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October 22, 2008

Securities and Exchange Commission
Division of Corporation Finance
100 F Street, N.E.
Washington, D.C. 20549

Attention: Christian Windsor
Kathryn McHale
Angela Connell
Hugh West

                    Re: Bank of America Corporation
Registration Statement on Form S-4
Filed October 1, 2008
File No. 333-153771

Bank of America Corporation
Form 10-K for December 31, 2007, filed February 28, 2008
Schedule 14A filed March 19, 2008
Form 10-Q for June 30, 2008, filed August 7, 2008
File Number 001-06523

     Ladies and Gentlemen:

     On behalf of Bank of America Corporation (“Bank of America”), we hereby submit the responses of Bank of America and Merrill Lynch & Co., Inc. (“Merrill Lynch”)
to the comments of the staff (the “Staff”) of the Securities and Exchange Commission (the “Commission”) set forth in the letter from the Division of Corporation Finance
dated October 15, 2008, with respect to the above-referenced filings.

     This letter and Bank of America’s Amendment No. 1 (the “Amendment”) to the Registration Statement on Form S-4 (File No. 333-153771) are being filed with the
Commission electronically via the EDGAR system today. In addition to the EDGAR filing, we are delivering
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a hard copy of this letter, along with a courtesy copy of the Amendment marked to indicate changes from the version filed on October 1, 2008.

     For the convenience of the Staff, each of the Staff’s comments is reproduced below and is followed by the corresponding response of Bank of America or Merrill Lynch,
as applicable. All references to page numbers in these responses are to the pages in the marked version of the Amendment.

General

 1. Please file all exhibits, including drafts of your legality and tax opinion, with your next amendment; providing them as soon as practicable will permit
for an expedited review of the materials.

 

   Response:
 

   Pursuant to the Staff’s comment, we have filed with the Amendment all exhibits, including the legality and tax opinions, that were not previously filed.
 

 2. Please provide any presentation, memo, report or other material provided to the board of Merrill Lynch or Bank of America by their respective
financial advisors with regard to the valuation or fairness of the transaction other than the opinion included in your registration statement.

 

   Response:
 

   Each of Bank of America and Merrill Lynch are providing a supplemental response to the Staff under separate cover requesting confidential treatment pursuant to
the provisions of 17 C.F.R. § 200.83.

 

 3. Please advise the staff regarding any projections, analysis or other material non-public information provided by Bank of America to Merrill Lynch or
its financial advisor. Similarly, tell us about any projections or other material non-public information provided by Merrill Lynch to Bank of America or
its financial advisors.

 

   Response:
 

   Although Merrill Lynch undertook the due diligence investigation discussed in “Background of the Merger” and “Merrill Lynch’s Reasons for the Merger;
Recommendation of the Merrill Lynch Board of Directors” in connection with entering into the merger agreement, and its financial advisors undertook the review
discussed in “Opinion of Merrill Lynch’s Financial Advisor” in connection with delivering its fairness opinion, Bank of America did not provide any projections,
analysis or other material non-public information to Merrill Lynch or its financial advisor that has not been appropriately disclosed in the
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   registration statement. Although Bank of America undertook the due diligence investigation discussed in “Background of the Merger” and “Bank of America’s
Reasons for the Merger; Recommendation of the Bank of America Board of Directors” in connection with entering into the merger agreement, and its financial
advisors undertook the review discussed in “Opinion of Merrill Lynch’s Financial Advisor” in connection with delivering its fairness opinion, Merrill Lynch did
not provide any projections, analysis or other material non-public information to Bank of America or its financial advisors that has not been appropriately
disclosed in the registration statement. In particular, no earnings estimates were provided by either party, other than Merrill Lynch’s management’s estimates for
the quarter ended September 26, 2008; Merrill Lynch subsequently publicly disclosed its third quarter results.

 

 4. Since market conditions have changed and significant actions by the government have markedly affected your operating environment and your capital
position, please consider revising your disclosure to discuss recent developments and their effect upon the companies and the merger. In particular, we
note your third quarter earnings announcement, your ARS liability, the creation of the TARP and the direct investment in Bank of America by the
United States Government.

 

   Response:
 

   Pursuant to the Staff’s comment, we have added a Recent Developments section starting on page 35 of the Amendment.

