BANK OF BOSTON

December 7, 1989
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PUBLIC AVAILABILITY DATE: 01-26-90
Securities and Exchange Commission ACT SECTION RULE
Judiciary Plaza 1934 14(a) 1la- 8

450 fth Street, N.W.

Washington, D.C. 20549

By Airborne Express

Attn: Division of Corporation Finance

Re: Bank of Bostun Corporation ~=- Omission of Stockholder Proposal
from 1990 Proxy Materials

Dear Sir/Madam:

Bank of Boston Corporation (the "Corporation') has received from Mr.
Joan Jennings Crapo (the "Proponent") numerous letters requesting that
the Corperation include in its proxy statement and related form of proxy
for its 1990 Annual Meeting of Stockholders (the "Proxy Materials") a
proposal relating to director nominations (the "Proposal"). Copies of
the Proposal and the Proponent's statement in support thereof (the
“Supporting Statemenc"), each as set forth and revised in the Proponent's
most recent letters to the Corporation, are attached hereto &s Exhibit A.

On behalf of the Corporation, we hereby notify the Securities and
Exchange Commission (the "Commission'") and the Proponent of the
Corporation's intention to omit the Proposal and the Supporting Statement
from its Proxy Materials for the reasons hereinafter set forth. In
accordance with Rule 14a-8(d) under the Securities Exchange Act of 1934,
as amended, we enclose for filing six copies of this letter and the
exhibits hereto. The Corporation intends to omit the Proposal and the
Supporting Statement from its Proxy Materials on the basis of Rules
14a-8(c)(3), 14a-8(c)(4), 14a-8(c)(8), 1l4a-8(c)(6) and 14a-8(c)(2). To
the extent that the reasons for such omission are based on watters of
law, this letter also constitutes an opinion of counsel pursuant to Rule

14a-8(d)(4).

The Proposal and Supporting Statement

The Proposal is as follows:

“"Within 31 days and thereafter Annually it shall be
announced each stockholder who has the record or
beneficial stock ownership to make proposals under SEC
Rule 14a8-8(a){1)(i) act of 1934 way make one or more
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'opposition' Director Nomination (but no more than
exceeds the number of Directors who will be elacted
next Shareholder Annual Meeting) so said Nominees names
and pertinent information shall appear in Proxy
Materials same as the Board's Director Nominees.
Accompanying such Nominations shall be an affidavit
from each 'opposition' Director Nominee signifying
her/his address and willingness to serve as Director.
The Corporation shall make reasonable efforts to obtain
the 'pertinent' information and each Nominee failing to
provide it once requested by the Corporation within 31
days shall nullify her/hi- Nomination. The deadline
for meking said Nominations shall be the same as for
gubmitting Annual Meeting Shareholder Proposals.”

The Supporting Statement is as follows:

"South African Episcopalian Pontiff Desmond M. Tutu is
an Harvard University Overseer having been nominated by

Alumni Petition.

Bank of Boston was ranked 3th among ‘Banks-
Multinational' unler jobs and productivity by *'Forbes

500' (May 01, 198%).

We need Internationally eminent Nominees such as Tutu,
Mother Theresa (Calcutta, India), and Lech Walesa?

Soviet Armenis, geographically greater than
Massachuser s, vis tormented recently by earthquakes.

At our lar ne ing, I pointed out we might benefit by
a greater scattering of Director Nominees.

In the Corporate response, would yoa please inform us
if Directors are required (and the frequency) to submit
medical and emotional fitness examination reports. Who
might interpret the findings?

Does the Board's priest provide it with Chaplaincy
services?

1 have no doubts about any Directer's character and
qualifications.

The reference to the SEC Rule on Stock owvmership in my
proposai is because of Mr. Lewis D. Gilbert's (New York
City) comment (at Boston) concerning my 1988 version of
ttis proposal.

Concerning my 1989 proposal asking Charitable
Contribution Reporting in various publication, I thank
Ms. Evelyn Y. Davis (Washingtonm, D.C.) who inquired
sbout it at our Stockholder Meeting (Boston).
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I thank the Corporation for allowing the 1989
Proposal’s consideration although the Clerk had some
thoughts about the pertinence of some of the Supporting
Statement. Mr. Spiess wrote me. I thank him.

I do think of my relations, Godparents, former
teachers, pastors, and friends and neighbors usually
daily three to four hours. Friends, neighbors, and
co~workers are more important than Family.

Baptized with me December 05, 1943 (District of
Columbia) were: Patricia June Ahmay, 8 (Godparents:
Frances Stith Powecll and Walter Reynolds Powell,
Junr.); Gene Raymond Kendall, 8 (Godparents: Cecil
Bunyon Dickson and Josephine Kendall); Benjamin Bernard
Lewis, 8 (Godparents: Charles Clawson Lattin and Helen
Messig Lattin); Alberta Louise Northedge (9)
(Godparents: Mary Turner Warner and Albert Roy Warmer,
Junr.); Clarence Leo Northedge 7, (Godparents: Leo
Augustine Carten and Alberta Annon Carten); Clarence
Westley Redding &, (Godparents: Thomas Harrison
Shepard, Junr. and Mary Lou Shepard); Donald Lee
Redding 5 (Godparents: Paul Joseph Martin and Frances
Platt Martin); and others perhaps."

The Corporation's Grounds for Omitting the Proposal

1. Rule 14a-8(r)(3) == Prohibition Against False or Misleading Proposals

Rule 14a-8(c)(3) permits a registrant to omit from its proxy
materials a stockholder proposal and any statement in support thereof
"[1]f the proposal or the supporting statement is contrary to any of the
Commission's proxy rules and regulations, including Rule 14a-9, which
prohibits false or misleading statements in proxy scliciting materials."

