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EXPLANATORY NOTE
 

The first prospectus contained in this Registration Statement relates to both of the following:
 
 • the initial offering of debt securities, warrants, units, preferred stock, depositary shares, and common stock of Bank of America Corporation on a continuous or delayed

basis, at an aggregate initial public offering price of up to $30,000,000,000; and
 
 • market-making transactions that may occur on a continuous or delayed basis in the securities described above, after they initially are offered and sold.
 

When the prospectus is delivered to an investor in any initial offering described above, the investor will be informed of that fact in the confirmation of sale. When the
prospectus is delivered to an investor who is not so informed, it is delivered in a market-making transaction.
 

The second prospectus contained in this Registration Statement is a market-maker prospectus intended for use by our direct or indirect wholly-owned subsidiaries,
including Banc of America Securities LLC, in connection with offers and sales related to secondary market transactions in debt securities that we or our predecessors previously
registered under the Securities Act of 1933. The market-maker prospectus is in addition to, and not in substitution for, our prospectuses relating to Registration Statements
currently on file with the Securities and Exchange Commission.
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The information in this prospectus is not complete and may be changed. We may not sell these securities until the registration statement filed with
the Securities and Exchange Commission is effective. This prospectus is not an offer to sell these securities and we are not soliciting an offer to buy
these securities in any jurisdiction where the offer or sale is not permitted.
 
SUBJECT TO COMPLETION
PRELIMINARY PROSPECTUS DATED APRIL 14, 2004
 
PROSPECTUS
 

 

$30,000,000,000
 

Debt Securities, Warrants, Units, Preferred Stock,
Depositary Shares, and Common Stock
 
We may offer to sell up to $30,000,000,000, or the U.S. dollar equivalent, of:
 
 • debt securities;
 
 • warrants;
 
 • units, consisting of two or more securities in any combination;
 
 • preferred stock;
 
 • depositary shares, represented by fractional shares in preferred stock; and
 
 • common stock.
 
Our securities may be denominated in U.S. dollars or a foreign currency, currency unit, or composite currency. We also may issue common stock upon conversion, exchange,
or exercise of any of the other securities listed above.
 
When we sell a particular series of securities, we will prepare a prospectus supplement describing the offering and terms of that series of securities. You should read this
prospectus and that prospectus supplement carefully before you invest.
 
We may use this prospectus in the initial sale of the securities listed above. In addition, Banc of America Securities LLC, or any of our other affiliates, may use this prospectus
in a market-making transaction in any of the securities listed above or similar securities after their initial sale. Unless you are informed otherwise in the confirmation of sale, this
prospectus is being used in a market-making transaction.
 

 
Our debt securities are unsecured and are not savings accounts, deposits, or other obligations of a bank. Our securities are not guaranteed by Bank of America, N.A. or any
other bank, are not insured by the Federal Deposit Insurance Corporation or any other governmental agency, and may involve investment risks.
 
None of the Securities and Exchange Commission, any state securities commission, or any other regulatory body has approved or disapproved of these securities or passed
upon the adequacy or accuracy of this prospectus. Any representation to the contrary is a criminal offense.
 

 
Prospectus dated                 , 2004
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 PROSPECTUS SUMMARY
  

This summary highlights selected information from this prospectus. To fully understand the securities we may offer, you should read carefully:
 
 • this prospectus, which explains the general terms of the securities we may offer;
 
 • the attached prospectus supplement and any additional pricing supplement, which explain the specific terms of the particular securities we are offering, and which may

change or update the information in this prospectus; and
 
 • the documents we refer you to in “Where You Can Find More Information” for information about us.
 

You should rely only on the information provided in this prospectus and in any supplement to this prospectus, including the information we incorporate by reference.
Neither we, nor any underwriters or agents, have authorized anyone to provide you with different information. We are not offering the securities in any jurisdiction where the
offer is not permitted. You should not assume that the information in this prospectus, or any supplement to this prospectus, is accurate at any date other than the date indicated
on the cover page of those documents.
 

Unless otherwise indicated or unless the context requires otherwise, all references in this prospectus to “we,” “us,” “our,” or similar references are to Bank of America
Corporation.
 
Bank of America Corporation
 

Bank of America Corporation is a Delaware corporation, a bank holding company, and a financial holding company. We provide a diversified range of banking and
nonbanking financial services and products both domestically and internationally. Our headquarters is located at Bank of America Corporate Center, 100 North Tryon Street,
Charlotte, North Carolina 28255, and our telephone number is (704) 386-5972.
 
The Securities We May Offer
 

We may offer the following securities from time to time:
 
 • debt securities;
 • warrants;
 • units, consisting of two or more securities in any combination;
 • preferred stock;
 • depositary shares, represented by fractional shares in preferred stock; and
 • common stock.
 

When we use the term “securities” in this prospectus, we mean any of the securities we may offer with this prospectus, unless we specifically state otherwise. This
prospectus, including this summary, describes the general terms of the securities we may offer. Each time we sell securities, we will provide you with a prospectus supplement
that will describe the specific terms of those particular securities being offered, and will include a discussion of some of the United States federal income tax consequences and
any risk factors or other special considerations applicable to those particular securities. The prospectus supplement also may add, update, or change information in this
prospectus. If there is any inconsistency between the information in this prospectus and the prospectus supplement, you should rely on the information in the prospectus
supplement. You should read both this prospectus and any prospectus supplement together with additional information described under the heading “Where You Can Find More
Information” before investing in any of the securities we may offer.
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Debt Securities
 

Our debt securities may be either senior or subordinated obligations, which will be issued under separate indentures, or contracts, that we have with The Bank of New
York, as trustee. The particular terms of each series of debt securities will be described in a prospectus supplement.
 
Warrants
 

We may offer two types of warrants:
 
 • warrants to purchase our debt securities; and
 • warrants to purchase or sell, or whose cash value is determined by reference to the performance, level, or value of, one or more of the following:
 • securities of one or more issuers, including our common or preferred stock, other securities described in this prospectus, or the debt or equity securities of third

parties;
 • one or more currencies, currency units, or composite currencies;
 • one or more commodities;
 • any other financial, economic, or other measure or instrument, including the occurrence or non-occurrence of any event or circumstance; and
 • one or more indices or baskets of the items described above.
 

For any warrants we may offer, we will describe in a prospectus supplement the underlying property, the expiration date, the exercise price or the manner of determining
the exercise price, the amount and kind, or the manner of determining the amount and kind, of property to be delivered by you or us upon exercise, and any other specific terms
of the warrants. We will issue warrants under warrant agreements that we will enter into with one or more warrant agents.
 
Units
 

We may offer units consisting of two or more securities. We will describe in a prospectus supplement the particular securities that comprise each unit, whether or not the
particular securities will be separable and, if they will be separable, the terms on which they will be separable, a description of the provisions for the payment, settlement,
transfer, or exchange of the units, and any other specific terms of the units. We will issue units under unit agreements that we will enter into with one or more unit agents.
 
Preferred Stock and Depositary Shares
 

We may offer preferred stock, par value $.01 per share, in one or more series. We will describe in a prospectus supplement the specific designation, the aggregate
number of shares offered, the dividend rate, if any, and periods or manner of calculating the dividend rate and periods, the terms on which the preferred stock are convertible
into shares of our common stock, preferred stock of another series, or other securities, if any, the redemption terms, if any, and any other specific terms of our preferred stock.
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We also may issue depositary receipts evidencing depositary shares, each of which will represent fractional shares of preferred stock, rather than full shares of preferred
stock. We will describe in a prospectus supplement any specific terms of the depositary shares. We will issue the depositary shares under deposit agreements between us and
one or more depositories.
 
Form of Securities
 

We will issue the securities in book-entry only form through one or more depositories, such as The Depository Trust Company, Euroclear Bank S.A./N.V., or
Clearstream Banking, société anonyme, Luxembourg, named in the prospectus supplement. The securities will be represented by a global security rather than a certificate in the
name of each individual investor. Unless stated otherwise, each sale of securities will settle in immediately available funds through the specified depository.
 

A global security may be exchanged for actual notes or certificates registered in the names of the beneficial owners only if:
 

 • the depository notifies us that it is unwilling or unable to continue as depository for the global securities or we become aware that the depository is no longer
qualified as a clearing agency, and we fail to appoint a successor to the depository within 60 calendar days;

 • we, in our sole discretion, determine that the global securities will be exchangeable for certificated securities; or
 • an event of default has occurred and is continuing with respect to the securities under the applicable indenture or agreement.
 
Payment Currencies
 

Unless the prospectus supplement states otherwise, all amounts payable in respect of the securities, including the purchase price, will be payable in U.S. dollars.
 
Listing
 

We will state in the prospectus supplement whether the particular securities that we will offer will be listed or quoted on a securities exchange or quotation system.
 
Distribution
 

We may offer the securities in four ways:
 
 • through underwriters;
 • through dealers;
 • through agents; or
 • directly to purchasers.
 

Banc of America Securities LLC, or any of our other affiliates, may be an underwriter, dealer, or agent for us. These securities will be offered in connection with their
initial issuance or in market-making transactions by our affiliates after their initial issuance and sale. The aggregate offering price specified on the cover of this prospectus
relates only to the securities that we have not yet issued as of the date of this prospectus.
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 BANK OF AMERICA CORPORATION
 
 General
 

Bank of America Corporation is a Delaware corporation, a bank holding company, and a financial holding company. Bank of America Corporation was incorporated in
1998 as part of the merger of BankAmerica Corporation with NationsBank Corporation. We provide a diversified range of banking and nonbanking financial services and
products in 29 states and the District of Columbia and in selected international markets. We provide services and products through four business segments: (1) Consumer and
Small Business, (2) Commercial Banking, (3) Global Corporate and Investment Banking, and (4) Wealth and Investment Management.
 

On October 27, 2003, we entered into an Agreement and Plan of Merger with FleetBoston Financial Corporation, or “FleetBoston,” providing for the merger of
FleetBoston with and into us (the “FleetBoston Merger”). The FleetBoston Merger closed on April 1, 2004, and we were the surviving corporation in the transaction. Following
the FleetBoston Merger, our principal banking subsidiaries are Bank of America, N.A. and Fleet National Bank (the “Banks”).
 
 Acquisitions and Sales
 

As part of our operations, we regularly evaluate the potential acquisition of, and hold discussions with, various financial institutions and other businesses of a type
eligible for financial holding company ownership or control. In addition, we regularly analyze the values of, and submit bids for, the acquisition of customer-based funds and
other liabilities and assets of such financial institutions and other businesses. We also regularly consider the potential disposition of certain of our assets, branches, subsidiaries,
or lines of businesses. As a general rule, we publicly announce any material acquisitions or dispositions when a definitive agreement has been reached.
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 USE OF PROCEEDS
 

Unless we describe a different use in the applicable prospectus supplement, we will use the net proceeds from the sale of the securities for general corporate purposes.
General corporate purposes include:
 
 • our working capital needs;
 
 • investments in, or extensions of credit to, our banking and nonbanking subsidiaries;
 
 • the possible acquisitions of other financial institutions or their assets;
 
 • the possible acquisitions of, or investments in, other businesses of a type we are permitted to acquire under applicable law;
 
 • the possible reduction of our outstanding indebtedness; and
 
 • the possible repurchase of our outstanding equity securities.
 

Until we designate the use of these net proceeds, we will invest them temporarily. From time to time, we may engage in additional capital financings as we determine
appropriate based on our needs and prevailing market conditions. These additional capital financings may include the sale of other securities.
 

