSTEM, :
individually and on behalf of all others : 11-CV-00733-WHP

similarly situated,
CLASS ACTION
Plaintiff,
V.

BANK OF AMERICA CORPORATION, et al.,

Defendants.

AMENDMENT TO STIPULATION AND AGREEMENT OF SETTLEMENT

This Amendment to the March 12, 2016 Stipulation and Agreement of Settlement (the
“Amendment”) is made and entered into by and between Lead Plaintiff Commonwealth of
Pennsylvania, Public School Employees’ Retirement System (“PSERS”), on behalf of itself and
the Class, and Bank of America Corporation (“BoA”™), Executive Defendants, Director
Defendants, Underwriter Defendants and PricewaterhouseCoopers LLP.

NOW THEREFORE, it is hereby STIPULATED AND AGREED, subject to approval
by the Court pursuant to Rule 23 of the Federal Rules of Civil Procedure, that in consideration of
the benefits flowing to the Settling Parties from the Settlement of this action and other good and
valuable consideration, the receipt of which is hereby acknowledged, the Stipulation is amended
as follows:

1. The definition of the following terms shall now be as follows:

(a) “Long Form Notice” means the Long Form Notice of Class Action,

Proposed Settlement, Motion for Attorneys’ Fees and Expenses, and Settlement Hearing, which



shall be posted on the website maintained by the Claims Administrator and shall be mailed to
any class member who requests a copy.

(b) “Notice” in Paragraph 1(y) of the Stipulation means the Notice of Class
Action, Proposed Settlement, Motion for Attorneys’ Fees and Expenses, and Settlement Hearing,
which, subject to the approval of the Court, will be sent to Class Members, published in the Wall
Street Journal and transmitted over PR Newswire substantially in the form attached as Exhibit 2
to the Preliminary Approval Order.

(©) “Preliminary Approval Order” means the order to be entered by the Court
for settlement purposes only, preliminarily approving the Settlement, scheduling a Settlement
hearing date, and directing notice thereof to the Class, which shall be substantially in the form
attached hereto as Exhibit 5.

(d “Proof of Claim” means the Proof of Claim and Release form for
submitting a claim, which, subject to approval of the Court, shall be substantially in the form
attached as Exhibit 4 to the Preliminary Approval Order.

©) “Registry” means the Court Registry Investment System maintained for
the United States District Court of the Southern District of New York by the Federal Reserve
Bank of New York, pursuant to 28 U.S.C. §§ 2041, 2045, into which the Settlement Fund shall
be deposited.

® “Settlement Fund” means the Settlement Amount deposited in the
Registry under the terms of the Stipulation, as amended, and any interest or other earnings
accrued thereon.

(g) “Stipulation” means the Stipulation and Agreement of Settlement, as

amended.



2. The following paragraphs of the Stipulation are amended as follows:

(a) Paragraphs 1(n) (“Escrow Account™) , 1(0) (“Escrow Agent™), and 1(xx)
(“Summary Notice™) of the Stipulation are deleted.

(b)  Paragraph 6 of the Stipulation is amended to delete reference to “the
Escrow Account” and to substitute in its place “the Registry.”

(c) Paragraph 7 of the Stipulation is amended to delete all references to “the
Escrow Account” and to substitute in its place “the Registry.”

(d) Paragraph 8 of the Stipulation is amended to delete all references to
“Escrow Account” or “Escrow Agent ” and to substitute “Registry” in their place. The second
sentence of paragraph 8 is deleted in its entirety and in its place shall read: “The Registry shall
invest all funds in the Settlement Fund in instruments backed by the full faith and credit of the
United States Government (or a mutual fund invested solely in such instruments), or deposit
some or all of the funds in non-interest bearing transaction account(s) that are fully insured by
the Federal Deposit Insurance Corporation (“FDIC”) in amounts that are up to the limit of FDIC
insurance, and shall collect and reinvest all interest accrued thereon in the same instruments.”

(e) Paragraph 10 of the Stipulation is amended to delete reference to “the
Escrow Account” and to substitute in its place “the Registry.”

§3) Paragraphs 11(b) and (c) of the Stipulation are amended to delete all
references to “the Escrow Agent” and to substitute in its place “the Registry.”

(2 Paragraph 12 of the Stipulation is amended to delete reference to “the
Escrow Agent” and to substitute in its place “the Registry.”

(h) Paragraph 13 of the Stipulation is amended to delete reference to “the

Escrow Account” and to substitute in its place “the Registry.”



@) The text of paragraph 14 of the Stipulation is deleted in its entirety.
Instead it should now read: “Lead Counsel or the Claims Administrator shall report to the Court
on a monthly basis concerning all Notice and Administration Expenses actually and reasonably
incurred, and, upon review of these charges, they shall be promptly paid or reimbursed out of
funds in the Registry, without awaiting action upon the motion for final approval of the
Settlement, the Plan of Allocation, or the Fee and Expense Application.”

€) Paragraph 26 of the Stipulation shall be amended to delete the phrase
“(substantially in the form of Exhibit 3 hereto)” and to substitute “(substantially in the form of
Exhibit 4 to the Preliminary Approval Order)”

(k)  Paragraph 29(a) of the Stipulation shall be amended to delete the phrase
“substantially in the form attached as Exhibit 3” and to substitute the phrase “substantially in the
form attached as Exhibit 4 to the Preliminary Approval Order.”

)] Paragraph 38 of the Stipulation shall be amended to delete the phrase
“which shall be substantially in the form attached as Exhibit 4.”