The Commission recently considered the applicability of Rule
14a-8(c)(3) to a stockholder proposal submitted by the Proponment to
another registrant, Commonwealth Energy System (available February 27,
1989). The proposal submitted there would have required Commonwealth
Energy System, a Massachusetts business trust ("CES") to provide '"notice"
on an anrual basi: to each stockholder who was eligible to make
stockholder proposals that he or she could make trustee nominations. CES
asserted, smong other things, that the proposal was inherently vague
regarding what CES could be required to do in providing the "aotice"
called for by the proposal. In granting CES's "n.. -action" request on the
besis of Rule 14a~-8(c)(3), the Commission stated that "the proposal and
gupporting statement are so vague and indefinite and, therefore,
potentially micleading that neither shareholders voting on the proposal,
nor [CES], would be able to determine with any reasonable certainty what
actions or measures would be entailed in the event that the proposal were
to be implemented." The result resched in Commonwealth Enesgy Systems is
consistent with several othcr "nu~action" letters in which the Commi.ssion
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has permitted registrants "o omit proposals which were inherently vague
and indefinite. See, €.8. International Paper Co. (available February
13, 1985); Allied Corp. avallable January 3, 1985); Rockwell

International Corp. (availatle November 15, 1984).

The substance of the Propnsal is identical to the \*35 proposal aund
equally vague and indefinite. Like the CES proposal, vhich was silent
regarding what would constitut adequate "notice" to eligible
st.ckholders, the Proposal giv. the Corporation no basis for determining
how it is to "announce' to elig le stockholders that they may make
"opposition" director nominatior. . The alternatives could range from
inclusion of a short notice in a ariodic report to stockholders advising
eligible stockholders of the oppc unity to make such nominations, to a
significant alteration of the Corp -ation's proxy materials, depending on
how the Proposal is interpreted. . view of the wide range of reasonable
interpretations of the “announcement ' reguirement, we bzlieve that if the
Proposal were included in the Proxy @ aterials, the Corporation's
stockholders could not reasonably be xpected to know vhat they were
voting for or against or what effect . option of the Proposal would
have. Any action taken by the Corpora ‘on in implementing the Proposal
could be quite different from the type f action envisioned by the
Cerporation's stockholders at the time they cast their votes.
Cnnsequently, the Proposal may be omitted from the Proxy Materials
pursuant to Rule 14a-8(c)(3) because it would be misleading under Rule
14a-9.

The Proposal is ¢lso misleading in that it fails to set forth the
means for effectuating the proposed change im the method for nominating
directors. Article III, Section 4, of the Corxporation's By-lLaws, a copy
of which is attached hereto as Exhibit B, provides for a Nominating
Committee whose duties include considering and recommending to the
Corporation's Board of Directors candidates for appointment or election
as directors. Candidates may be proposed to the Committee by the
Chairman of the Board, by anmy other officer of tine Corporatiom or by any
director or stockhoider of the Corporation. The {Proposal is inconsistent
with the By-Laws because its adoption would permit a selected group of
stockholders o completely circumveat the current vocedures for
nominating directors. Article VII, Section 1 of t: - Corporation's
By-Laws, a copy of which is attached hereto as Exhipit C, provides that
the By-Laws may be amended by stockholders at a meeting where the
gubstance of the proposed amendment is stated in the notice of the
meeting. To the extent that the Proposal constitutes in amendment to the
By-Laws, the Proponent's failure to jdentify it as such renders the
Proposal mislesding for purposes of Rule 14a-8(c)(3). See First National

Bancorp (available May 2, 1983); Chicago Milwaukee Corporation (available
February 14, 1978); Brown Group, Inc. Eavailable Februar— 22, 1977).

Finally, the content of the Supporting Statement is ¢« far removed
from the subject matter of the Proposal that, taken togeti T, the
Proposal and Supporting Statement are misleading. The Pro,onent's
irrelevant statements, observations and personal mesiages im the
Supporting Statement are likely to confuse gtockholders about the true
subject matter of the Proposal, particularly given the Proposal's
inherent vagueness. For example, the Proponent'e question regarding

I A
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medical and "emotional fitness" examinations of directors could lead
stockholders to erroneously believe that the subject matter of the
Proposal relates to director competency. These irrelevancies render
virtually the entire Supporting Statement wmisleading for purposes of Rule
14a-8(c)(3). The Commission has concurred on many occasions that
irrelevant informetion set forth in & supporting statement may be
excluded from a registrant's proxy materials under Rule 14a-8(c)(3).

See, e.g., CIGNA Corporation (available February 16, 1988); CBT
Corporation (available March 4, 1983); BankAmerica Corporation (evailable
January 29, 1979).

2. Rule 14a-8(c)(4) - Prohibition Against Proposals Relsting to the
Redress of a Personal Claim or Grievance, or to Further a Personal

Interest

Rule 14a~8(c)(4) permits the omission of a proposal "if it is
designed to result ip a benefit to the proponent or to further a personal
interest, which benefit or interest is not shared with the other gecurity
holders at large." This rule is designed to prevent security holders
from abusing the stockholder proposal process to achieve personsl ends
that are not necesssrily in the common interests of other stockholders of
the issuer. SEC Release No. 34-20091 (August 186, 1983). The Commission
has taken the position that even proposgals drafted "in broad terms 80O
that they might be of general interest to all security holders" may
nonetheless be omitted from the issuer's proxy materials "if it is clear
to the issuer from the facts that the proponent is using the proposal as
a tactic designed to redress a personal grievance or further a personal
interest.” SEC Release No. 34-19135 (October 14, 1962). The Commission
has expressly recognized that the cost and time involved in dealing with

these situations do a disservice to the interests of the issuer and its
security holders at large. Id.

As stated above, the Proposal, if adopted, would raquire the
Corporation to "announce' to those stockholders who are eligible to
submit stockholder proposals under Rule 14a-8(a) (1) (i) that those persons
may nominate directors. The Proponent is a member of such a class, but
there are many stockholders (i.e., those persons who do not hold the
requisite number of gshares) who would be excluded under the Proposal.
Thus, the Properal benefits the Proponent and certain other stockholders,

but does mot bencfit stockholders at large.

