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ITEM 8.01. OTHER ITEMS.

By action dated November 17, 2005, the Registrant approved the public offering of an
aggregate principal amount of the Registrant's (i) $500,000,000 One-Month LIBOR Floating Rate
Senior Notes, due November 2008, and (ii) $1,500,000,000 Three-Month LIBOR Floating Rate
Senior Notes, due November 2008 (collectively, the "Notes"), to various underwriters (the
"Underwriters") and otherwise established the terms and conditions of the Notes and the sale
thereof.

On November 17, 2005, the Registrant entered into underwriting agreements with the
various Underwriters (the "Underwriting Agreement") for the Notes. The terms of the offerings
and the Notes are described in the Registrant's Prospectus dated April 14, 2004 constituting a part
of the Registration Statement (hereinafter described), as supplemented by a final Prospectus
Supplement dated November 17, 2005.

The Notes were issued pursuant to the Registrant's Registration Statement on Form S-3,
Registration No. 333-112708 ("Registration No. 333-112708"), on a delayed basis pursuant to
Rule 415 under the Securities Act of 1933, as amended. Registration No. 333-112708 registered
up to $30,000,000,000 aggregate initial offering price of the Registrant's unsecured debt securities



(either senior or subordinated), warrants, units and shares of its preferred stock, including
depositary shares, and common stock.

ITEM 9.01. FINANCIAL STATEMENTS AND EXHIBITS.

(c) Exhibits.

The following exhibits are filed herewith:

EXHIBIT NO.

1.1

1.2

4.1

4.2

5.1

DESCRIPTION OF EXHIBIT

Underwriting Agreement dated November 17, 2005 with respect to the
offering of the $500,000,000 One-Month LIBOR Floating Rate Senior
Notes, due November 2008

Underwriting Agreement dated November 17, 2005 with respect to the
offering of the $1,500,000,000 Three-Month LIBOR Floating Rate Senior
Notes, due November 2008

Form of One-Month LIBOR Floating Rate Senior Note, due November
2008

Form of Three-Month LIBOR Floating Rate Senior Note, due November
2008

Opinion of Helms Mulliss & Wicker, PLLC, regarding legality of each of
the One-Month LIBOR Floating Rate Senior Notes, due November 2008
and the Three-Month LIBOR Floating Rate Senior Notes, due November
2008

SIGNATURES

Pursuant to the requirements of the Securities Exchange Act of 1934, the Registrant has duly
caused this report to be signed on its behalf by the undersigned hereunto duly authorized.

BANK OF AMERICA CORPORATION

By: /s/ TERESA M. BRENNER
TERESA M. BRENNER

Associate General Counsel

Dated: November 23, 2005
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BANK OF AMERICA CORPORATION

UNDERWRITING AGREEMENT (One-Month LIBOR Floating Rate Senior Notes,
due November 2008)

New York, New York
November 17, 2005

To the Representatives
named in Schedule I

hereto of the Underwriters
named in Schedule II hereto

Dear Ladies and Gentlemen:

Bank of America Corporation, a Delaware corporation (the "Company"), proposes to sell to
the underwriters named in Schedule II hereto (the "Underwriters"), for whom you are acting as
representatives (the "Representatives"), the principal amount of its securities identified in Schedule
I hereto (the "Securities"). The Securities will be issued under an indenture dated as of January 1,
1995 between the Company and The Bank of New York, as trustee (the "Trustee"), as
supplemented by the First Supplemental Indenture dated as of September 18, 1998, the Second
Supplemental Indenture dated as of May 7, 2001, and the Third Supplemental Indenture dated as of
July 28, 2004 (as so supplemented, the "Indenture"). The Securities are described more fully in
the Final Prospectus, referred to below. If the firm or firms listed in Schedule II hereto include
only the firm or firms listed in Schedule I hereto, then the terms "Underwriters" and
"Representatives", as used herein, each shall be deemed to refer to such firm or firms.

1. Representations and Warranties.
(a) The Company represents and warrants to, and agrees with, each Underwriter
that:
(i) The Company meets the requirements for use of Form S-3 under the

Securities Act of 1933, as amended (the "Act"), and has filed with the Securities and Exchange
Commission (the "Commission") a registration statement on such form (the file number of which is
set forth in Schedule I hereto), which has become effective, for the registration under the Act of the
Securities. Such registration statement, as amended at the date of this Agreement, meets the
requirements set forth in Rule 415(a)(1) under the Act and complies in all other material respects
with said Rule. The Company proposes to file with the Commission pursuant to Rule 424(b) or
Rule 434 under the Act a supplement to the form of prospectus included in such registration
statement relating to the Securities and the plan of distribution thereof and has previously advised
you of all further information (financial and other) with respect to the Company to be set forth
therein. Such registration statement, including the exhibits thereto, as amended at the date of this
Agreement, is hereinafter called the "Registration Statement"; such prospectus in the form in which
it appears in the Registration Statement is hereinafter called the "Basic Prospectus"; and such
supplemented form of prospectus, including the final prospectus, in the form in which it shall be
filed with the

Commission pursuant to Rule 424(b) or Rule 434 (including the Basic Prospectus as so
supplemented) is hereinafter called the "Final Prospectus." Any reference herein to the
Registration Statement, the Basic Prospectus, or the Final Prospectus shall be deemed to refer to
and include the documents incorporated by reference therein pursuant to Item 12 of Form S-3
which were filed under the Securities Exchange Act of 1934, as amended (the "Exchange Act"), on
or before the date of this Agreement, or the issue date of the Basic Prospectus, or the Final
Prospectus, as the case may be; and any reference herein to the terms "amend", "amendment" or
"supplement" with respect to the Registration Statement, the Basic Prospectus, or the Final
Prospectus shall be deemed to refer to and include the filing of any document under the Exchange
Act after the date of this Agreement, or the issue date of the Basic Prospectus, or the Final
Prospectus, as the case may be, and deemed to be incorporated therein by reference. The Final
Prospectus, if filed by electronic transmission pursuant to the Commission's Electronic Data
Gathering, Analysis and Retrieval System ("EDGAR") (except as may be permitted by Regulation
S-T under the Act), was identical to the copy thereof delivered to the Underwriters for use in
connection with the offer and sale of the Securities.



(ii) As of the date hereof, when the Final Prospectus is first filed with
the Commission pursuant to Rule 424(b) or Rule 434 under the Act, when any supplement or
amendment to the Final Prospectus is filed with the Commission, at the Closing Date (as
hereinafter defined) and, with respect to (i) and (ii) below, when the Registration Statement
became effective, (i) the Registration Statement, as amended as of any such time, and the Final
Prospectus, as amended or supplemented as of any such time, and the Indenture will comply in all
material respects with the applicable provisions of the Act, the Trust Indenture Act of 1939, as
amended (the "Trust Indenture Act"), and the Exchange Act and the respective rules and
regulations of the Commission thereunder, (ii) the Registration Statement, as amended as of any
such time, will not contain any untrue statement of a material fact or omit to state any material fact
required to be stated therein or necessary in order to make the statements therein not misleading,
and (iii) the Final Prospectus, as amended or supplemented as of any such time, will not contain
any untrue statement of a material fact or omit to state any material fact required to be stated therein
or necessary in order to make the statements therein, in light of the circumstances under which they
were made, not misleading; provided, however, that the Company makes no representations or
warranties as to (A) that part of the Registration Statement which shall constitute the Statement of
Eligibility and Qualification of the Trustee (Form T-1) under the Trust Indenture Act of the Trustee
or (B) the information contained in or omitted from the Registration Statement or the Final
Prospectus or any amendment thereof or supplement thereto in reliance upon and in conformity
with information furnished in writing to the Company by or on behalf of any Underwriter through
the Representatives specifically for use in connection with the preparation of the Registration
Statement and any Final Prospectus. If Rule 434 is used, the Company will comply with the
requirements of Rule 434 applicable to it. The documents which are incorporated by reference in
the Final Prospectus or from which information is so incorporated by reference, when they were
filed with the Commission, complied in all material respects with the requirements of the Act, the
Exchange Act and the respective rules and regulations of the Commission thereunder, as
applicable, and did not, when such documents were so filed, contain any untrue statement of a
material fact or omit to state a material fact required to be stated therein or necessary in order to
make the statements therein, in light of the circumstances under which they were made, not
misleading, and any documents so filed and
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incorporated by reference subsequent to the effective date of the Registration Statement, when they
were filed with the Commission, conformed in all material respects with the requirements of the
Act, the Exchange Act and the respective rules and regulations of the Commission thereunder, as
applicable. The Commission has not issued any stop order suspending the effectiveness of the
Registration Statement or any order preventing or suspending the use of the Final Prospectus and
the Company is without knowledge that any proceedings have been instituted for either purpose.

(b) Each Underwriter, severally and not jointly, represents and agrees that:

(i) it has not and will not, directly or indirectly, offer, sell or deliver any
of the Securities or distribute the Final Prospectus or any other offering materials relating to the
Securities in or from any jurisdiction except under circumstances that will, to the best of its
knowledge and belief, result in compliance with any applicable laws and regulations thereof and
that, to the best of its knowledge and belief, will not impose any obligations on the Company
except as set forth herein; and

(i1) it will comply with the selling restrictions set forth on Schedule I11
attached hereto.

2. Purchase and Sale. Subject to the terms and conditions and in reliance upon the
representations and warranties herein set forth, the Company agrees to sell to each Underwriter,
and each Underwriter agrees, severally and not jointly, to purchase from the Company, at the
purchase price set forth in Schedule I hereto, the principal amount of the Securities set forth
opposite such Underwriter's name in Schedule II hereto.

3. Delivery and Payment. Delivery of and payment for the Securities shall be made on
the date and at the time specified in Schedule I hereto, which date and time may be postponed by
agreement between the Representatives and the Company or as provided in Section 8 hereto (such
date and time of delivery and payment for the Securities being herein called the "Closing Date").
Delivery of the Securities shall be made to the Representatives for the respective accounts of the
several Underwriters against payment by the several Underwriters through the Representatives of
the purchase price thereof in the manner set forth in Schedule I hereto. Unless otherwise agreed,
certificates for the Securities shall be in the form set forth in Schedule I hereto, and such



certificates may be deposited with The Depository Trust Company ("DTC") or a custodian for
DTC and registered in the name of Cede & Co., as nominee for DTC.

4. Agreements. The Company agrees with the several Underwriters that:

(a) Prior to the termination of the offering of the Securities, the Company will
not file any amendment to the Registration Statement or supplement to the Basic Prospectus
(including the Final Prospectus) unless the Company has furnished you a copy for your review
prior to filing and will not file any such proposed amendment or supplement to which you
reasonably object. Subject to the foregoing sentence, the Company will cause the Final Prospectus
to be filed with the Commission pursuant to Rule 424 or Rule 434 via EDGAR. The Company will
advise the Representatives promptly (i) when the Final Prospectus shall have been filed with the
Commission pursuant to Rule 424 or Rule 434, (ii) when any amendment to the

3

Registration Statement relating to the Securities shall have become effective, (iii) of any request by
the Commission for any amendment of the Registration Statement or amendment of or supplement
to the Final Prospectus or for any additional information, (iv) of the issuance by the Commission
of any stop order suspending the effectiveness of the Registration Statement or the institution or
threatening of any proceeding for that purpose, and (v) of the receipt by the Company of any
notification with respect to the suspension of the qualification of the Securities for sale in any
jurisdiction or the initiation or threatening of any proceeding for such purpose. The Company will
use its best efforts to prevent the issuance of any such stop order and, if issued, to obtain as soon as
possible the withdrawal thereof.

(b) If, at any time when a prospectus relating to the Securities is required to be
delivered under the Act, except with respect to any such delivery requirement imposed upon an
affiliate of the Company in connection with any secondary market sales, any event occurs as a
result of which the Final Prospectus as then amended or supplemented would include any untrue
statement of a material fact or omit to state any material fact necessary to make the statements
therein in light of the circumstances under which they were made not misleading, or if it shall be
necessary to amend or supplement the Final Prospectus to comply with the Act or the Exchange
Act or the respective rules and regulations thereunder, the Company promptly will prepare and file
with the Commission, subject to the first sentence of paragraph (a) of this Section 4, an amendment
or supplement which will correct such statement or omission or an amendment or supplement
which will effect such compliance.

(©) The Company will make generally available to its security holders and to
the Representatives as soon as practicable, but not later than 60 days after the close of the period
covered thereby, an earnings statement (in form complying with the provisions of Rule 158 under
the Act) covering a twelve-month period beginning not later than the first day of the Company's
fiscal quarter next following the "effective date" (as defined in said Rule 158) of the Registration
Statement.

(d) The Company will furnish to the Representatives and counsel for the
Underwriters, without charge, copies of the Registration Statement (including exhibits thereto) and
each amendment thereto which shall become effective on or prior to the Closing Date and, so long
as delivery of a prospectus by an Underwriter or dealer may be required by the Act, as many copies
of any Final Prospectus and any amendments thereof and supplements thereto as the
Representatives may reasonably request. The Company will pay the expenses of printing all
documents relating to the offering.

(e) The Company will arrange for the qualification of the Securities for sale
under the laws of such jurisdictions as the Representatives may reasonably designate, will maintain
such qualifications in effect so long as required for the distribution of the Securities and will
arrange for the determination of the legality of the Securities for purchase by institutional
investors; provided, however, that the Company shall not be required to qualify to do business in
any jurisdiction where it is not now so qualified or to take any action which would subject it to
general or unlimited service of process in any jurisdiction where it is not now so subject.
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® Until the business day following the Closing Date, the Company will not,
without the consent of the Representatives, offer or sell, or announce the offering of, any securities



covered by the Registration Statement or by any other registration statement filed under the Act;
provided, however, the Company may, at any time, offer or sell or announce the offering of
securities (A) covered by a registration statement on Form S-8 or (B) covered by a registration
statement on Form S-3 and (i) pursuant to which the Company issues securities under one of the
Company's medium-term note programs (including, without limitation, the Company's Series K
Medium-Term Note Program and the Company's InterNotes Program) or (ii) pursuant to which the
Company issues securities for its dividend reinvestment plan.

5. Conditions to the Obligations of the Underwriters. The obligations of the
Underwriters to purchase the Securities shall be subject to the accuracy of the representations and
warranties on the part of the Company contained herein as of the date hereof, as of the date of the
effectiveness of any amendment to the Registration Statement filed prior to the Closing Date
(including the filing of any document incorporated by reference therein) and as of the Closing
Date, to the accuracy of the statements of the Company made in any certificates furnished pursuant
to the provisions hereof, to the performance by the Company of its obligations hereunder and to
the following additional conditions:

(a) No stop order suspending the effectiveness of the Registration Statement, as
amended from time to time, shall have been issued and no proceedings for that purpose shall have
been instituted or threatened; and the Final Prospectus shall have been filed with the Commission
within the time period prescribed by the Commission.

(b) The Company shall have furnished to the Representatives the opinion of
Helms Mulliss & Wicker, PLLC, counsel for the Company, dated the Closing Date, to the effect of
paragraphs (i) and (iv) through (xii) below, and the opinion of the General Counsel of the
Company (or such other attorney, reasonably acceptable to counsel to the Underwriters, who
exercises general supervision or review in connection with a particular securities law matter for the
Company), dated the Closing Date, to the effect of paragraphs (ii) and (iii) below:

)] the Company is a duly organized and validly existing corporation in
good standing under the laws of the State of Delaware, has the corporate power and authority to
own its properties and conduct its business as described in the Final Prospectus, and is duly
registered as a bank holding company under the Bank Holding Company Act of 1956, as amended;
Bank of America, N.A. (the "Principal Subsidiary Bank") is a national banking association formed
under the laws of the United States and authorized thereunder to transact business;

(i1) each of the Company and the Principal Subsidiary Bank is qualified
or licensed to do business as a foreign corporation in any jurisdiction in which such counsel has
knowledge that the Company or the Principal Subsidiary Bank, as the case may be, is required to
be so qualified or licensed;

(i) all the outstanding shares of capital stock of the Principal Subsidiary
Bank have been duly and validly authorized and issued and are fully paid and (except as provided
in 12 U.S.C. § 55, as amended) nonassessable, and, except as otherwise set forth in

the Final Prospectus, all outstanding shares of capital stock of the Principal Subsidiary Bank
(except directors' qualifying shares) are owned, directly or indirectly, by the Company free and
clear of any perfected security interest and such counsel is without knowledge of any other security
interests, claims, liens or encumbrances;

(iv)  the Indenture and the Securities conform in all material respects to
the descriptions thereof contained in the Final Prospectus;

%) the Indenture has been duly authorized, executed and delivered by
the Company, has been duly qualified under the Trust Indenture Act, and constitutes a legal, valid
and binding instrument of the Company enforceable against the Company in accordance with its
terms, subject to applicable bankruptcy, reorganization, insolvency, moratorium, fraudulent
conveyance or other similar laws affecting the rights of creditors now or hereafter in effect, and to
equitable principles that may limit the right to specific enforcement of remedies, and further
subject to 12 U.S.C. §1818(b)(6)(D) and similar bank regulatory powers and to the application of
principles of public policy; and the Securities have been duly authorized and, when executed and
authenticated in accordance with the provisions of the Indenture and delivered to and paid for by
the Underwriters pursuant to this Agreement, will constitute legal, valid and binding obligations of



the Company entitled to the benefits of the Indenture and enforceable against the Company in
accordance with their terms, subject to applicable bankruptcy, reorganization, insolvency,
moratorium, fraudulent conveyance or other similar laws affecting the rights of creditors now or
hereafter in effect, and to equitable principles that may limit the right to specific enforcement of
remedies, and further subject to 12 U.S.C. §1818(b)(6)(D) and similar bank regulatory powers and
to the application of principles of public policy;

(vi) such counsel is without knowledge that (1) there is any pending or
threatened action, suit or proceeding before or by any court or governmental agency, authority or
body or any arbitrator involving the Company or any of its subsidiaries, of a character required to
be disclosed in the Registration Statement or the Final Prospectus which is omitted or not
adequately disclosed therein, or (2) any franchise, contract or other document of a character
required to be described in the Registration Statement or Final Prospectus, or to be filed as an
exhibit to the Registration Statement, is not so described or filed as required,

(vii)  the Registration Statement has become effective under the Act; no
stop order suspending the effectiveness of the Registration Statement has been issued, and such
counsel is without knowledge that any proceeding for that purpose has been instituted or
threatened; and the Registration Statement, the Final Prospectus and each amendment thereof or
supplement thereto (other than the financial statements and other financial and statistical
information contained therein or incorporated by reference therein, as to which such counsel need
express no opinion) comply as to form in all material respects with the applicable requirements of
the Act, the Exchange Act, the Trust Indenture Act and the respective rules and regulations of the
Commission thereunder;

(viii)  this Agreement has been duly authorized, executed and delivered by
the Company and constitutes a legal, valid and binding agreement of the Company
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enforceable against the Company in accordance with its terms, subject to applicable bankruptcy,
reorganization, insolvency, moratorium, fraudulent conveyance or other similar laws affecting the
rights of creditors now or hereafter in effect, and to equitable principles that may limit the right to
specific enforcement of remedies, and except insofar as the enforceability of the indemnity and
contribution provisions contained in this Agreement may be limited by federal and state securities
laws, and further subject to 12 U.S.C. §1818(b)(6)(D) and similar bank regulatory powers and to
the application of principles of public policy;

(ix)  no consent, approval, authorization or order of any court or
governmental agency or body in the United States is necessary or required on behalf of the
Company for the consummation of the transactions contemplated herein, except such as have been
obtained under the Act and such as may be required under the blue sky, state securities or insurance
or similar laws of the United States in connection with the purchase and distribution of the
Securities by the Underwriters and such other approvals (specified in such opinion) as have been
obtained;

x) neither the issuance and sale of the Securities, nor the consummation
of any other of the transactions herein contemplated nor the fulfillment of the terms hereof will
conflict with, result in a breach of, or constitute a default under the certificate of incorporation or
by-laws of the Company, each as amended to date, or (1) the terms of any indenture or other
material agreement or instrument known to such counsel and to which the Company or the
Principal Subsidiary Bank is a party or bound, or (2) any order, law or regulation known to such
counsel to be applicable to the Company or the Principal Subsidiary Bank of any court, regulatory
body, administrative agency, governmental body or arbitrator having jurisdiction over the
Company or the Principal Subsidiary Bank; and

(xi) such counsel is without knowledge of any rights to the registration
of securities of the Company under the Registration Statement which have not been waived by the
holders of such rights or which have not expired by reason of lapse of time following notification
of the Company's intention to file the Registration Statement.