 RATIOS OF EARNINGS TO FIXED CHARGES AND
RATIOS OF EARNINGS TO FIXED CHARGES AND PREFERRED STOCK DIVIDENDS

 
The consolidated ratio of earnings to fixed charges and the ratio of earnings to fixed charges and preferred stock dividend requirements for (a) us for each of the years in

the five-year period ended December 31, 2003; and (b) us and FleetBoston prepared using unaudited pro forma condensed combined financial information of us and
FleetBoston as of December 31, 2003, are as follows:
 

   

Year Ended
December 31,

  

Unaudited
Pro Forma

Bank of America/
FleetBoston
Combined–

December 31, 2003(1)

   

2003

  

2002

  

2001

  

2000

  

1999

  
Ratio of Earnings to Fixed Charges:                   

Excluding interest on deposits   3.8  3.1  2.1    1.8  2.2  3.9
Including interest on deposits   2.5  2.1  1.6    1.5  1.6  2.5

Ratio of Earnings to Combined Fixed Charges and Preferred Stock Dividends
Requirements:                   
Excluding interest on deposits   3.8  3.1  2.1    1.8  2.2  3.9
Including interest on deposits   2.5  2.1  1.5    1.5  1.6  2.5

(1) The pro forma information assumes that we had been combined with FleetBoston on
 January 1, 2003, on a purchase accounting basis. For additional information, see “Unaudited Pro Forma Condensed Combined Financial Information” included in our Form

8-K/A filed April 14, 2004.
 
 • The consolidated ratio of earnings to fixed charges is calculated as follows:
 (net income before taxes and fixed charges – equity in undistributed earnings of unconsolidated subsidiaries)

fixed charges
 
 • The consolidated ratio of earnings to combined fixed charges and preferred stock dividends is calculated as follows:
 (net income before taxes and fixed charges – equity in undistributed earnings of unconsolidated subsidiaries)

(fixed charges + preferred stock dividend requirements)
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Fixed charges consist of:
 
 • interest expense, which we calculate excluding interest on deposits in one case and including that interest in the other;
 
 • amortization of debt discount and appropriate issuance costs; and
 
 • one-third (the amount deemed to represent an appropriate interest factor) of net rent expense under lease commitments.
 

Preferred stock dividend requirements represent dividend requirements on our outstanding preferred stock adjusted to reflect the pre-tax earnings that would be required
to cover those dividend requirements.
 

 REGULATORY MATTERS
 

The following discussion describes elements of an extensive regulatory framework applicable to bank holding companies, financial holding companies, and banks, as
well as specific information about us and our subsidiaries. Federal regulation of banks, bank holding companies, and financial holding companies is intended primarily for the
protection of depositors and the Bank Insurance Fund rather than for the protection of securityholders and creditors.
 
 General
 

As a registered bank holding company and a financial holding company, we are subject to the supervision of, and to regular inspection by, the Board of Governors of the
Federal Reserve System, or the “Federal Reserve Board.” Our banking subsidiaries are organized predominantly as national banking associations, which are subject to
regulation, supervision, and examination by the Office of the Comptroller of the Currency, or the “Comptroller,” the Federal Deposit Insurance Corporation, or the “FDIC,” the
Federal Reserve Board, and other federal and state regulatory agencies. In addition to banking laws, regulations, and regulatory agencies, we and our subsidiaries and affiliates
are subject to the laws and regulations of both the federal government and the states and counties in which they conduct business and supervision and examination by the
Securities and Exchange Commission, or the “SEC,” the New York Stock Exchange, or the “NYSE,” the National Association of Securities Dealers, Inc., and other regulatory
agencies, all of which directly or indirectly affect our operations and management and our ability to make distributions to stockholders.
 

A financial holding company, and the non-bank companies under its control, are permitted to engage in activities considered “financial in nature” as defined by the
Gramm-Leach-Bliley Act and Federal Reserve Board interpretations (including, without limitation, insurance and securities activities), and therefore may engage in a broader
range of activities than permitted for bank holding companies and their subsidiaries. A financial holding company may engage directly or indirectly in activities considered
financial in nature, either de novo or by acquisition, provided the financial holding company gives the Federal Reserve Board after-the-fact notice of the new activities. The
Gramm-Leach-Bliley Act also permits national banks, such as our banking subsidiaries, to engage in activities considered financial in nature through a financial subsidiary,
subject to certain conditions and limitations and with the approval of the Comptroller.
 
 Interstate Banking
 

Bank holding companies (including bank holding companies that also are financial holding companies) also are required to obtain the prior approval of the Federal
Reserve Board before acquiring more than 5% of any class of voting stock of any bank which is not already majority-owned by the bank holding company. Pursuant to the
Riegle-Neal Interstate Banking and Branching Efficiency Act of 1994, a bank holding company may acquire banks in states other than its home state without regard to the
permissibility of such acquisitions under state law, but subject to any state requirement that the bank has been organized and operating for a minimum period of time, not to
exceed five years, and the requirement that the bank holding company, after
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the proposed acquisition, controls no more than 10% of the total amount of deposits of insured depository institutions in the United States and no more than 30% or such lesser
or greater amount set by state law of such deposits in that state.
 

Subject to certain restrictions, the Riegle-Neal Interstate Banking and Branching Efficiency Act of 1994 also authorizes banks to merge across state lines to create
interstate branches. This act also permits a bank to open new branches in a state in which it does not already have banking operations if such state enacts a law permitting de
novo branching.
 
 Changes in Regulations
 

Proposals to change the laws and regulations governing the banking industry are frequently introduced in Congress, in the state legislatures, and before the various bank
regulatory agencies. The likelihood and timing of any proposals or legislation and the impact they might have on us and our subsidiaries cannot be determined at this time.
 
 Capital and Operational Requirements
 

The Federal Reserve Board, the Comptroller, and the FDIC have issued regulatory capital guidelines for United States banking organizations. Failure to meet the capital
requirements can initiate certain mandatory and discretionary actions by regulators that could have a material effect on our financial statements. At December 31, 2003, we, as
well as Bank of America, N.A., were classified as well-capitalized under this regulatory framework.
 

The regulatory capital guidelines measure capital in relation to the credit and market risks of both on- and off-balance sheet items using various risk weights. Under the
regulatory capital guidelines, total capital consists of three tiers of capital. Tier 1 capital includes common shareholders’ equity, trust preferred securities, minority interests, and
qualifying preferred stock, less goodwill and other adjustments. Tier 2 capital consists of preferred stock not qualifying as Tier 1 capital, mandatory convertible debt, limited
amounts of subordinated debt, other qualifying term debt, the allowance for credit losses up to 1.25% of risk-weighted assets and other adjustments. Tier 3 capital includes
subordinated debt that is unsecured, fully paid, has an original maturity of at least two years, is not redeemable before maturity without prior approval by the Federal Reserve
Board and includes a lock-in clause precluding payment of either interest or principal if the payment would cause the issuing bank’s risk-based capital ratio to fall or remain
below the required minimum. Tier 3 capital can only be used to satisfy our market risk capital requirement and may not be used to support our credit risk requirement. At
December 31, 2003, we had no subordinated debt that qualified as Tier 3 capital.
 

The capital treatment of trust preferred securities currently is under review by the Federal Reserve Board due to the issuing trust companies being deconsolidated under
Financial Accounting Standards Board Interpretation 46, “Consolidation of Variable Interest Entities, an interpretation of ARB No. 51” (FIN 46). Depending on the capital
treatment resolution, trust preferred securities may no longer qualify for Tier 1 capital treatment, but instead would qualify for Tier 2 capital. On July 2, 2003, the Federal
Reserve Board issued a Supervision and Regulation Letter requiring that bank holding companies continue to follow the current instructions for reporting trust preferred
securities in their regulatory reports. Accordingly, we will continue to report trust preferred securities in Tier 1 capital until further notice from the Federal Reserve Board. On
September 2, 2003, the Federal Reserve Board and other regulatory agencies issued the Interim Final Capital Rule for Consolidated Asset-Backed Commercial Paper Program
Assets. This interim rule allows companies to exclude from risk-weighted assets the newly consolidated assets of asset-backed commercial paper programs required by FIN 46,
when calculating Tier 1 and total risk-based capital ratios through March 31, 2004.
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To meet minimum, adequately capitalized regulatory requirements, an institution must maintain a Tier 1 capital ratio of 4% and a total capital ratio of 8%. A well-
capitalized institution must generally maintain capital ratios 100 to 200 basis points higher than the minimum guidelines. The risk-based capital rules have been further
supplemented by a leverage ratio, defined as Tier 1 capital divided by quarterly average total assets, after certain adjustments. The leverage ratio guidelines establish a minimum
of 100 to 200 basis points above 3%. Banking organizations must maintain a leverage capital ratio of at least 5% to be classified as well-capitalized. As of December 31, 2003,
we were classified as “well-capitalized” for regulatory purposes, the highest classification. As of December 31, 2003, our Tier 1 capital, total risk-based capital, and leverage
ratio under these guidelines were 7.85%, 11.87% and 5.73%, respectively.
 

Net unrealized gains (losses) on available-for-sale debt securities, net unrealized gains on marketable equity securities and net unrealized gains (losses) on derivatives
included in shareholders’ equity at December 31, 2003 are excluded from the calculations of Tier 1 capital, total capital, and leverage ratios.
 

The Federal Deposit Insurance Corporation Improvement Act of 1991, among other things, identifies five capital categories for insured depository institutions (well
capitalized, adequately capitalized, undercapitalized, significantly undercapitalized, and critically undercapitalized) and requires the respective federal regulatory agencies to
implement systems for “prompt corrective action” for insured depository institutions that do not meet minimum capital requirements within such categories. This act imposes
progressively more restrictive constraints on operations, management, and capital distributions, depending on the category in which an institution is classified. Failure to meet
the capital guidelines could also subject a banking institution to capital raising requirements. An “undercapitalized” bank must develop a capital restoration plan and its parent
holding company must guarantee that bank’s compliance with the plan. The liability of the parent holding company under any such guarantee is limited to the lesser of (1) 5%
of the bank’s total assets at the time it became “undercapitalized” or (2) the amount needed to comply with the plan. Furthermore, in the event of the bankruptcy of the parent
holding company, such guarantee would take priority over the parent’s general unsecured creditors. In addition, this act requires the various regulatory agencies to prescribe
certain non-capital standards for safety and soundness relating generally to operations and management, asset quality, and executive compensation and permits regulatory action
against a financial institution that does not meet such standards.
 

The various regulatory agencies have adopted substantially similar regulations that define the five capital categories identified by this act, using the total risk-based
capital, Tier 1 risk-based capital and leverage capital ratios as the relevant capital measures. Such regulations establish various degrees of corrective action to be taken when an
institution is considered undercapitalized. Under the regulations, a “well capitalized” institution must have (1) a Tier 1 risk-based capital ratio of at least 6%, (2) a total risk-
based capital ratio of at least 10%, (3) a leverage ratio of at least 5%, and (4) not be subject to a capital directive order. Under these guidelines, each of our banking subsidiaries
is considered well capitalized as of December 31, 2003. In order for us to continue to qualify as a financial holding company, each of our banking subsidiaries must remain
well capitalized.
 

Regulators also must take into consideration (1) concentrations of credit risk; (2) interest rate risk (when the interest rate sensitivity of an institution’s assets does not
match the sensitivity of its liabilities or its off-balance-sheet position); and (3) risks from non-traditional activities, as well as an institution’s ability to manage those risks, when
determining the adequacy of an institution’s capital. This evaluation will be made as a part of the institution’s regular safety and soundness examination. In addition, we and any
of our banking subsidiaries with significant trading activity must incorporate a measure for market risk in our regulatory capital calculations.
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 Distributions
 

Our funds for payment of our indebtedness, including the debt securities, are derived from a variety of sources, including cash and temporary investments. However, the
primary source of these funds is dividends received from our banking subsidiaries. Each of our banking subsidiaries is subject to various regulatory policies and requirements
relating to the payment of dividends, including requirements to maintain capital above regulatory minimums. The appropriate federal regulatory authority is authorized to
determine when, and under what circumstances, to prohibit a bank or bank holding company from paying dividends under its safety and soundness examination.
 