Moreover, the Supporting Statement eddresses a number of matters
which are of interest to the Proponent, but are entirely irrelevant to
the Proposal. To the extent that the Proponent's true purpose in making
the Proposal is to use the Proxy Materials ac a vehicle for statimg his
feelings about unrelated subjects, asking questions to representatives of
the Corporation, conveying personal wessages toO individual stockholders
and communicating highly personalized information about himself, the
Proponent ie abusing the stockholder proposal process to achieve personal
ends that are not in the interest of the Corporation's stockholders
generally. The Commission has recognized that where a proponent's action
in submitting a proposal constitutes abuse of the stockholder proposal
process, the proposal and its supporting statement may be omitted in
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their entirety from the registrant's proxy materials. C.I. Mortgage
Group (available March 13, 1981); see also American Telephone and
Telegraph Company (availatle December 8, 1988); Xerox Corporation
(available November 17, 1988); Ford Motor Company (availsblé March 14,
1984), The Proposal and the Supporting Statement therefore are
excludable pursuant to Rule 14a~8(c)(4).

3. Rule 14a-8(c)(8) =-- Prohibition Against Stockholder Proposals
Relating to Elections

Rule 14a-8(c!(8) provides that & registrant may omit a stockholder
proposal if the proposal relates to an election to office. The Proposal
would permit certain stockholders to make "oppesition" director
nomina%ions. Although the Proposal may be read as setting forth a
procedure fo. nominating directors, it may alsc be read as Proponent's
attempt to have representatives of specific groups placed on the
Corporation's Board of Directors. The Proponent's intent is evidenced by
the Supporting Statement in which he states, "We need Internationally
eminent Nominees such as Tutu, Mother Theresa (Calcutta, India), and Lech
. sa." The Commission has in the past concurred with the exclusion of
proposals which relate to the election to office of representatives of
specific groups. See BankAmerica Corporstion (available February 7,
1980); Pacific Gas and Electric Co., (avezilable February 1, 1.79);
Chrysler Corporation (available January 25, 1977). As th. Commission has
noted, the stockholder proposal process is not the proper means for
conducting election contests, since other gections of the proxy rules,
particularly Rule l4a-11, were specifically desigred to handle such
matters. Computer Network Corporation (available June 16, 1983).
Although coiched in different terminology, the Proposal seeks to request
the type of action the Commission has determined can be excluded.

4. Rule 14a-8(c)(6) - Prohibition Against Stockholder Proposals which
Deal with Matters Beyond the Registrant's Power to Effectuate

Rule 14a-8(c)(6) parmits exclusion of a stockholder proposal which
deals with & matter beyond a registrant's power to effectuate. The
election of "internationally eminent" directors is & matter which is
solely in the power of the Corporation's stcckholders. The Corporation
believes that current procedures allow stockholders sufficient
oppertunity to propose for consideration candidates for director who are
qualified to serve on the board of a complex aid highly regulated entity
such as a bank holding company. As discussed above, the Corporation's
By-Laws already provide a mechanism for the nomination of director
candidetes. The Commission has recognized that proposals calling for the
election of representatives of specific groups are beyond the power of
the Board of Directors to effectuate and therefore may be omitted
pursuant to Rule 14a-8(c)(6). Seze GTE Corporation (available December

13, 1965).

5. Rule 14a-8(c)(2) ~~ Prohibition Against Stockholder Fzoposals
Which Vioiate State Law

Rule 14a-8(c)(2) provides that a registrant may omit a stockholder
roposal which, if implemented, would require the registrant to violate
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state law. The Corporation, as a Massachusetts corporation, is empowered
to adopt by-laws which may contain any provisions not inconsistent with
{aw or its articles of organization for the regulation and wmanagement of
its affairs. Mass. Gen. Laws, Ch. 156B §16. It is well established that
the by-laws of a corporation constitute & contract between the
corporation and its stockholders, which may be amended only in accordance
with their terms. Jessie v. Boyntcn, 372 Maes. 293, 303 (1977);
Massachusetts Charitable Mechanic Association v. Beede, 320 Mass. 601,
608 (1947); Bushway Ice Cream Co. v. Fred H. Bean Co., 284 Mass. 239, 245
(1933); see also 13A Mass. Prac. \Pearis) 2nd Ed. §421, As discussed
above, the Proposal advocates action which would circumvent Article III,
Section 4 of the Corporation's By-Laws, the current procedures for
nominating directors. To the extent that the Proposal impliedly seeks to
modify the terms of the By-Laws, it attempts to do so in a manner
inconsistent with the explicit amendment provisions contained in the
By-laws (Article VII, Sec. 1). The Proposal therefore may be omitted

pursuant to Rule 14a-8(c)(2).

Conclusion

for the reasons set forth above, the Corporation respectfully
requests the Commission's staff to advise the Corporation that it will
not recommend enforcement action if the Proposal and the Supporting

Statevent are omitted from the Proxy Materials.

Ve are notifying the Proponent of our intention to omit the Proposal
by sending him a copy of this letter.

Please call the undersigned collect at (617)434~8630 or Paul A.
Auerbach, Associate Counsel, at (617)434-8118 if you have any questions
concerning this matter. If for any resson you do not conmcur with our
conclusions regarding the omission of the Proposal from the Proxy
Materials, we respectfully request a conference with the staff of the

Commission prior to any adverse written response tc this letter.

Very truly yours,

Q ice\B. Li:ra

Senior Counsel
and Assistant Clerk

JBL:nmt
cc: Mr. John Jennings Crapo

John C. Brousseau, Attorney Adviser
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twc;:iz\{o(aﬁ OJ(“éJ, | .
W baieh an%
John Jannings Crapo J A
Pogt Uffics Box 13 g ( /w#? }

Combridge "% MA 02140-0013

Sent By Certified meil
P 898.680 GSO
Return Recaipt Raquested

fr. Cary A, Spless, £3q.,

Clerk, Bank of Boston Coarporation

Roat Office Box 1864 1=24=7 (2, 19&7
BSoston, PA 02105

Sir:
Plewse Find enclossd my modified propossl end mccompanying

gtatemsnt, for the next Stockholder Mesting of Bank of Boston Corpore~

tion, which I plan to sttend and at which I plan to sove the adoptian
of tra propossl. This lstest vereion I uish contained in the proxy matorials,

@y otockholding of sheree of the Corporstion romeing the

CARB e
If thore be sny questlions kindly contact #a by the United States

Pogtal Service at tha sbove Post 0fFica Addrass for me. Thenk you.
Yezy tzuly yours,