In rendering such opinion, but without opining in connection therewith, such counsel also
shall state that, although it expresses no view as to portions of the Registration Statement
consisting of financial statements and other financial, accounting and statistical information and it
has not independently verified, is not passing upon and assumes no responsibility for, the accuracy,
completeness or fairness of the statements contained in the Registration Statement or Final



Prospectus or any amendment or supplement thereto (other than as stated in (iv) above), it has no
reason to believe that such remaining portions of the Registration Statement or any amendment
thereto at the time it became effective and as of the date of such opinion contained any untrue
statement of a material fact or omitted to state any material fact required to be stated therein or
necessary to make the statements therein not misleading or that, subject to the foregoing with
respect to financial statements and other financial, accounting and statistical information, the Final
Prospectus, as amended or supplemented, as of its date and as of the date of such opinion contained
or contains any untrue statement of a material fact or omitted or omits to state a material fact
required to be stated therein or necessary to make the statements therein, in light of the
circumstances under which they were made, not misleading.

In rendering such opinion, such counsel may rely (A) as to matters involving the
application of laws of any jurisdiction other than the State of North Carolina, the United States, or
the General Corporation Law of the State of Delaware to the extent deemed proper and specified in
such opinion, upon the opinion of counsel to the Underwriters, or upon the opinion of other
counsel of good standing believed to be reliable and who are satisfactory to counsel for the
Underwriters; and (B) as to matters of fact, to the extent deemed proper, on certificates of
responsible officers of the Company and its subsidiaries and public officials.

(©) The Representatives shall have received from Morrison & Foerster LLP,
counsel for the Underwriters, such opinion or opinions, dated the Closing Date, with respect to the
issuance and sale of the Securities, the Indenture, the Registration Statement, the Final Prospectus
and any other related matters as the Representatives may reasonably require, and the Company
shall have furnished to such counsel such documents as they request for the purpose of enabling
them to pass upon such matters.

(d) The Company shall have furnished to the Representatives a certificate of the
Company, signed by the Chairman of the Board, Chief Executive Officer or a Senior Vice
President, and the principal financial or accounting officer of the Company, dated the Closing
Date, to the effect that the signers of such certificate have carefully examined the Registration
Statement, the Final Prospectus and this Agreement and they are without knowledge that:

6)] the representations and warranties of the Company in this
Agreement are not true and correct with the same force and effect as though expressly made at and
as of the Closing Date and the Company has not performed or complied with all the agreements
and satisfied all the conditions on its part to be performed or satisfied hereunder at or prior to the
Closing Date;

(ii) any stop order suspending the effectiveness of the Registration
Statement has been issued or any proceedings for that purpose have been instituted or threatened
by the Commission; and

(i)  since the date of the most recent financial statements included in the
Final Prospectus, there has been any material adverse change or any development involving a
prospective material adverse change in the condition (financial or other), earnings, business or
properties of the Company and its subsidiaries, whether or not arising from transactions in the
ordinary course of business, except as set forth in or contemplated in the Final Prospectus.

(e) At the Closing Date, PricewaterhouseCoopers LLP shall have furnished to
the Representatives a letter or letters (which may refer to letters previously delivered to one or
more of the Representatives), dated as of the Closing Date, in form and substance satisfactory to
the Representatives, confirming that the response, if any, to Item 10 of the Registration Statement
is correct insofar as it relates to them and stating in effect that:

)] They are an independent registered public accounting firm with
respect to the Company within the meaning of the Act and the applicable rules and regulations
thereunder adopted by the Commission.

(i1) In their opinion, the consolidated financial statements of the
Company and its subsidiaries audited by them and included or incorporated by reference in the



Registration Statement and Final Prospectus comply as to form in all material respects with the
applicable accounting requirements of the Act and the Exchange Act and the related rules and
regulations adopted by the Commission.

(iii)  On the basis of procedures (but not an audit in accordance with
generally accepted auditing standards) consisting of:

(a) Reading the minutes of the meetings of the stockholders, the
board of directors, executive committee and audit committee of the Company and the boards
of directors of the Principal Subsidiary Bank as set forth in the minute books through a
specified date not more than five business days prior to the date of delivery of such letter;

(b) Performing the procedures specified by the American Institute
of Certified Public Accountants for a review of interim financial information as described in
Statement of Accounting Standards No. 100, Interim Financial Information, on the
unaudited condensed consolidated interim financial statements of the Company and its
consolidated subsidiaries included or incorporated by reference in the Registration Statement
and Final Prospectus and reading the unaudited interim financial data, if any, for the period
from the date of the latest balance sheet included or incorporated by reference in the
Registration Statement and Final Prospectus to the date of the latest available interim
financial data; and

(©) Making inquiries of certain officials of the Company who
have responsibility for financial and accounting matters regarding the specific items for
which representations are requested below;

nothing has come to their attention as a result of the foregoing procedures that caused
them to believe that:

@) the unaudited condensed consolidated interim financial
statements, included or incorporated by reference in the Registration Statement and
Final Prospectus, do not comply as to form in all material respects with the applicable
accounting requirements of the Exchange Act and the published rules and regulations
thereunder;

2) any material modifications should be made to the unaudited
condensed consolidated interim financial statements, included or incorporated by
reference in the Registration Statement and Final Prospectus, for them to be in
conformity with generally accepted accounting principles;

3) (i) at the date of the latest available interim financial data and
at the specified date not more than five business days prior to the date of the delivery
of such letter, there was any change in the common stock or the consolidated long-
term debt (other than scheduled repayments of such debt) of the
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Company and the subsidiaries on a consolidated basis as compared with the amounts
shown in the latest balance sheet included or incorporated by reference in the
Registration Statement and the Final Prospectus or (ii) for the period from the date of
the latest available financial data to a specified date not more than five business days
prior to the delivery of such letter, there was any change in the common stock or the
consolidated long-term debt (other than scheduled repayments of such debt) of the
Company and the subsidiaries on a consolidated basis, except in all instances for
changes or decreases which the Registration Statement and Final Prospectus
discloses have occurred or may occur, or PricewaterhouseCoopers LLP shall state
any specific changes or decreases.

>iv) The letter shall also stat1e6that PricewaterhouseCoopers LLP has
carried out certain other specified procedures, not constituting an audit, with respect to certain
amounts, percentages and financial information which are included or incorporated by reference in
the Registration Statement and Final Prospectus and which are specified by the Representatives
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In addition, at the time this Agreement is exeylﬁ@ﬁ,t@rl%é’\?fgférhouseCoopers LLP shall




have furnished to the Representatives a letter or letteBA®MK O eAdve RETA sSCORRORAT IONrm

and substance satisfactory to the Representatives, to the effect set forth in this paragraph (e) and in
Schedule 1 hereto. By: /s/ KAREN A. GOSNELL

Name: Karen A. Gosnell

® Subsequent to the respective ddtitheas SefinadridhicafPresadimt is given in the
Registration Statement and the Final Prospectus, there shall not have been (i) any change or
dberéasegpiag flegréemgnteiser or letters referred to in paragraph (e) of this Section 5 or (ii) any
bhuele confimmddasidmecsntiad olving a prospective change, in or affecting the condition (financial
as ofltho dedenspesifbediiiess or properties of the Company and its subsidiaries the effect of which,
fichadwaskhefetoed to in clause (i) or (ii) above, is, in the judgment of the Representatives, so
material and adverse as to make it impractical or inadvisable to proceed with the offering or the

@é’lw%]gﬁtﬁggé%m §gr§éﬁ]ﬁfh {g(isblyltf;e Registration Statement and the Final Prospectus.

By: /s/ L?LY STIAN@rior to the Closing Date, the Company shall have furnished to the
ligﬁ?é%nkdb{/ further information, certificates and documents as the Representatives may

rdadlsiabineialst.

For themselveS(ﬁl}d theythst after the date hereof and prior to the Closing Date (i) no downgrading
§ﬁ¥lﬁrﬁ]a{f@1985‘(f{ﬁiéﬁr?niﬁ%ing accorded the Company's debt securities by any "nationally
P@éagﬁl%éé%lﬁ?ﬂéﬁ%ali 1888 organization," as that term is defined by the Commission for purposes
SrRePINB ORI GRter the Act, and (i) no such organization shall have publicly announced that it
has under surveillance or review, with possible negative implications, its rating of any of the
Company's debt securities.

(i) There shall not have come to the Representatives' attention any facts that
would cause the Representatives to believe that the Final Prospectus, at the time it was required
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. SCHEDULE I 4
to be delivered to a purchaser of the Securities, included an untrue statement of a material fact or

Uniléed trisiata grawiesinl daeidnsesssaiben1ord2006 make the statements therein, in light of the
circumstances existing at the time of such delivery, not misleading.
Registration Statement No. 333-112708

If any of the conditions specified in this Section 5 shall not have been fulfilled in all
m&Repindsentuttesvhen and as pBandeal iAthisidacbeematigsoifany of the opinions and certificates
mentioned above or elsewhere ifbahind greBnonirshall Qontpanyallnmaterial respects reasonably
satisfactory in form and substanddeoWhtlRepsésepiteti wesoup théir counsel, this Agreement and all
obligations of the Underwriters hereunder may be canceled at, or at any time prior to, the Closing
Dadress obRaprsaaines. NeRBarsadiAmssiamissuHiesdeldiven to the Company in writing
or by telephone or telegraph c8n¥{@Hfed ith Wi,

NY1-301-29-01

6. Payment of ExpeweY oftheNopaly will pay all expenses incident to the
performance of its obligationsutatdrathid lagmednisntPimetupkihg (i) the printing and filing of the
Registration Statement as originally filed and of each amendment or supplement thereto, (ii) the
Tapsiperhase Rusecanddd e phiopepaetiBii¢Ssuance and delivery of the certificates for the
Securities to the Underwriters, including capital duties, stamp duties and transfer taxes, if any,
payable dHSh iQ0GCBIL RSP Koalingiatt ey eSS g NRYSBIRR e rwriters and
the feesI;md expenses of arﬁt% t or trustee for the Securities, (iv) the fees and expenses

TIncl gle amount: .
of counsel 16 gny such transfér agent Or trustee, (v) the fees and disbursements of the Company's

C°unsellﬂ‘?é’r@§€°ilﬂ¥&8¥ﬁh<m§bﬁwaﬂlﬁfagm the SRS LRI, St ERUENAYSIN
aggerdpngewith isorovisiosb Rsshions ol naidine Sdine faat and haaryonakig fces and
Qﬁh%%&iﬂi%ﬁéﬁ‘d‘é?&%f%gﬁc% CTPEURIS BaSamne cHomhesry ithwo¢ i apaRsstion with the
BEGRAHETREAMbEYO SKyoSuExs¥pt b the PritRaaRd delvseht: %H%ms?mﬁfomes of

the &gg&ﬁ{g,t&m@tatement as originally filed and of each amendment thereto and ot the Final
Prospectus’and any amendments or supplements thereto, (viii) the printing and delivery to the
UnderwpifsricalfEonigs priaey1BiugdSky Survey, and (ix) the fees of the National Association of
Securities Dealers, Inc., (x) the preparation, printing, reproduction and delivery to the Underwriters
of copiRurtlthed pderetinsladd aypsuppfendnamdmtameddntentsttbermtogitkiption, fifes charged by
rating agpphiabio):the . itig of thdSatsames,dayd Ganlsher fedseatrdns{pens emcdcaaydepository
and anypnevnonstythlesighatedotonthat iBepretlenhet Sesirititee Company or, if agreed to by the

Representatives and the Company, by certified or official bank check or checks.

If the sale of the Securities provided for herein is not consummated because any condition
to the oBligatigniind thoUintersvriterseset forth in Section 5 hereof is not satisfied or because of any
refusal, inability or failure on the part of the Company to perform any agreement herein or comply
with anR pdevipiéanhpreySoens: trdebiablest PQ acrhiheryringinet araeundeplisteny, akerued
Compadpduinpeishiiesesth oMy wat QA wsrally sigaedeaninatesesil Paymsipdeieet expenses



(includidgheapooublieficesrront disbursements of counsel) that shall have been incurred by them in

connection with the proposed purchase and sale of the Securities.
Closing Date, Time and Location: November 22, 2005, 9:00 A.M. New York City time,

Office o Morrisledinifieasionlahd® Contribution.

Listing: The n¢4gs willlihet Gorliptedycapaess ecimdtasniky azkold harmless each Underwriter and
each person who controls any Underwriter within the meaning of either the Act or the Exchange
Act against any and all losses, claims, damages or liabilities, joint or several, to which
I-1
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Additional items to be covered by the letter from PricewaterhouseCoopers LLP delivered
pursuant to Section 5(e) at the time this Agreement is executed: none

they or any of them may become subject under the Act, the Exchange Act or other Federal or state
statutory law or regulation, at common law or otherwise, insofar as such losses, claims, damages or
liabilities (or actions in respect thereof) arise out of ryare based upon any untrue statement or
alleged untrue statement of a material fact containecf in the Registration Statement as originally
filed or in any amendment thereof, or arise out of or are based upon any omission or alleged
omission to state therein a material fact required to be stated therein or necessary to make the
statements therein not misleading, or arise out of or are based upon any untrue statement or alleged
untrue statement of a material fact containSCHERULBIIProspectus, or any amendment or
supplement thereof, or arise out of or are based upon any omission or alleged omission to state
therein a material fact required to be stated therein or necessary to make the statements therein, in
light of the circumstances under which they were made, not misleading, and agreed” fé"i‘éﬁﬁl)é@punt
each such indemnified party for any legal or other expenses reasonably incurred by ffeRgsHrities to
C {SE$th investigating or defending any such loss, claim, damage, liability orgg&&-‘i?haid
p%ﬁ&{’ﬁ%@&&?ﬁ%}f}%g%mpany will not be liable in any such case to the %ﬁ?&g%ggﬁy
s§%¥§l§ﬁ@ﬁ§ﬁ1§g SRt Srises out of or is based upon any such untrue stafefiithP8P
aﬁbgewm%%r@&%{sﬁon or alleged omission made therein in reliance upoh %4900
conformity with written information furnished to the Company by or on behalf of-any Underwriter
tﬂi‘@lml‘fhe Representatives -specifically: for-inchustom im the Registration: S'fatemerﬁ—sﬁf—)ﬂqggkM
Prospectus or any amendment or supplement thereof, or arises out of or is based upon statements in
or omissions from that part of the Registration Statement which shall constitute the Statement of
Eligibility and Qualification of the TNSt%MEﬂﬁ er the Trust Indenture Act of the
Trustee, and (ii) such indemnity with respect to the Basic Prospectus or the Final Prospectus shall
not inure to the benefit of any Updecaidas il wlﬂfé%%&?mfﬂﬁi?g such Underwriter) from
whom the person asserting any such loss, claim, damage or liability purchased the Securities
EtidpemtBrenedcthatef if such person did not receive a copy of the Final Prospectus (or the
Final Prospectus as amended or supplemented) excluding documents incorporated therein by
referenda atlatiprido teattie Menfbverabtate afftihe skl offsarc IESevonitie e surhipbrbes implemented
thhdteospeicdsl Dascibvee (gackd b RieteantabethbemStates i teanbnt od emigseoneyfirasentienind fact
agreasiddinvitle Sist Prspeotiinctuding thbditaonRidkt P thspRroapertisscirectedeitsthe Final
InpdpoatnsadintibdiRel Praspddomnsberdatiaed¢i ot RapplentdmpdymEhtatiod datety) agleesott matle
bedmwatldino mekarayn ledbatiof Ybdohities GothpambliminditedrRédetamtdViember State, except that it
may, with effect from and including the Relevant Implementation Date, make an offer of
Securities to théypublichaahddRidevaiieMentbet g tageeasaigyinigesanify and hold harmless the
Company, each of its directors, each of its officers who signs the Registration Statement, and each
person (o contrdtgdieionepdhgtwithintherisedwinpegfikatbd:tchepartton nthb & Kichmegal Actrkotsher,
same extent as thadbsegauitipomskhoritg gudatethexbosgpaasptu atechuthrkerwritdsliud ankestith
reference to writtenritifissmation relating to such Underwriter furnished to the Company by or on
behalf of such Underwriter through the Representatives specifically for inclusion in the
Registraibn StdRAbnicsak sl tpradpebahas iua hmatantal bardpsrase of teledtt 25is
indemnity agreeMmBHYeHY BuGREdRG gt EnaRciabigRy: (AlaH ot baknees shestelynnre e
have. The CoripHRd 200010384 )k 0 anByAlHEE BIraRY emicmatecdhamBUrRAAOMON, as
required by IteSNSVR1 3R R JashABABUIOL cORSAHAH A ASMRIASE or under the heading
"Underwriting" in the Final Prospectus, and (ii) the sentences relating to concessions and
reallowhflbes arll 0 OIS APRYEASHRRCES s"agﬂﬁ?zgﬁé}%ﬁ%%%ﬂé‘& B B As, under
the heading "UB&WE%?%@%@%&QW?&8{1El}%gﬁ%ﬁﬁ%tﬁ?el)dﬁ?§tfﬁ§ormation

For purposes of this provision, the expression an "offer of Securities to the public" in
relation to any Securities in any Relevant Member Stafé means the communication in any form and
by any means of sufficient information on the terms of the offer-and the Securities to be offered so
as to enable an investor to decide to purchase or subscribe for the Securities, as the same may be

¥arisshit e M EmD 85 Sy HRY DE AL S apletsating the Lrospectsi Rt rthe R it ation

M srobei P tatgian %sﬁ&fﬁ%sb?%ﬁyr%‘?ﬁﬂ}fepﬁﬁcgﬁﬁf;lgﬁ%ﬁ’? Biregtive 2003/71/ECand
e

includes any relevant implementing measure in each Relevant Member State.