In addition, the ability of our banking subsidiaries to pay dividends may be affected by the various minimum capital requirements and the capital and non-capital
standards established under the Federal Deposit Insurance Corporation Improvement Act of 1991, as described above. Our right, and the right of our stockholders and creditors,
to participate in any distribution of the assets or earnings of our subsidiaries is further subject to the prior claims of creditors of the respective subsidiaries.
 
 Source of Strength
 

According to Federal Reserve Board policy, bank holding companies are expected to act as a source of financial strength to each subsidiary bank and to commit
resources to support each such subsidiary. This support may be required at times when a bank holding company may not be able to provide such support. Similarly, under the
cross-guarantee provisions of the Federal Deposit Insurance Act, in the event of a loss suffered or anticipated by the FDIC—either as a result of default of a banking subsidiary
or related to FDIC assistance provided to a subsidiary in danger of default—the other banking subsidiaries may be assessed for the FDIC’s loss, subject to certain exceptions.
 

 DESCRIPTION OF DEBT SECURITIES
 

We will issue any senior debt securities under an Indenture dated as of January 1, 1995 (as supplemented, the “Senior Indenture”) between us and The Bank of New
York, as successor trustee to U.S. Bank Trust National Association, as successor trustee to BankAmerica National Trust Company. We will issue any subordinated debt
securities under an Indenture dated as of January 1, 1995 (as supplemented, the “Subordinated Indenture”) between us and The Bank of New York, as trustee. We refer to the
Senior Indenture and the Subordinated Indenture collectively as the “Indentures.” The trustee under each of the Indentures has two principal functions:
 
 • First, the trustee can enforce your rights against us if we default. However, there are limitations on the extent to which the trustee may act on your behalf.
 
 • Second, the trustee performs administrative duties for us, including sending you notices.
 

The following summaries of the Indentures are not complete and are qualified in their entirety by the specific provisions of the applicable Indentures, which are exhibits
to the registration statement and are incorporated in this prospectus by reference. Whenever defined terms are used, but not defined in this prospectus, the terms have the
meanings given to them in the Indentures.
 
 General
 

The total amount of securities that we may offer and sell using this prospectus is limited to the aggregate initial offering price of the securities registered under the
registration statement. Neither Indenture limits the amount of debt securities that we may issue.
 

Any debt securities we issue will be our direct unsecured obligations and will not be obligations of our subsidiaries. Each series of our senior debt securities will rank
equally with all
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of our other unsecured senior indebtedness that is outstanding from time to time. Each series of our subordinated debt securities will be subordinate and junior in right of
payment to all of our senior indebtedness that is outstanding from time to time.
 

We will issue our debt securities in fully registered form without coupons. Our debt securities may be denominated in U.S. dollars or in another currency or currency
unit. Any debt securities that are denominated in U.S. dollars will be issued in denominations of $1,000 or a multiple of $1,000 unless otherwise provided in the prospectus
supplement. If any of the debt securities are denominated in a foreign currency, currency unit, or composite currency, or if principal, any premium, interest, or any other
amounts payable on any of the debt securities is payable in any foreign currency, currency unit, or composite currency, the authorized denominations, as well as any investment
considerations, risk factors, restrictions, tax consequences, specific terms, and other information relating to that issue of debt securities and the particular foreign currency,
currency unit, or composite currency will be stated in the prospectus supplement.
 

We may issue our debt securities in one or more series with the same or different maturities. We may issue our debt securities at a price lower than their stated principal
amount or lower than their minimum guaranteed repayment amount at maturity (each, an “Original Issue Discount Security”). Original Issue Discount Securities may bear no
interest or may bear interest at a rate which at the time of issuance is below market rates. Some of our debt securities may be deemed to be issued with original issue discount
for United States federal income tax purposes. If we issue debt securities with original issue discount, we will discuss the United States federal income tax implications in the
prospectus supplement.
 

Each prospectus supplement will describe the terms of any debt securities we issue, which may include the following:
 
 • the title and type of the debt securities;
 
 • the total principal amount of the debt securities;
 
 • the minimum denominations;
 
 • the percentage of the stated principal amount at which the debt securities will be sold and, if applicable, the method of determining the price;
 
 • the person to whom interest is payable, if other than the owner of the debt securities;
 
 • the maturity date or dates;
 
 • the interest rate or rates, which may be fixed or variable, and the method used to calculate that interest;
 
 • any index used to determine the amounts of any payments on the debt securities and the manner in which those amounts will be determined;
 
 • the interest payment dates, the regular record dates for the interest payment dates, and the date interest will begin to accrue;
 
 • the place or places where payments on the debt securities may be made and the place or places where the debt securities may be presented for registration of transfer or

exchange;
 
 • any date or dates after which the debt securities may be redeemed, repurchased, or repaid in whole or in part at our option or the option of the holder and the periods,

prices, terms, and conditions of that redemption, repurchase, or repayment;
 
 • if other than the full principal amount, the portion of the principal amount of the debt securities that will be payable if their maturity is accelerated;
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 • the currency of principal, any premium, interest, and any other amounts payable on the debt securities, if other than U.S. dollars;
 
 • if the debt securities will be issued in other than book-entry form;
 
 • the identification of or method of selecting any interest rate calculation agents, exchange rate agents, or any other agents for the debt securities;
 
 • any provisions for the discharge of our obligations relating to the debt securities by the deposit of funds or U.S. government obligations;
 
 • any provision relating to the extension or renewal of the maturity date of the debt securities;
 
 • whether the debt securities will be listed on any securities exchange; and
 
 • any other terms of the debt securities that are permitted under the applicable Indenture.
 

As a holding company, we own most of our assets and conduct substantially all of our operations through subsidiaries. Our ability to make payments of principal, any
premium, interest, and any other amounts on the debt securities may be affected by the ability of our banking and nonbanking subsidiaries to pay dividends. Their ability, as
well as our ability, to pay dividends in the future is and could be influenced by bank regulatory requirements and capital guidelines. See “Regulatory Matters.”
 

In addition, claims of holders of debt securities generally will have a junior position to claims of creditors of our subsidiaries including, in the case of our banking
subsidiaries, their depositors.
 

Neither Indenture contains provisions protecting holders against a decline in our credit quality resulting from takeovers, recapitalizations, the incurrence of additional
indebtedness, or restructuring. If our credit quality declines as a result of an event of this type, or otherwise, the ratings of any debt securities then outstanding may be
withdrawn or downgraded.
 
 No Sinking Fund
 

Unless stated otherwise in the prospectus supplement, our debt securities will not be entitled to the benefit of any sinking fund. This means that we will not deposit
money on a regular basis into any separate custodial account to repay the debt securities.
 
 Redemption
 

The prospectus supplement will indicate whether we may redeem the debt securities prior to their maturity date. If we may redeem the debt securities prior to maturity,
the prospectus supplement will indicate the redemption price and the method for redemption.
 
 Repayment
 

The prospectus supplement will indicate whether the debt securities can be repaid at the holder’s option prior to their maturity date. If the debt securities may be repaid
prior to maturity, the prospectus supplement will indicate our cost to repay the debt securities and the procedure for repayment.
 
 Repurchase
 

We, or our affiliates, may repurchase debt securities from investors who are willing to sell them from time to time, either in the open market at prevailing prices or in
private transactions at negotiated prices. We, or our affiliates, have the discretion to hold or resell any repurchased debt securities. We also have the discretion to cancel any
repurchased debt securities.
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 Reopenings
 

We have the ability to “reopen” a series of our debt securities. This means that we can increase the principal amount of a series of our debt securities by selling additional
debt securities with the same terms. We may do so without notice to the existing holders of securities of that series. However, any new securities of this kind may begin to bear
interest at a different date.
 
 Conversion
 

We may issue debt securities that are convertible, at either our option or the holder’s option, into our preferred stock, depositary shares, common stock, or other debt
securities. The prospectus supplement will describe the terms of any conversion features, including:
 
 • the periods during which conversion may be elected;
 
 • the conversion price payable and the number of shares or amount of preferred stock, depositary shares, common stock, or other debt securities that may be issued upon

conversion, and any adjustment provisions; and
 
 • the procedures for electing conversion.
 
 Exchange, Registration, and Transfer
 

Subject to the terms of the applicable Indenture, debt securities of any series, other than debt securities issued in book-entry form, may be exchanged at the option of the
holder for other debt securities of the same series and of an equal aggregate principal amount and type in any authorized denominations.
 

Debt securities may be presented for registration of transfer at the office of the security registrar or at the office of any transfer agent that we designate and maintain. The
prospectus supplement will include the name of the security registrar and the transfer agent. The security registrar or the transfer agent will make the transfer or registration only
if it is satisfied with the documents of title and identity of the person making the request. There will not be a service charge for any exchange or registration of transfer of debt
securities, but we may require payment of a sum sufficient to cover any tax or other governmental charge that may be imposed in connection with the exchange. We may
change the security registrar or the transfer agent or approve a change in the location through which any security registrar or transfer agent acts at any time, except that we will
be required to maintain a security registrar and transfer agent in each place of payment for each series of debt securities. At any time, we may designate additional transfer
agents for any series of debt securities.
 

We will not be required to (1) issue, exchange, or register the transfer of any debt security of any series to be redeemed for a period of 15 days before those debt
securities were selected for redemption, or (2) exchange or register the transfer of any debt security that was selected, called, or is being called for redemption, except the
unredeemed portion of any debt security being redeemed in part.
 

For a discussion of restrictions on the exchange, registration, and transfer of global securities, see “Registration and Settlement.”
 
 Payment and Paying Agents
 

The principal, any premium, interest, and any other amounts payable on our debt securities will be paid at the offices of the paying agents we designate from time to
time. In addition, at our option, payment of any interest may be made by check mailed to the address of the holder as recorded in the security register. On any interest payment
date, interest on a debt security generally will be paid to the person in whose name the debt security is registered at the close of business on the regular record date for that
payment. For a discussion of payment of principal, any premium, interest, or other payment on global securities, see “Registration and Settlement.”
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We initially have designated the principal corporate trust offices of the trustees in New York City as the places where the debt securities may be presented for payment.
We may change paying agents or the designated payment office at any time. Any other paying agents for our debt securities of each series will be named in the prospectus
supplement.
 
 Subordination
 

Our subordinated debt securities are subordinated in right of payment to all of our senior indebtedness. The Subordinated Indenture defines “senior indebtedness” as any
indebtedness for money borrowed, including all of our indebtedness for borrowed and purchased money, all of our obligations arising from off-balance sheet guarantees and
direct credit substitutes, and our obligations associated with derivative products such as interest and foreign exchange rate contracts and commodity contracts, that were
outstanding on the date we executed the Subordinated Indenture, or were created, incurred, or assumed after that date and all deferrals, renewals, extensions, and refundings of
that indebtedness or obligations, unless the instrument creating or evidencing the indebtedness provides that the indebtedness is subordinate in right of payment to any of our
other indebtedness. Each prospectus supplement for a series of subordinated debt securities will indicate the aggregate amount of our senior indebtedness outstanding at that
time and any limitation on the issuance of additional senior indebtedness.
 

If there is a default or event of default on any senior indebtedness that is not remedied and we and the trustee of the Subordinated Indenture receive notice of this default
from the holders of at least 10% in principal amount of any kind or category of any senior indebtedness or if the trustee of the Subordinated Indenture receives this notice from
us, we will not be able to make any principal, premium, interest, or other payments on the subordinated debt securities or repurchase our subordinated debt securities.
 