L donripe &
/

van
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Bank of Boston Cozporstion /wﬂ' i e, %{7

Stockholter Propoeal!
Within 31 deys snd therseftisz Amually it oshell be snnounced sech
stockholder who has the record ox bsnaficial stockownership to meks
propoesls undsz SEC Rule 14g-8(8)(1)(1) sct of 1934 meymeks one
or mors "oppeosition” Oirector Nominaticne (but no mors than exceeds ;
the number of Directors who will be elestad next Stockholder Amnvel: '
Mast” ig) so ssid Nominsss namss and pertinent information ahall eppoar

-~

in Proxyy Fatarisle sent Stockiolders sam @8 the Homrd®’s Director T
Nominesu. Accompanying such lininstiona shall bo an sffidavit from

3aid "opposition” Ng_mination signifying har/his eddress and willingness =
to serve mg Director. Ths Corporation shall make reesonabls offorts ]
to obtain the "pertinent inforaction” and o Nominese failing |
to provide 1§ once requasted by the Cozporstion within 31 ceys shell
nullify hez/his Nominstion. The desdline for meking said Nominstisnc N
shall be the sems e@ for submitting Annual Mueting St ockholder

Proposels.

Supperting Stetpmants
South African Eplacopalisn Pontiff Dasmond M. Tutu ia en Harvard

Univeraity Oversssz having been nominsted by Alumni Petition.

Bank of Boston wee renked Sth smong "Banks=-Mult instional”™ under ;‘

joas and productivity by “Forbes 500" (Mmay 0%, 1889) .

We naed Interrationally emminent Nominsoe such as Tutu, Mot her Tharesa '
(celcutta, Indis), end Lech Welessa?

Soviet Asmesnia, geographically grester then Massachusgiis, was : ,.":‘
Lo tormentad recently by serthouakes. At our last moesting, I pointed e
Sk out we might bensfit by & grester scattering of Diractor Nominsas. y

"\ In the Corporaie rJepongd, would vou please inform uc 1f Directors ;
ki are required (end the frecuency) to submit eodicel end emotional fitnens PR
Al axaminstion teposts. Who might interpret the findinge? ‘.

T ey,
o i

Doea the Bosrd’s priegt provide 1% with Chaplaincy services?

1 have no doubte sbout any Dissctor's cherscter and qualificstions. i




A}

LI 1 "

000048

The refersnce to the SEC Ruls on Stockownsrship in my pruposel
(New Ye/K (T

i@ becsuss of fr. Lewis D. Gilbort'o,\comnt (52 Boston) concern-
ing my 1988 version of thic mpooe.l

Concecning wy 1989 proposel asking Charitables Comzibukion Reporting
in various publicstion, I thenk M. Evolyn Y. Devis (Washington, D.C.)
who inquirud sbout it at our Stockholder Mesting (Boston).

I thank ths Lorporazticn for allowing the 1965 Proposel’s considerstion
although the Clark had come thoughts ebout the pertinencs of come
of ths Supporting Statemant. Rr. Splass wrote ma. I thank him,.

I do think of my relstions, God Parsnts, fozmer teachers, pastaors,
end Priends sac meizhtors usuauly daily thres to four hcurs. Frisnds,

naighbora, and coowoThkare are mora iupogsmt thaen Family.

Beptized with ms Dacsmber 03, 1943 (District of Columbis) weres
Patricis Junha Ahmzy, 8 (Codparentss Francse Stith Powsll end Walter
Reynolds Powell, Jww. }3Gane Raymond Kendall, 8 (Godperentss Ceclil
Bunyon Dickson end Josephina Kendell); Benjamin Bernsed Lewis, 8
(Godparantss Charles Clowson Lattin and Helsn Messig Lattin)s
Alberte Louiss Northadge (9)(Cedperents: Mary Tuener Wermur and
Albert Roy Warner, Junr. ); Clasance Lac Nerthedga 7, (Godparenta:
Leo Auguotine Certan and Albszte Aancn Carterm); Clarencs Westley
Redding 6, (Gedparermts: Thosms Hareiwon Shopaxd, Junr.zerd Mary Lou
Sheperd)s Oonald Les Redding S (Godparentes Psul Jossrh Mertin und

Francee Platt Martin)s and others perhaps.

W g 1 W o . .
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John Jermnings Ctaco
Post uffice 3Jox 13
Porter Station
Camoridaoe, A 02140-0013

September 11, 1999
(3ent 3y Certified iail
P 089 831 352, Return

Receipt Requested;

#r. Gary A. Spiess, Esquire
Clerk, Sank of Boston Corporation
Post Cffice Sox 1864 (1-24-7)
Bostor, WA 0210S
RE: MY SHAREHMCLDER PRGPCSAL
AND SUPPCATING STATEMENT
FOR THE NEXT SHAREHCLDER MEET ING,
SAMNK OF SCSTCN CCRPOAART TGN

Dgar 5ir:

§ imply, I repeat my wish for this proposal and supportimg stataement
to appear on the Shareholder Meeting Wotice of the next shareholder meetinag
of the Corporation at which time I plan to be present and to present the

proposal and move more its adoption.

In your correspondence to me of Jure 29, 1989, you pointed out
my letter containing the proposal was undated and was received by you
on June 19, 1985, The receipt I got back from the Post Office has the
Corporation receiving it June 17, 1989, ffy receipt of mailinmg hes it
mailed on June 13, 1989,

Usually, I date all mail and I regret the omission. It was
completely inintentional that I left off the date. 3o you may understand
there wes no intention of being evasive, I explain some mors. I use the
kitchen table as a desk. Whan I write a draft out, first I have to clear
of f some space. Then usually I handwrite--then I cet the typswriter
from my other room where it lies on a shelf by the window, batween my bed
and the window., It is 2 heavy thing. Then I get some paper out of 2
hox underneath where I keep some clothing, and some carkon... Gften 1
do all this in stages. Some typing, some writing, etc, and finally after
betiween trins to a ohotoccoy olace, T finally mail sometrino, "ly aparitment
is not an office that you might have--air conditioned., It's a top
floor walk-up. The flat roof over my head sometimes is like living under
a crill. I have windows but only on one side. So I wuse fans and they
oftsn swirl pspers around. [ do not think you understand what that is
1ike ano that is my principle reason for making the proposale-to give
neople like me the chance to nominate someone Oor SomMeBNeS, who perhaps
might understand or at least have the ability of puttine himself/herself
in the shoes of those with difficult times. People with nroblems with
bucinesses and homes go to banking corporstions for helf so maybe such
imput might halp--not to meddle in the manacament of the Corporation but

to help establish and modify policy.