(©) Promptly after receipt by an indemnified party under this Section 7 of notice
5FMeEommencement of any action, such indemnified party will, if a claim in respect thereof is to




be madd hgdiesuthitdan dehymfsingepatfyrad dardhid Kequali fledatifysthesinddronity mpepartyeicd
nuthingr off tiny estonrn ém ¢hmBepikizhieodf buatke anrsstndasnce with {3 thieleHehin i ofgpatfyewsl not
tedidw dMotietnirenst HatalicyewliidMoitetray hadeRmanyi ahdéodoeifi addarvishofhedseethan . 18R1&8this
Sattdoh QctbbeaskoNBy(Hueli Petivae1y; brentlybrt tpafistad Brospectns et jpartyg sandt ibeerti fidsithitted
indbmaAiyomiepdetsmithieosoimareriecsni¢he thatddt, theandeynim fymmpartycontdine dhictedtor any
piftienpamaterrel melatdn gt olth exSeon tiatsit memy dedishybutitcor watiseditliberdid totthteddethaified
patthipioliptheafter receiving the aforesaid notice from such indemnified party, to assume the
defense thereof, with counsel satisfactory to such indemnified party; provided, however, that if the
defendants in any such action include both the indBihified party and the indemnifying party and
the indemnified party shall have reasonably concluded that there may be legal defenses available to
it and/or other indemnified parties which are different from or additional to those available to the
indemnfgsha adsrvtrtchbanbaer dfaryast hatkies shall have the right to select separate counsel
to assert such legal defenses and to otherwise participate in the defense of such action on behalf of
such in&%?nniﬁéii%%a&fﬁgﬁ%&t%ﬁgﬁ P@ée‘?ﬁ?%ﬁﬂ%ﬁ‘&g‘i?o% e ShRARGHRFRCsIMIFRCLIbs
indemnified pa Pits election so to assume the defense of such action and approval by the
indemnified party of copnsel, the indemnifying.party will not.be liable to such indemnified.pa
i s G M S
el Uesa () B et 4 t
pa

. ccuritles, the erwriter oun
party 1in connection Wlt% the det%nse tﬁereo unless rty sltlla?fﬁave émployed

separatq gpunsehin goniegtioh b the assethiom oy saaldefsasatdn ey dunir withhhs aranises

to the next precgding, sgpisusadhring mptisiteadiionitiqesthas he indemnifyipgarty shajl not
be liable for thi?éi’?%%%?ﬁ%%ﬁ%ﬁéﬁ%ﬁ’&%%%& (R pddition to local counsel),

approved by the Representatives in the case of subparagraph (a), representing the indemnified
parties yayler supparagiapbx@hphionaremariiesnientddl agtiomn)a (ikbihedrdeanity b1Epastyobalisnot
have employedrefivaseh satib thetamnibdhe findesnmificskpacds toogprssant ieondamnidethpatthas
within a reasongblgdiialiar sikice off £promasksnkor eArhitasterQmith thy daanitiiag party
has authorized the employment of counsel for the indemnified party at the expense of the
Itabymnifying party; and except that if clause (i) or (iii) is applicable, such liability shall be only in
respect of the counsel referred to in such clause (i) or (iii).

The offering of the Securities has not been registered pursuant to the Italian securities
legislation andyd¢cordifiglyr@eaite d6tjadt addrequitablepoereitintiod agntesubmtanbes imwdifitdratie
arckot)ified twoihl protvodiet forsiel I arag Spdu (i et ith th S e publid oditaly aceosdhndatsthtatsterms
publscfanainthae sabes lodl thbySe caniticoihdhmReildilie Gditathshidhipaatfentdtdpacunddantpotith
el dthhmwisecthiti€naxg rex ahainthe dondedwbaaks siaincbathidruappdi ¢thb leggreg atied os ged atlamss,
damages and liabilities (including legal or other expenses reasonably incurred in connection with
investigafiely of herbhalaonitary repkasemtsiand egisgn yhatdtond lbneheféess Bl (0h dlakivatadsmay
Becubiics o disikipropsrmoassoltthe Hinal Raespactoss ardrysplisisRerunenis polaingieptegented
Byand eyderiheRanihlie ahdtadnensepdieobinissaienal v estarss sucHefigesuin Atiglr31.2 of
paremaissipicNgziensieneiie Speiific mBrissdi e ONSEB anl egulatonodioy 14 sdshohsibldubyr
HROBA 2R egupIOIIdE- Hohdd¥e), asatmpnidedo Rakanilloady ticiRiedRAtandekeOmiak egistasive
Presrcielin afyohddnfighrasionb98deiMesias Noadp e efgnbes Cigumstances where an
express exemption from compliance with the solicitation restrictions provided by Decree No. 58 or
CONSOB Regulation No. 11971 of 14th May 1999 3pplies, provided, however, that any such
offer, sale, or delivery of Securities or distribution of copies of the Final Prospectus or any other
document relating to the Securities in the Republic of Italy must be:

Securitie®)) be respdadiplinfsstngniniions, basksesy dikrcialdatemidiaiicspamaibisdcbonsives
Securities purchusbdabtiwiiids Undha-Rejpebhierefd tily andcepndapessvrithuilegiskativadiesiee No.
misrepresentatid®) Withih aptarebein OB IEDRencE MY 0T %he) AlecshalNse 8tiRegulatiomisution
from any persohWBa,wad aoyattiey applichtialatvieandiiegepatingation. For purposes of this
Section 7, each person who controls an Underwriter within the meaning of the Act shall have the
same riffils to dSnEABIRIBINGS ith OrtidavA 0 LRsERmerstito Whe é}ﬁtm%@%gpan
within the meatftif¥tignsep kel afd lunanswant e adhiohiber s o ORGSR W AD shall
have signed thé Regitisadnd bidhivbisstde auiodipatibicatoncte e Ragksailtahvdlesuate
rights to contribYRBIPHO PheRSRHINE 4iehi@licirPBathe RO LRAIRE (Fot ad P shamcicjstichy
party entitled t& EORSEHERIGHIRARBERpARa fter receipt of notice of commencement of any action,
suit or proceeding against such party in respect of which a claim for contribution may be made
against another party or parties under this paragraph (d)’IIIIf)tZify such party or parties from whom
contribution may be sought, but the omission to so notify stich party or parties shall not relieve the
party or parties from whom contribution may be sought fromany other obligation it or they may
have hefelnderiorcothgivaisect aithuaicte othisr ppnplicaple(dptification requirement or limitation which
may be imposed by CONSOB or the Bank of Italy.
8. Default by an Underwriter. If any one or more Underwriters shall fail to purchase

and paylifioreatyonf th thScSeeitits esgrgpl icabiopinahhsed hyaskclo thedBankitef balymluswaitete
Retechedez Qod RedidaiNee 38 puildiers ishadl goarstitiet: thaletaealB imkhefJtalprmidhgean its epphieiral
tbihedities ofiles Sdsukigieement, the remaining Underwriters shall be obligated severally to take
up and pay for (in the respective proportions which the amount of Securities set forth opposite
d#RARames in Schedule I hereto bear to the aggregate amount of Securities set forth opposite the



names Offted ISbeurities hiang: ot bosmi tard)wh Sotbdtregsthiel thedde fihel Seguridsramdt&ixahange
Dadeotviatean agiseld butdtanbadter pepodsesets prod afpdeh omatvieh ahatotnotfiferedent shid tha dgeilégate
effetint e€18camyiSesuritied, theed¢fpudtimglivettyyiri ttapanlonderwrifersthgreedefittdhibed/teesident
ptidelpase shhitbxfecgufdsef dfche ficgd Brmsprott o fifdchistidgsatifenh mdaiseahyepbrbencto,
theidemiinifaphindachudiery shylbhepyerttion ghtdih puechityecridabineshadestthe Imdsoddupan) or to
otliegatfon to-pfferhagoanysalttidirBetyrardndinetifsuchiapandefiolt ngsidede ot diapend exstpt
purshas¢ td lath e Saoptitas{iins thgnegistretivn Irtepmrantents thiyandabiiityw s any comjlédact iwgth,
e ®eowmitteo el ohgagey Ldw thedearytosher dpfalitbbledny k] ndgmiatiten asaset fomistarthis
Seodelin8s thicJapasing Date shall be postponed for such period, not exceeding seven days, as the
Representatives shall determine in order that the required changes in the Registration Statement
dhedNetharlamdspectus or in any other documents or arrangements may be effected. Nothing
contained in this Agreement shall relieve any defaulting Underwriter of its 11ab111tﬁ1f any, to the

CompatyP P4y MHCaEARATA RIS AR R CTositnsiuY spargiserssy b dbe vieh Gosie!
Bank (De Nederlandsche Bank N.V.) pursuant to Section 52(2) of the Netherlands Credit System

Supervigion ActdhaWst. toriieIN duedintiteaen | 199 2hbject to termination in the absolute
discretion of the Refpresentatrves by notice given to the Company prior to delivery of and payment
for the $BSEFRRE 9F PhfoPFSWibR%iSREl: }frpﬁmy}tf‘»gésarﬁ%sagaa@agr?ﬁme New York Stock
Exchange shall haye been L Susp nded or limjted gr mipimu ipes shall ltg est llshed on
such eXE%ange Br (Cnlil jgrfa or md ay{laveihe(gl cia\rle %ns e?era n ?ork
State author1t1e£s or a 0{ 14l ¢ Cné?tron msthe c%r fhercia HP) 3? u{é%lgnge ﬁeurl ) Sor

an mterestr an to professional
clearance servi e‘gﬁricir é ({) dS ny

outbreak or ma{nrra S%aritres i (l)rs1 igs 8% l(t)hl;:}é %an;r % dc § on‘ﬁegu ation
pursuant to the Act on the uperv1s1on of the Credit Sys em rijstellingsregeling

Wet toezicht kredietwezen 1992) (which includes, among others, (1) banks,
insurance companies, securities firms, pension funds, and investment institutions
duly registered with the applicable Dutch supervisory authority; (2) the State of The
Netherlands, the Dutch Central Bank, international treaty organizations, or

United States ot 1506905k RuRHC LpStioas ds Hsh israHeEs HdrinstvtiorRswrth giselidaged
such as to mak&iRiAMRI Qf@hlansh Firo RUGARAM (et itmpantvrleniibanather sHErSRERitR &t

the end of the preceding calendar year; (4) enterprises, institutions or natural persons
10.  Repreidnnet onsmiidndsddetaltesityS eivatdcaTthBure o N dPdanitstequivalent in
representationsaiethemeiegciteienanisicthamhdtbEtheapeaceding alerdenyraty rdhffidighdiayef
the Underwritcbesataiineianthe stnpoishimarics th afcast diteg avilorih oim andiagdstengdhe last
effect, regardletyofysasimnsighanicmudesyich erdiéhglfufuhicuhdeevisitedbsatiertismbaningra
any of the officatingirécorMeediidiiestpesderyieerdindindS&cRoar's Ratogsafdrwidesiavive
delivery of anddiisiesneforhbdMioneitiddilThempranidenkef, SdteloR &tings.7Thercor andthigisrating
Section 10 shaldgereivecteptechbiydiodotdafetasloBankhand greement.

11.  Notices. All communications hereunder willlbg in writing and effective only on
receipt, and, if sent to the Representatives, will be mailed, delivered or telegraphed and confirmed

to themy g the *}Qdfaa RSO ;gaﬁl g rlttgagﬁs Oyoiecurﬁﬂessoa‘%hgﬁfes% B

1290 Avenue of. thi %merrc anenbaym. or,
inclu 1ng r s re eg n ere t n a ot conssrma ion or o
if sent to the Co 0y, % h el Vered ga e
8 ettrng1 1% ove Ies rrc 1on n% ‘7 1n1g % ur as n%angl he
America Corp ate Fnter (h treet ort lina

purchaser re r sents a €1 person
%ce 1 merica

28255, Attn: S rt it
ST L ity al y%?t%e %Cu“ iﬁ‘ar}?mem ?\%lm 0930~ 1{133%13 rl}(])tte North

Corporate Cente[ eme% i 1s a1
Carolina 28255, ittn enera ounse ms Mulhss & Wicker, PLLC, 201 North Tryon

§{;f§.‘tpgp@rlotte, North Carolina 28202, Attn: Boyd C. Campbell, Jr.

The FindPProeiRicud it Aerssnt gritkiouisste hedreilt /i anthbarinding uRambisty
B hpbe WddbRITHSRPaHivERUF Pt heakfisarsraddisestiotrand erairall RanRessns
Tefaried OrferJction dharenktid e ABSERBEOR SYiHbansy Fight uohligationhersumder.
crrculateg or dig ]%rll%u ded nor may the Securities b offered or sold, or be made the subject of an
invitation for su scrip 1%1151jl purc s gwe}erﬂent éfre y ot indirectly, to the public or any member

of the public i 1n ngaptﬁle ?er than %gktr(l)foan tétsualo al r%vgs[ﬁ)r 0{ ao‘&li;.er RSISE: 2 epa fé% Lin fthe
ﬁlecgrltres and tures Ac ter Sl to str pyestor and
ecuritics pursl nt to reeme tion oPhe pu 1c otk élng price
I-accidance. v Wit ghe con ttlo(p €Cl ot erw1se urshrlant 1o, an
0 ecuritie ﬁ elate oun sS1on san g Oo il
ccordance .w t S 6 trons t er a aa i ovision
TGS Seivdas 9 ompany, IVRESHER Ay &S nderwrlters on the other

lﬁg}d aapd the Company is capable of evaluatrng and understanding and understands and accepts
the terms, risks and conditions of the transactions contemplated by this Agreement; (ii) in

connectify Witk ecds Fanyastioncqntemriztad aemlersdah&waqﬁn&maagﬁe AR Siagspetion
RsddndanyEes PavhhanbesdACHAS srichiap mesiemaand ineohdhsofinangithpdxisonvagent

RadiguGiayRb e & aTey, Quitg Aflikatss e Saskhmiders: sirditvis OnReleurae MABYOHEE and
PRI (iR ggé&g@ieelgvrrter has assumed or will assume an advisory, agency or fiduciary
responsibility in favor of the Company with respect to any of the transactions contemplated hereby

Uniftedidegstanding thereto (irrespective of whether such Underwriter has advised or is currently
advising the Company on other matters) and no Underwriter has any obligation to the Company



with redpach fondemfetangepoasentp lanedalgeeelsitleatcept the obligations expressly set forth in this
Agreement; (iv) the several Underwriters and their respective affiliates may be engaged in a broad
range ofatansadtoibdtitaperseivehinssresdinany @itar iesnintokedf ilacipagyaidinmtmanaging,
several Undervitdispesingnofdphesiioents (as principal or agent) for the purposes of its business
and (ii) it has not offered or sold and will not offer or sell the Securities other than to
persons whose ordinary activities inyglve them in acquiring, holding, managing, or
disposing of investments (as principal or as agent) for the purposes of their
businesses or who it is reasonable to expect will acquire, hold, manage, or dispose of
investments (as principal or as agent) for the purposes of their businesses where the
disclose any ofispah afttireSebyriticsreyofikhythdvsiorycagstinyon fdugevymitation Seigtj amd §of
the UnderwritethdBieamoigirSyidéct sy delbdrlactsotuetif g0 e@ IHEMEK Or igtlad Gompathyrgspssido of
the offering comtenSeladedibsreby and the Company has consulted its own legal, accounting,
regulatory and tax advisors to the extent it deemed appropriate.
(b) it has only communicated or caused to be communicated and will only communicate
dr)causelibibAgraomenicsiupdrseday itHtjpmosagrdeceents ot enpdgrstandingstment
(whether writteactiv iisalrbithivegre e ffompefif endoh @ $evktht PltAYecksved by iofihemneedtion
respect to the sulijbcthmastercharsate dilth€ Sopaitichdrebironmystmand neledsich Sethiofidlbst eafahe
permitted by laRS A dlsésuschapplip (oot Gumpayhaaedagainst the several Underwriters with
respect to any breach or alleged breach of agency or fiduciary duty.
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14. Applicable Law. This Agreement will be governed by and construed in accordance
with the internal laws of the State of New York, without giving effect to principles of conflict of
laws. (c) it has complied and will comply with all applicable provisions of the FSMA with
respect to anything done by it in relation to the Securities in, from, or otherwise
involving the United Kingdom.