If we repay any subordinated debt security before the required date or in connection with a distribution of our assets to creditors pursuant to a dissolution, winding up,
liquidation, or reorganization, any principal, premium, interest, or other payment will be paid to holders of senior indebtedness before any holders of subordinated indebtedness
are paid. In addition, if any amounts previously were paid to the holders of subordinated debt or the trustee of the Subordinated Indenture, the holders of senior debt shall have
first rights to the amounts previously paid.
 

Upon payment in full of all our senior indebtedness, the holders of our subordinated debt securities will be subrogated to the rights of the holders of our senior
indebtedness to receive payments or distributions of our assets.
 
 Sale or Issuance of Capital Stock of Banks
 

The Senior Indenture prohibits the issuance, sale, or other disposition of capital stock, or securities convertible into or options, warrants, or rights to acquire capital stock,
of any Principal Subsidiary Bank (as defined below) or of any subsidiary which owns shares of capital stock, or securities convertible into or options, warrants, or rights to
acquire capital stock, of any Principal Subsidiary Bank, with the following exceptions:
 
 • sales of directors’ qualifying shares;
 
 • sales or other dispositions for fair market value, if, after giving effect to the disposition and to conversion of any shares or securities convertible into capital stock of a

Principal Subsidiary Bank, we would own at least 80% of each class of the capital stock of that Principal Subsidiary Bank;
 
 • sales or other dispositions made in compliance with an order of a court or regulatory authority of competent jurisdiction;
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• any sale by a Principal Subsidiary Bank of additional shares of its capital stock, securities convertible into shares of its capital stock, or options, warrants, or rights to
subscribe for or purchase shares of its capital stock, to its stockholders at any price, so long as before that sale we owned, directly or indirectly, securities of the same
class and immediately after the sale, we owned, directly or indirectly, at least as great a percentage of each class of securities of the Principal Subsidiary Bank as we
owned before the sale of additional securities; and

 

 
• any issuance of shares of capital stock, or securities convertible into or options, warrants, or rights to subscribe for or purchase shares of capital stock, of a Principal

Subsidiary Bank or any subsidiary which owns shares of capital stock, or securities convertible into or options, warrants, or rights to acquire capital stock, of any
Principal Subsidiary Bank, to us or our wholly owned subsidiary.

 
A “Principal Subsidiary Bank” is defined in the Senior Indenture as any bank with total assets equal to more than 10% of our total consolidated assets. As of the date of

this prospectus, Bank of America, N.A. and Fleet National Bank are our only Principal Subsidiary Banks.
 
 Waiver of Covenants
 

The holders of a majority in principal amount of the debt securities of all affected series then outstanding under the Indenture may waive compliance with some of the
covenants or conditions of that Indenture.
 
 Modification of the Indentures
 

We and the applicable trustee may modify the Indenture with the consent of the holders of at least 66 2/3% of the aggregate principal amount of all series of debt
securities under that Indenture affected by the modification. However, no modification may extend the fixed maturity of, reduce the principal amount or redemption premium of,
or reduce the rate of or extend the time of payment of interest on, any debt security without the consent of each holder affected by the modification. No modification may reduce
the percentage of debt securities which is required to consent to modification without the consent of all holders of the debt securities outstanding.
 

In addition, we and the trustee may execute supplemental indentures in some circumstances without the consent of any holders of outstanding debt securities.
 

For purposes of determining the aggregate principal amount of the debt securities outstanding at any time in connection with any request, demand, authorization,
direction, notice, consent, or waiver under the applicable Indenture, (1) the principal amount of an Original Issue Discount Security is that amount that would be due and
payable at that time upon an event of default, and (2) the principal amount of a debt security denominated in a foreign currency or currency unit is the U.S. dollar equivalent on
the date of original issuance of the debt security.
 
 Meetings and Action by Securityholders
 

The trustee may call a meeting in its discretion, or upon request by us or the holders of at least 10% in principal amount of a series of outstanding debt securities, by
giving notice. If a meeting of holders is duly held, any resolution raised or decision taken in accordance with the Indenture will be binding on all holders of debt securities of
that series.
 
 Defaults and Rights of Acceleration
 

The Senior Indenture defines an event of default for a series of senior debt securities as any one of the following events:
 
 • our failure to pay principal or any premium when due on any securities of that series;
 
 • our failure to pay interest on any securities of that series, within 30 calendar days after the interest becomes due;
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• our breach of any of our other covenants contained in the senior debt securities of that series or in the Senior Indenture, that is not cured within 90 calendar days after

written notice to us by the trustee of the Senior Indenture, or to us and the trustee of the Senior Indenture by the holders of at least 25% in principal amount of all senior
debt securities then outstanding under the Senior Indenture and affected by the breach; and

 
 • specified events involving our bankruptcy, insolvency, or liquidation.
 

The Subordinated Indenture defines an event of default only as our bankruptcy under United States federal bankruptcy laws.
 

If an event of default occurs and is continuing, either the trustee or the holders of 25% in principal amount of the outstanding debt securities of that series may declare
the principal amount, or, if the debt securities are Original Issue Discount Securities, a specified portion of the principal amount, of all debt securities of that series to be due and
payable immediately. The holders of a majority in principal amount of the debt securities then outstanding or of the series affected, in some circumstances, may annul the
declaration of acceleration and waive past defaults.
 

Payment of principal of the subordinated debt securities may not be accelerated in the case of a default in the payment of principal, any premium, interest, or any other
amounts or the performance of any of our other covenants.
 
 Collection of Indebtedness
 

If we fail to pay principal of, or any premium on, any debt securities, or if we are over 30 calendar days late on an interest payment on the debt securities, the appropriate
trustee can demand that we pay to it, for the benefit of the holders of those debt securities, the amount which is due and payable on those debt securities, including any interest
incurred because of our failure to make that payment. If we fail to pay the required amount on demand, the trustee may take appropriate action, including instituting judicial
proceedings against us. In addition, a holder also may file suit to enforce our obligation to make payment of principal, any premium, interest, or other amounts due on any debt
security regardless of the actions taken by the trustee.
 

The holders of a majority in principal amount of the debt securities then outstanding under an Indenture may direct the time, method, and place of conducting any
proceeding for any remedy available to the trustee under that Indenture, but the trustee will be entitled to receive from the holders a reasonable indemnity against expenses and
liabilities.
 

We are required periodically to file with the trustees a certificate stating that we are not in default under any of the terms of the Indentures.
 
 Notices
 

We will provide the holders with any required notices by first-class mail to the addresses of the holders as they appear in the security register.
 
 Concerning the Trustees
 

We and our subsidiaries have from time to time maintained deposit accounts and conducted other banking transactions with The Bank of New York and its affiliated
entities in the ordinary course of business. The Bank of New York also serves as trustee for several series of our outstanding indebtedness under other indentures.
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 DESCRIPTION OF WARRANTS
 
 General
 

We may issue warrants that are either debt warrants or universal warrants. We may offer warrants separately or together with any of our other securities, including other
warrants and units, consisting of two or more securities in any combination, as described under the heading “Description of Units.”
 

We may issue warrants in any amounts or in as many distinct series as we determine. We will issue each series of warrants under a warrant agreement with a warrant
agent designated in the prospectus supplement. We will describe in the prospectus supplement the specific terms of the warrants. When we refer to a series of warrants, we mean
all warrants issued as part of the same series under the applicable warrant agreement.
 
 Description of Debt Warrants
 

Debt warrants are rights for the purchase of debt securities. Debt warrants may be issued independently or together with any of our other securities and may be attached
to, or separate from, our other securities. Any debt warrant agreement will be filed as an exhibit to or incorporated by reference in the registration statement.
 

If debt warrants are offered, the prospectus supplement will describe the terms of the debt warrants and the warrant agreement relating to the debt warrants, including the
following:
 
 • the offering price;
 
 • the designation, aggregate stated principal amount, and terms of the debt securities purchasable upon exercise of the debt warrants;
 
 • the currency, currency unit, or composite currency in which the price for the debt warrants is payable;
 
 • if applicable, the designation and terms of the debt securities with which the debt warrants are issued, and the number of debt warrants issued with each security;
 
 • if applicable, the date on and after which the debt warrants and the related debt securities will be separately transferable;
 
 • the principal amount of debt securities purchasable upon exercise of a debt warrant and the price at which, and the currency, currency units, or composite currency

based on or relating to currencies in which, the principal amount of debt securities may be purchased upon exercise;
 
 • the dates the right to exercise the debt warrants will commence and expire and, if the debt warrants are not continuously exercisable, any dates on which the debt

warrants are not exercisable;
 
 • any circumstances that will cause the debt warrants to be deemed to be automatically exercised;
 
 • if applicable, a discussion of some of the United States federal income tax consequences;
 
 • whether the debt warrants or related securities will be listed on any securities exchange;
 
 • whether the debt warrants will be issued in global or certificated form;
 
 • the name of the warrant agent;
 
 • a description of the terms of any warrant agreement to be entered into between us and a bank or trust company, as warrant agent, governing the debt warrants; and
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 • any other terms of the debt warrants which are permitted under the debt warrant agreement.
 
 Description of Universal Warrants
 

Universal warrants are rights for the purchase or sale of, or whose cash value is determined by reference to the performance, level, or value of, one or more of the
following:
 
 • securities of one or more issuers, including our common or preferred stock or other securities described in this prospectus or the debt or equity securities of third

parties;
 
 • one or more currencies or currency units;
 
 • one or more commodities;
 
 • any other financial, economic, or other measure or instrument, including the occurrence or non-occurrence of any event or circumstance; and
 
 • one or more indices or baskets of the items described above.
 

We refer to each type of property described above as “warrant property.”
 

We may satisfy our obligations, if any, and the holder of a universal warrant may satisfy its obligations, if any, with respect to any universal warrants by delivering:
 
 • the warrant property;
 
 • the cash value of the warrant property; or
 
 • the cash value of the warrants determined by reference to the performance, level, or value of the warrant property.
 

The prospectus supplement will describe what we may deliver to satisfy our obligations, if any, and what the holder of a universal warrant may deliver to satisfy its
obligations, if any, with respect to any universal warrants.
 

Universal warrants may be issued independently or together with other securities offered by any prospectus supplement and may be attached to or separate from the
other securities. Any universal warrant agreement will be filed as an exhibit to or incorporated by reference in the registration statement.
 

If universal warrants are offered, the prospectus supplement will describe the terms of the universal warrants and the warrant agreement, including the following:
 
 • the offering price;
 
 • the title and aggregate number of the universal warrants;
 
 • the nature and amount of the warrant property that the universal warrants represent the right to buy or sell;
 
 • whether the universal warrants are put warrants or call warrants, including in either case whether the warrants may be settled by means of net cash settlement or

cashless exercise;
 
 • the price at which the warrant property may be purchased or sold, the currency, and the procedures and conditions relating to exercise;
 
 • whether the exercise price of the universal warrant may be paid in cash or by exchange of the warrant property or both, the method of exercising the universal warrants,

and whether settlement will occur on a net basis or a gross basis;
 
 • the dates on which the right to exercise the universal warrants will commence and expire;
 
 • if applicable, a discussion of some of the United States federal income tax consequences;
 
 • whether the universal warrants or underlying securities will be listed on any securities exchange;
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 • whether the universal warrants will be issued in global or certificated form;
 
 • the name of the warrant agent;
 
 • a description of the terms of any warrant agreement to be entered into between us and a bank or trust company, as warrant agent, governing the universal warrants; and
 
 • any other terms of the universal warrants which are permitted under the warrant agreement.
 