You have challenced me on what my family hes to do with the

Community Re-Investment Act and issuass of that sort. I am citing what

I know best as éamples=--zather than raising genara’ issues because you

might argue with me with the intent of having the Securities and Exchange
Commission deny my request the Proposal be considsred. You have been trying
to drag me from my court so to speak--into your area perhaps of saying no

to people who might be qualified for benking help and thsn saying you ars too
areat o risk. That picture I sent you was of my father, then 2 child at work
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Cler:, Zank of Zoston Corporation Sept. 11, 139€9
(Cerz. Mail P 089 331 052) Page 2.

with his Sisters and Parents and other family,

The issues I put down have to do with the quality oflife in
our communities, at home and at worke. Without doubt you have seen the
Septamber 09th, 1989 article "Boston bankers offer remedy for lending
bias", THE ECSTON GLOSE (copy enclosed).

Also enclosed is a copy of my letter of August 16, 19859 from the
Board of Governors of the Federal Rserve System. The Assistant writing
the letter ventures the opinion the Community Re-Investment Act is a

humanitarian issue.

You doubt all those children at an orphanage is a community issue--
a xemm humanitarian concern? Why do thsy not have homes and families
of their own? Those children were at Washington, D.C. Whather thers
or anywhere in our country--children are a national concern? The September
09, 1989 which included mention of Chairman Stepanian of our Corporation
demonstrates serious sconomic problems continue--right in our arsa.

Enclosed is another cupy of the proposal and gupportirg statement-
where you can see my computations of numbers of words--to ksep myself within

the 500 word limit.

Also enclosed is a copy of the statement of my holding Bank of
Boston Corporation Common Stock dated July 28; 1989 which cives me holding
1019 sharses of common stock; also enclosed is page 2 of my July 31, 1989
Advest IRA statement which shows my holding of Bank of Bgston Corporation
Common Stock at 120 shares common stock.

1 do not plan to sedl any of the shares until at least one day after
the next Shareholder Meeting and I reitsrate I have and continue to hold
market values of 31,000 and more in shares of the Corporation Common Stock
in my IRA and Aecord Cuwnership--far a long time before I wrote you last
June re-submitting the Proposal.

50 I sum this all up=--my purpose in making this proposal is
humanitarian, so I ask you once again to put the proposal down on the next
meeting notice and to include with it the supporting statement.

So I ask you not to give me 2 hard time--because the date was on

-

the enveliope, but I will try in the future of being cerfect, and not to
ixmleave the dates off latters to you.

If there be any quastions, please write them out to me
at the Ppsst Uffice Address listed for me above. Try not to wait until the
"last minute" as you did two or three years ago, phoning me as you did
asking me for written clarifications--giving you then an excuse to omit
the proposal if there were some sort of delay in the letter getting to you.
Try to be somecne we might be very proud of. That article is not a
nice article--people complaining they have been given a hard time, and now
trere is going to be a2 Congressional Hearing on that report by the Federal
Reserve 2ank of Soston.

I am sending a copy of this to the United States Securities and
Exchange Commission.

Very truly yours,
c.C.
The United States Securities and / %

Exchange Commission.




John Jennings Crapo
Pogst Cffice B8ux 13
Porter Station

Cambridge, #A 02140-0013

Cctober 06th, 1989 " o, e )

(Sent Certified Mail,
P 089-931-045
Return Receipt Aequested)

Gary A. Spiess, Esq., Clerk,
The Bank of 3oston Corporation
Post Office Sox 1864, 1-24-7,
Boston, MA 02105

Res Shareholder Proposal
Next Stockholder WMeeting
Bank of Boston Corporation

Dear Sir:
In re-readinc the Proposal, I felt I should retype it and send
you it--because in one place where I meant Nominee, I had down Nominees.
I presume you would have considerad that as a spelling error, and corrected

it.
Shareholder Proposal:

Within 31 days and thereafter Annually it shall be announced each
stackholder who has the record or beneficial stockownssship to make
pruposals under SEC Rule 14a-8(a)(1)(i) act of 1934 may make oms or
more "opposition” Director Nomination (but no more than exceeds the
number of Directors who will be elected next Sharsholder Annual Meating)
sc said Nominees nemes and pertinent information shall eppear in Proxy
"aterials same 3as the Boerd's Director Mominmees. Accompanving such
Nominations shall be an affidavit from each “ooposition" signifying
her/his address and willingness to serve as Director. The Corporation
shall make reasonable afforts tc obtain the “pertinent" informetion and
each Wominee failing to provide it once requested by the Corporation within
31 days shall nullify her/his Nominaticn. The deadline for making said
Nominations shall be the same as for submitting Annual feeting Shareholder

Prooosals.

The Supoorting Statement is fine, as I have sent it to you as
revised in later mailings.

If there be any questions, please fesl free to write them out
and send them to me at the above Post Gffice Address.

Please note I am using Porter Station in the address--so in
the event the zip code gets omitted in mailinogs, if it has that in

the address addressed to me at Cambridge, I expect I would still oet the
meil. If you'll get that down when you put my address down, I shall

be gratefull to you.