Cover page

 5. Please indicate the amount of securities to be offered in accordance with Item 501(b)(2) of Regulation S-K.
 

   Response:
 

   Pursuant to the Staff’s comment, we have revised the disclosure on the cover page of the Amendment.

Stock Option Agreement, page 7

 6. Please briefly disclose under what circumstances Bank of America can exercise its option to purchase Merrill shares.
 

   Response:
 

   Pursuant to the Staff’s comment, we have revised the disclosure on page 7 of the Amendment.
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Merrill Lynch’s Executive Officers and Directors Have Financial Interests . . ., page 9

 7.  Revise this section to quantify the benefits to directors and senior officers of Merrill Lynch.
 

   Response:
 

   Pursuant to the Staff’s comment, we have revised the disclosure on pages 9 and 10 of the Amendment.

Unaudited Pro Forma Condensed Combined Financial Statements, page 34

Note 3 – Preliminary Purchase Accounting Allocation, page 40

 8.  We note adjustment A (page 41) relates to estimated costs of terminating certain Merrill Lynch credit derivatives. Please address the following:

 •  Revise to clarify whether this adjustment relates to the agreement reached by Merrill Lynch (Merrill) and XL Capital Assurance to terminate all
of their CDO-related hedges for a cash payment of $500 million; as discussed on page 69 (Note 18 – Subsequent Events) of Merrill’s Form 10-Q
for the quarterly period ended June 27, 2008 filed August 5, 2008. If so, please disclose the terms of this settlement.

 

 •  Revise to clarify whether this adjustment also includes expected settlements on certain contracts with other monoline counterparties for which
Merrill is in the process of negotiating settlements. If so, explain how you determined the expected settlement amounts, and explain how you
determined such amounts were an appropriate indicator of fair value.

 

 •  Revise to disclose the methods and significant assumptions used to determine the fair value of these credit derivatives.
 

 •  Tell us how you determined that the termination of these derivative instruments was directly attributable to the transaction and therefore an
appropriate pro forma adjustment. Refer to Article 11-02(b)(6) of Regulation S-X.

   Response:

 •  As discussed in Note 1 on page 41, the pro forma accounting, including the determination of goodwill does not consider the results of operations,
including certain transactions that have occurred subsequent to June 27, 2008. Accordingly, as it relates to adjustment A, neither the agreement reached
with XL Capital, nor the expected settlements with monoline
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   counterparties disclosed in Note 18 of Merrill Lynch’s 10-Q are included in the pro forma adjustment. We believe that our disclosure in Note 1 on page
41 is sufficient and therefore, no additional language will be included in the description of adjustment A as it relates to the Staff’s first two bullet points.

 

 •  When evaluating Merrill Lynch’s credit derivatives, we considered overall exposure when combined with Bank of America. In that regard, where we
determined that we had redundant positions or where combined counterparty or industry concentrations exceeded desired levels, we have estimated the
breakage costs of terminating the Merrill Lynch credit derivatives. In this regard, we view these costs consistent with the guidance in EITF 95-3 and
accordingly believe these costs are directly attributable to the transaction and an appropriate pro forma adjustment.

   We will revise adjustment A on page 44 as follows:
 

   Preliminary adjustments, primarily to record estimated breakage costs of terminating certain Merrill Lynch credit derivatives for which the positions are
redundant to or where the levels exceed desired counterparty or industry concentrations for the combined company. The entire amount has been recorded is
shown as an adjustment to derivative assets pending a detailed position by position review. The adjustments reflected herein are based on current assumptions
and valuations which are subject to change.

 

 9.  We note adjustment B (page 42) resulted in an immaterial net impact to your purchase price allocation because certain investments were marked up
to fair value while certain other investments were marked down to fair value. In an effort to provide more meaningful information to investors and to
provide greater transparency, please revise to disaggregate information regarding the adjustments that were made to record your investments – by
individual investment or class – to their estimated fair values (tabular presentation may be useful here). Also, disclose the methods and significant
assumptions used to determine the fair value of these investments.