BANK OF AMERICA CORPORATION

UNDERWRITING AGREEMENT (Three-Month LIBOR Floating Rate Senior Notes, due
November 2008)

New York, New York|
November 17, 2005

To the Representatives
named in Schedule I

hereto of the Underwriters
named in Schedule II hereto

Dear Ladies and Gentlemen:

Bank of America Corporation, a Delaware corporation (the "Company"), proposes to sell
to the underwriters named in Schedule II hereto (the "Underwriters"), for whom you are acting
as representatives (the "Representatives"), the principal amount of its securities identified in
Schedule I hereto (the "Securities"). The Securities will be issued under an indenture dated as of
January 1, 1995 between the Company and The Bank of New York, as trustee (the "Trustee"), as
supplemented by the First Supplemental Indenture dated as of September 18, 1998, the Second
Supplemental Indenture dated as of May 7, 2001, and the Third Supplemental Indenture dated as
of July 28, 2004 (as so supplemented, the "Indenture"). The Securities are described more fully
in the Final Prospectus, referred to below. If the firm or firms listed in Schedule IT hereto
include only the firm or firms listed in Schedule I hereto, then the terms "Underwriters" and
"Representatives", as used herein, each shall be deemed to refer to such firm or firms.

1. Representations and Warranties.

(a) The Company represents and warrants to, and agrees with, each
Underwriter that:

(i) The Company meets the requirements for use of Form S-3 under
the Securities Act of 1933, as amended (the "Act"), and has filed with the Securities and
Exchange Commission (the "Commission") a registration statement on such form (the file
number of which is set forth in Schedule I hereto), which has become effective, for the
registration under the Act of the Securities. Such registration statement, as amended at the date
of this Agreement, meets the requirements set forth in Rule 415(a)(1) under the Act and
complies in all other material respects with said Rule. The Company proposes to file with the
Commission pursuant to Rule 424(b) or Rule 434 under the Act a supplement to the form of
prospectus included in such registration statement relating to the Securities and the plan of
distribution thereof and has previously advised you of all further information (financial and
other) with respect to the Company to be set forth therein. Such registration statement, including
the exhibits thereto, as amended at the date of this Agreement, is hereinafter called the
"Registration Statement"; such prospectus in the form in which it appears in the Registration
Statement is hereinafter called the "Basic Prospectus"; and such supplemented form of
prospectus, including the final prospectus, in the form in which it shall be filed with the

Commission pursuant to Rule 424(b) or Rule 434 (including the Basic Prospectus as so
supplemented) is hereinafter called the "Final Prospectus." Any reference herein to the
Registration Statement, the Basic Prospectus, or the Final Prospectus shall be deemed to refer to
and include the documents incorporated by reference therein pursuant to Item 12 of Form S-3
which were filed under the Securities Exchange Act of 1934, as amended (the "Exchange Act"),
on or before the date of this Agreement, or the issue date of the Basic Prospectus, or the Final
Prospectus, as the case may be; and any reference herein to the terms "amend", "amendment" or
"supplement" with respect to the Registration Statement, the Basic Prospectus, or the Final
Prospectus shall be deemed to refer to and include the filing of any document under the
Exchange Act after the date of this Agreement, or the issue date of the Basic Prospectus, or the
Final Prospectus, as the case may be, and deemed to be incorporated therein by reference. The
Final Prospectus, if filed by electronic transmission pursuant to the Commission's Electronic
Data Gathering, Analysis and Retrieval System ("EDGAR") (except as may be permitted by
Regulation S-T under the Act), was identical to the copy thereof delivered to the Underwriters
for use in connection with the offer and sale of the Securities.



(ii) As of the date hereof, when the Final Prospectus is first filed with
the Commission pursuant to Rule 424(b) or Rule 434 under the Act, when any supplement or
amendment to the Final Prospectus is filed with the Commission, at the Closing Date (as
hereinafter defined) and, with respect to (i) and (ii) below, when the Registration Statement
became effective, (i) the Registration Statement, as amended as of any such time, and the Final
Prospectus, as amended or supplemented as of any such time, and the Indenture will comply in
all material respects with the applicable provisions of the Act, the Trust Indenture Act of 1939,
as amended (the "Trust Indenture Act"), and the Exchange Act and the respective rules and
regulations of the Commission thereunder, (ii) the Registration Statement, as amended as of any
such time, will not contain any untrue statement of a material fact or omit to state any material
fact required to be stated therein or necessary in order to make the statements therein not
misleading, and (iii) the Final Prospectus, as amended or supplemented as of any such time, will
not contain any untrue statement of a material fact or omit to state any material fact required to be
stated therein or necessary in order to make the statements therein, in light of the circumstances
under which they were made, not misleading; provided, however, that the Company makes no
representations or warranties as to (A) that part of the Registration Statement which shall
constitute the Statement of Eligibility and Qualification of the Trustee (Form T-1) under the
Trust Indenture Act of the Trustee or (B) the information contained in or omitted from the
Registration Statement or the Final Prospectus or any amendment thereof or supplement thereto
in reliance upon and in conformity with information furnished in writing to the Company by or
on behalf of any Underwriter through the Representatives specifically for use in connection with
the preparation of the Registration Statement and any Final Prospectus. If Rule 434 is used, the
Company will comply with the requirements of Rule 434 applicable to it. The documents which
are incorporated by reference in the Final Prospectus or from which information is so
incorporated by reference, when they were filed with the Commission, complied in all material
respects with the requirements of the Act, the Exchange Act and the respective rules and
regulations of the Commission thereunder, as applicable, and did not, when such documents
were so filed, contain any untrue statement of a material fact or omit to state a material fact
required to be stated therein or necessary in order to make the statements therein, in light of the
circumstances under which they were made, not misleading, and any documents so filed and
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incorporated by reference subsequent to the effective date of the Registration Statement, when
they were filed with the Commission, conformed in all material respects with the requirements of
the Act, the Exchange Act and the respective rules and regulations of the Commission
thereunder, as applicable. The Commission has not issued any stop order suspending the
effectiveness of the Registration Statement or any order preventing or suspending the use of the
Final Prospectus and the Company is without knowledge that any proceedings have been
instituted for either purpose.

(b) Each Underwriter, severally and not jointly, represents and agrees that:

6)] it has not and will not, directly or indirectly, offer, sell or deliver
any of the Securities or distribute the Final Prospectus or any other offering materials relating to
the Securities in or from any jurisdiction except under circumstances that will, to the best of its
knowledge and belief, result in compliance with any applicable laws and regulations thereof and
that, to the best of its knowledge and belief, will not impose any obligations on the Company
except as set forth herein; and

(i1) it will comply with the selling restrictions set forth on Schedule
IIT attached hereto.

2. Purchase and Sale. Subject to the terms and conditions and in reliance upon the
representations and warranties herein set forth, the Company agrees to sell to each Underwriter,
and each Underwriter agrees, severally and not jointly, to purchase from the Company, at the
purchase price set forth in Schedule I hereto, the principal amount of the Securities set forth
opposite such Underwriter's name in Schedule II hereto.

3. Delivery and Payment. Delivery of and payment for the Securities shall be made
on the date and at the time specified in Schedule I hereto, which date and time may be postponed
by agreement between the Representatives and the Company or as provided in Section 8 hereto
(such date and time of delivery and payment for the Securities being herein called the "Closing
Date"). Delivery of the Securities shall be made to the Representatives for the respective
accounts of the several Underwriters against payment by the several Underwriters through the
Representatives of the purchase price thereof in the manner set forth in Schedule I hereto.



Unless otherwise agreed, certificates for the Securities shall be in the form set forth in Schedule I
hereto, and such certificates may be deposited with The Depository Trust Company ("DTC") or a
custodian for DTC and registered in the name of Cede & Co., as nominee for DTC.

4. Agreements. The Company agrees with the several Underwriters that:

(a) Prior to the termination of the offering of the Securities, the Company
will not file any amendment to the Registration Statement or supplement to the Basic Prospectus
(including the Final Prospectus) unless the Company has furnished you a copy for your review
prior to filing and will not file any such proposed amendment or supplement to which you
reasonably object. Subject to the foregoing sentence, the Company will cause the Final
Prospectus to be filed with the Commission pursuant to Rule 424 or Rule 434 via EDGAR. The
Company will advise the Representatives promptly (i) when the Final Prospectus shall have been
filed with the Commission pursuant to Rule 424 or Rule 434, (ii) when any amendment to the

3

Registration Statement relating to the Securities shall have become effective, (iii) of any request
by the Commission for any amendment of the Registration Statement or amendment of or
supplement to the Final Prospectus or for any additional information, (iv) of the issuance by the
Commission of any stop order suspending the effectiveness of the Registration Statement or the
institution or threatening of any proceeding for that purpose, and (v) of the receipt by the
Company of any notification with respect to the suspension of the qualification of the Securities
for sale in any jurisdiction or the initiation or threatening of any proceeding for such purpose.
The Company will use its best efforts to prevent the issuance of any such stop order and, if
issued, to obtain as soon as possible the withdrawal thereof.

(b) If, at any time when a prospectus relating to the Securities is required to
be delivered under the Act, except with respect to any such delivery requirement imposed upon
an affiliate of the Company in connection with any secondary market sales, any event occurs as a
result of which the Final Prospectus as then amended or supplemented would include any untrue
statement of a material fact or omit to state any material fact necessary to make the statements
therein in light of the circumstances under which they were made not misleading, or if it shall be
necessary to amend or supplement the Final Prospectus to comply with the Act or the Exchange
Act or the respective rules and regulations thereunder, the Company promptly will prepare and
file with the Commission, subject to the first sentence of paragraph (a) of this Section 4, an
amendment or supplement which will correct such statement or omission or an amendment or
supplement which will effect such compliance.

() The Company will make generally available to its security holders and to
the Representatives as soon as practicable, but not later than 60 days after the close of the period
covered thereby, an earnings statement (in form complying with the provisions of Rule 158
under the Act) covering a twelve-month period beginning not later than the first day of the
Company's fiscal quarter next following the "effective date" (as defined in said Rule 158) of the
Registration Statement.

(d) The Company will furnish to the Representatives and counsel for the
Underwriters, without charge, copies of the Registration Statement (including exhibits thereto)
and each amendment thereto which shall become effective on or prior to the Closing Date and,
so long as delivery of a prospectus by an Underwriter or dealer may be required by the Act, as
many copies of any Final Prospectus and any amendments thereof and supplements thereto as
the Representatives may reasonably request. The Company will pay the expenses of printing all
documents relating to the offering.

(e) The Company will arrange for the qualification of the Securities for sale
under the laws of such jurisdictions as the Representatives may reasonably designate, will
maintain such qualifications in effect so long as required for the distribution of the Securities and
will arrange for the determination of the legality of the Securities for purchase by institutional
investors; provided, however, that the Company shall not be required to qualify to do business in
any jurisdiction where it is not now so qualified or to take any action which would subject it to
general or unlimited service of process in any jurisdiction where it is not now so subject.



® Until the business day following the Closing Date, the Company will not,
without the consent of the Representatives, offer or sell, or announce the offering of, any
securities covered by the Registration Statement or by any other registration statement filed
under the Act; provided, however, the Company may, at any time, offer or sell or announce the
offering of securities (A) covered by a registration statement on Form S-8 or (B) covered by a
registration statement on Form S-3 and (i) pursuant to which the Company issues securities
under one of the Company's medium-term note programs (including, without limitation, the
Company's Series K Medium-Term Note Program and the Company's InterNotes Program) or
(i1) pursuant to which the Company issues securities for its dividend reinvestment plan.

5. Conditions to the Obligations of the Underwriters. The obligations of the
Underwriters to purchase the Securities shall be subject to the accuracy of the representations
and warranties on the part of the Company contained herein as of the date hereof, as of the date
of the effectiveness of any amendment to the Registration Statement filed prior to the Closing
Date (including the filing of any document incorporated by reference therein) and as of the
Closing Date, to the accuracy of the statements of the Company made in any certificates
furnished pursuant to the provisions hereof, to the performance by the Company of its
obligations hereunder and to the following additional conditions:

(a) No stop order suspending the effectiveness of the Registration Statement,
as amended from time to time, shall have been issued and no proceedings for that purpose shall
have been instituted or threatened; and the Final Prospectus shall have been filed with the
Commission within the time period prescribed by the Commission.

(b) The Company shall have furnished to the Representatives the opinion of
Helms Mulliss & Wicker, PLLC, counsel for the Company, dated the Closing Date, to the effect
of paragraphs (i) and (iv) through (xii) below, and the opinion of the General Counsel of the
Company (or such other attorney, reasonably acceptable to counsel to the Underwriters, who
exercises general supervision or review in connection with a particular securities law matter for
the Company), dated the Closing Date, to the effect of paragraphs (ii) and (iii) below:

)] the Company is a duly organized and validly existing corporation
in good standing under the laws of the State of Delaware, has the corporate power and authority
to own its properties and conduct its business as described in the Final Prospectus, and is duly
registered as a bank holding company under the Bank Holding Company Act of 1956, as
amended; Bank of America, N.A. (the "Principal Subsidiary Bank") is a national banking
association formed under the laws of the United States and authorized thereunder to transact
business;

(i1) each of the Company and the Principal Subsidiary Bank is
qualified or licensed to do business as a foreign corporation in any jurisdiction in which such
counsel has knowledge that the Company or the Principal Subsidiary Bank, as the case may be,
is required to be so qualified or licensed;

(iii) all the outstanding shares of capital stock of the Principal
Subsidiary Bank have been duly and validly authorized and issued and are fully paid and (except
as provided in 12 U.S.C. § 55, as amended) nonassessable, and, except as otherwise set forth in
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the Final Prospectus, all outstanding shares of capital stock of the Principal Subsidiary Bank
(except directors' qualifying shares) are owned, directly or indirectly, by the Company free and
clear of any perfected security interest and such counsel is without knowledge of any other
security interests, claims, liens or encumbrances;

>iv) the Indenture and the Securities conform in all material respects to
the descriptions thereof contained in the Final Prospectus;

) the Indenture has been duly authorized, executed and delivered by
the Company, has been duly qualified under the Trust Indenture Act, and constitutes a legal,
valid and binding instrument of the Company enforceable against the Company in accordance
with its terms, subject to applicable bankruptcy, reorganization, insolvency, moratorium,
fraudulent conveyance or other similar laws affecting the rights of creditors now or hereafter in
effect, and to equitable principles that may limit the right to specific enforcement of remedies,
and further subject to 12 U.S.C. §1818(b)(6)(D) and similar bank regulatory powers and to the
application of principles of public policy; and the Securities have been duly authorized and,



when executed and authenticated in accordance with the provisions of the Indenture and
delivered to and paid for by the Underwriters pursuant to this Agreement, will constitute legal,
valid and binding obligations of the Company entitled to the benefits of the Indenture and
enforceable against the Company in accordance with their terms, subject to applicable
bankruptcy, reorganization, insolvency, moratorium, fraudulent conveyance or other similar laws
affecting the rights of creditors now or hereafter in effect, and to equitable principles that may
limit the right to specific enforcement of remedies, and further subject to 12 U.S.C. §1818(b)(6)
(D) and similar bank regulatory powers and to the application of principles of public policy;

(vi) such counsel is without knowledge that (1) there is any pending or
threatened action, suit or proceeding before or by any court or governmental agency, authority or
body or any arbitrator involving the Company or any of its subsidiaries, of a character required to
be disclosed in the Registration Statement or the Final Prospectus which is omitted or not
adequately disclosed therein, or (2) any franchise, contract or other document of a character
required to be described in the Registration Statement or Final Prospectus, or to be filed as an
exhibit to the Registration Statement, is not so described or filed as required,

(vii)  the Registration Statement has become effective under the Act; no
stop order suspending the effectiveness of the Registration Statement has been issued, and such
counsel is without knowledge that any proceeding for that purpose has been instituted or
threatened; and the Registration Statement, the Final Prospectus and each amendment thereof or
supplement thereto (other than the financial statements and other financial and statistical
information contained therein or incorporated by reference therein, as to which such counsel
need express no opinion) comply as to form in all material respects with the applicable
requirements of the Act, the Exchange Act, the Trust Indenture Act and the respective rules and
regulations of the Commission thereunder;

(viii)  this Agreement has been duly authorized, executed and delivered
by the Company and constitutes a legal, valid and binding agreement of the Company
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enforceable against the Company in accordance with its terms, subject to applicable bankruptcy,
reorganization, insolvency, moratorium, fraudulent conveyance or other similar laws affecting
the rights of creditors now or hereafter in effect, and to equitable principles that may limit the
right to specific enforcement of remedies, and except insofar as the enforceability of the
indemnity and contribution provisions contained in this Agreement may be limited by federal
and state securities laws, and further subject to 12 U.S.C. §1818(b)(6)(D) and similar bank
regulatory powers and to the application of principles of public policy;

(ix)  no consent, approval, authorization or order of any court or
governmental agency or body in the United States is necessary or required on behalf of the
Company for the consummation of the transactions contemplated herein, except such as have
been obtained under the Act and such as may be required under the blue sky, state securities or
insurance or similar laws of the United States in connection with the purchase and distribution of
the Securities by the Underwriters and such other approvals (specified in such opinion) as have
been obtained;

x) neither the issuance and sale of the Securities, nor the
consummation of any other of the transactions herein contemplated nor the fulfillment of the
terms hereof will conflict with, result in a breach of, or constitute a default under the certificate
of incorporation or by-laws of the Company, each as amended to date, or (1) the terms of any
indenture or other material agreement or instrument known to such counsel and to which the
Company or the Principal Subsidiary Bank is a party or bound, or (2) any order, law or
regulation known to such counsel to be applicable to the Company or the Principal Subsidiary
Bank of any court, regulatory body, administrative agency, governmental body or arbitrator
having jurisdiction over the Company or the Principal Subsidiary Bank; and

(xi) such counsel is without knowledge of any rights to the registration
of securities of the Company under the Registration Statement which have not been waived by
the holders of such rights or which have not expired by reason of lapse of time following
notification of the Company's intention to file the Registration Statement.