Very truly yours,
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Corporatlon Finanze
3e-_ritiss and Excrence oc

By e e
. 230467
Ty LA T ST, L & YN  3=Asf- LBy W reoneg
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vect oirliezai
Zmaczraiag bhe communiiat len of Jece-ber U7, 19FJ fron
frtocn., ou~ize . WiVE, 3eaisr w.nscl! znd Assistant Clerk, of the lank be .
of _pst~- Loronratic” {t~= “_g=mny *') conceraing my oropcsael far the | ‘ '
mzxe S-ape-oider estiot of vee "o—oeny' 1 owrite.
I ayitain trz oLV gf {aFcrmatinn teceuss "_o~pany" coulsel
F~e 1= gertal- ere°s guastisned =y intecrity and si?crity--so 1 feel I

- gatirsly defensive and ASvil2 S ruch decurentatica as is possibles

“er, 137, 1 have received ths Ccunsel's ot je

_ahm o. .TOassSBac, htioriey Pdvis has iaformed me cf the linx

1222, Exhitit B cives the Jote

W mmipe b Th. . Fslder mezticc fersh a1, 8
T4 fausc of =y 133Z Fronosal on Jirector Candidate vorinetions 7.52 , .

jves thz Frooosal and Sunveriinc Statement, in 15,33, The Exhibit

Ex~izit 21

B, pz-z ZI of the Gt cckholder ieeting Wotice gives the “Campany" argumants
(s}

azai-ze tns Pricsel 1 1922, In the rasubmission this year, I have mcdified

c~t meet what I found to be the "Comnany' objections. I e

it sz—2 so it mi
rules for re-introducinc

leczd te believe 7.59" vote in favor meets S.E.C.

the samz proposal. I sort of felt the "Company" should have tcld you that

the I'roposal is a resubmission:
The "Lompany" asserts t he
and Nominations are distinct from Elections.

Proposal deals with glectionse. I

submit mechanics of Nominations
:{+n that line of reasoning why would not have the Proposal of the GILSERTS
concerning Cumulative Voting been omitted? Exhitit £ gives the vote of
1¢.20 . in favor of Cumulative Vot ing in 1982,

introduction

Sc 1 conclude the Proposal of mine qualifies for i

acain--at the naxt Sharehclder fleetinc.

to ry Fropusal, they should have been nade two years acoO.

Should ob jections have heen contenrplate
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3.6.2, (oo T, Sec. 12, 1535

o .

In 1537, the vote concerning Curalative voting 2t the ".ormoiny

I

10

2

S-marehcider ..2etin- in favor was 19.71 .. I have t“at de n in Ex=ibit ..
iy Proposal concerning Director Wominations initially appeeared

contazmed in Proxy .ateriale of Shareholder 'estinacs in 1327 zn2 120 of tro

Shitienden Corusoretica.  The ocronosel had been onposed by Chittenden
“arpares ion Counsel. Exhkitit 3 contains the 3.E.C. iesponse. 3o tboth the
hSéJn:sal and Sunpartinsc 3tatement have been tested befare @ lcrnzraticon, .
~_ g+ 242 san't of cstam Corparaticon tas a oseattia suusidiary in o.oomost chers
_hi-tendsn corporatic~ is nri-arily lozated.

Conceraiag ".aruc! asoects of the Froprezl--il iz clrar the
Zimsnmy 88 po.rr. S0o2henTt itlocy-wa .t saould wrey regoire coc-rorily
it m™y rfroocszl.

nwrstodime = T e p- ogim cem nTizr Flzoominziian 20 wcorssar
©- we-  zp.urs jurd of Lugviters . weyeral citers Foouwere ngvifgled 1S
o ogief_ar Tawoie~ om0 Vot falleg to o2 elecusd, -er.erd o-ivertli, fs
s _apammes~i o~ :== o= (. stresp- ers wns of flooLooepar: ToErdc. alTerE Lin=
o Tob_ smpeeem oz lwozri-s zorsteasizlozosinest L ettt ol Lczton tane iteing
all sstrmk Ydave, .z~ =f ,o. Eacland -urocratise tav tad Lveccezre end
{=- -r.mcd Tompe_rars c= isto o lipeticroe-gc a3 U7l feel Foe meso@

whar L
mywif4 £ o=rzogilgir-sacc foo-ocelir o, Tiltert T ohar Sularte
che smmlem eF caline a o ~isle_= q_-hgr cf ghares to s.ivit onmIination, Sl
r:v,u:#lf_:_all; czazzc~ ecziliz, 2rd Lire:z.oos ~aks and carry oot policiz s
23 memmm 8- =3ty 32 go-mzictent wit~ haviag 2 ~iaimem numzer of eherec tc
fmtrod.ze noonsgale--ttzt o ri-fler zelizy would fe cs2flll dn aeting ths

<indz 3f Aa=inantiang § Icoucse. Azain, §ore-iterszts 1 2~ not nonincltioe
T_t_ or t-e o-ters naned and that wze not the purpose of the Froposel and
not of tris either, susritted tnis year. r. Cliloert has sugcestec |
com-_~icete with Fe-bers of Congress ccacerning dtcckhclder -etters end

this year infact I did contact the Comrittee on >anking, Finance and Lrban
Affairs of the house of Aepresentatives. L.S. Representatives Joseph fatric':
Kennedy 11 and Sarney Franik are nenters of that Committee. 1 rT. Cilbert had
sugcested Aepresentative Frank., Anyway, The Honorable menry =, Gonzalez,

the Comwittee Lhairman cot back in touch with me by meil. I enclose a copy

cf Conarassmzn (Chairman, Jonzelez's letter of .cteher 15, 168%--as Exhibit f.
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ataful that Cheir-an Gonzalez and io—ker

r
have chown an interest in ™ presentaticn of issues concerning the disadven-

ta-ed sz sharpholders, barzgrap! two seems to se of particuler i-portence

put, of course, the entire communication was heartwarninc.