 Modification
 

We and the warrant agent may amend the terms of any warrant agreement and the warrants without the consent of the holders of the warrants to cure any ambiguity, to
correct any inconsistent provision, or in any other manner we deem necessary or desirable and which will not affect adversely the interests of the holders. In addition, we may
amend the warrant agreement and the terms of the warrants with the consent of the holders of a majority of the outstanding unexercised warrants affected. However, any
modification to the warrants cannot change the exercise price, reduce the amounts receivable upon exercise, cancellation, or expiration, shorten the time period during which the
warrants may be exercised, or otherwise materially and adversely affect the rights of the holders of the warrants or reduce the percentage of outstanding warrants required to
modify or amend the warrant agreement or the terms of the warrants, without the consent of the affected holders.
 
 Enforceability of Rights of Warrantholders; Governing Law
 

The warrant agent will act solely as our agent and will not assume any obligation or relationship of agency or trust with the holders of the warrants. Any record holder or
beneficial owner of a warrant, without anyone else’s consent, may enforce by appropriate legal action, on his or her own behalf, his or her right to exercise the warrant in
accordance with its terms. A holder of a warrant will not be entitled to any of the rights of a holder of the debt securities or other securities or warrant property purchasable upon
the exercise of the warrant, including any right to receive payments on those securities or warrant property or to enforce any covenants or rights in the relevant indenture or any
other agreement, before exercising the warrant.
 

No warrant agreement will be qualified as an indenture, and no warrant agent will be required to qualify as a trustee under the Trust Indenture Act of 1939. Therefore,
holders of warrants issued under a warrant agreement will not have the protection of the Trust Indenture Act of 1939 with respect to their warrants.
 
 Unsecured Obligations
 

Any warrants we issue will be our unsecured contractual obligations. Claims of holders of our warrants generally will have a junior position to claims of creditors of our
subsidiaries including, in the case of our banking subsidiaries, their depositors.
 

 DESCRIPTION OF UNITS
 
 General
 

We may issue units consisting of one or more securities. Each unit will be issued so that the holder of the unit is also the holder of each security included in the unit.
Thus, the holder of a unit will have the rights and obligations of a holder of each included security. The unit agreement under which a unit is issued may provide that the
securities included in the unit may not be held or transferred separately, at any time or at any time before a specified date.
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If units are offered, the prospectus supplement will describe the terms of the units, including the following:
 
 • the designation and terms of the units and of the securities comprising the units, including whether and under what circumstances the securities comprising the units

may or may not be held or transferred separately;
 
 • the name of the unit agent;
 
 • a description of the terms of any unit agreement to be entered into between us and a bank or trust company, as unit agent, governing the units;
 
 • whether the units will be listed on any securities exchange; and
 
 • a description of the provisions for the payment, settlement, transfer, or exchange of the units.
 
 Modification
 

We and the unit agent may amend the terms of any unit agreement and the units without the consent of the holders to cure any ambiguity, to correct any inconsistent
provision, or in any other manner we deem necessary or desirable and which will not affect adversely the interests of the holders. In addition, we may amend the unit agreement
and the terms of the units with the consent of the holders of a majority of the outstanding unexpired units affected. However, any modification to the units that materially and
adversely affects the rights of the holders of the units, or reduces the percentage of outstanding units required to modify or amend the unit agreement or the terms of the units,
requires the consent of the affected holders.
 
 Enforceability of Rights of Unitholders; Governing Law
 

The unit agent will act solely as our agent and will not assume any obligation or relationship of agency or trust with the holders of the units. Except as described below,
any record holder of a unit, without anyone else’s consent, may enforce his or her rights as holder under any security included in the unit, in accordance with the terms of the
included security and the Indenture, warrant agreement, or unit agreement under which that security is issued. Those terms are described in other sections of this prospectus
relating to debt securities and warrants.
 

Notwithstanding the foregoing, a unit agreement may limit or otherwise affect the ability of a holder of units issued under that agreement to enforce his or her rights,
including any right to bring legal action, with respect to those units or any included securities, other than debt securities. Limitations of this kind will be described in the
prospectus supplement.
 

No unit agreement will be qualified as an indenture, and no unit agent will be required to qualify as a trustee under the Trust Indenture Act of 1939. Therefore, holders of
units issued under a unit agreement will not have the protection of the Trust Indenture Act of 1939 with respect to their units.
 
 Unsecured Obligations
 

The units are our unsecured contractual obligations. Claims of holders of our units generally will have a junior position to claims of creditors of our subsidiaries
including, in the case of our banking subsidiaries, their depositors.
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 DESCRIPTION OF PREFERRED STOCK
 
 General
 

We have 100,000,000 shares of preferred stock, par value $.01 per share, authorized and may issue the preferred stock in one or more series, each with the preferences,
designations, limitations, conversion rights, and other rights as we may determine. We have designated:
 

(a) 3,000,000 shares of ESOP Convertible Preferred Stock, Series C (the “ESOP Preferred Stock”), of which 1,231,824 shares were issued and outstanding at April 1,
2004;
 

(b) 35,045 shares of 7% Cumulative Redeemable Preferred Stock, Series B (the “Series B Preferred Stock”), of which 7,739 shares were issued and outstanding at April
1, 2004;
 

(c) 20,000,000 shares of $2.50 Cumulative Convertible Preferred Stock Series BB (the “Series BB Preferred Stock”), none of which were issued and outstanding at
April 1, 2004;
 

(d) 690,000 shares of 6.75% Perpetual Preferred Stock (the “6.75% Perpetual Preferred Stock”), 382,450 of which were issued and outstanding as of April 1, 2004; and
 

(e) 805,000 shares of Fixed/Adjustable Rate Cumulative Preferred Stock (the “Fixed/Adjustable Rate Cumulative Preferred Stock”), 700,000 of which were issued and
outstanding as of April 1, 2004.
 
 The Preferred Stock
 

General. Any preferred stock sold under this prospectus will have the general dividend, voting, and liquidation preference rights stated below unless otherwise stated in
the prospectus supplement. Each prospectus supplement for preferred stock will describe the specific terms of those shares, including, where applicable:
 
 • the title and stated value of the preferred stock;
 
 • the aggregate number of shares of preferred stock offered;
 
 • the offering price or prices of the preferred stock;
 
 • the dividend rate or rates or method of calculation, the dividend period, and the dates dividends will be payable;
 
 • whether dividends are cumulative or noncumulative, and, if cumulative, the date the dividends will begin to cumulate;
 
 • the dividend and liquidation preference rights of the preferred stock relative to any existing or future series of our preferred stock;
 
 • the dates the preferred stock become subject to redemption at our option, and any redemption terms;
 
 • any redemption or sinking fund provisions;
 
 • whether the preferred stock will be issued in other than book-entry form;
 
 • whether the preferred stock will be listed on any securities exchange;
 
 • any rights on the part of the stockholder or us to convert the preferred stock into shares of our common stock or any other security; and
 
 • any additional voting, liquidation, preemptive, and other rights, preferences, privileges, limitations, and restrictions.
 

Dividends. The holders of our preferred stock will be entitled to receive when, as, and if declared by our board of directors, cash dividends at those rates as will be fixed
by our board of
 

20



Table of Contents

directors, subject to the terms of our Amended and Restated Certificate of Incorporation. All dividends will be paid out of funds that are legally available for this purpose.
Whenever dividends on any non-voting preferred stock are in arrears for six quarterly dividend periods (whether or not consecutive), holders of the non-voting preferred stock
will have the right to elect two additional directors to serve on our board of directors, and these two additional directors will continue to serve until the dividend arrearage is
eliminated.
 

Voting. The holders of our preferred stock will have no voting rights except:
 
 • each share of Series B Preferred Stock is entitled to one vote per share;
 
 • each share of ESOP Preferred Stock is entitled to two votes per share;
 
 • as required by applicable law; or
 
 • as specifically approved by us for that particular series.
 

Liquidation Preference. In the event of our voluntary or involuntary dissolution, liquidation, or winding up, the holders of any series of our preferred stock will be
entitled to receive, after distributions to holders of any series or class of our capital stock ranking superior, an amount equal to the stated or liquidation value of the shares of the
series plus an amount equal to accrued and unpaid dividends. If the assets and funds to be distributed among the holders of our preferred stock will be insufficient to permit full
payment to the holders, then the holders of our preferred stock will share ratably in any distribution of our assets in proportion to the amounts that they otherwise would receive
on their shares of our preferred stock if the shares were paid in full.
 
 Authorized Classes of Preferred Stock
 

The following summary of our ESOP Preferred Stock, Series B Preferred Stock, Series BB Preferred Stock, 6.75% Perpetual Preferred Stock, and Fixed/Adjustable Rate
Cumulative Preferred Stock is qualified in its entirety by reference to the description of these securities contained in our Amended and Restated Certificate of Incorporation.
 

 ESOP Preferred Stock
 

All shares of ESOP Preferred Stock are held by the trustee under the Bank of America 401(k) Plan. Shares of ESOP Preferred Stock are convertible into our common
stock at a conversion rate of 1.68 shares of common stock per share of ESOP Preferred Stock, subject to customary anti-dilution adjustments.
 

Preferential Rights. The ESOP Preferred Stock ranks senior to our common stock and ranks junior to the Series B Preferred Stock, Series BB Preferred Stock, 6.75%
Perpetual Preferred Stock, and Fixed/Adjustable Rate Cumulative Preferred Stock as to dividends and distributions on liquidation. ESOP Preferred Stock does not have
preemptive or preferential rights to purchase or subscribe to shares of our capital stock, and is not subject to any sinking fund obligations or other obligations to repurchase or
retire the series, except as discussed below.
 

Dividends. ESOP Preferred Stock is entitled to an annual dividend, subject to adjustments, of $3.30 per share, payable semi-annually. Unpaid dividends accumulate on
the date they first became payable, without interest. While any shares of ESOP Preferred Stock are outstanding, we may not declare, pay, or set apart for payment any dividend
on any other series of our stock ranking equally with the ESOP Preferred Stock as to dividends unless we have declared and paid, or set apart for payment, like dividends on
ESOP Preferred Stock for all dividend payment periods ending on or before the dividend payment date for the parity of our stock, ratably in proportion to their respective
amounts of accumulated and unpaid dividends. We generally may
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not declare, pay, or set apart for payment any dividends, except for, among other things, dividends payable solely in shares of our stock ranking junior to ESOP Preferred Stock
as to dividends or upon liquidation, or make any other distribution on, or make payment on account of the purchase, redemption, or other retirement of, any other class or series
of our capital stock ranking junior to ESOP Preferred Stock as to dividends or upon liquidation, until full cumulative dividends on ESOP Preferred Stock have been declared
and paid or set apart for payment when due.
 

Voting Rights. Holders of ESOP Preferred Stock are entitled to vote on all matters submitted to a vote of the holders of our common stock and vote together with the
holders of our common stock as one class. Except as otherwise required by applicable law, holders of ESOP Preferred Stock have no special voting rights. To the extent that
holders of the shares are entitled to vote, each share is entitled to the number of votes equal to the number of shares of our common stock into which the shares of ESOP
Preferred Stock could be converted on the record date for determining our stockholders entitled to vote, rounded to the nearest whole vote. Under the current conversion rate,
each share of ESOP Preferred Stock is entitled to two votes.
 