 

   Response:
 

   In determining the fair value of equity method investments, to the extent that the investments are publicly traded we used that information in estimating fair
value. For the other investments, these are primarily residential mortgage backed securities and other investments that due to current market conditions may not
be traded in an active market or where broker quotes are not available. Accordingly, after consideration of market events subsequent to June 30, 2008, we
estimated fair value based upon discounted cash flows for these illiquid investments.
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   We will revise adjustment B on page 45 as follows:
 

   Preliminary adjustments, primarily to record equity method and other investments at their estimated fair values. Certain of these adjustments were increases,
totaling approximately $3 billion primarily related to publicly traded equity method investments resulted in an increase in fair value based on quoted prices. and
certain of these adjustments were decreases in fair value, Other adjustments, totaling approximately $3.0 billion related to the write down in fair value of
residential mortgage-backed securities and other investments that due to current market conditions may not be traded in active markets. resulting in an
immaterial net impact. For these illiquid investments, after consideration of market events subsequent to June 30, 2008, fair value was estimated based upon
discounted cash flows. The adjustments reflected herein are based on current assumptions and valuations which are subject to change.

 

 10.  As a related matter, please revise to disaggregate information regarding the adjustments that were made to record core deposit, customer and trade
name intangibles (adjustment E, page 42) and prepaids, deferred costs, pension and other postretirement benefits and other miscellaneous assets
(adjustment F, page 42) at their estimated fair values. Discuss the methods and significant assumptions used to determine such fair values.

 

   Response:

 •  We have considered your comment related to adjustment E and will revise adjustment E on page 45 as follows:
 

   Adjustments to write off historical Merrill Lynch other intangibles assets and record preliminary estimates of core deposit (approximately $500 million),
customer (approximately $4 billion) and trade name (approximately $3 billion) intangible assets of approximately $7.5 billion resulting from the merger.
Preliminary estimates of the fair values of the intangibles were based on discounted present value of future cash flows resulting from the existing
customer relationships including consideration of potential attrition in these relationships. Preliminary estimates of the fair value for these intangibles are
subject to change upon completion of a formal third party valuation. The impact of the intangible assets is to increase amortization of intangibles by
approximately $173 million and $208 million for the six months ended June 30, 2008, and the twelve months ended December 31, 2007, net of amounts
already included in Merrill Lynch’s historical statement of operations, respectively. The nature, amount and amortization method of various possible
identified intangibles are being studied by management. The adjustments reflected
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   herein are based on current assumptions and valuations which are subject to change. Material changes are possible when our analysis is completed.
 

 •  As we reviewed our accumulation of the various preliminary estimated pro forma adjustments, we noted that approximately $1.5 billion that was included in
other assets should have been included in loans and leases. Having adjusted for this classification will revise adjustment F on page 45 as follows:

 

   Preliminary adjustments, primarily to record decreases to other assets, including prepaids (approximately $500 million), deferred costs (approximately
$250 million), pension and other postretirement benefits/liabilities (approximately $650 million) and other miscellaneous assets (approximately $200 million) at
their estimated fair values. The adjustments reflected herein are based on current assumptions and valuations, including reduced future benefit to the combined
company related to prepaids, deferred costs and other assets and changes in benefit plan assumptions based upon market conditions, which are subject to change.

11.  With respect to adjustment C (page 42), please revise to disclose the methods and significant assumptions used to determine the fair values of acquired
impaired loans. For example, clarify whether you used collateral values, market prices or present value techniques to determine estimated fair values. In the
interest of providing greater transparency, consider disclosing the contractually required payments receivable, the cash flows expected to be collected and
the fair value of all loans acquired as of the acquisition date.

 

  Response:
 

  In determining the fair value of acquired residential and commercial impaired loans, we estimated the discounted present value of expected cash flows, including life of
loan loss forecasts, based upon current market interest and default rates. With regard to providing greater transparency, as part of our first 1934 Act filing that covers the
merger date, we will disclose contractually required payments receivable, the cash flows expected to be collected and the fair value of all loans acquired as of the
acquisition date. We expect these amounts may significantly change prior to the merger with Merrill Lynch due to changes in the composition of these portfolios and
accordingly believe that such disclosure has very limited benefit to a reader of this pro forma information at this point in time.

 

  We will revise adjustment C on page 45 as follows:
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  Preliminary adjustments to record residential and commercial impaired loans at their estimated fair values primarily based upon the present value of expected future
cash flows, including life of loan loss forecasts, based upon current market interest and default rates, credit and/or current interest rates, as well as residential and
commercial non-impaired loans at their estimated present value of amounts to be received using at current market interest rates. For non-impaired loans, Merrill
Lynch’s existing allowance for loan losses was retained. The effect of these adjustments is to increase interest income and decrease provision for loan losses for the
impaired portfolio by approximately $350 million and $700 million for the six months ended June 30, 2008, and the twelve months ended December 31, 2007,
respectively. The entire amount has been recorded as an adjustment to interest income pending a detailed loan by loan review. The adjustments reflected herein are
based on current assumptions and valuations which are subject to change.