In rendering such opinion, but without opining in connection therewith, such counsel also
shall state that, although it expresses no view as to portions of the Registration Statement
consisting of financial statements and other financial, accounting and statistical information and



it has not independently verified, is not passing upon and assumes no responsibility for, the
accuracy, completeness or fairness of the statements contained in the Registration Statement or
Final Prospectus or any amendment or supplement thereto (other than as stated in (iv) above), it
has no reason to believe that such remaining portions of the Registration Statement or any
amendment thereto at the time it became effective and as of the date of such opinion contained
any untrue statement of a material fact or omitted to state any material fact required to be stated
therein or necessary to make the statements therein not misleading or that, subject to the
foregoing with respect to financial statements and other financial, accounting and statistical
information, the Final Prospectus, as amended or supplemented, as of its date and as of the date
of such opinion contained or contains any untrue statement of a material fact or omitted or omits
to state a material fact required to be stated therein or necessary to make the statements therein, in
light of the circumstances under which they were made, not misleading.

In rendering such opinion, such counsel may rely (A) as to matters involving the
application of laws of any jurisdiction other than the State of North Carolina, the United States,
or the General Corporation Law of the State of Delaware to the extent deemed proper and
specified in such opinion, upon the opinion of counsel to the Underwriters, or upon the opinion
of other counsel of good standing believed to be reliable and who are satisfactory to counsel for
the Underwriters; and (B) as to matters of fact, to the extent deemed proper, on certificates of
responsible officers of the Company and its subsidiaries and public officials.

(©) The Representatives shall have received from Morrison & Foerster LLP,
counsel for the Underwriters, such opinion or opinions, dated the Closing Date, with respect to
the issuance and sale of the Securities, the Indenture, the Registration Statement, the Final
Prospectus and any other related matters as the Representatives may reasonably require, and the
Company shall have furnished to such counsel such documents as they request for the purpose of
enabling them to pass upon such matters.

(d) The Company shall have furnished to the Representatives a certificate of
the Company, signed by the Chairman of the Board, Chief Executive Officer or a Senior Vice
President, and the principal financial or accounting officer of the Company, dated the Closing
Date, to the effect that the signers of such certificate have carefully examined the Registration
Statement, the Final Prospectus and this Agreement and they are without knowledge that:

6)] the representations and warranties of the Company in this
Agreement are not true and correct with the same force and effect as though expressly made at
and as of the Closing Date and the Company has not performed or complied with all the
agreements and satisfied all the conditions on its part to be performed or satisfied hereunder at or
prior to the Closing Date;

(i1) any stop order suspending the effectiveness of the Registration
Statement has been issued or any proceedings for that purpose have been instituted or threatened
by the Commission; and

(iii) since the date of the most recent financial statements included in
the Final Prospectus, there has been any material adverse change or any development involving a
prospective material adverse change in the condition (financial or other), earnings, business or
properties of the Company and its subsidiaries, whether or not arising from transactions in the
ordinary course of business, except as set forth in or contemplated in the Final Prospectus.

(e) At the Closing Date, PricewaterhouseCoopers LLP shall have furnished to
the Representatives a letter or letters (which may refer to letters previously delivered to one or
more of the Representatives), dated as of the Closing Date, in form and substance satisfactory to
the Representatives, confirming that the response, if any, to Item 10 of the Registration
Statement is correct insofar as it relates to them and stating in effect that:

)] They are an independent registered public accounting firm with
respect to the Company within the meaning of the Act and the applicable rules and regulations
thereunder adopted by the Commission.



(i1) In their opinion, the consolidated financial statements of the
Company and its subsidiaries audited by them and included or incorporated by reference in the
Registration Statement and Final Prospectus comply as to form in all material respects with the
applicable accounting requirements of the Act and the Exchange Act and the related rules and
regulations adopted by the Commission.

(iii)  On the basis of procedures (but not an audit in accordance with
generally accepted auditing standards) consisting of:

(a) Reading the minutes of the meetings of the stockholders,
the board of directors, executive committee and audit committee of the Company and the
boards of directors of the Principal Subsidiary Bank as set forth in the minute books
through a specified date not more than five business days prior to the date of delivery of
such letter;

(b) Performing the procedures specified by the American
Institute of Certified Public Accountants for a review of interim financial information as
described in Statement of Accounting Standards No. 100, Interim Financial Information,
on the unaudited condensed consolidated interim financial statements of the Company and
its consolidated subsidiaries included or incorporated by reference in the Registration
Statement and Final Prospectus and reading the unaudited interim financial data, if any,
for the period from the date of the latest balance sheet included or incorporated by
reference in the Registration Statement and Final Prospectus to the date of the latest
available interim financial data; and

() Making inquiries of certain officials of the Company who
have responsibility for financial and accounting matters regarding the specific items for
which representations are requested below;

nothing has come to their attention as a result of the foregoing procedures that
caused them to believe that:

(1) the unaudited condensed consolidated interim financial
statements, included or incorporated by reference in the Registration Statement and
Final Prospectus, do not comply as to form in all material respects with the
applicable accounting requirements of the Exchange Act and the published rules
and regulations thereunder;

2) any material modifications should be made to the unaudited
condensed consolidated interim financial statements, included or incorporated by
reference in the Registration Statement and Final Prospectus, for them to be in
conformity with generally accepted accounting principles;

3) (i) at the date of the latest available interim financial data
and at the specified date not more than five business days prior to the date of the
delivery of such letter, there was any change in the common stock or the
consolidated long-term debt (other than scheduled repayments of such debt) of the
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Company and the subsidiaries on a consolidated basis as compared with the

amounts shown in the latest balance sheet included or incorporated by reference in

the Registration Statement and the Final Prospectus or (ii) for the period from the

date of the latest available financial data to a specified date not more than five

business days prior to the delivery of such letter, there was any change in the

common stock or the consolidated long-term debt (other than scheduled

repayments of such debt) of the Company and the subsidiaries on a consolidated

basis, except in all instances for changes or decreases which the Registration

Statement and Final Prospectus discloses have occurred or may occur, or
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and other records of the Company and its subsidiariesBgesfIKAAR EDCHAIGESNELL
Name: Karen A. Gosnell
In addition, at the time this Agreement is execyteid; PeigawiteibopseSideners LLP shall
have furnished to the Representatives a letter or letters, dated the date of this Agreement, in form™
dihd fobsgariog saisfaatery to the Representatives, to the effect set forth in this paragraph (e) and
IreSthedohdibinexttmd accepted

as of the date specified in
Schedule T herdi. Subsequent to the respective dates as of which information is given in the

Registration Statement and the Final Prospectus, there shall not have been (i) any change or
Bacrd3geNpeOR ANPREQ et SR TREFSES{EAd to in paragraph (e) of this Section 5 or (ii) any
change, or any development involving a prospective change, in or affecting the condition
(ByansidLdr b teEA Bmings, business or properties of the Company and its subsidiaries the
eNeoowf villjchhiangny case referred to in clause (i) or (ii) above, is, in the judgment of the
REpteschrmiips] so material and adverse as to make it impractical or inadvisable to proceed with
the offering or the delivery of the Securities as contemplated by the Registration Statement and
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Underwriters, if any, named in Schedule

II to the foregojny Agrgivend the Closing Date, the Company shall have furnished to the
Representatives such further information, certificates and documents as the Representatives may
reasonably request.

(h) On or after the date hereof and prior to the Closing Date (i) no
downgrading shall have occurred in the rating accorded the Company's debt securities by any
"nationally recognized statistical rating organization," as that term is defined by the Commission
for purposes of Rule 436(g)(2) under the Act, and (ii) no such organization shall have publicly
announced that it has under surveillance or review, with possible negative implications, its rating
of any of the Company's debt securities.

6)] There shall not ha%gmltg‘tlﬁe[Representatives' attention any facts that
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ﬁrincipﬁaﬁmt‘?fﬂﬁw@ﬁ?@o,@b@ Company will pay all expenses incident to the
performance of its obligations under this Agreement, including (i) the printing and filing of the

RegistratieStateniioinah OHBORy Ifbadisnd it drehanenduaisnt 22 spppiemenidhavesg, £ii) the
00pying: Mohih ABGRent X Bibibis psipasatiom prancs 200 dakivienieohthmeistidicatos farlibe
Seterripsiaddie, Undeptidatie. inatedingpeapitit datiesbstampidytidaamd tranglesttagesnd any,
Dryhisbepon isfeacbeyehaegfithing deetsitiasy the, 2006 shecpederities finthdddndsryaiansand
thhiftesvandexnddsss efamatiansfemagent or trustee for the Securities, (iv) the fees and
expenses of counsel to any such transfer agent or trustee, (v) the fees and disbursements of the
CompakyiblkowdtetingdaaauifI0%vi) the qualification of the Securities under state securities
laws in accordance with the provisions of Section 4(e), including filing fees and the reasonable
fees and UTsBasse SRy Bcbede PR fihindndadisaidcsh tdsisst qomertirativandf igpplicable):
connecti§a N3tk e fpssaldaome Aay NS Sy Sre-(kanstor A R aewat sMa densbrylesignated
Underwfiihe Bepspientatities Ryghehooarsmehettagreethindy thech epiessnéatinemisdihent
thereto SIRIBRARS pﬁlﬁFF?ﬁ?ﬁeﬁﬁﬁf%@é&@%}ﬁfé@ﬁﬁk&ft@&?%p1ements thereto, (viii) the
printing and delivery to the Underwriters of copies of any Blue Sky Survey, and (ix) the fees of
the Nat %@&@Bﬁ@&%‘%@ggéhﬁﬁ&e Dealers, Inc., (x) the preparation, printing, reproduction

and deliyepy o ndepnaites ofcopienpf edpdenties sl TR, secrued
¢ i e dafng ot e oo

amendmerdtst erfato X1 %ng ?\ﬁsc gf ratin al%gnm ?r € rating o ?c rities, and
.. and un %1 interest, ag ) oréanfs seqﬁlen nter tnp me €. .
(xii) the fees and expenses’of any depository and any nominee thereot in connection with the

Securitigfiher provisions: none.



Closingl Dite sdlienef thd Secatitias providat do2 hepfiiSs hoOcAnvhiminatdddrkoutse time, Office
obMduroisdo tacdFoleliggatibisPof the Underwriters set forth in Section 5 hereof is not satisfied or
because of any refusal, inability or failure on the part of the Company to perform any agreement
hastigor Ebenpries Wil hngthhe Vistod orbay sekuFihan iehangm of a default by any of the
Underwriters, the Company will reimburse the Underwriters severally upon demand for all out-
of-pocket expenses (including reasonable fees and disbursements of counsel) that shall have
been incurred by them in connection with the propdsdd purchase and sale of the Securities.

7. Indemnification and Contribution.
Additional items to be covered by the lettegropE BaureEaErhouseCoopers LLP delivered

pursuant to Seatapn 5(eYht Bompunthagregseenindtmmifecandhotdharmless each Underwriter
and each person who controls any Underwriter within the meaning of either the Act or the
Exchange Act against any and all losses, claims, damages or liabilities, joint or sevEHICHahAtpunt

1-2 of Securities to
Underwriters 11 be Purchased
Banc of America Securities LLC $1,470,000,000
Samuel A. Ramirez & Company, Inc. 15,000,000
The Williams Capital Group, L.P. 15,000,000

they or any of them may become subject under the Act, the Exchange Act or other Federal or
sth@Kfatutory. law. or. regulation,.at common law. or.otherwise,. insofar. as such lossk$, 508i660.000
damages or liabilities (or actions in respect thereof) arise out of or are based upon any untrue
statement or alleged untrue statement of a material fact contained in the Registration Statement
as originally filed or in any amendment thereof, or arisk but of or are based upon any omission or
alleged omission to state therein a material fact required to be stated therein or necessary to make
the statements therein not misleading, or arise out of or are based upon any untrue statement or
alleged untrue statement of a material fact contained in the Final Prospectus, or any amendment
or supplement thereof, or arise out of or ar omission or alleged omission to state
therein a material fact required to be stated therein or necessary to make the statements therein, in

light of the circumstances under “ﬁﬂfﬂ&i@ﬁd’ﬁ%ﬁeg@ﬁﬂ?glﬁgﬂlﬂ?ﬂfhgg’ and agrees to reimburse

each such indemnified party for any legal or other expenses reasonably incurred by them in
Biruséion Babhoiisstigasing or defending any such loss, claim, damage, liability or action;

provided, however, that (i) the Company will not be liable in any such case to the extent that any

such lods, odbatmmd aoneaghdvikiathhityS trtecsfthe dinopebasEd anpomisniisacty ictntem s tatephemteated the
Rllegeectuxtierstaiom fertaly, artiRslonant Megdibofiizsit)) easlicl fhdemmwnterctepresamponrahdgnees that
vatifaffecy fsoth st ndorgticodaferonshdd b the Piospeatysbp e ctivbakalfipfeangnted in that
Rleldsantidiethbeu St atee(Rept Belotatnt dngpleciizoahtyofo Diatel s itth ais thet ReglstaationiBtatemeake an

of fEirmafl Peoupititnt@tiEnyubhiendmieatt RelavapleMentheSafeoeaceesthat ifinays watedifponfrom and
stafeidioig she Brebviassi dnpfoonethati paiDefethe Hegastraffon Gt Secneitios hocth shaibtionstifue Redevant
Meataimen§ taff Edteahititineaid Qualification of the Trustee (Form T-1) under the Trust Indenture

Act of the Trustee, and (ii) such indemnity with respect to the Basic Prospectus or the Final

Prospedfds shallhlsgiahstitiehshsdetinotherjserhaeresitatedriampgeatomchiaiomngighenarkets or, if
Underwriter) fiooh sotithenispdropmiogislatede whostcRIRREMEI PFD dsaris go ol Yikdilayest in securities;
purchased the Securities which are the subject thereof if such person did not recelve a copy of
the FindPProsple8Ydpeab gty Maé}jdkbﬁmoamemga 8F ChppRevshias Udidets ?é(ﬁﬁme}ﬁg/ees
incorporated th3{SiRS{flRsENARE! yEaE t@hﬁtesﬂfhmsafﬁwﬁg{@&m&%%gw 000; and
such person in il ALIEWRLRCLIEGNITY 4 MOFEdhAB Ry ARG A-909-48 Hhanie Watlshagnual or
omission of a AAdAELAHQHYES R the Basic Prospectus or any preliminary Final Prospectus

was coze?":ed in the Fln 1 Pros%ectus or the, %8llgla(liPr0 ectus as nded or su u%rlnelgll

This in nity %ﬁregm Y (ﬁlg 9 ? rf%wr om an may otﬁggrvgsso getus
have. suant to Artl rospectus Directive.

For puribojses OfEFhl% V1s1onitt3hesg§gr§ﬁs1on n gfleﬁr (Pe FSes r1t1 hol ﬁ epml lic" ﬁtll relation to

guy ¢ Securities qoy Re fevant r§ She communicati uon n.an Y, §ny means

f(?’ ALY eac or 1ts. 1rectors eac OFfioats W oSt %ra i P menf, a

ént mhorma tion Ot%e% erms o 1 an %%c rities 81 e o% ere %S(Eas jlo enable an

5{365{0{}%) der%fe t? I lﬁle ors re%séﬁ?ef?ort tiﬁ%curlt ge %a % b
N0 Rﬁ‘@ﬁt A n%nfml?t SRR ffu(i.%ls KRR
ﬁ}: res51 Iihaf? ol%esut(l:]ﬁ lrgcﬁa\@: mﬁ? Iis e e rtesentatlves spem 1ca F nlylrrlg %\s/%ln n the

e% e{natllnolﬁl thcment or Final rospectus eorpaﬁy Amendment or supplement thereof. This
indemnity agreement will be in addition to any liability which any Underwriter may otherwise
?‘}\ﬁl c‘;l"he Company acknowledges that (i) the names of the Underwriters and the statements
required by Item 508 of Regulation S-K set forth on the cover page or under the heading

"Underwritingcdnitfes 5iglRagspedtoraatbHitbilasGUaTeRsI eliib® 10 soacsstdonse¥ddcted number
sralouanse sk the parmarartFralated o stdilinrtion ARASYRWCRIE CPYCHRt EIsIRansdender
tieheadiog PrderaaitinglometheyFinal Mrsraaius oseny et he eRbDBEEAH098-880 dated 1
October 1998 (the "Decree"); neither the Final Prospectus, which has not been submitted to the
Autorite des marches financiers (the "AMF"), norl#ny information contained therein or

nH%rwgg[e a;%ld the



furnished in writing by or on behalf of the several UndBisbriters for inclusion in the Registration
Statement or Final Prospectus or any amendment or supplement thereto.