Distributions. In the event of our voluntary or involuntary dissolution, liquidation, or winding-up, holders of ESOP Preferred Stock will be entitled to receive, out of our
assets available for distribution to our stockholders, $42.50 per share plus all accrued and unpaid dividends of the shares of ESOP Preferred Stock to the date fixed for
distribution. These distributions will be subject to the rights of the holders of any preferred stock ranking senior to or equally with ESOP Preferred Stock as to distributions upon
dissolution, liquidation, or winding-up but before any amount will be paid or distributed among the holders of our common stock or any other shares of our stock ranking junior
to ESOP Preferred Stock. If, upon our voluntary or involuntary dissolution, liquidation, or winding-up, the amounts payable on ESOP Preferred Stock and any other stock
ranking equally with ESOP Preferred Stock as to any distribution are not paid in full, holders of ESOP Preferred Stock and the other capital stock will share ratably in any
distribution of assets in proportion to the full respective preferential amounts to which they are entitled. After payment of the full amount of the liquidating distribution to which
it is entitled, holders of ESOP Preferred Stock will not be entitled to any further distribution of our assets. Any merger, consolidation, or purchase or sale of assets by us will not
be deemed to be a dissolution, liquidation, or winding-up of our affairs.
 

Redemption. ESOP Preferred Stock is redeemable, in whole or in part, at our option at any time. The redemption price for the shares of ESOP Preferred Stock, which
may be paid in cash or shares of our common stock, is $42.50 per share. The redemption price also must include all accrued and unpaid dividends to the date of redemption. If
ESOP Preferred Stock is treated as Tier 1 capital for bank regulatory purposes, the approval of the Federal Reserve Board may be required to redeem ESOP Preferred Stock.
 

In addition, we are required to redeem shares of ESOP Preferred Stock at the option of the holder to the extent necessary either to provide for distributions required to be
made under the Employee Stock Ownership Plan or to make payments of principal, interest, or premium due and payable on any indebtedness incurred by the holder for the
benefit of the Employee Stock Ownership Plan.
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 Series B Preferred Stock
 

Preferential Rights. The Series B Preferred Stock ranks senior to ESOP Preferred Stock and our common stock, ranks equally with 6.75% Perpetual Preferred Stock and
Fixed/Adjustable Rate Cumulative Preferred Stock, and ranks junior to Series BB Preferred Stock as to dividends and upon liquidation. Series B Preferred Stock is not
convertible into or exchangeable for any shares of our common stock or any other class of capital stock without the consent of holders of Series B Preferred Stock, we may
issue preferred stock with superior or equal rights or preferences.
 

Dividends. Holders of shares of Series B Preferred Stock are entitled to receive, when and as declared by our board of directors, cumulative cash dividends at an annual
dividend rate per share of 7.00% of the stated value per-share of Series B Preferred Stock. The stated value per share of the Series B Preferred Stock is $100. Dividends are
payable quarterly. We cannot declare or pay cash dividends on any shares of our common stock unless full cumulative dividends on Series B Preferred Stock have been paid or
declared and funds sufficient for the payment have been set apart.
 

Voting Rights. Each share of Series B Preferred Stock has equal voting rights, share for share, with each share of our common stock.
 

Distributions. In the event of our voluntary or involuntary dissolution, liquidation, or winding up, the holders of Series B Preferred Stock are entitled to receive, after
payment of the full liquidation preference on shares of any class of our preferred stock ranking superior to Series B Preferred Stock, but before any distribution on shares of our
common stock, liquidating dividends of $100 per share plus accumulated dividends.
 

Redemption. Shares of Series B Preferred Stock are redeemable, in whole or in part, at the option of the holders, at the redemption price of $100 per share plus
accumulated dividends, provided that (1) full cumulative dividends have been paid, or declared, and funds sufficient for payment set apart, upon any class or series of our
preferred stock ranking superior to Series B Preferred Stock; and (2) we are not then in default or in arrears on any sinking fund or analogous fund or call for tenders obligation
or agreement for the purchase or any class or series of our preferred stock ranking superior to Series B Preferred Stock.
 

 Series BB Preferred Stock
 

Dividends. Holders of Series BB Preferred Stock are entitled to receive, when and as declared by our board of directors, out of funds legally available for payment, an
annual dividend of $2.50 per share. Dividends are payable quarterly on January 1, April 1, July 1, and October 1 of each year. Dividends on Series BB Preferred Stock are
cumulative from the date of issue. Each dividend is payable to holders of record as appearing on our stock register on the record dates fixed by our board of directors. No
interest, or sum of money in lieu of interest, is payable in respect of any dividend payment or payments on Series BB Preferred Stock which may be in arrears.
 

Conversion Rights. Subject to the terms and conditions set forth below, holders of shares of Series BB Preferred Stock have the right, at their option, to convert such
shares into shares of our common stock at any time into fully paid and nonassessable shares of our common stock (calculated as to each conversion to the nearest 1/1,000 of a
share) at the rate of 6.17215 shares of our common stock for each share of Series BB Preferred Stock surrendered for conversion (the “Conversion Rate”). The Conversion Rate
is subject to adjustment from time to time to reflect our common stock splits and similar alterations in our common stock.
 

Redemption. Shares of Series BB Preferred Stock are redeemable at the our option, in whole or in part, at a redemption price of $25 per share plus an amount equal to
accrued and unpaid dividends up to and including the redemption date. Shares of Series BB Preferred Stock are not subject to a sinking fund.
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Liquidation Rights. In the event of our voluntary or involuntary dissolution, liquidation, or winding up of our affairs, holders of Series BB Preferred Stock are entitled to
receive out of our assets available for distribution to stockholders an amount equal to $25 per share plus an amount equal to accrued and unpaid dividends up to and including
the date of such distribution, and no more, before any distribution is made to the holders of any of our classes of stock ranking junior to the Series BB Preferred Stock as to the
distribution of assets.
 

Voting. Holders of Series BB Preferred Stock have no voting rights except (1) as required by law; and (2) in the event any quarterly dividend payable on the Series BB
Preferred Stock is in arrears, holders of Series BB Preferred Stock are entitled to vote together with the holders of our common stock at our next meeting of stockholders and at
each subsequent meeting of stockholders, unless all dividends in arrears have been paid or declared and set apart for payment prior to the date of the meeting. In those cases
where holders of Series BB Preferred Stock are entitled to vote, each holder is entitled to cast the number of votes equal to the number of whole shares of our common stock
into which his or her Series BB Preferred Stock is then convertible.
 

 6.75% Perpetual Preferred Stock
 

Preferential Rights. The 6.75% Perpetual Preferred Stock ranks senior to our common stock and ESOP Preferred Stock, equally with Series B Preferred Stock and
Fixed/Adjustable Rate Cumulative Preferred Stock, and junior to any Series BB Preferred Stock as to dividends and distributions on liquidation.
 

Dividends. Holders of shares of 6.75% Perpetual Preferred Stock are entitled to receive dividends at the rate of 6.75% per annum, payable quarterly, before we may
declare or pay any dividend on our common stock or our junior preferred stock. The dividends on the 6.75% Perpetual Preferred Stock are cumulative. If the Internal Revenue
Code is amended to reduce the percentage of the dividend payable on preferred stock that may be deducted by corporate stockholders (the “Dividends Received Deduction”),
which currently is 70%, we will increase the amount of dividends payable on the 6.75% Perpetual Preferred Stock for dividend payments made on or after the date of enactment
of such amendment.
 

Voting Rights. Holders of 6.75% Perpetual Preferred Stock have no voting rights, except as required by law and to the extent the consent of the holders of 6.75%
Perpetual Preferred Stock at the time outstanding is necessary to authorize, effect, or validate any amendment, alteration, or repeal of any provision of our Amended and
Restated Certificate of Incorporation or to create any series of stock with dividend rights or liquidation preferences ranking greater than the 6.75% Perpetual Preferred Stock. If
any quarterly dividend payable on the 6.75% Perpetual Preferred Stock is in arrears for six full quarterly dividends or more, the holders of 6.75% Perpetual Preferred Stock will
be entitled to vote together as a group, to the exclusion of the holders of any other series of preferred stock or our common stock, at our next annual meeting of stockholders for
the election of directors and at each subsequent meeting of stockholders for the election of directors, until all dividends in arrears have been paid or declared and set apart for
payment, for two directors. Each director elected by the holders of 6.75% Perpetual Preferred Stock shall continue to serve as a director until the dividend arrearage is
eliminated.
 

Distributions. In the event of the voluntary or involuntary dissolution, liquidation, or winding up, holders of 6.75% Perpetual Preferred Stock are entitled to receive out
of assets available for distribution to stockholders an amount equal to $250 per share plus an amount equal to accrued and unpaid dividends up to and including the date of
distribution, and no more, before any distribution will be made to the holders of any class of our stock ranking junior to the 6.75% Perpetual Preferred Stock as to the
distribution of assets. In determining whether payment of a
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distribution must be made to the holders of the 6.75% Perpetual Preferred Stock, any merger, consolidation, or purchase or sale of assets by us will not be deemed a dissolution,
liquidation, or winding up of such affairs. Shares of 6.75% Perpetual Preferred Stock are not subject to a sinking fund.
 

Redemption. We may redeem the 6.75% Perpetual Preferred Stock, in whole or in part, at our option, on and after April 15, 2006, at $250 per share, plus accrued and
unpaid dividends, if any. We also may redeem the 6.75% Perpetual Preferred Stock prior to April 15, 2006, in whole, at our option, if the Internal Revenue Code is amended to
reduce the Dividends Received Deduction.
 

So long as any shares of 6.75% Perpetual Preferred Stock are outstanding, we may not redeem any shares of our common stock or any other class of our preferred stock
ranking junior to or on a parity with 6.75% Perpetual Preferred Stock unless we have paid full cumulative dividends on all outstanding shares of the 6.75% Perpetual Preferred
Stock for all past dividend payment periods. Further, if any dividends on the 6.75% Perpetual Preferred Stock are in arrears, we may not redeem any shares of the 6.75%
Perpetual Preferred Stock unless we simultaneously redeem all outstanding shares of the 6.75% Perpetual Preferred Stock, except pursuant to a purchase or exchange offer made
on the same terms to holders of all outstanding shares of the 6.75% Perpetual Preferred Stock.
 

 Fixed/Adjustable Rate Cumulative Preferred Stock
 

Preferential Rights. The Fixed/Adjustable Rate Cumulative Preferred Stock ranks senior to our common stock and ESOP Preferred Stock, equally with Series B
Preferred Stock and 6.75% Perpetual Preferred Stock, and junior to Series BB Preferred Stock as to dividends and distributions on liquidation.
 

Dividends. Through April 1, 2006, the holders of Fixed/Adjustable Rate Cumulative Preferred Stock are entitled to receive dividends at the rate of 6.60% per annum
computed on the basis of the issue price of Fixed/Adjustable Rate Cumulative Preferred Stock of $250 per share, payable quarterly out of the funds legally available for the
payment of dividends, before we may declare or pay any dividend upon our common stock or junior preferred stock. After April 1, 2006, the dividend rate on Fixed/Adjustable
Rate Cumulative Preferred Stock will be a rate per annum equal to 0.50% plus the highest of the Treasury Bill Rate, the Ten Year Constant Maturity Rate, and the Thirty Year
Constant Maturity Rate, as each term is defined in our Amended and Restated Certificate of Designations establishing the Fixed/Adjustable Rate Cumulative Preferred Stock.
The applicable rate per annum for any dividend period beginning on or after April 1, 2006 will not be less than 7.00% nor greater than 13.00%.
 

The dividends on Fixed/Adjustable Rate Cumulative Preferred Stock are cumulative. If the Internal Revenue Code is amended to reduce the Dividends Received
Deduction, we will increase the amount of dividends that will be payable on Fixed/Adjustable Rate Cumulative Preferred Stock for dividend payments made on or after the date
of enactment of such amendment.
 