Alsz, enczlosed is the Copy of the letter of the fcerd of Clcvernors

of t=a Federsl reserve dyste~ which ~akes direct referance to the Zommunity

Reinvscinens Act a2tz a matter of "humenitatisn" impecrtance., Jovarior Laware
wac unt:i) recently Chief Executive Jfficar of The ‘ational Shawrmut -anx

grics ic locatad ir Thsz Clommonwealth of 1 assachusetts, Please see Exhibit L.

iew Encland Curporation April 20,

State-ant vhiz- I iatroduced at fank of

mams2d Locn (Exeinit Fle The intent ¢f Lheoss whe moss

Cammaraian the inflzaxitilivy of _oroorations--they ara subt ject to
c2.. Thz —zes fam- o sozz! axa--ale 1 can tei of is aszsathugettis--

S
for .riti-- texatizn, The courts

3 1}

1

) oo
n

o

t=anq kR2d z 27,8 Cover-cr wilh Tic este

) and ccrz wadroc Rad @ Dedity sovernor et & Yer< ity

an Ibciat It

Z.agarnist e WamAgoacement! it cell? te o pontein=d in the
soartesly topart o Yrarghalders whRichk comes availaric tc &agg%;ldars the
anz af .arc- 150 --in tha event sre Fronusal wes peszed. after thrat it
coLld b9e contzined in the hnnecl ceoting .otice of shareholders or it

-z ccntained

bae

ate
PR

n tka Froxy ater

[

the "Zcmpany" to aiticwledse LFatl

; I tninx it ie i-usertant for
’ independent rominzitions can D€ mads if tre nor~inees meet the reouiremente
I contained in my Prooesal. If the “ipectore lo~inating Committes dossa't
i ' jike so~c of thece nominees--they c2n campaign acainst them

1 have 1o quarrell with any Director or infact [ “aove "o guarrell

with anyone at the .orporation or els=where. 1 want peopnle 'o~inatec wro are

taown t'or their comaassion. Those pecple 1 menticned are kaown for the kinds

have--not hacasse cf some relicious vocaticn they migrt have

of ideals trey 2
or capasity of labor leadershin or their cender. I think all Stockholders
can =2nefit ty ¢-& chanee 1 propose.

vme last few w2n'is wo have learned th= "Corpany” bas lost ~enny

* Fes) it ic releva~t tc enclose the copy of tne page of the Juzrtarly

-

Frclosod ic Exhizit - which is a ccpy of the nprapcsel and cupooriing




DeCe.e  yuame 43 Jecarker 1.4, 1:27

neporh whicn sbelg tre FE,007,000 lo=s fitsrs. 1 -ede o deler—iaclil-

a= trpte-tezause we still -ot guf Oivident ang I o~ “umenizariaen., Lt

oa- oartlet ny tre fect thz "lomzany' sayc it o repp, Wit its curremt cooocnTlre
~F salagiiec Jirsztare and ye: I heard abcoot the "leogzag', Also o wit- tee

[a=-o* ar: co=r==tc gn “h=gricz- Jrea-", ho-e nrices, and "aiddls Jlacs

5= _ szzed-=in Ex-izit 1.

e
tmsider Tgetiace tho- if enjy0nz ls puzzled--iresy wollIn't. Uo it's an

Steovmoittr ia 1y 2
lge.r o ~ou muct infirrmztizm ell stocoxheldelc et
i t=2m- 3% ¢ rzlceam to 2rf asr ot whet execific Flunactions
dizc-~vars nzrfer . Alen, sralr realtr iz rslsvans. If enysne ic plind
femm e oo =izt 2 eezlt o tce Miwmnomy M does-'t toue oo oan..er thuz:
s.rcn ozmt oc.u o1 weis -y woeme of t-tontu Lt orolsuvact.
1o mile ot on, Llesn bz TIVC. e .ccte on hic stetichery &-
Lles et Lrm rl L Lmn L. T mam ment wi- e whotograept of -, Temilyeermy Foitrer
2% ..t : o .mr ot Lt 2 Lt oz .- ooy oziiht,  -e returned the ntelorrent btz o-e.
2V ~al ma A ld oo thE phetce=ttar wcord hovs Lz onicze, Dot s mode
=1 "L.CT ZotrrstiuT, - exzcrz--e for that ve colld tave cuet se-e Lgono- o
t~= LLralrctisg stetenent, nayoe.
I -2énome rievencos, ©ro07cu, and 1o twwe nottiag nerscaal i
szis v,y avzuzzels, @ti oL f2es Bo .37 tniags ejeinst enyone vutolide
© - _,s zmeiem, astiic tms stoelttzlderz, anyoms a2t tre Lcreanraticn er s Il oo
-y 4ms o sasce o, 3a,cna Cming under LT .orporeticn. <t I do feel s-marine
=y piiaftr=z i5 tke Sopaerting State-ent and experiences are inxeeping uitt
solls nolicw, That oo-—ities that congrassre-~ lonzale: beadc hzs fou -
R

.2.. £1-izadess, cnz from the ".ut eo State" and *"rece from Jjacscchusettre.,

lan't of Cnstao- does full service banking in Uonnecticut as well as [ assachuestic,

he Zonrittee has &1 me~bers--representing some ten percent of the populetion. ..

T
Flease do not hold me to that, it's been some time since 1 looked up how wany

enresentatives there are in the U.S. fouse. Anyway ccunting the numbers on P

]
the letterhead means that is 2 very important Committee. i
Also, I cite the ECSTGY SUWDAY GLOSE (“ov. 12, 1299, pace 30).

varticulary the comments of Concressman Kennedy who is 'shocked to find out \

hoiw. vur nation treats Veteranc...'" He says about 3T cf tre male homelesns are

Jetasrans--and about half that are Vietnam Jeterans. 30 I am in accord with

national folizy--bein: concerned abuut ho-es. (Flesse see Exhibit J.) o

T have no personal interests--only those of all stockFoldersz.

Zoncarnins nu~iterg of charee to make Tominationgeal thinlc dhat
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5.6.2. (Page =) Decamker 10ts, 1336

fire, but 1 belisve in beinz fair to all. I do not believe having chares
ines capacity--so if you insist of course we can trim that off, Leave

re . indenende
that soreone must be 2 shaeTfholder to make lndepemsn

determ
Bt . .
ent nominations,

So apain, ny purpose is that the 'lompanry" have a similar procecure
to nominate Directors--sivilar to Yarvard's concerning tverseers. 1 suspect
Counsel was atte~ntino to mislead you--song of the Lpposition Alumni slate

were defeated, Archbishop Tutu's indecendent nomination wes .. T tantanount
—

to electipn., Im the [ arch 31, 1237 Suosportinc Statement ysu can see 1 nmade
iificant mention of the Harvarc situation, and I did not me~tion it this
time dirsctly becacse I felt shareholders would rememcer my mentuonine it

172", Ths Caunse! sho.lid have teld you that this rroposal ic a

s
chn '~ 21laued but orly TIT7 uerds--so one has tc condenge.  only

1

a e--l) prrzzniace sfol op 3t —zetla C--50 Ty COMMeARs I thinak are helof.ll
i~ tbs 3urportia- Statenent, I think whei has hapoened to one, or a ~illion is

ts all stocvholders. ecc—int bhormeless cait hzpnen tu anvof ueo.