() Promptly after receipt by an indemnified party under this Section 7 of
anyicd fefithe tmiemehrelatng 66 dhy Sctioritisscmaxlbmdisiebptadyoncdpied cdale distabpded to the
thivbofibsKoabeanade against the indemnifying party under this Section 7, notify the
indemnifying party in writing of the commencement thereof; but the omission so to notify the
indemnfgshgdsrwriter daschrar ifepReddhatability which it may have to any indemnified
party otherwise than under this Section 7. In case any such action is brought against any

indemnfftbd part)Cabi RORIRSCIH ﬁ?&é}ﬁhh?/?ﬂg%?l%%ef‘tﬁ% {5 SRR RITRINERS G the AMF:

indemnifying party will be entitl 1c1 the in, and to the extent that it ma ec b
@ gpqgw han € W1 ere 1 anfﬁ erorari(rnv slg ’61& %orythe
written hotice 1VEL eljn % ter ece Vln ea oresal notrce
s t ¢ Underwrl sto

from such mdemnl]%red party, to assume the dek d efense t ereo Wlt c%unse satrsl}actory t0 such

indemn Qd Parfs greidsdy %?&Y&V&rdf?&fﬁﬁﬁb%‘i&% eﬂfamﬁrs%ﬁam ppdscbthithities shall
indemnified pagly g the fadenpibingRe Wisd g iademnifiqd pary shafl have reasaneb]y1_g of the
concluded that 1@[8% Qf:dlegﬁllg@m%vgﬂable to it and/or other indemnified parties which

are different from or addltronal to those available to the indemnifying party, the indemnified

party o gyrties whitdhane dhernighbiorseshicsparateis aviheh to 'aeserictoalclegiel defensstoraditorelied

otherwise partigipaidithhalefsase Linvegbors i o0k swel dnsdomnifigdpardyitdias personal

parties. Upon 1ggRipepthaptite rafetieomsdesnmiing paiveioskhidemaehsdipatty of its

election so to assume the defense of such action and approval by the indemnified party of

ttalysel, the indemnifying party will not be liable to such indemnified party under this Section 7

for any legal or other expenses subsequently incurred by such indemnified party in connection

with thelbefenteringrebhmbaguiiyigfehiatiseileien fagisteled Phaveasthisidhed iedjpmsecusitig®e] in

leginlastivn anithagrondivgivncae hegh i e ndeswiisetoranise it aprecsshas ithkasaqt offered or

potdcansovihiatefiRmeise lhnteystesyriiioy év dherRanublis dnhialy ing salie ihtilimen Hrelplic, and

thatthelex pdrhes Smivtiestiantlon K eppirticeiohinke shil b rfdected dadcssudasne apiihoald delian

SRR HjResthtativehanghcentiobtampmactngiothyr epplicatie datve anderagiivdopsrties under

subparagraph (a) Who are parties to such action), (ii) the indemnifying party shall not have

employ ﬁ&@a LRGERMHFTS TARTRES AP AP %afalsee@&mhgﬁfraeﬁr&fmﬂwwﬁmn

§?83§H}Fa%?é ﬂlﬁ%‘%’ﬂ&? fioeiss of EB%E&%%@E%HFS%%@HM%}%%’?HE“&{&@ i’r‘;‘ﬁl@t 4hg Hegurities
%ﬁ BhniHt éBur‘fsr@lf?é?’ﬁ{@ldﬁé(ﬁﬁﬁ?ﬁ%d pads et o o’ Coglmlsswne

I}lﬁém%ngﬂs citid execBomaditRRINAE df ey aupRtanld RertilBitihuddhe Gagulation

Maekpsdon.tae senstadcpeinmns ia Aitielandignd () of Legislative Decree No. 58 of 24th

February 1998 ("Decree No. 58"), or in any other circumstances where an express exemption from
compliance witld)he soTioiatoonde: ftnigtistnanplrogid eabby dontndeiNen 518 crcioniSoI3sRagulatibn No.
thoihidemivficMiayn pP89idpglfes,inrpardgrbpho(ad et tiimSenticuchisfae makgrdashicenyitf Securities
tardisthiut dorodimppees @f Heddyad Boospeoths ananyi hier ftonu thenCoetgiamy tonthleeSexonmtdss in the
Bepuhiby of dthigrmisst blee Company and the Underwriters shall contribute to the aggregate

losses, claims, damages and liabilities (including legal or other expenses reasonably incurred in
connectidh withiiadedtigitiies breiifbinaingbanks) ab fndosighdntymedr insdsha i tvcondust such
Underwriters n#{iBigsiecherReribhopbHidl o thgordangadithiegisdasivespoassisl NorRatof 1st
portion represeRRIGRIEE [RY3ntResienMNRe IR Aottt BegrlatiandNand biZdcand any
discount and thetperdpplécahle lemharsbeegilatiopscified in Schedule I hereto and the Company

is responsible for the balance; provided, however that (y) in no case shall any Underwriter

(except @) may BSPIRCH With ArigladAh AR RaNR-AE 20 s, RlsmsEnggtions of
Securities) be ri¥p&RIKIQ YR PIIRYAE 1R BYJH&% S U QERIERRbunt applicable to
the

;30 2

securities in Italy is subject to prior notification to the Bank of Italy, unless an exemption,

Securities purchagrd dinsushel nier e tardsrsdes ARtk ne Rsaser ewilix Edanduwethe Securities,

mlsrepresentatlgﬁlpq})gghéﬁahe meaning of Section 11(f) of the Act) shall be entitled to

contribution from any person who was not guilty of such fraudulent misrepresentation. For
purposqedf thisBeotiglidneackiperson stherepplickble Aniltentivsregthiora nuraimgariohevhich
Act shall have thaypdaémighiedbyadONSOB o8 tusBhnderviter, and each person who controls

the Company within the meaning of either the Act or the Exchange Act, each officer of the

Compaty xelasishatd lihe SeigiretaheaRplitstiatiohas theemena de doctivh Bardc of bélthp@enaparg Article
48 bidvedites MmSEShtT bersoistrib gianans eh¢l@othpadsnkulf dtalinwidigrastite sppres ) Yofthe offer
tifitheabegraptiasl). Any party entitled to contribution will, promptly after receipt of notice of
commencement of any action, suit or proceeding against such party in respect of which a claim
#3P&htribution may be made against another party or parties under this paragraph (d), notify

such party or parties from whom contribution maiébe sought, but the omission to so notify such

party or Gaseuritien BrvaRQLhren,and, Wi bRt heegis oot Bﬁtﬁ&‘f%&%é‘%ﬁﬁ’ﬁ?‘%&? Law

f Japan. Each Underwriter represents and agrees that it has not offered or sold, and will'not offer or



aal, atingiSebligatesndirec tilyeyrriedideatiy herdapder air totherfos ¢hth emefdeo thanpaesdeplt ¢d)apan

(which, for purposes of the Final Prospectus and this Agreement, means any person resident in Japan,

includif any dogfavitibn o7 btndeentitgrorbhaednmaempecl Mndenyaisars) diald Gihdes morchasttering

andaRatefia9lohmdneeriyicsmgapad t bs preshisedInTapsh, Urdepnpiiesiombiedeivexitehption from

hesqepdaranshsidufpien o purshassisballisonstioielidatonith theepsstonmpncsrdl Br e Law

ahli galyosthsndsp Heishieresm ety iha ikswsaima snndemdl eisad1mbbo phljgated severally to

take up and pay for (in the respective proportions which the amount of Securities set forth

djlroNethkeelandmes in Schedule IT hereto bear to the aggregate amount of Securities set forth

opposite the names of all the remaining Underwriters) the Securities which the defaulting

UnderwBaBk st vuerivsiferyperatiabis il ddots Giiidishidution vediderasineiidy tigpieh Condral Bank

R MedslaadachaBank™NAS sauisianta dediiodctd(dies UadiedgrlandsGnaditIemgreed

Bupeatlisdan PpeichAe (MRt deeeicht bysdistneaipddid. amount of Securities set forth in

Schedule II hereto, the remaining Underwriters shall have the right to purchase all, but shall not

be undelLFRPR LA REGUHISSCARY, %?@ﬁ@@%&%ﬁfﬁegea?f&mm%ﬁs defaulting

Underwriters thno urchase 311 the Securities, re will terminate w1t ut ablllt

any non- (}efaul 1 & nottfter 0 ﬁ%’ Com 1rect y % o gf Ordterf"1 ?rr (i 13%?& 1rectly or

set forth in th1s gecr'gcn E,:Ise orﬂr:%n erl nb et er a s anﬁ ec dtle nclu rlg ts
quired chan

seven days, as e res ta Ihgletse i ali ecurll y rder tlh es i
Exemption ation pursua to ' the Act Qn the
Registration St temen a i s or arr nts
stem Tlﬁie line%]sreé%e 1etwfe% n 1992)

1
Ez;ﬁff(:t?gaft n con ees lal}ngn ers ?m d%ae Ic eggfauftmg securl 1es 1 Bpensmn
Y y, S, an%mr?ve tment 1n}§t1mt10ns &lu Feglste n(er[ the appﬁ%a%f)e f)autcftll sup€rvisory

ﬁ T es na mar e a ies as
er

its default hereugt e(grlty, (2) the State of The Netherlands, the Dutch Central Bank, international treaty

9.  YAmRAtions. ?ﬁ&%@%@%}ﬁlm@ﬂmaﬁa dopsidih ARG seERngLstions with
discretion of theAREBHAA iRfal 555 alakicast QiR%ifs aanb@lrisepother
payment for th§YEERAILAS ﬁfﬁh%@ﬁ?ﬁ&ﬁlﬁ@ﬁ;g% o‘ﬁ??ﬁeé %%EMQSN ons or
York Stock ExCRSHE BEETPRAVADSEHRRSI MHBd BRdelal kol At et et RADRRY (or its
established on SEHYAERAHEANGRED %%H&%%%@%gﬁlﬁﬁﬂﬂ sfdhanpteesdieashdanyeredid(B)
or New York SPRichirssReen s tiys qrhai impeialimak s albleastrosniamosth an Avsrage during
settlement or cf@friﬁ%etgv&%sﬁgslr?ﬁge(@}l%@%@ shall have occurred, or (iii) there shall have
occurred any outbreak or material escalation of hostlhtlles or other calamity or crisis (in the
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with a rating (or which have issued securities having a rating) from Moody's Investors
Services, Standard & Poor's Ratings Services, a division of The McGraw-Hill

United States Oesl%ﬁ)\yh%)lﬁhe oot Rfawhg%hmtf&f;%@ﬁ&lra%ﬁ{gq%aféy%&eﬁ%h {@eiButch
such as to mak@gnffhﬁgamggéﬁgnt of the Representatives, impracticable to market the Securities.

Represaniations 1 EAeAssenibietviER Hesc TG A SDEctN A ATReM e therlands
representations¢Wagianiesi gﬁ%ﬁf@%ﬁwg%ﬁ%ﬁ%mﬁ%ﬁ% fmREsh Ak @SS SAY notice
of the Underwrg&%%ﬁ@e? e gavede Ariiant ihthitasreament Wiltarmmp ihdriaes dghitics,
effect, regardlegs of picimestigpticrmadadyaeonhshy bafiann feﬂswr&ﬁ%f)beli@o‘ﬁqmmm it sells

or any of the offisery dizastetiRicsonHotiRE prtaans sefipaddadiySertiohihgieohand¥illcontained
survive dehve%qfl?glglemé/ﬁlagnt for the Securities. The provisions of Section 6 and 7 hereof and

this Section 10 shall survive the termination or cancellation of this Agreement.
Singapore

11 Notices. All communications hereunder will be in writing and effective only on
receipt, Bhé Fifisdritiosfee Represoniabives.radlhfeecailedpdsipeaied oritaldgravosdand Authority of
songtpoed. tvhesndiaiols dddrisqbPeorpedtis Sehadylothbedsoumisht beomytésialNtotiserekion with
Hreeofir bEPal¢200 ibvientiow feheubmeipeion NewuYaksdNefheoskchHidds 08P nd e dizvadatBd or
diansbbaednnor, ifactidStwaioas sy feitdhsrmalide drdsliireidd tictsidgeapldchand woadismesk
tobketipaok of pundiice Gelipehetal{renthy,otla diesdtyl mooth S pablidNé hidP e (dfetiublic in
NlogthforediharX$Adatnard desttaigonuitiny estpy &0 sdedr plrddandpedifisdeiicehe Sqerdtionand
Banleaf AanaGisaptarpeoass Satapot8 'Sl I (isynoSirespisiied tRE pavenwit, NE inARéctdahce with
fhhastattistiDioytpcaifiiddr 825 SFALter (Gpbeiiehvizunsetsama: ks lasi MudtissdaWbiskeithRthé. C,
2ondniutl BfyanyStrbet: pplitatite Dloxtisloarolitse 33202, Attn: Boyd C. Campbell, Jr.

Taiwanl2.  Successors. This Agreement will inure to the benefit of and be binding upon the
parties hereto and their respective successors and the officers and directors and controlling
personsFhéebechitities SuepiowTHecsedd, isshed othpulpkedyrofielehave Taiyveaiglandriobjigatipbe made
hea¢labderto Taiwan investors on a private placement basis. No person or entity in Taiwan has been
authorized to offer, sell, give advice regarding, or otherwise intermediate the offering and sale of the
Securiti3. No Fiduciary Duties; Agreement Complete.

United Kingddm The Company acknowledges and agrees that: (i) the purchase and sale of
the Securities pursuant to this Agreement, including the determination of the public offering
price ofHhelSEndétiwsiseirapyeselate dntlsagueets thatt commissions, is an arm's-length commercial



transactian betwian the pensipamhese theloma-hacdyandsthevsdveritl iadqoinmitgrd) old ithg, otlacraging, or
hand, and the CGhisppsinygis Lapabdtnedits{hsapngapdlwrdegsta) dorgha gumpdsestafdtahdsinesptnd (ii) it
the terms, riskshasdhododttmmd arf thid tamds satiomst cofifeerop kel d Ty Shis1Atgesatieart t1ian to persons
connection withvbask tradisratycactvntiesiplatdd dérehy imnakthe pngg desl tiagingdoawiclg, or disposing of
transaction eacinberdorentitdn sspamicips] loaeas agtomg )stde haparnpases pal thedribuxin dsselimanwiad it is
advisor, agent oedsdnatslicyto fetheeClowiphayywirdtshafiilintenageckhdideoscont ditoestaratsplay pemcipal
or any other paotyagiapemo) Bodthresvpitep dses ast timedburs ndi sess wherarthe visueyo igen Sgaurities would
fiduciary respootlibihitisérctmsoitwitthe tismpenyioni i issptiontd Aoy ticthertzansakSensices and Markets
contemplated hAictB000tHEFSNAESY boadieg iharpanyinse speetna ofiev®etheitsch Underwriter

has advised or is currently advising the Company on other matters) and no Underwriter has any
obligation to the Company with respect to the offering cordmdplated hereby except the

obligations expressly set forth in this Agreement; (iv) the several Underwriters and their

respective affiliates may be engaged in a broad range of transactions that involve interests that

differ from those of the Company and that the several Underwriters have no obligation to

(b) it has only communicated or cadsed to be communicated and will only communicate or
cause to-be communicated-an-invitation-or-inducement to-engage in-investment activity
(within the meaning of Section 21 of the FSMA) received by it in connection with the

le of th ities in ci t i ich Section 21(1) of th Ad
disclose any of1 g%gp?rgltse%eo%‘g%g %?rﬁ% r(; [ g?;'%naﬁl\fsl%)nrlys, %%%%Sc;no\;v}tlllguc%rcylf)el}atiléngh?p; a%g %%1 oes

. 10 Company; a . . .
the Underwriters have not prov1deglgny}iega , accounting, regulatory or tax advice with respect

to the offsring cpptgneBlaisHdesRIN ARSI MR YA paeaBHEe (Y QYGRS 2GS ONIANSith respect
regulatory and {gx adHisREsdontbe $ ¥Rt daemed BRPERLIAGes in, from, or otherwise involving the

ited Kjingdom. . .
}'ésl T ni% Agreement supersedes all prior agreements and understandings

(whether written or oral) between the Company and the several Underwriters, or any of them,
with respect to the subject matter hereof. The CompanyIlff:_r§by waives and releases, to the
fullest extent permitted by law, any claims that the Company may have against the several
Underwriters with respect to any breach or alleged breach of agency or fiduciary duty.

14. Applicable Law. This Agreement will be governed by and construed in
accordance with the internal laws of the State of New York, without giving effect to principles of
conflict of laws.
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THIS NOTE IS A GLOBAL SECURITY WITHIN THE MEANING OF THE INDENTURE
HEREINAFTER REFERRED TO AND IS REGISTERED IN THE NAME OF A DEPOSITORY
OR A NOMINEE OF A DEPOSITORY. THIS NOTE IS NOT EXCHANGEABLE FOR NOTES
REGISTERED IN THE NAME OF A PERSON OTHER THAN THE DEPOSITORY OR ITS
NOMINEE, EXCEPT IN THE LIMITED CIRCUMSTANCES DESCRIBED IN THE INDENTURE,
AND NO TRANSFER OF THIS NOTE (OTHER THAN A TRANSFER OF THIS NOTE AS A
WHOLE BY THE DEPOSITORY TO A NOMINEE OF THE DEPOSITORY OR BY A NOMINEE
OF THE DEPOSITORY TO THE DEPOSITORY OR ANOTHER NOMINEE OF THE
DEPOSITORY) MAY BE REGISTERED EXCEPT IN THE LIMITED CIRCUMSTANCES
DESCRIBED IN THE INDENTURE.

Unless this Note is presented by an authorized representative of The Depository Trust Company, a
New York corporation (55 Water Street, New York, New York) ("DTC"), to the Corporation or its
agent for registration of transfer, exchange or payment, and this Note is registered in the name of
Cede & Co. or such other name as requested by an authorized representative of DTC, and unless any
payment is made to Cede & Co., ANY TRANSFER, PLEDGE OR OTHER USE HEREOF FOR
VALUE OR OTHERWISE BY OR TO ANY PERSON IS WRONGFUL since the registered owner
hereof, Cede & Co., has an interest herein.

THIS NOTE IS NOT A SAVINGS ACCOUNT OR A DEPOSIT, IS NOT AN OBLIGATION OF
OR GUARANTEED BY ANY BANKING OR NONBANKING AFFILIATE OF BANK OF
AMERICA CORPORATION, AND IS NOT INSURED BY THE FEDERAL DEPOSIT
INSURANCE CORPORATION OR ANY OTHER GOVERNMENTAL AGENCY.