Voting Rights. Holders of Fixed/Adjustable Rate Cumulative Preferred Stock have no voting rights, except as required by law and to the extent the consent of the holders
of Fixed/Adjustable Rate Cumulative Preferred Stock at the time outstanding is necessary to authorize, effect, or validate any amendment, alteration, or repeal of any provision
of our Amended and Restated Certificate of Incorporation or to create any series of stock with dividend rights or liquidation preferences ranking greater than the
Fixed/Adjustable Rate Cumulative Preferred Stock. If any quarterly dividend payable on the Fixed/Adjustable Rate Cumulative Preferred Stock is in arrears for six full
quarterly dividends or more, the holders of Fixed/Adjustable Rate Cumulative
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Preferred Stock will be entitled to vote together as a group, to the exclusion of the holders of any other preferred stock or our common stock, at our next annual meeting of
stockholders for the election of directors and at each subsequent meeting of stockholders for the election of directors, until all dividends in arrears have been paid or declared
and set apart for payment, for two directors. Each director elected by the holders of Fixed/Adjustable Rate Cumulative Preferred Stock shall continue to serve as a director until
the dividend arrearage is eliminated.
 

Distributions. In the event of the voluntary or involuntary dissolution, liquidation, or winding up, holders of Fixed/Adjustable Rate Cumulative Preferred Stock are
entitled to receive out of assets available for distribution to stockholders an amount equal to $250 per share plus an amount equal to accrued and unpaid dividends up to and
including the date of distribution, and no more, before any distribution will be made to the holders of any class of our stock ranking junior to the Fixed/Adjustable Rate
Cumulative Preferred Stock as to the distribution of assets. In determining whether payment of a distribution must be made to the holders of the Fixed/Adjustable Rate
Cumulative Preferred Stock, any merger, consolidation, or purchase or sale of assets by us will not be deemed a dissolution, liquidation, or winding up of such affairs. Shares of
Fixed/Adjustable Rate Cumulative Preferred Stock are not subject to a sinking fund.
 

Redemption. We may redeem the Fixed/Adjustable Rate Cumulative Preferred Stock, in whole or in part, at our option, on and after April 1, 2006, at $250 per share,
plus accrued and unpaid dividends, if any. We may also redeem the Fixed/Adjustable Rate Cumulative Preferred Stock prior to April 1, 2006, in whole, at our option, if the
Internal Revenue Code is amended to reduce the Dividends Received Deduction.
 

So long as any shares of Fixed/Adjustable Rate Cumulative Preferred Stock are outstanding, we may not redeem any shares of Fixed/Adjustable Rate Cumulative
Preferred Stock, our common stock, or any other class of preferred stock ranking junior to or on a parity with Fixed/Adjustable Rate Cumulative Preferred Stock, unless we
have paid full cumulative dividends on all outstanding shares of Fixed/Adjustable Rate Cumulative Preferred Stock for all past dividend payment periods. Further, if any
dividends on Fixed/Adjustable Rate Cumulative Preferred Stock are in arrears, we may not redeem any shares of Fixed/Adjustable Rate Cumulative Preferred Stock, unless we
simultaneously redeem all outstanding shares of Fixed/Adjustable Rate Cumulative Preferred Stock, except pursuant to a purchase or exchange offer made on the same terms to
holders of all outstanding shares of Fixed/Adjustable Rate Cumulative Preferred Stock.
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 DESCRIPTION OF DEPOSITARY SHARES
 
 General
 

We may offer depositary receipts evidencing depositary shares, each of which will represent fractional shares of preferred stock, rather than full shares of these
securities. We will deposit shares of preferred stock of each series represented by depositary shares under a deposit agreement between us and a United States bank or trust
company that we will select (the “depository”).
 

The particular terms of the preferred stock offered and the extent, if any, to which the general provisions may apply to the depositary shares will be described in the
prospectus supplement. The general descriptions below and in the prospectus supplement are not complete and are subject to and qualified in their entirety by reference to the
deposit agreement and the depositary receipts, the forms of which are incorporated by reference in the registration statement and the definitive forms of which will be filed with
the Securities and Exchange Commission, or “SEC,” at the time of sale of the depositary shares.
 
 Terms of the Depositary Shares
 

Depositary receipts issued under the deposit agreement will evidence the depositary shares. Depositary receipts will be distributed to those persons purchasing depositary
shares representing fractional shares of preferred stock in accordance with the terms of the offering. Subject to the terms of the deposit agreement, each holder of a depositary
share will be entitled, in proportion to the fraction of a share of preferred stock represented by the applicable depositary share, to all the rights and preferences of the preferred
stock being represented, including dividend, voting, redemption, conversion, and liquidation rights, all as will be set forth in the prospectus supplement relating to the depositary
shares being offered.
 

Pending the preparation of definitive depositary receipts, the depository, upon our written order, may issue temporary depositary receipts. The temporary depositary
receipts will be substantially identical to, and will have all the rights of, the definitive depositary receipts, but will not be in definitive form. Definitive depositary receipts will
be prepared thereafter and temporary depositary receipts will be exchanged for definitive depositary receipts at our expense.
 
 Withdrawal of Preferred Stock
 

Unless the depositary shares have been called for redemption, a holder of depositary shares may surrender his or her depositary receipts at the principal office of the
depository, pay any charges, and comply with any other terms as provided in the deposit agreement for the number of shares of preferred stock underlying the depositary shares.
A holder of depositary shares who withdraws shares of preferred stock will be entitled to receive whole shares of preferred stock on the basis set forth in the prospectus
supplement relating to the depositary shares being offered.
 

However, holders of whole shares of preferred stock will not be entitled to deposit those shares under the deposit agreement or to receive depositary receipts for those
shares after the withdrawal. If the depositary shares surrendered by the holder in connection with the withdrawal exceed the number of depositary shares that represent the
number of whole shares of preferred stock to be withdrawn, the depository will deliver to the holder at the same time a new depositary receipt evidencing the excess number of
depositary shares.
 
 Dividends and Other Distributions
 

The depository will distribute all cash dividends or other cash distributions received in respect of the preferred stock to the record holders of depositary shares relating to
that preferred stock in proportion to the number of depositary shares owned by those holders. However, the depository will distribute only the amount that can be distributed
without attributing to any holder of depositary
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shares a fraction of one cent. Any balance that is not distributed will be added to and treated as part of the next sum received by the depository for distribution to record holders.
 

If there is a distribution other than in cash, the depository will distribute property it receives to the record holders of depositary shares who are entitled to that property.
However, if the depository determines that it is not feasible to make this distribution of property, the depository, with our approval, may sell that property and distribute the net
proceeds to the holders of the depositary shares.
 
 Redemption of Depositary Shares
 

If a series of preferred stock which relates to depositary shares is redeemed, the depositary shares will be redeemed from the proceeds received by the depository from
the redemption, in whole or in part, of that series of preferred stock. The depository will mail notice of redemption at least 30 and not more than 45 calendar days before the date
fixed for redemption to the record holders of the depositary shares to be redeemed at their addresses appearing in the depository’s books. The redemption price per depositary
share will be equal to the applicable fraction of the redemption price per share payable on that series of the preferred stock.
 

Whenever we redeem preferred stock held by the depository, the depository will redeem as of the same redemption date the number of depositary shares representing the
preferred stock redeemed. If less than all of the depositary shares are redeemed, the depositary shares redeemed will be selected by lot or pro rata or by any other equitable
method as the depository may decide.
 

After the date fixed for redemption, the depositary shares called for redemption will no longer be deemed to be outstanding. At that time, all rights of the holder of the
depositary shares will cease, except the right to receive any money or other property they become entitled to receive upon surrender to the depository of the depositary receipts.
 
 Voting the Deposited Preferred Stock
 

Any voting rights of holders of the depositary shares are directly dependent on the voting rights of the underlying preferred stock, which customarily have limited voting
rights. Upon receipt of notice of any meeting at which the holders of the preferred stock held by the depository are entitled to vote, the depository will mail the information
contained in the notice of meeting to the record holders of the depositary shares relating to the preferred stock. Each record holder of depositary shares on the record date, which
will be the same date as the record date for the preferred stock, will be entitled to instruct the depository as to the exercise of the voting rights pertaining to the amount of
preferred stock underlying the holder’s depositary shares. The depository will endeavor, insofar as practicable, to vote the amount of preferred stock underlying the depositary
shares in accordance with these instructions. We will agree to take all action which may be deemed necessary by the depository to enable the depository to do so. The depository
will not vote any shares of preferred stock except to the extent it receives specific instructions from the holders of depositary shares representing that number of shares of
preferred stock.
 
 Amendment and Termination of the Deposit Agreement
 

The form of depositary receipt evidencing the depositary shares and any provision of the deposit agreement may be amended by agreement between us and the
depository. However, any amendment which materially and adversely alters the rights of the existing holders of depositary shares will not be effective unless the amendment
has been approved by the record holders of at least a majority of the depositary shares then outstanding. Either we or the depository may terminate a deposit agreement if all of
the outstanding depositary shares have been redeemed or if there has been a final distribution in respect of our preferred stock in connection with our liquidation, dissolution, or
winding up.
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 Charges of Depository
 

We will pay all transfer and other taxes, assessments, and governmental charges arising solely from the existence of the depository arrangements. We will pay the fees of
the depository in connection with the initial deposit of the preferred stock and any redemption of the preferred stock. Holders of depositary receipts will pay transfer and other
taxes, assessments, and governmental charges and any other charges as are expressly provided in the deposit agreement to be for their accounts. The depository may refuse to
effect any transfer of a depositary receipt or any withdrawals of preferred stock evidenced by a depositary receipt until all taxes, assessments, and governmental charges with
respect to the depositary receipt or preferred stock are paid by their holders.
 
 Miscellaneous
 

The depository will forward to the holders of depositary shares all of our reports and communications which are delivered to the depository and which we are required to
furnish to the holders of our preferred stock.
 

Neither we nor the depository will be liable if we are prevented or delayed by law or any circumstance beyond our control in performing our obligations under the
deposit agreement. All of our obligations as well as the depository’s obligations under the deposit agreement are limited to performance in good faith of our respective duties set
forth in the deposit agreement, and neither of us will be obligated to prosecute or defend any legal proceeding relating to any depositary shares or preferred stock unless
provided with satisfactory indemnity. We, and the depository, may rely upon written advice of counsel or accountants, or information provided by persons presenting preferred
stock for deposit, holders of depositary shares, or other persons believed to be competent and on documents believed to be genuine.
 
 Resignation and Removal of Depository
 

The depository may resign at any time by delivering to us notice of its election to do so, and we may remove the depository at any time. Any resignation or removal will
take effect only upon the appointment of a successor depository and the successor depository’s acceptance of the appointment. Any successor depository must be a United
States bank or trust company.
 

 DESCRIPTION OF COMMON STOCK
 

The following summary of our common stock is qualified in its entirety by reference to the description of the common stock incorporated by reference in this prospectus.
 
 General
 

We are authorized to issue 7,500,000,000 shares of common stock, par value $.01 per share, of which approximately 2.04 billion shares were outstanding on April 1,
2004. Our common stock trades on the New York Stock Exchange and on the Pacific Exchange under the symbol “BAC.” Our common stock is also listed on the London Stock
Exchange, and certain shares are listed on the Tokyo Stock Exchange. As of April 1, 2004, 416.5 million shares were reserved for issuance in connection with our various
employee and director benefit plans, our Dividend Reinvestment and Stock Purchase Plan, the conversion of our outstanding convertible securities, and for other purposes.
After taking into account the reserved shares, there were approximately 5.04 billion authorized shares of our common stock available for issuance as of April 1, 2004.
 