12.  In regards to adjustment G (page 42), please address the following:

 •  Tell us how you determined that it was appropriate to use an estimated effective tax rate (i.e. 32.5%) to record the tax effect of the pro forma
adjustments rather than the statutory rate. Please refer to Instruction 7 to Article 11-02 of Regulation S-X which requires the use of statutory rates.
Please also refer to the guidance in paragraph 18 of SFAS 109 as it relates to this purchase accounting adjustment.

 

 •  Please revise to clarify (and quantify) the estimated adjustments that were made to Merrill’s deferred tax assets. Explain how you determined the
estimated adjustments met the requirements of Article 11 of Regulation S-X (i.e. directly attributable to the merger transaction, factually supportable,
and expected to have a continuing impact). Please also refer to the guidance in paragraph 38 of SFAS 141 as it relates to this purchase accounting
adjustment.

  Response:
 

  We have considered your comments related to adjustment G and we will revise adjustment G on page 45 as follows:
 

  Preliminary adjustments to record the tax effect of the pro forma adjustments at an estimated 32.5% effective tax rate, as well as estimated adjustments to Merrill Lynch
deferred tax assets. The 32.5% rate represents the estimated blended statutory rates of the U.S. (including states) at 37% and non-U.S. taxing jurisdictions (primarily the
U.K.) at 28%. The estimated net adjustment to Merrill Lynch deferred tax assets primarily relates to the elimination of deferred taxes
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  attributable to unvested awards to employees of share-based compensation and the establishment of deferred taxes related to the purchase accounting adjustments. The
adjustments reflected herein are based on current assumptions and valuations which are subject to change.

13.  We note adjustment H (page 42) was made to record estimated exit and termination costs as well as certain contractual change in control obligations. We also
note from page 38 that a preliminary estimate of exit and termination costs was recorded in purchase accounting related to the total estimated $3 billion (pre-
tax) merger related costs that will be incurred to combine the operations of both companies. Please revise to:

 •  separately quantify the adjustments related to exit and termination costs and change in control obligations;
 

 •  clarify how the $4.1 billion recorded to recognize exit and termination costs reconciles to the total amount of estimated merger-related costs ($3
billion); and

 

 •  revise page 43 (Note 4 — Merger Related Charges) to clearly explain and quantify which merger-related costs will be capitalized as part of purchase
accounting and which will be expensed as incurred.

  Response:
 

•  We have considered your comment related to adjustment H and will revise adjustment H on page 46 as follows:
 

  Preliminary adjustments, primarily to record estimated exit and termination costs of approximately $1.5 billion, including costs for severance of Merrill Lynch
personnel and closure of Merrill Lynch vacant facilities, as well as. Additionally, approximately $2.5 billion is related to certain contractual change in control
obligations for Merrill Lynch associates. The adjustments reflected herein are based on current assumptions and valuations which are subject to change.

 

•  Currently, based upon the integration work to date, our preliminary estimate of capitalized merger related charges related to Merrill Lynch is approximately
$1.5 billion out of the total of approximately $3 billion described in Note 4 on page 46. The remaining approximately $1.5 billion is estimated to relate to Bank of
America merger costs, as well as Merrill Lynch and Bank of America associate retention costs, conversion costs, and communication costs, and will be recorded based
upon the nature and timing of these activities.
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 •  As disclosed in Note 4 on page 46, currently, our merger integration team is assessing the two companies’ operations, including information systems, premises,
equipment, benefit plans, supply chain methodologies, service contracts and personnel to determine optimum strategies to realize cost savings. As stated in the
response to bullet 2 above, we estimate that approximately $1.5 billion of the approximately $3 billion of the merger-related charges will be capitalized. The first
paragraph of Note 4 will be revised as follows:

 