REGISTERED $500,000,000

NUMBER R-1 CUSIP: 060505 BZ6
ISIN: US060505BZ69

ORIGINAL ISSUE DATE: November 22, 2005

MATURITY DATE: November 24, 2008

BASE RATE: One-Month LIBOR

INDEX MATURITY: One Month

SPREAD: From Original Issue Date Through May 21, 2007 = 0.01%

From May 22, 2007 Through the Maturity Date or earlier redemption date = 0.125%

INTEREST PAYMENT DATES: 22nd day of each month, commencing December 22, 2005
(except November 22, 2008) and the Maturity Date

INTEREST RESET DATES: 22nd day of each month, commencing December 22, 2005
(except November 22, 2008)

INTEREST DETERMINATION DATES: Two London banking days prior to each interest period

RECORD DATES: 15th day of each month

REDEMPTION DATES: May 22, 2007 and each Interest Payment Date thereafter

INITIAL REDEMPTION PERCENTAGE: 100%

CALCULATION AGENT: The Bank of New York

BANK OF AMERICA CORPORATION
ONE-MONTH LIBOR FLOATING RATE SENIOR NOTES, DUE NOVEMBER 2008

BANK OF AMERICA CORPORATION, a Delaware corporation (herein called the
"Corporation," which term includes any successor corporation under the Indenture referred to on the
reverse hereof), for value received, hereby promises to pay to CEDE & CO., or registered assigns, the
principal sum of FIVE HUNDRED MILLION DOLLARS ($500,000,000) on November 24, 2008
(except to the extent redeemed or repaid prior to that date). The Corporation will pay interest on such
principal amount from the Original Issue Date through May 21, 2007 for each monthly interest period
at a floating rate equal to One-Month LIBOR (as defined below) plus the Spread of 0.01%. The
Corporation will pay interest on such principal amount from May 22, 2007 to the Maturity Date or
earlier redemption date for each monthly interest period at a floating rate equal to One-Month LIBOR
plus the Spread of 0.125%. Interest shall be payable commencing on the first Interest Payment Date
succeeding the Original Issue Date and on each



Interest Payment Date thereafter and on the Maturity Date. If the Corporation shall default in the
payment of interest due on an Interest Payment Date, then this Note shall bear interest from the next
preceding Interest Payment Date to which interest has been paid, or, if no interest has been paid on
the Notes, from November 22, 2005.

Interest on this Note will accrue from the Original Issue Date until the principal amount is
paid or duly provided for and will be computed as described in this Note. Interest payable on this
Note on any Interest Payment Date or on the Maturity Date will include interest accrued from, and
including, the preceding Interest Payment Date in respect of which interest has been paid or duly
provided for (or from, and including, the Original Issue Date specified above if no interest has been
paid or duly provided for, as the case may be) to, but excluding, such Interest Payment Date or
Maturity Date, as the case may be. If any Interest Payment Date falls on a day that is not a Business
Day (as defined below), such Interest Payment Date shall be the following day that is a Business Day
(and no interest will accrue as a result of that postponement), except if such next Business Day falls
in the next calendar month, such Interest Payment Date will be the preceding day that is a Business
Day; and if the Maturity Date falls on a day that is not a Business Day, principal or interest payable
with respect to such Maturity Date will be paid on the next Business Day with the same force and
effect as if made on the Maturity Date, and no additional interest shall accrue for the period from and
after such Maturity Date. Interest will be calculated using the actual number of days in an interest
period and a 360-day year.

An interest period is the period beginning on the Original Issue Date or an Interest Payment
Date and ending on the date immediately preceding the next following Interest Payment Date or
Maturity Date, as the case may be. The interest rate on this Note in effect for each interest period will
be determined by the Calculation Agent using One-Month LIBOR on the Interest Determination Date
for that interest period. The Calculation Agent will add One-Month LIBOR as determined on the
Interest Determination Date to the applicable Spread to calculate the interest rate in effect for the
applicable interest period.

"One-Month LIBOR" means the London interbank offered rate for deposits of at least
$1,000,000 in U.S. dollars having an index maturity of one month, as that rate appears on Telerate
page 3750 at approximately 11:00 a.m., London time, on the Interest Determination Date. A "London
banking day" is any day on which dealings in deposits in U.S. dollars are transacted in the London
interbank market.

If no offered rate appears on Telerate page 3750 on an Interest Determination Date at
approximately 11:00 a.m., London time, then the Calculation Agent (after consultation with the
Corporation) will select four major banks in the London interbank market and will request each of
their principal London offices to provide a quotation of the rate at which one-month deposits in U.S.
dollars in amounts of at least $1,000,000 are offered by it to prime banks in the London interbank
market, on that date and at that time, that is representative of single transactions at that time. If at
least two quotations are provided, One-Month LIBOR will be the arithmetic average of the
quotations provided. Otherwise, the Calculation Agent will select three major banks in New York
City and shall request each of them to provide a quotation of the rate offered by it at approximately
11:00 a.m., New York City time, on the Interest Determination Date for loans in U.S. dollars to
leading European banks having an index maturity of one month for the applicable interest period in
an amount of at least $1,000,000 that is representative of single transactions at
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that time. If three quotations are provided, One-Month LIBOR will be the arithmetic average of the
quotations provided. Otherwise, One-Month LIBOR for the next interest period will be equal to
One-Month LIBOR in effect for the then current interest period.

The interest so payable, and punctually paid or duly provided for, on any Interest Payment
Date will be paid to the person in whose name this Note (or one or more predecessor Notes
evidencing all or a portion of the same debt as this Note) is registered at the close of business on the
Record Date for such Interest Payment Date, whether or not a Business Day. "Business Day" means
any weekday that is not a legal holiday in New York, New York or Charlotte, North Carolina and is
not a day on which banking institutions in those cities are authorized or required by law or regulation
to be closed.

The principal of and interest on this Note are payable in immediately available funds in such
coin or currency of the United States as at the time of payment is legal tender for payment of public
and private debts, at the office or agency of the Corporation in New York or such other places that the
Corporation shall designate as provided in such Indenture; provided, however, that interest may be



paid, at the option of the Corporation, by check mailed to the person entitled thereto at his address
last appearing on the registry books of the Corporation relating to the Notes. Notwithstanding the
preceding sentence, payments of principal of and interest payable on the Maturity Date will be made
by wire transfer of immediately available funds to a designated account maintained in the United
States upon (i) receipt of written notice by the Issuing and Paying Agent (as described on the reverse
hereof) from the registered holder hereof not less than one Business Day prior to the due date of such
principal and (ii) presentation of this Note to the Issuing and Paying Agent, at The Bank of New
York, 101 Barclay Street, New York, New York 10286. Any interest not punctually paid or duly
provided for shall be payable as provided in such Indenture.

Reference is made to the further provisions of this Note set forth on the reverse hereof, which
shall have the same effect as though fully set forth at this place.

Unless the certificate of authentication hereon has been executed by the Trustee or by an
authenticating agent on behalf of the Trustee by manual signature, this Note shall not be entitled to
any benefit under such Indenture or be valid or obligatory for any purpose.
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IN WITNESS WHEREOF, the Corporation has caused this Note to be duly executed, by
manual or facsimile signature, under its corporate seal or a facsimile thereof.

BANK OF AMERICA CORPORATION

By:
[SEAL] Title: Senior Vice President
ATTEST:
By:

Assistant Secretary

CERTIFICATE OF AUTHENTICATION
This is one of the Securities of the series designated therein referred to in the within-
mentioned Indenture.
Dated: November 22, 2005
THE BANK OF NEW YORK,
as Trustee

By:

Authorized Signatory
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[Reverse of Note]

BANK OF AMERICA CORPORATION
ONE-MONTH LIBOR FLOATING RATE SENIOR NOTES, DUE NOVEMBER 2008

This Note is one of a duly authorized series of Securities of the Corporation unlimited in aggregate
principal amount issued and to be issued under an Indenture dated as of January 1, 1995 (herein called
the "Indenture"), between the Corporation (successor to NationsBank Corporation) and The Bank of
New York, as Trustee (successor in interest to U.S. Bank Trust National Association, as successor
trustee to BankAmerica National Trust Company, herein called the "Trustee," which term includes



any successor trustee under the Indenture), as supplemented by a First Supplemental Indenture dated
as of September 18, 1998, a Second Supplemental Indenture dated as of May 7, 2001, and a Third
Supplemental Indenture dated July 28, 2004, to which Indenture and all indentures supplemental
thereto reference is hereby made for a statement of the respective rights thereunder of the
Corporation, the Trustee and the holders of the Notes, and the terms upon which the Notes are, and
are to be, authenticated and delivered. The series of which this Note is a part also is designated as the
Corporation's One-Month Floating Rate Senior Notes, due November 2008 (herein called the
"Notes"), initially in the principal amount of $500,000,000. The amount of Notes of this series may
be increased by the Corporation in the future. The Trustee initially shall act as Security Registrar and
Authenticating and Issuing and Paying Agent in connection with the Notes.

This Note is not subject to any sinking fund.

The provisions of Section 14.02 and Section 14.03 of the Indenture do not apply to Securities of this
Series.

Subject to the provisions of Article IIT of the Indenture, all, but not less than all, of the Notes of this
series may be redeemed at the option of the Corporation on May 22, 2007 and on any Interest
Payment Date after that date, by giving not less than 30 nor more than 60 calendar days' notice to the
Trustee and the holders of the Notes.

Prior to the publication of any notice of redemption, the Corporation shall deliver to the Trustee a
certificate signed by the Chief Financial Officer or a Senior Vice President of the Corporation stating
that the Corporation is entitled to effect such redemption and setting forth a statement of facts
showing the conditions precedent to the right to redeem.

Notes so redeemed will be redeemed at 100% of their principal amount together with interest accrued
up to, but excluding, the date of redemption.

As provided in the Indenture and subject to certain limitations therein set forth, the transfer of this
Note may be registered on the Security Register or registry books of the Corporation relating to the
Notes, upon surrender of this Note for registration of transfer at the office or agency of the
Corporation designated by it pursuant to the Indenture, duly endorsed by, or accompanied by a written
instrument of transfer in form satisfactory to the Corporation and the Trustee or the Security Registrar
duly executed by the registered holder hereof or his attorney duly authorized in writing, and thereupon
one or more new Notes, of authorized denominations

and for the same aggregate principal amount, will be issued to the designated transferee or
transferees.

No service charge will be made for any such registration of transfer or exchange, but the Corporation
may require payment of a sum sufficient to cover any tax, assessment or other governmental charge
payable in connection therewith.

Prior to due presentment for registration of transfer of this Note, the Corporation, the Trustee, the
Issuing and Paying Agent, and any agent of the Corporation may treat the person in whose name this
Note is registered as the absolute owner hereof for the purpose of receiving payment as herein
provided and for all other purposes, whether or not this Note be overdue, and neither the Corporation,
the Trustee, the Issuing and Paying Agent, nor any such agent of the Corporation shall be affected by
notice to the contrary.

The Notes are issuable only as registered Notes without coupons in denominations of $5,000 and
whole multiples of $5,000. As provided in the Indenture, and subject to certain limitations therein set
forth, the Notes are exchangeable for a like aggregate principal amount of Notes of different
authorized denominations, as requested by the holder surrendering the same.

If an Event of Default (defined in the Indenture as (i) the Corporation's failure to pay the principal of
(or premium, if any, on) any Notes when due, or to pay interest on the Notes within 30 days after the
same becomes due, (ii) the Corporation's breach of its other covenants contained in this Note or in the
Indenture, which breach is not cured within 90 days after written notice by the Trustee or the holders
of at least 25% in outstanding principal amount of all Securities issued under the Indenture and
affected thereby, and (iii) certain events involving the bankruptcy, insolvency or liquidation of the
Corporation) shall occur with respect to the Notes, the principal of all the Notes may be declared due
and payable in the manner and with the effect provided in the Indenture.



The Indenture permits, with certain exceptions as therein provided, the amendment thereof and
the modification of the rights and obligations of the Corporation and the rights of the holders of the
Notes under the Indenture at any time by the Corporation with the consent of the holders of not less
than 66 2/3% in aggregate principal amount of the Notes then outstanding and all other Securities
then outstanding under the Indenture and affected by such amendment and modification. The
Indenture also contains provisions permitting the holders of a majority in aggregate principal amount
of the Notes then outstanding and all other Securities then outstanding under the Indenture and
affected thereby, on behalf of the holders of all such Securities, to waive compliance by the
Corporation with certain provisions of the Indenture and certain past defaults under the Indenture and
their consequences. Any such consent or waiver by the holder of this Note shall be conclusive and
binding upon such holder and upon all future holders of this Note and of any Note issued upon the
registration of transfer hereof or in exchange herefor or in lieu hereof whether or not notation of such
consent or waiver is made upon this Note.

No reference herein to the Indenture and no provision of this Note or of the Indenture shall
alter or impair the obligation of the Corporation, which is absolute and unconditional, to
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pay the principal of and interest on this Note at the times, place, and rate, and in the coin or currency,
herein prescribed.

No recourse shall be had for the payment of the principal of or the interest on this Note, or for
any claim based hereon, or otherwise in respect hereof, or based on or in respect of the Indenture or
any indenture supplemental thereto, against any incorporator, stockholder, officer, or director, as such,
past, present, or future, of the Corporation or any predecessor or successor corporation, whether by
virtue of any constitution, statute, or rule of law, or by the enforcement of any assessment or penalty
or otherwise, all such liability being, by the acceptance hereof and as part of the consideration for
issue hereof, expressly waived and released.

The Notes of this series shall be dated the date of their authentication.

All terms used in this Note which are not defined herein, but are defined in the Indenture shall have
the meanings assigned to them in the Indenture.

If the Notes are to be issued and outstanding pursuant to a book-entry system, the following
paragraph is applicable: The Notes are being issued by means of a book-entry system with no
physical distribution of certificates to be made except as provided in the Indenture. The book-entry
system maintained by DTC will evidence ownership of the Notes, with transfers of ownership
effected on the records of DTC and its participants pursuant to rules and procedures established by
DTC and its participants. The Corporation will recognize Cede & Co., as nominee of DTC, while the
registered holder of the Notes, as the owner of the Notes for all purposes, including payment of
principal, premium, if any, and interest, notices, and voting. Transfers of the principal, premium, if
any, and interest to beneficial owners of the Notes by participants of DTC will be the responsibility of
such participants and other nominees of such beneficial owners. So long as the book-entry system is
in effect, the selection of any Notes to be redeemed will be determined by DTC pursuant to rules and
procedures established by DTC and its participants. The Corporation will not be responsible or liable
of such transfers or payments or for maintaining, supervising, or reviewing the records maintained by
DTG, its participants, or persons acting through such participants.
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ABBREVIATIONS

The following abbreviations, when used in the inscription on the face of the within Note shall
be construed as though they were written out in full according to applicable laws or regulations:

TEN COM-- as tenants in common

TEN ENT-- as tenants by the entireties

JT TEN-- as joint tenants with right of survivorship and not as tenants in
common

UNIF GIFT MIN ACT...c.oooveveieeenee Custodian........ccceeeereennencnn



Under Uniform Gifts to Minors Act

(State)

Additional abbreviations may also be used though not in the above list.

ASSIGNMENT

FOR VALUE RECEIVED, the undersigned hereby sell(s), assign(s) and transfer(s) unto

[PLEASE PRINT OR TYPEWRITE NAME AND ADDRESS
INCLUDING ZIP CODE, OF ASSIGNEE]

Please Insert Social Security or Other
Identifying Number of Assignee:

the within Note and all rights thereunder, hereby irrevocably constituting and appointing
Attorney to transfer said Note on the books of the
Corporation, with full power of substitution in the premises.

Dated:

NOTICE: The signature to this assignment must correspond with the name as it appears upon the face
of the within Note in every particular, without alteration or enlargement or any change whatever and
must be guaranteed.



THIS NOTE IS A GLOBAL SECURITY WITHIN THE MEANING OF THE INDENTURE
HEREINAFTER REFERRED TO AND IS REGISTERED IN THE NAME OF A DEPOSITORY
OR A NOMINEE OF A DEPOSITORY. THIS NOTE IS NOT EXCHANGEABLE FOR NOTES
REGISTERED IN THE NAME OF A PERSON OTHER THAN THE DEPOSITORY OR ITS
NOMINEE, EXCEPT IN THE LIMITED CIRCUMSTANCES DESCRIBED IN THE
INDENTURE, AND NO TRANSFER OF THIS NOTE (OTHER THAN A TRANSFER OF THIS
NOTE AS A WHOLE BY THE DEPOSITORY TO A NOMINEE OF THE DEPOSITORY OR BY
A NOMINEE OF THE DEPOSITORY TO THE DEPOSITORY OR ANOTHER NOMINEE OF
THE DEPOSITORY) MAY BE REGISTERED EXCEPT IN THE LIMITED CIRCUMSTANCES
DESCRIBED IN THE INDENTURE.

Unless this Note is presented by an authorized representative of The Depository Trust Company, a
New York corporation (55 Water Street, New York, New York) ("DTC"), to the Corporation or its
agent for registration of transfer, exchange or payment, and this Note is registered in the name of
Cede & Co. or such other name as requested by an authorized representative of DTC, and unless any
payment is made to Cede & Co., ANY TRANSFER, PLEDGE OR OTHER USE HEREOF FOR
VALUE OR OTHERWISE BY OR TO ANY PERSON IS WRONGFUL since the registered owner
hereof, Cede & Co., has an interest herein.

THIS NOTE IS NOT A SAVINGS ACCOUNT OR A DEPOSIT, IS NOT AN OBLIGATION OF
OR GUARANTEED BY ANY BANKING OR NONBANKING AFFILIATE OF BANK OF
AMERICA CORPORATION, AND IS NOT INSURED BY THE FEDERAL DEPOSIT
INSURANCE CORPORATION OR ANY OTHER GOVERNMENTAL AGENCY.

REGISTERED $500,000,000

NUMBER R-1 CUSIP: 060505 CAO
ISIN: US060505CA00

ORIGINAL ISSUE DATE: November 22, 2005
MATURITY DATE: November 24, 2008
BASE RATE: Three-Month LIBOR
INDEX MATURITY: Three
SPREAD: From Original Issue Date Through May 21, 2007 = 0.01%
From May 22, 2007 Through the Maturity Date or earlier redemption date = 0.125%
INTEREST PAYMENT DATES: February 22, May 22, August 22 and November 22 of each year,
commencing February 22, 2006 (except November 22, 2008)
and the Maturity Date
INTEREST RESET DATES: February 22, May 22, August 22, and November 22 of each year
(except November 22, 2008)
INTEREST DETERMINATION DATES: Two London banking days prior to each interest period
RECORD DATES: 15th day of the month of each Interest Payment Date
REDEMPTION DATES: May 22, 2007 and each Interest Payment Date thereafter
INITIAL REDEMPTION PERCENTAGE: 100%
CALCULATION AGENT: The Bank of New York

BANK OF AMERICA CORPORATION
THREE-MONTH LIBOR FLOATING RATE SENIOR NOTES, DUE NOVEMBER 2008

BANK OF AMERICA CORPORATION, a Delaware corporation (herein called the
"Corporation," which term includes any successor corporation under the Indenture referred to on the
reverse hereof), for value received, hereby promises to pay to CEDE & CO., or registered assigns,
the principal sum of FIVE HUNDRED MILLION DOLLARS ($500,000,000) on November 24,
2008 (except to the extent redeemed or repaid prior to that date). The Corporation will pay interest
on such principal amount from the Original Issue Date through May 21, 2007 for each quarterly
interest period at a floating rate equal to Three-Month LIBOR (as defined below) plus the Spread of
0.01%. The Corporation will pay interest on such principal amount from May 22, 2007 to the
Maturity Date or earlier redemption date for each quarterly interest period at a floating rate equal to
Three-Month LIBOR plus the Spread of 0.125%. Interest shall be payable commencing on the first
Interest Payment Date succeeding the Original Issue Date



and on each Interest Payment Date thereafter and on the Maturity Date. If the Corporation shall
default in the payment of interest due on an Interest Payment Date, then this Note shall bear interest
from the next preceding Interest Payment Date to which interest has been paid, or, if no interest has
been paid on the Notes, from November 22, 2005.

