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UNITED STATES DISTRICT COURT
SOUTHERN DISTRICT OF NEW YORK

PENNSYLVANIA PUBLIC SCHOOL :

EMPLOYEES’ RETIREMENT SYSTEM, : 11-CV-00733-WHP
individually and on behalf of all others :

similarly situated,

Plaintiff,
V.,
BANK OF AMERICA CORPORATION, et al., : STIPULATION AND
: ORDER CERTIFYING
Defendants, : CLASS

Retirement System (“PSERS”) as Lead Plaintiff in this

8]
}
5
¥

w3

]

action and approving PSERS’s selection of Barrack, Rodos & Bacine as Lead Counsel:;
WHEREAS, on July 30, 2013, the Court issued an Order conceming class certification in
this action, which was amended by an endorsed letter filed August 19, 2013, which together
established a schedule for service and submission of materials with respect to the class
certification motion, directing that (a) the parties exchange expert reports on class certification
by October 18, 2013 and submit a joint report regarding the proposed class certification motion
by October 31, 2013, (b) PSERS file and serve its motion for class certification with supporting
papers by November 15, 2013, (¢) Defendant Bank of America Corporation and Individual
Detendants Kenneth D. Lewis, Joe L. Price, Brian T. Moynihan, Charles H. Noski and Neil
Cotty (“Defendants™) file their opposition papers, if any, by December 20, 2013, and (d) PSERS

file its reply papers by January 10, 2014;
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WHEREAS, on October 31, 2013, the parties filed a Joint Status Report that stated, inter
alia: “Defendants do not contest the efficiency of the market for Bank of America CS [Common
Stock] and CES [Common Equivalent Securities] during the Class Period with respect to Lead
Plaintiff’s motion for class certification. Accordingly, as noted in Lead Plaintiff’s letter of
October 17, 2013, there was no need for the parties to exchange expert reports pertaining to the
class motion.”

WHEREAS, the Joint Status Report further advised the Court that Defendants do not
PSERS satisfied the requirements for class certification with the sole exception that
Defendants reserved their right to contest PSERS’s adequacy or typicality under Federal Rule of
Civil Procedure 23(a);

WHEREAS, on November 15, 2013, PSERS filed its motion for class certification, as
well as a memorandum of law and two declarations in support of that motion;

WHEREAS, on December 13, 2013, Defendants filed a letter setting forth their asserted
reservation of certain rights and advising the Court and PSERS, inter alia, that, “at that time,
Defendants do not intend to contest that PSERS’s ‘claims or defenses ... are typical of the claims
or defenses of the class” and that PSERS can ‘fairly and adequately protect the interests of the

Ius,

class™;

WHEREAS, Defendants’ decision not to oppose PSERS’s class certification motion

means that briefing is complete on this motion, and that there is no need for the Court to conduct

a hearing on that motion;

WHEREAS, the parties have conferred and agreed to the terms and conditions set forth in

this Stipulation.

Bk
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NOW THEREFORE, the parties, by and through their undersigned counsel, stipulate and
agree to this Stipulation, and further agree to seek Court approval of this Stipulation and
Proposed Order Concerning Class Certification, as follows:

1, PSERS brings this action on behalf of all persons or entities who purchased or
otherwise acquired either Bank of America Corporation’s Common Stock or Common
Equivalent Securities during the Class Period of February 27, 2009 through October 19, 2010,
and who suffered damages as a result (the “Class”). Excluded from the Class are: (i)
Defendants; (ii) members of the immediate family of each of the Executive Defendants; (i) any
person who was an executive officer and/or director of Bank of America Corporation during the
Class Period; (iv) any enlity that served as an underwriter for Bank of America Corporation’s
offering of Common Equivalent Shares; (v) any person, firm, trust, corporation, officer, director,
or any other individual or entity in which any Defendant has a controlling interest or that is
affiliated with any of the Defendants; and (vi) the legal representatives, agents, affiliates, heirs,
successors-in-interest or assigns of any such excluded party. The claims currently asserted by
the Class allege the violation of §§10(b) and 20(a) of the Securities Exchange Act of 1934, 15
U.S.C. §§ 78()), 78(t), and Securities and Exchange Commission Rule 10b-S, 17 C.F R. §
240.10b-5.

2. In its class certification motion, PSERS has moved for its certification as Class
Representative, and for the appointment of the firm of Barrack, Rodos & Bacine as Class
Counsel pursuant to Federal Rule of Civil Procedure 23(g).