   In connection with the merger, the plan to integrate Bank of America’s and Merrill Lynch’s operations is still being developed. The total integration costs have been
preliminarily estimated to be approximately $2 billion after tax or approximately $3 billion pre-tax. Approximately $1.5 billion (pre-tax basis) is estimated to be
capitalized in purchase accounting, including costs for severance of Merrill Lynch personnel and closure of Merrill Lynch vacant facilities. The specific details of
these plans will continue to be refined over the next several months. Currently, our merger integration team is assessing the two companies’ operations, including
information systems, premises, equipment, benefit plans, supply chain methodologies, service contracts and personnel to determine optimum strategies to realize
cost savings. The remaining approximately $1.5 billion (pre-tax basis) is estimated to relate to Bank of America merger costs, as well as Merrill Lynch and Bank of
America associate retention costs, conversion costs, and communication costs, and will be recorded based upon the nature and timing of these activities. These
remaining costs are not reflected in the unaudited pro forma condensed combined statements of income.

Bank of America’s Reasons for the Merger, Recommendation of the . . . Board, page 49

 14.  In the 5th bulleted point, please briefly elaborate on the expense saving opportunities mentioned.
 

   Response:
 

   Pursuant to the Staff’s comment, we have revised the disclosure on page 53 of the Amendment.

Opinion of Merrill Lynch’s Financial Advisor, page 50

 15.  We note that your financial advisors relied on the estimates provided by Merrill Lynch and Bank of America regarding cost savings and operational
synergies of the business combination. To the extent that the amounts
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assumed by MLPFS in reliance are different than the amounts mentioned on page 43 or on pages 55 and 56, please disclose those amounts and any
adjustments made by MLPFS.

Response:

Merrill Lynch’s financial advisor, MLPFS, did not receive or rely upon estimates provided by Bank of America regarding cost savings and operational synergies of
the business combination. MLPFS did review certain information relating to the cost savings and related expenses expected to result from the merger as furnished by
Merrill Lynch. The amounts mentioned in the section entitled “Opinion of Merrill Lynch’s Financial Advisor” (pages 59 and 60) may differ from those amounts
referenced under “Note 5 — Estimated Annual Cost Savings” (page 47) as Bank of America did not provide its estimates to MLPFS prior to MLPFS rendering its
fairness opinion.

 16.  Please expand your disclosure on page 56 to include the specific amounts Merrill Lynch agreed to pay MLPFS for rendering this opinion, including the
amount that is contingent upon the completion of the merger. In addition, please disclose the aggregate amount of all material compensation received by
MLPFS and its affiliates from Merrill Lynch and its affiliates during the past two years and the aggregate amount of all material compensation received
from Bank of America and its affiliates during the past two years in accordance with Item 1015 of Regulation M-A and Item 4 of Form S-4. Please
consider putting this information in a separate section.

 

   Response:
 

   Pursuant to the Staff’s comment, we have revised the disclosure on page 61 of the Amendment.

Historical Market for Market Exchange Ratio Analysis, page 54

 17.  In the last sentence before the table, please clarify whether this analysis is Merrill Lynch’s or MLPFS’.
 

   Response:
 

   Pursuant to the Staff’s comment, we have revised the disclosure on page 58 of the Amendment.

Miscellaneous, page 63

 18.  Please expand your disclosure on page 63 to include the specific amounts Bank of America agreed to pay each of its financial advisors for rendering their
respective opinions, including the amount that is contingent upon the
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completion of the merger. In addition, please disclose the aggregate amount of all material compensation received by each financial advisor and its affiliates
from Bank of America and its affiliates during the past two years and the aggregate amount of all material compensation received from Merrill Lynch and its
affiliates during the past two years in accordance with Item 1015 of Regulation M-A and Item 4 of Form S-4. Please consider putting this information in a
separate section.

Response:

Pursuant to the Staff’s comment, we have revised the disclosure on page 67 of the Amendment.

Board of Directors and Management of Bank of America Following Completion of the Merger, page 63

 19.  Please update this section to reflect any decisions with regard to the continued employment of Merrill Lynch’s officers, directors or significant employees.
 

   Response:
 

   Pursuant to the Staff’s comment, we have revised the disclosure on page 67 of the Amendment.

Interests of Certain Persons in the Merger
Merrill Lynch’s Officers and Directors Have Financial Interests in the Merger, page 67

 20.  Please provide a total dollar amount (estimated, if necessary) for each individual officer or director who stands to benefit from the merger. Please include
a discussion regarding Mr. Thain’s continued employment arrangement with Bank of America and any similar arrangements with other Merrill Lynch
officers and directors. Please include how these decisions will impact compensation for each individual.