Interest on this Note will accrue from the Original Issue Date until the principal amount is
paid or duly provided for and will be computed as described in this Note. Interest payable on this
Note on any Interest Payment Date or on the Maturity Date will include interest accrued from, and
including, the preceding Interest Payment Date in respect of which interest has been paid or duly
provided for (or from, and including, the Original Issue Date specified above if no interest has been
paid or duly provided for, as the case may be) to, but excluding, such Interest Payment Date or
Maturity Date, as the case may be. If any Interest Payment Date falls on a day that is not a Business
Day (as defined below), such Interest Payment Date shall be the following day that is a Business
Day (and no interest will accrue as a result of that postponement), except if such next Business Day
falls in the next calendar month, such Interest Payment Date will be the preceding day that is a
Business Day; and if the Maturity Date falls on a day that is not a Business Day, principal or interest
payable with respect to such Maturity Date will be paid on the next Business Day with the same
force and effect as if made on the Maturity Date, and no additional interest shall accrue for the
period from and after such Maturity Date. Interest will be calculated using the actual number of
days in an interest period and a 360-day year.

An interest period is the period beginning on the Original Issue Date or an Interest Payment
Date and ending on the date immediately preceding the next following Interest Payment Date or
Maturity Date, as the case may be. The interest rate on this Note in effect for each interest period
will be determined by the Calculation Agent using Three-Month LIBOR on the Interest
Determination Date for that interest period. The Calculation Agent will add Three-Month LIBOR as
determined on the Interest Determination Date to the applicable Spread to calculate the interest rate
in effect for the applicable interest period.

"Three-Month LIBOR" means the London interbank offered rate for deposits of at least
$1,000,000 in U.S. dollars having an index maturity of three months, as that rate appears on Telerate
page 3750 at approximately 11:00 a.m., London time, on the Interest Determination Date. A
"London banking day" is any day on which dealings in deposits in U.S. dollars are transacted in the
London interbank market.

If no offered rate appears on Telerate page 3750 on an Interest Determination Date at
approximately 11:00 a.m., London time, then the Calculation Agent (after consultation with the
Corporation) will select four major banks in the London interbank market and will request each of
their principal London offices to provide a quotation of the rate at which three-month deposits in
U.S. dollars in amounts of at least $1,000,000 are offered by it to prime banks in the London
interbank market, on that date and at that time, that is representative of single transactions at that
time. If at least two quotations are provided, Three-Month LIBOR will be the arithmetic average of
the quotations provided. Otherwise, the Calculation Agent will select three major banks in New
York City and shall request each of them to provide a quotation of the rate offered by it at
approximately 11:00 a.m., New York City time, on the Interest Determination Date for loans in U.S.
dollars to leading European banks having an index maturity of three months for the applicable
interest period in an amount of at least $1,000,000 that is representative of single

transactions at that time. If three quotations are provided, Three-Month LIBOR will be the
arithmetic average of the quotations provided. Otherwise, Three-Month LIBOR for the next interest
period will be equal to Three-Month LIBOR in effect for the then current interest period.

The interest so payable, and punctually paid or duly provided for, on any Interest Payment
Date will be paid to the person in whose name this Note (or one or more predecessor Notes
evidencing all or a portion of the same debt as this Note) is registered at the close of business on the
Record Date for such Interest Payment Date, whether or not a Business Day. "Business Day" means
any weekday that is not a legal holiday in New York, New York or Charlotte, North Carolina and is
not a day on which banking institutions in those cities are authorized or required by law or regulation
to be closed.

The principal of and interest on this Note are payable in immediately available funds in such
coin or currency of the United States as at the time of payment is legal tender for payment of public
and private debts, at the office or agency of the Corporation in New York or such other places that



the Corporation shall designate as provided in such Indenture; provided, however, that interest may
be paid, at the option of the Corporation, by check mailed to the person entitled thereto at his

address last appearing on the registry books of the Corporation relating to the Notes.
Notwithstanding the preceding sentence, payments of principal of and interest payable on the
Maturity Date will be made by wire transfer of immediately available funds to a designated account
maintained in the United States upon (i) receipt of written notice by the Issuing and Paying Agent (as
described on the reverse hereof) from the registered holder hereof not less than one Business Day
prior to the due date of such principal and (ii) presentation of this Note to the Issuing and Paying
Agent, at The Bank of New York, 101 Barclay Street, New York, New York 10286. Any interest
not punctually paid or duly provided for shall be payable as provided in such Indenture.

Reference is made to the further provisions of this Note set forth on the reverse hereof,
which shall have the same effect as though fully set forth at this place.

Unless the certificate of authentication hereon has been executed by the Trustee or by an
authenticating agent on behalf of the Trustee by manual signature, this Note shall not be entitled to
any benefit under such Indenture or be valid or obligatory for any purpose.
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IN WITNESS WHEREOF, the Corporation has caused this Note to be duly executed, by
manual or facsimile signature, under its corporate seal or a facsimile thereof.

BANK OF AMERICA CORPORATION

By:
[SEAL] Title: Senior Vice President
ATTEST:
By:

Assistant Secretary

CERTIFICATE OF AUTHENTICATION
This is one of the Securities of the series designated therein referred to in the within-
mentioned Indenture.
Dated: November 22, 2005
THE BANK OF NEW YORK,
as Trustee

By:

Authorized Signatory
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[Reverse of Note]

BANK OF AMERICA CORPORATION
THREE-MONTH LIBOR FLOATING RATE SENIOR NOTES, DUE NOVEMBER 2008

This Note is one of a duly authorized series of Securities of the Corporation unlimited in aggregate
principal amount issued and to be issued under an Indenture dated as of January 1, 1995 (herein called
the "Indenture"), between the Corporation (successor to NationsBank Corporation) and The Bank of
New York, as Trustee (successor in interest to U.S. Bank Trust National Association, as successor
trustee to BankAmerica National Trust Company, herein called the "Trustee," which term includes
any successor trustee under the Indenture), as supplemented by a First Supplemental Indenture dated



as of September 18, 1998, a Second Supplemental Indenture dated as of May 7, 2001, and a Third
Supplemental Indenture dated July 28, 2004, to which Indenture and all indentures supplemental
thereto reference is hereby made for a statement of the respective rights thereunder of the
Corporation, the Trustee and the holders of the Notes, and the terms upon which the Notes are, and
are to be, authenticated and delivered. The series of which this Note is a part also is designated as the
Corporation's Three-Month LIBOR Floating Rate Senior Notes, due November 2008 (herein called
the "Notes"), initially in the principal amount of $1,500,000,000. The amount of Notes of this series
may be increased by the Corporation in the future. The Trustee initially shall act as Security
Registrar and Authenticating and Issuing and Paying Agent in connection with the Notes.

This Note is not subject to any sinking fund.

The provisions of Section 14.02 and Section 14.03 of the Indenture do not apply to Securities of this
Series.

Subject to the provisions of Article III of the Indenture, all, but not less than all, of the Notes of this
series may be redeemed at the option of the Corporation on May 22, 2007 and on any Interest
Payment Date after that date, by giving not less than 30 nor more than 60 calendar days' notice to the
Trustee and the holders of the Notes.

Prior to the publication of any notice of redemption, the Corporation shall deliver to the Trustee a
certificate signed by the Chief Financial Officer or a Senior Vice President of the Corporation
stating that the Corporation is entitled to effect such redemption and setting forth a statement of facts
showing the conditions precedent to the right to redeem.

Notes so redeemed will be redeemed at 100% of their principal amount together with interest
accrued up to, but excluding, the date of redemption.

As provided in the Indenture and subject to certain limitations therein set forth, the transfer of this
Note may be registered on the Security Register or registry books of the Corporation relating to the
Notes, upon surrender of this Note for registration of transfer at the office or agency of the
Corporation designated by it pursuant to the Indenture, duly endorsed by, or accompanied by a
written instrument of transfer in form satisfactory to the Corporation and the Trustee or the Security
Registrar duly executed by the registered holder hereof or his attorney duly authorized in writing,
and thereupon one or more new Notes, of authorized denominations
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and for the same aggregate principal amount, will be issued to the designated transferee or
transferees.

No service charge will be made for any such registration of transfer or exchange, but the Corporation
may require payment of a sum sufficient to cover any tax, assessment or other governmental charge
payable in connection therewith.

Prior to due presentment for registration of transfer of this Note, the Corporation, the Trustee, the
Issuing and Paying Agent, and any agent of the Corporation may treat the person in whose name this
Note is registered as the absolute owner hereof for the purpose of receiving payment as herein
provided and for all other purposes, whether or not this Note be overdue, and neither the
Corporation, the Trustee, the Issuing and Paying Agent, nor any such agent of the Corporation shall
be affected by notice to the contrary.

The Notes are issuable only as registered Notes without coupons in denominations of $5,000 and
whole multiples of $5,000. As provided in the Indenture, and subject to certain limitations therein
set forth, the Notes are exchangeable for a like aggregate principal amount of Notes of different
authorized denominations, as requested by the holder surrendering the same.

If an Event of Default (defined in the Indenture as (i) the Corporation's failure to pay the principal of
(or premium, if any, on) any Notes when due, or to pay interest on the Notes within 30 days after the
same becomes due, (ii) the Corporation's breach of its other covenants contained in this Note or in
the Indenture, which breach is not cured within 90 days after written notice by the Trustee or the
holders of at least 25% in outstanding principal amount of all Securities issued under the Indenture
and affected thereby, and (iii) certain events involving the bankruptcy, insolvency or liquidation of
the Corporation) shall occur with respect to the Notes, the principal of all the Notes may be declared
due and payable in the manner and with the effect provided in the Indenture.



The Indenture permits, with certain exceptions as therein provided, the amendment thereof and the
modification of the rights and obligations of the Corporation and the rights of the holders of the
Notes under the Indenture at any time by the Corporation with the consent of the holders of not less
than 66 2/3% in aggregate principal amount of the Notes then outstanding and all other Securities
then outstanding under the Indenture and affected by such amendment and modification. The
Indenture also contains provisions permitting the holders of a majority in aggregate principal amount
of the Notes then outstanding and all other Securities then outstanding under the Indenture and
affected thereby, on behalf of the holders of all such Securities, to waive compliance by the
Corporation with certain provisions of the Indenture and certain past defaults under the Indenture
and their consequences. Any such consent or waiver by the holder of this Note shall be conclusive
and binding upon such holder and upon all future holders of this Note and of any Note issued upon
the registration of transfer hereof or in exchange herefor or in lieu hereof whether or not notation of
such consent or waiver is made upon this Note.

No reference herein to the Indenture and no provision of this Note or of the Indenture shall alter or
impair the obligation of the Corporation, which is absolute and unconditional, to
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pay the principal of and interest on this Note at the times, place, and rate, and in the coin or
currency, herein prescribed.

No recourse shall be had for the payment of the principal of or the interest on this Note, or for any
claim based hereon, or otherwise in respect hereof, or based on or in respect of the Indenture or any
indenture supplemental thereto, against any incorporator, stockholder, officer, or director, as such,
past, present, or future, of the Corporation or any predecessor or successor corporation, whether by
virtue of any constitution, statute, or rule of law, or by the enforcement of any assessment or penalty
or otherwise, all such liability being, by the acceptance hereof and as part of the consideration for
issue hereof, expressly waived and released.

The Notes of this series shall be dated the date of their authentication.

All terms used in this Note which are not defined herein, but are defined in the Indenture shall have
the meanings assigned to them in the Indenture.

If the Notes are to be issued and outstanding pursuant to a book-entry system, the following
paragraph is applicable: The Notes are being issued by means of a book-entry system with no
physical distribution of certificates to be made except as provided in the Indenture. The book-entry
system maintained by DTC will evidence ownership of the Notes, with transfers of ownership
effected on the records of DTC and its participants pursuant to rules and procedures established by
DTC and its participants. The Corporation will recognize Cede & Co., as nominee of DTC, while
the registered holder of the Notes, as the owner of the Notes for all purposes, including payment of
principal, premium, if any, and interest, notices, and voting. Transfers of the principal, premium, if
any, and interest to beneficial owners of the Notes by participants of DTC will be the responsibility
of such participants and other nominees of such beneficial owners. So long as the book-entry system
is in effect, the selection of any Notes to be redeemed will be determined by DTC pursuant to rules
and procedures established by DTC and its participants. The Corporation will not be responsible or
liable of such transfers or payments or for maintaining, supervising, or reviewing the records
maintained by DTC, its participants, or persons acting through such participants.
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ABBREVIATIONS

The following abbreviations, when used in the inscription on the face of the within Note shall
be construed as though they were written out in full according to applicable laws or regulations:

TEN COM-- as tenants in common
TEN ENT--  as tenants by the entireties
JT TEN-- as joint tenants with right of survivorship and not as tenants in
common
UNIF GIFT MIN ACT-....cooieeeene Custodian........c.cceevreereenene.
(Cust) (Minor)



Under Uniform Gifts to Minors Act

(State)

Additional abbreviations may also be used though not in the above list.

ASSIGNMENT

FOR VALUE RECEIVED, the undersigned hereby sell(s), assign(s) and transfer(s) unto

[PLEASE PRINT OR TYPEWRITE NAME AND ADDRESS
INCLUDING ZIP CODE, OF ASSIGNEE]

Please Insert Social Security or Other
Identifying Number of Assignee:

the within Note and all rights thereunder, hereby irrevocably constituting and appointing
Attorney to transfer said Note on the books of the
Corporation, with full power of substitution in the premises.

Dated:

NOTICE: The signature to this assignment must correspond with the name as it appears upon the
face of the within Note in every particular, without alteration or enlargement or any change whatever
and must be guaranteed.



[LETTERHEAD OF HELMS MULLISS & WICKER, PLLC]
November 23, 2005

Bank of America Corporation

Bank of America Corporate Center
100 North Tryon Street

Charlotte, North Carolina 28255-0065

Re: Public Offering of $500,000,000 Aggregate Principal Amount of One-Month
LIBOR Floating Rate Senior Notes, due November 2008 and $1,500,000,000
Three-Month LIBOR Floating Rate Senior Notes, due November 2008

Ladies and Gentlemen:

We have acted as counsel to Bank of America Corporation, a Delaware corporation (the
"Corporation"), in connection with (i) the issuance of $500,000,000 in aggregate principal
amount of its One-Month LIBOR Floating Rate Senior Notes, due November 2008 and
$1,500,000,000 in aggregate principal amount of its Three-Month LIBOR Floating Rate Senior
Notes, due November 2008 (collectively, the "Floating Rate Notes") and (ii) the Registration
Statement on Form S-3, Registration No. 333-112708 (the "Registration Statement"), filed with
the Securities and Exchange Commission (the "Commission") under the Securities Act of 1933,
as amended (the "Act"), with respect to $30,000,000,000 aggregate principal amount of the
Corporation's unsecured debt securities, units, warrants, shares of its preferred stock and shares of
its common stock, and the Prospectus dated April 14, 2004 constituting a part thereof, as
supplemented by the Global Prospectus Supplement dated November 17, 2005 filed with the
Commission pursuant to Rule 424(b) under the Act, relating to the Floating Rate Notes.

As such counsel, we have examined and are familiar with such original or photocopies or
certified copies of such records of the Corporation and its subsidiaries, certificates of officers of
the Corporation and of public officials and such other documents as we have deemed relevant or
necessary as the basis for the opinion set forth below. In such examinations, we have assumed
the legal capacity of natural persons, the genuineness of all signatures on, and the authenticity of,
all documents submitted to us as originals and the conformity to original documents of all
documents submitted to us as certified copies or photocopies and the authenticity of the originals
of such copies. We have also relied upon statements of fact contained in documents that we have
examined in connection with our representation of the Corporation.

Based solely upon the foregoing, and in reliance thereon, and subject to the limitations,
qualifications and exceptions set forth below, we are of the opinion that the Floating Rate Notes
when (i) executed, issued and delivered by the Corporation to The Bank of New York for
authentication in accordance with the Indenture dated as of January 1, 1995, as amended and
supplemented from time to time (the "Indenture") between the Corporation and The Bank of New
York, as trustee, (ii) authenticated and delivered by The Bank of New York, as issuing and
paying agent, in accordance with the Indenture, and (iii) paid for, all as contemplated in the
Board Resolution or Company Order (as each is defined in the Indenture), will have been validly
authorized and issued under the Indenture and will constitute valid and legally binding
obligations of the Corporation, subject to applicable bankruptcy, reorganization, insolvency,
moratorium, fraudulent conveyance or other similar laws affecting the rights of creditors now or
hereafter ineffect, and to equitable principles that may limit the right to specific performance of
remedies, and further subject to 12 U.S.C. §1818(b)(6)(D) (or any successor statute) and any
bank regulatory powers now or hereafter in effect and to the application of principles of public

policy.

We hereby consent to be named in the Registration Statement as attorneys who passed upon the
legality of the Floating Rate Notes and to the filing of a copy of this opinion as part of the
Corporation's Current Report on Form 8-K to be filed for the purpose of including this opinion as
part of the Registration Statement.

Very truly yours,

/s/ HELMS MULLISS & WICKER, PLLC