3. Defendants, at this time, have not contested that PSERS has established each of
the elements for certification of the Class under Federal Rule of Civil Procedure 23(a) and

23(b)(3), including: (1) the Class is so numerous that joinder of all members is impracticable; (2)
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there are questions of law or fact common to the Class; (3) the claims or defenses of PSERS as
the representative party are typical of the claims or defenses of the Class; (4) PSERS as the
representative party and Barrack, Rodos & Bacine as its counsel and the Court-appointed Lead
Counsel will fairly and adequately protect the interests of the Class; (5) questions of law or fact
common to Class members predominate over any questions affecting only individual members;
(6) and a class action is superior to other available methods for fairly and efficiently adjudicating
the controversy.

4, Notwithstanding Defendants’ decision not to contest typicality and adequacy at
this time, Defendants reserve all their rights with respect to defenses against PSERS’s claims,
and the parties reserve their rights to move to alter or amend this Court’s Order Certifying Class
pending final judgment in this action pursuant to Federal Rule of Civil Procedure 23(c)(1)(C).

3. This Stipulation does not limit or otherwise affect claims or defenses asserted or
that can be asserted in this action.

6. The parties respectfully request that the Court enter an Order approving and
adopting the foregoing stipulation, which the parties agree shall constitute an Order certifying the
Class sought by PSERS in its motion filed November 15, 2013, certifying PSERS as the Class
Representative, and appointing PSERS’s counsel, Barrack, Rodos & Bacine, as Lead Counsel
under Federal Rule of Civil Procedure 23(g), all subject to Rule 23(c)(1)(C) and the conditions

stated herein, including the parties’ asserted reservations of rights.
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A. Amold Gershon (agershon@barrack.com)
William J. Ban (wban@barrack.com)

Michael A. Toomey (mtoomey@barrack.com)
BARRACK, RODOS & BACINE

425 Park Avenue, 31st Floor

New York, New York 10022

(212) 688-0782

Leonard Barrack (Ibarrack@barrack.com)
Mark R. Rosen (mrosen@barrack.com)
Jeffrey A, Barrack (jbarrack@barrack.com)
Jeffrey B. Gittleman (jgittleman@barrack.com)
Chad A. Carder (ccarder@barrack.com)
Julie B. Palley (jpalley@barrack.com)
BARRACK, RODOS & BACINE

3300 Two Commerce Square

2001 Market Street

Philadelphia, PA 19103

(215) 963-0600

Attorneys for Lead Plaingiff Permsylvania Public
School Employees’ Retirement System

Jay B. Kasner (jay kasner@skadden.com)
Scott D. Musoff (scott.musoffi@skadden.com)
SKADDEN, ARPS, SLATE,

MEAGHER & FLOM LLP
Four Times Square
New York, Mew York 10036
(212) 735-3000

Paul §. Lockwood

(paul.lockwood@skadden.com)

SKADDEN, ARPS, SLATE,
VIEAGHER & FLOM LLP

One Rodney Square

P.0. Box 636

Wilmington, Delaware 19899

(302) 651-3000

Attorneys for Defendant Bank of America
Corporation

Patrick J. Smith (patrick smith@dlapiper.com)
Jeffrey David Rotenberg
(jeffrey.rotenberg@dlapiper.com)

John Michael Hillebrecht
(John.hillebrecht@dlapiper.com)

DLA PIPER US LLP (NY)

1251 Avenue of the Americas

New York, New York 10020

(212) 335-4500

Attorneys for Defendant Brian T. Moynihan
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Robert Jeffrey Jossen

(robert jossen@dechert.com)
Adam Jay Wasserman

(adam. wasserman@dechert.com)
Katherine Keely Rankin
(keely.rankin@dechert.com)
DECHERT LLP

1095 Avenue of the Americas

New York, New York 10036-6797
(212) 698-3500

Atiorneys for Defendant Charles H. Noski

Colby A. Smith (casmith@debevoise.com)
Ada Fernandez Johnson
(afjohnso@debevoise.com)

DEBEVOISE & PLIMPTON (DC)

fh Ctonnt B WS
555 13th Street, NUW.
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(202) 383-8000

Attorneys for Defendant Kennerth D. Lewis

Lawrence Jay Portnoy (portnoy@dpw.com)
Brian Marc Burnovski
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DAVISPOLK & WARDWELL L.L.P.
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(212) 450-4000
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