     Response:

     Pursuant to the Staff’s comment, we have revised the disclosure on pages 72 to 74 of the Amendment.
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Form 10-Q for Quarterly Period Ended June 30, 2008;
Notes to Consolidated Financial Statements
Note 11 – Commitments and Contingencies
Litigation and Regulatory Matter, page 26

 21.  We read your disclosures related to legal and regulatory matters. We remind you that paragraph 9 of SFAS 5 states that in some circumstances it may be
necessary to disclose the amount accrued for the financial statements not to be misleading. If an exposure to loss exists in excess of amounts accrued and it
is reasonably possible that a loss or additional loss may have been incurred, please disclose the estimated possible loss or range of loss or state that such an
estimate cannot be made for each legal matter. Please refer to paragraphs 9 and 10 of SFAS 5, and revise your future filings accordingly.

 

   Response:
 

   In future filings, we will disclose litigation matters that, in our judgment, are material to us. We will continue to disclose, in the period that we reach settlement or
when a judgment is issued, additional information regarding the nature of the settlement or judgment. We will further affirmatively state in our Form 10-K (if
applicable to the particular reporting period) that, in accordance with generally accepted accounting principles, we establish reserves for loss contingencies in
litigation matters when those matters present loss contingencies that are both probable and estimable. We will further state that we do not establish reserves when
loss contingencies are not both probable and estimable.

 

   We will not, unless necessary for the financial statements not to be misleading, disclose our view of the probability of success for each matter or our view of the
range of possible loss for each matter. We have been able to negotiate favorable settlements in several matters because we did not concede that the plaintiffs’
prospect of success was probable (in which case negotiation would have been limited to the amount of damages, with no debate as to whether damages were
warranted at all), or estimable (in which case negotiation would have begun at the low end of the range of possible loss and gone up from there). In several
instances, we have ultimately settled cases for less than our best estimate. Our ability to negotiate favorable settlements on behalf of our shareholders would be
substantially hindered if we disclose that a loss is probable, or that the loss is estimable, with the range of possible loss.

 

   In our filings, we continue to give careful attention to balancing our concerns over confidentiality with the needs of the users of our financial statements such that
they can gain a clear understanding of our liquidity, results of operations and financial position.
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Management’s Discussion and Analysis of Financial Conditions and Results of Operations 
Off-and-On-Balance Sheet Arrangements, page 94

 22.  Your disclosure in Table 10 on page 95 indicates that your liquidity exposure to CDO vehicles decreased from $12.3 billion at December 31, 2007 to
$1.1 billion at June 30, 2008. On page 98 you explain that $2.3 billion of this decrease in exposure resulted from the liquidation of a CDO conduit and the
purchase of the conduit’s assets. You also disclose that $8.9 billion of the decrease in exposure related to written put options that were eliminated as you
no longer provide liquidity support to the CDO vehicles. Please tell us and revise future filings to clarify why you no longer provide liquidity support to
these CDO vehicles.

 

   Response:
 

   We concluded that we no longer provide liquidity support to five CDO vehicles, including the CDO conduit, for a variety of reasons.

 •  CDO 1 (the “CDO Conduit”) had gross liquidity exposure of $2.3 billion at December 31, 2007. We were informed in the second quarter of 2008 that
Moody’s planned to withdraw its rating from the commercial paper (“CP”) issued by the CDO Conduit. As a result, the CDO Conduit would no longer be
able to issue CP into the marketplace. We therefore purchased the assets of the CDO Conduit, which consisted of super senior term notes, and we
consolidated two of the three CDO vehicles that had issued the term notes based on analyses performed in accordance with FIN 46(R), Consolidation of
Variable Interest Entities (“FIN 46R”). The proceeds were used by the CDO Conduit to repay the outstanding CP and the CDO Conduit was subsequently
liquidated. Accordingly, our liquidity commitment was terminated.

 

 •  CDO 2 had gross liquidity exposure of $2.8 billion at December 31, 2007. An event of default was triggered in the first quarter of 2008 and the trustee did
not allow CDO 2 to issue new CP to repay maturing CP. Since we held all of the outstanding CP at this time and no new CP could be issued by CDO 2, our
liquidity exposure was effectively terminated. CDO 2 was liquidated in the second quarter of 2008 and our liquidity commitment was terminated.