-

"

212wtz live near alr norte can tell you tre fears ovec-lrf have

T

& +-o Zsonesl hasn't been entirely clear as to what shz neans by
otrer mecnzres~-1 feel you sho.ld know more about me--so you may be atle to
evalsnte my Tutivetion-obeceuse ' s. Liva has raised that.

Exrinit i cf ‘arch 31, 1977 is of the Jillia- S, ~all Psyckiatric
Tnctitute., Exhinit L (Auc. CE, 19.£) is fro~ the same writer--nou. at the
"ndical School, cniversity of South Carolina. I am n o longer a .ard Comritteran.
I a~ not a candidate for anything. The main concern/wish I ke ve each day is
2 good sound sleep--something which I rgggi%y get.

Exhibit {; (iay 18, 1986) is from a priest. Exhibit ¥ (tay 05,'1977)
is from the same priest and his colleague. 0Or. Leslie Glenn was at Christ Church,
Cambridce prior to coinc to St. Jobn's (Lafayette Square, D.C.) and later
to the .Jashincton Czthedral. e was at St. John's as Rector (on i'ilita., leave)
when I wae in it's Lrphanage. James A, Pike, a lawyer with the 3.E.C. became
a Oeacon about the same time--~then a minister at St. Jobhn's shile I was at

- T

\iashincton, D.u./,.agee, the Actinc dector haptized me.

[ LRI 2 T . . I oo " . CIRUTT S ¥ by .
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D e b~

Exhinit o {Juns 15, 1977) is from Father Collingwood who cites

3p. Cifford was referred to me by Father zlynn.

(see Exhibit P)

w Sedford where 1 lived ot 15 Irvinc Street.
16, 192€ are

to 'le
Exhibit & and 2 of Decemser 12, 19€4 and uctober

fror the Vew Sedford free Putlic Library.

the jow. The enclosdris are clear

1 loce.ed the Crepo papers in it. They'd teen in the 19 Irvinc Street

house.Exhisits S,I, and L gives you an idea of what that involved. Une
is dated ‘iovemser 10,
na. 1322 from the Treasury Secretary to Concre

was koril 22,
Crapn, then Chairman of the House Sanking and Currency Committee, and the

one of Aucust 25, 1682 was from .illiar~ wallace Crapo’s lew office to the
Sublismer of the SFAITGFIELD REPCLLISA L
Exhibit v (2 pages) --one of December 13, 1S&5 discribed

~y written comments tco the Library Trustee whose home I'd occupied. (zy

That was after 1 moved he-=2

There was mothinc personal about

"The public librar is yours...use it."

197¢ from the ulw Dartmouth Hist orical Society, another
gsmen William wWallace

inference one would have to conclude she knew more of rethan T of her). The
cover leiter wes of @ library user (Deceimber 31, 1877 ) who sen - the 1865 cooy

of tho letter, The 1915 letter said 1 blared everyone for my tru..les.

Exrivit .. (of April 26, 1977) concerns G. Ed~und Ciffeord, [ e

whe sad ne end referred me to [ clean Hospital November 1€, 19€5.

Exhibit 4 (July 03,

1977) reports the treatnents 19€2-1371 et

‘c_pan -dospital.
Exhikit ¥
1 ar unatle to soea

disorders but I fe

steps that lead to the diagnocsis that 1 had Schizophrenia, Faranoid Tyne.

S the sumnaries of these events 1 think have been educational

to stockholders or should be and perhaps should improve understandiac by
ht read the Proxy Materials and attend Stockhoide

A1l I ask for is understanding srd

those who mig r ieetings.

1 have nc axes to grind--nothinc.

understanding is good for peocle.
very t;uly YCUTS)
A

,}/%’W“‘?//

¢/John Jennincs lrapo

oeve

'r, Gary A. 3piess, Esq.,

tank of Foston Corporation

ccet office Zox 1824, 1=24-7,

-oston, (A 02105 (Sent to 'r. Spiess, w P 100-471 773,
ARET_A's AECEIFT REJUEST £0)

Tncluded for “r. Spiess 2re all enclosures, etc. sent to the ¢,F.C.

(April 0= = 14, 1922) discribes my mental state then.
¥ for all the lecions of people with emctional

el the information is helpfull so you micht understand thre

heals

Dec. 13th, 1943 00005'?

-

¥}
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RESPONSE OF THE OFFICE OF CHIEF COUNSEL
DIVISION OF CORPORATION FINANCE

Re: Bank of Boston (the "Company")
Incoming letter dated December 7, 1989

The proposal relates to providing notice to shareholders
who hold sufficient stock to make shareholder proposals under
rule 14a-8 so that they may make "opposition director"
nominations and to including such nominees, names and other
information in the Company's proxy materials.

There appears to be some basis for your view that the
proposal may be omitted pursuant to rule l4a-8(c) (8). That
provision allows the omission cr a proposal that "relates to
an election to office." In this regard, the staff
particularly notes that the Commission has indicated that the
"principal purpose of [subparagraph (c) (8)] is to make clear
[that] with respect to corporate elections, that [rjule
14a-8 is not the proper means for conducting campaigns...
since other proxy rules, including [r]ule 1l4a-11 are
applicable thereto." Securities Exchange Act Release No.
12598 (July 7, 1976). It appears that this proposal, rather
than establishing procedures for nomination or qualification
generally, would establish a procedure that why result in
contested elections to the board which is a matter more
appropriately addressed under rule 14a-11. Accordingly,
this Division will not recommend enforcement action to the
Commission if the proposal is excluded from the Ccmpany's
proxy materials. In reaching a position, we have not found
it necessary to reach the alternative bases for omission upon

which you rely.
S%Pcerely,
\ 4
4 MM”

John C. Brousseau
Special Counsel