(m)  Paragraph 41(a) shall be amended to delete the phrase “which shall be
substantially in the form set forth in Exhibit 4.”

(n) Paragraph 41(b) shall be amended to delete the phrase “the Escrow
Account” and to substitute the phrase “the Registry.”

IN WITNESS WHEREOQOF, Lead Plaintiff and Defendants have caused the Amendment

to be executed, by their duly authorized attorneys, as of June 13, 2016.



Dated: Jwae i "3 ,2016 BARRACK,RODOS & BACINE

Armold A. Gershon (agershon@barrack.com)
William J. Ban (wban@barrack.com)

Eleven Times Square

640 Eighth Avenue, 10th Floor

New York, NY 10036

Telephone: (212) 688-0782

-and -

BARRACK, RODOS & BACINE

Leonard Barrack (lbarrack@barraclm‘m)
Mark R. Rosen (mrosen@barrack.com)

Jeffrey A. Barrack (jbarrack@barrack.com)
Jeffrey B. Gittleman (jgittleman@barrack.com)
3300 Two Commerce Square

2001 Market Street

Philadelphia, PA 19103

Telephone: (215) 963-0600

Lead Counsel for the Lead Plaintiff Commonwealth
of Pennsylvania, Public School Employees’
Retirement System



Dated:

Dipne 13

, 2016

SKADDEN, ARPS, MEAGHER,
SLATE & FLOM, LLP

ScHHD Perelpo .

Jay B. Kasner (Jay.Kasner adden.com)
Scott D. Musoff (Scott. Musoffi@Skadden.com)
Four Times Square

New York, NY 10036-6522

Telephone: (212) 735-3000

Counsel for Defendant Bank of America
Corporation



Dated: June. [ D

, 2016

DLA PIPER LLP (US)

¥ ichael LEftebrecht

(iohn.hillebrecht@dlapiper.com)
Jeffrey David Rotenberg
(effrey.rotenberg@dlapiper.com)
1251 Avenue of the Americas
New York, NY 10020

Telephone: (212) 335-4500

Counsel for Defendant Brian T. Moynihan



Dated: jW\’—' [0

, 2016

DECHERT LLP

L_“ossa_ @

Robeit Jeffrey Jossen (robert.jossen@dechert.com)
Sarah Lyons (sarah.lyons@dechert.com)

Conrad Johnson (conrad.johnson@dechert.com)
1095 Avenue of the Americas

New York, NY 10036-6797

Telephone: (212) 698-3500

Counsel for Defendant Charles H. Noski



Dated: A\)h{_ \©0

, 2016

DAVIS POLK & WARDWELL LLP

AB

Lawrence J ay Portnoy
(lawrence.portnoy@davispolk.com)
Brian Marc Burnovski
(brian.burnovski@davispolk.com)
450 Lexington Avenue

New York, NY 10017

Telephone: (212) 450-4000

Counsel for Defendants Neil Cotty, William P.
Boardman, Frank Paul Bramble, Sr., Virgis William
Colbert, Charles K. Gifford, Jr., Charles Otis
Holliday, Jr., Monica C. Lozano, Thomas John
May, Thomas Michael Ryan, Robert W. Scully



Dated:

Jc'fJf IO

, 2016

DEBEVOISE & PLIMPTON LLP

bt

Colby A. Smjith e
(casmith@debevoise.com)

Ada Fernandez Johnson
(afjohnso@debevoise.com)

801 Pennsylvania Avenue, N.-W.
Washington, DC 20004
Telephone: (202) 383-8000

Counsel for Kenneth D. Lewis
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Dated: Avne DO . 2016 BAKER BOTTS L.L.P.

o & I

Julia E. Guttman
(julia.guttman@bakerbotts.com)
1299 Pennsylvania Ave NW
Washington, DC 20004
Telephone: (202) 639-7700

-and -
Richard Benjamin Harper
(richard.harper@bakerbotts.com)
30 Rockefeller Plaza
New York, NY 10112-4498
Telephone: (212) 408-2500

Counsel for Defendant Joe L. Price
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Dated:

Jurg 10

, 2016

WILMER CUTLER PICKERING
HALE AND DORR LLP

RO

Frasgrl.. Hunter, Jr.
Michael G. Bongiorno
7 World Trade Center
250 Greenwich Street
New York, NY 10007
(212) 230-8800

Counsel for Defendants Cantor Fitzgerald & Co.,
CCB International Capital Lid., Cowen and
Company, L.L.C., Daiwa Capital Markets America
Inc. (formerly Daiwa Securities America Inc.),
Deutsche Bank Securities Inc., Gleacher &
Company Securities, Inc. (formerly Broadpoint
Capital, Inc.), Goldman, Sachs & Co., ICBC
International Securities Ltd., Keefe, Bruyette &
Woods, Inc., KeyBanc Capital Markets Inc.,
Macquarie Capital (USA) Inc., Merrill Lynch,
Pierce, Fenner & Smith Incorporated, Mizuho
Securities USA Inc., Morgan Stanley & Co. LLC
(formerly Morgan Stanley & Co., Incorporated),
National Australia Bank Limited, RBS Securities
Inc., SG Americas Securities, LLC, Samsung
Securities Co., Ltd., Samuel A. Ramirez & Co., Inc.,
Sanford C. Bernstein & Co., LLC, Santander
Investment Securities Inc., Southwest Securities
Inc., Stifel, Nicolaus & Company, Incorporated,
SunTrust Robinson Humphrey, Inc., UBS Securities
LLC, UniCredit Capital Markets, Inc., and Wells
Fargo Securities, LLC
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