 

 •  CDO 3 had gross liquidity exposure of $1.8 billion at December 31, 2007. We held all of the CP issued by CDO 3, which was refinanced into term notes
during the second quarter of 2008. As a result, our liquidity commitment was terminated. As previously disclosed to the Staff, we consolidated CDO 3 due to
the refinancing, which was a reconsideration event under FIN 46R.
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 •  CDO 4 had gross liquidity exposure of $1.0 billion at December 31, 2007. At that time, we held all of the outstanding CP issued by CDO 4. During the
second quarter, we purchased a small amount of junior securities in order to gain additional control over the vehicle. The purchase of the junior securities was
considered to be a reconsideration event under FIN 46R and, accordingly, we consolidated CDO 4 following the purchase. Since CDO 4 was now
consolidated and we held all of the outstanding CP, we concluded that it was no longer appropriate to classify this as a liquidity exposure. Subsequent to
June 30, 2008, the CP was refinanced into term notes and our liquidity commitment was terminated.

 

 •  CDO 5 had gross liquidity exposure of $3.2 billion at December 31, 2007. An event of default was triggered in the first quarter of 2008 which gave us the
right to begin liquidation proceedings. Since we had previously consolidated CDO 5 and we held all of the outstanding CP, we concluded that it was no
longer appropriate to classify this as a liquidity exposure.

   The transactions as summarized above resulted in the liquidity exposure being reduced from $12.3 billion at December 31, 2007 to $1.1 billion at June 30, 2008.
We will revise future filings to provide further detail and separately disclose the notional amount of liquidity exposure that no longer exists due to restructuring,
consolidation, and/or liquidation of a CDO vehicle.

 

 23.  As a related matter, please tell us and revise future filings to clarify if and how your decrease in liquidity exposure to CDO vehicles relates to the
following:

 •  On page 81 you disclose that during the six months ended June 30, 2008 you reclassified $5.2 billion of “super senior liquidity commitments
exposure” on CDOs to “other super senior exposure” as the liquidity commitments were triggered and as a result you now own the super senior
securities issued by the CDOs; and

 

 •  On page 98 you disclose that during the first half of 2008 you consolidated several CDO vehicles due to a change in contractual arrangements such
as a conversion of commercial paper into term notes.

   Response:
 

   The $5.2 billion reclassification on page 98 represents the net exposure (after insurance and writedowns) associated with the five CDO vehicles described in our
response to comment #22, above, at the time the vehicles were reclassified out of the “liquidity exposure” category and into the “other super senior exposure”
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   category. This amount includes our net exposure to the CDO 1 ($2.1 billion), CDO 2 ($1.8 billion), CDO 3 (zero), CDO 4 ($0.3 billion) and CDO 5 ($1.0 billion).
See the discussion in our response to comment #22 for details on why the amounts were no longer considered to be outstanding liquidity commitments and which
resulted in us consolidating certain CDO vehicles and holding additional cash positions (i.e., term notes).

 

   We will revise future filings to clarify these relationships.
 

 24.  Please tell us and revise future filings to clearly explain how the amounts reported in Table 10 on page 95 related to your CDO liquidity exposure
reconcile to your Super Senior CDO Exposure Rollforwards on page 82.

 

   Response:
 

   The amounts reported in Table 10 on page 95 represent gross notional exposures. The amounts reported in the Super Senior CDO Exposure Rollforwards on page
82 represent net exposures after insurance and writedowns are taken into consideration. The following is a reconciliation of these amounts as of June 30, 2008 and
December 31, 2007:

         
6/30/08   12/31/07  

$ 1,077  $ 12,266  Gross liquidity exposure (page 95)
 0   (1,800)  Less insurance
 (5)   (2,715)  Less cumulative writedowns
$ 1,072  $ 7,751  Net exposure (page 82)

We will revise future filings to provide a reconciliation of these amounts in narrative or tabular form.

*****

     Please contact the undersigned (telephone no. 212-403-1381) or Matthew Guest (telephone no. 212-403-1341) of Wachtell, Lipton, Rosen & Katz, counsel to Bank of
America, or John A. Marzulli, Jr. (telephone no. 212-848-8590) or Scott D. Petepiece (telephone no. 212-848-8576) of Shearman & Sterling LLP, counsel to Merrill Lynch,
should you require further information or have any questions.
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 Sincerely,

  

 /s/ Nicholas G. Demmo   
 Nicholas G. Demmo  
   
 

 