 Voting and Other Rights
 

Holders of our common stock are entitled to one vote per share. There are no cumulative voting rights. In general, a majority of votes cast on a matter is sufficient to take
action upon
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routine matters, including the election of directors. However, (1) amendments to our Amended and Restated Certificate of Incorporation must be approved by the affirmative
vote of the holders of a majority of the outstanding shares of each class entitled to vote thereon as a class, and (2) a merger, dissolution, or the sale of all or substantially all of
our assets must be approved by the affirmative vote of the holders of a majority of the voting power of the then outstanding voting shares.
 

In the event of our liquidation, holders of our common stock will be entitled to receive pro rata any assets legally available for distribution to stockholders, subject to any
prior rights of any preferred stock then outstanding.
 

Our common stock does not have any preemptive rights, redemption privileges, sinking fund privileges, or conversion rights. All the outstanding shares of our common
stock are, and upon proper conversion of any preferred stock, all of the shares of our common stock into which those shares are converted will be, validly issued, fully paid, and
nonassessable.
 

Mellon Investor Services LLC is the transfer agent and registrar for our common stock.
 
 Dividends
 

Subject to the preferential rights of any holders of any outstanding series of preferred stock, the holders of our common stock are entitled to receive dividends or
distributions, whether payable in cash or otherwise, as our board of directors may declare out of funds legally available for payments. Stock dividends, if any are declared, may
be paid from our authorized but unissued shares.
 

 REGISTRATION AND SETTLEMENT
 

Each debt security, warrant, unit, share of preferred stock, and depositary share in registered form will be represented either:
 
 • by one or more global securities representing the entire issuance of securities; or
 
 • by a certificate issued in definitive form to a particular investor.
 
 Book-Entry System
 

Unless otherwise specified in a prospectus supplement, we will issue each security in book-entry only form. This means that we will not issue actual notes or certificates.
Instead, we will issue global securities in registered form representing the entire issuance of securities. Each global security will be registered in the name of a financial
institution that holds them as depository on behalf of other financial institutions that participate in that depository’s book-entry system. These participating institutions, in turn,
hold beneficial interests in the securities on their own behalf or on behalf of their customers.
 

If a security is registered on the books that we or the trustee, warrant agent, unit agent, depository, or other agent maintain in the name of a particular investor, we refer to
that investor as the “holder” of that security. These persons are the legal holders of the securities. Consequently, for securities issued in global form, we will recognize only the
depository as the holder of the securities and we will make all payments on the securities, including deliveries of any property other than cash, to the depository. The depository
passes along the payments it receives from us to its participants, which in turn pass the payments along to their customers who are the beneficial owners. The depository and its
participants are obligated to pass these payments along under agreements they have made with one another or with their customers, and they are not obligated to do so under the
terms of the securities.
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As a result, investors will not own securities issued in book-entry form directly. Instead, they will own beneficial interests in a global security through a bank, broker, or
other financial institution that participates in the depository’s book-entry system or holds an interest through a participant in the depository’s book-entry system. As long as the
securities are issued in global form, investors will be indirect owners, and not holders, of the securities. The depository will not have knowledge of the actual beneficial owners
of the securities.
 
 Certificates in Registered Form
 

In the future we may cancel a global security or issue securities initially in non-global, or certificated, form. We do not expect to exchange global securities for actual
notes or certificates registered in the names of the beneficial owners of the global securities representing the securities unless:
 

 
• the depository, such as The Depository Trust Company, New York, New York, which is known as “DTC,” notifies us that it is unwilling or unable to continue as

depository for the global securities or we become aware that the depository has ceased to be a clearing agency registered under the Securities Exchange Act of 1934,
and in any case we fail to appoint a successor to the depository within 60 calendar days;

 
 • we, in our sole discretion, determine that the global securities will be exchangeable for certificated securities; or
 
 • an event of default has occurred and is continuing with respect to the securities under the applicable Indenture or agreement.
 
 Street Name Owners
 

When actual notes or certificates registered in the names of the beneficial owners are issued, investors may choose to hold their securities in their own names or in street
name. Securities held by an investor in street name would be registered in the name of a bank, broker, or other financial institution that the investor chooses, and the investor
would hold only a beneficial interest in those securities through an account that he or she maintains at that institution. For securities held in street name, we will recognize only
the intermediary banks, brokers, and other financial institutions in whose names the securities are registered as the holders of those securities and we will make all payments on
those securities, including deliveries of any property other than cash, to them. These institutions pass along the payments they receive to their customers who are the beneficial
owners, but only because they agree to do so in their customer agreements or because they are legally required to do so. Investors who hold securities in street name will be
indirect owners, not holders, of those securities.
 
 Legal Holders
 

Our obligations, as well as the obligations of the trustee under any Indenture and the obligations, if any, of any warrant agents, unit agents, depository, and any other
third parties employed by us, the trustee, or any of those agents, run only to the holders of the securities. We do not have obligations to investors who hold beneficial interests in
global securities, who hold the securities in street name, or who hold the securities by any other indirect means. This will be the case whether an investor chooses to be an
indirect owner of a security or has no choice because we are issuing the securities only in global form. For example, once we make a payment or give a notice to the holder, we
have no further responsibility for that payment or notice even if that holder is required, under agreements with depository participants or customers or by law, to pass it along to
the indirect owners, but does not do so. Similarly, if we want to obtain the approval of the holders for any purpose, such as to amend the Indenture for a series of debt securities
or the
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warrant agreement for a series of warrants or the unit agreement for a series of units or to relieve us of the consequences of a default or of our obligation to comply with a
particular provision of an Indenture, we would seek the approval only from the holders, and not the indirect owners, of the relevant securities. Whether and how the holders
contact the indirect owners is up to the holders. When we refer to “you” in this prospectus, we mean those who invest in the securities being offered by this prospectus, whether
they are the holders or only indirect owners of those securities. When we refer to “your securities” in this prospectus, we mean the securities in which you will hold a direct or
indirect interest.
 
 Special Considerations for Indirect Owners
 

If you hold securities through a bank, broker, or other financial institution, either in book-entry form or in street name, you should check with your own institution to
find out:
 
 • how it handles payments on your securities and notices;
 
 • whether you can provide contact information to the registrar to receive copies of notices directly;
 
 • whether it imposes fees or charges;
 
 • whether and how you can instruct it to exercise any rights to purchase or sell warrant property under a warrant or to exchange or convert a security for or into other

property;
 
 • how it would handle a request for the holders’ consent, if required;
 
 • whether and how you can instruct it to send you the securities registered in your own name so you can be a holder, if that is permitted at any time;
 
 • how it would exercise rights under the securities if there were a default or other event triggering the need for holders to act to protect their interests; and
 
 • if the securities are in book-entry form, how the depository’s rules and procedures will affect these matters.
 
 Depositories for Global Securities
 

Each security issued in book-entry form and represented by a global security will be deposited with, and registered in the name of, one or more financial institutions or
clearing systems, or their nominees, which we will select. These financial institutions or clearing systems that we select for any security are called “depositories.” Each series of
securities will have one or more of the following as the depositories:
 
 • DTC;
 
 • a financial institution holding the securities on behalf of Euroclear Bank S.A./N.V., as operator of the Euroclear system, which is known as “Euroclear”;
 
 • a financial institution holding the securities on behalf of Clearstream Banking, société anonyme, Luxembourg, which is known as “Clearstream, Luxembourg”; and
 
 • any other clearing system or financial institution named in the applicable prospectus supplement.
 

The depositories named above also may be participants in one another’s systems. For example, if DTC is the depository for a global security, investors may hold
beneficial interests in
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that security through Euroclear or Clearstream, Luxembourg as DTC participants. The depository or depositories for your securities will be named in the applicable prospectus
supplement. If no depository is named, the depository will be DTC.
 

 The Depository Trust Company
 

The following is based on information furnished to us by DTC:
 

DTC will act as securities depository for the securities. The securities will be issued as fully-registered securities registered in the name of Cede & Co., which is
DTC’s partnership nominee, or any other name as may be requested by an authorized representative of DTC. Generally, one fully registered global security will be issued
for each issue of the securities, each in the aggregate principal amount of the issue, and will be deposited with DTC. If, however, the aggregate principal amount of any
issue exceeds $500 million, one certificate will be issued with respect to each $500 million of principal amount, and an additional certificate will be issued with respect to
any remaining principal amount of the issue.

 
DTC, the world’s largest depository, is a limited-purpose trust company organized under the New York Banking Law, a “banking organization” within the meaning

of the New York Banking Law, a member of the Federal Reserve System, a “clearing corporation” within the meaning of the New York Uniform Commercial Code, and a
“clearing agency” registered under Section 17A of the Securities Exchange Act of 1934. DTC holds and provides asset servicing for over two million issues of United
States and non-United States equity issues, corporate and municipal debt issues, and money market instruments from over 85 countries that its participants deposit with
DTC. DTC also facilitates the post-trade settlement among direct participants of sales and other securities transactions in deposited securities through electronic
computerized book-entry transfers and pledges between direct participants. This eliminates the need for physical movement of certificates representing securities. Direct
participants include both United States and non-United States securities brokers and dealers, banks, trust companies, clearing corporations, and certain other organizations.
DTC is a wholly-owned subsidiary of The Depository Trust & Clearing Corporation (“DTCC”). DTCC, in turn, is owned by a number of direct participants of DTC and
members of the National Securities Clearing Corporation, Government Securities Clearing Corporation, MBS Clearing Corporation, and Emerging Markets Clearing
Corporation, also subsidiaries of DTCC, as well as by The New York Stock Exchange, Inc., the American Stock Exchange LLC, and the National Association of Securities
Dealers, Inc. Access to the DTC system is also available to others such as both United States and non-United States securities brokers and dealers, banks, trust companies,
and clearing corporations that clear through or maintain a custodial relationship with a direct participant, either directly or indirectly. The DTC rules applicable to its
participants are on file with the SEC. More information about DTC can be found at www.dtcc.com.

 
Purchases of the securities under the DTC system must be made by or through direct participants, which will receive a credit for the securities on DTC’s records.

The beneficial interest of each actual purchaser of each security is in turn to be recorded on the direct and indirect participants’ records. Beneficial owners will not receive
written confirmation from DTC of their purchase. A beneficial owner, however, is expected to receive written confirmations providing details of the transaction, as well as
periodic statements of their holdings, from the direct or indirect participant through which the beneficial owner entered into the transaction. Transfers of beneficial interests
in the securities are to be accomplished by entries made on the books of direct and indirect participants acting on behalf of beneficial owners. Beneficial owners will not
receive certificates representing their beneficial interests in the securities, except if the use of the book-entry system for the securities is discontinued.
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To facilitate subsequent transfers, all securities deposited by direct participants with DTC are registered in the name of DTC’s partnership nominee, Cede & Co., or
such other name as may be requested by an authorized representative of DTC. The deposit of securities with DTC and their registration in the name of Cede & Co. or such
other DTC nominee do not effect any change in beneficial ownership. DTC has no knowledge of the actual beneficial owners of the securities; DTC’s records reflect only
the identity of the direct participants to whose accounts such securities are credited, which may or may not be the beneficial owners. The direct and indirect participants
will remain responsible for keeping account of their holdings on behalf of their customers.

 
Conveyance of notices and other communications by DTC to direct participants, by direct participants to indirect participants, and by direct and indirect participants

to beneficial owners will be governed by arrangements among them, subject to any statutory or regulatory requirements as may be in effect from time to time.
 

None of DTC, Cede & Co., or any other DTC nominee will consent or vote with respect to the securities unless authorized by a direct participant in accordance with
DTC’s procedures. Under its usual procedures, DTC mails an omnibus proxy to us as soon as possible after the regular record date. The omnibus proxy assigns Cede &
Co.’s consenting or voting rights to those direct participants to whose accounts the securities are credited on the regular record date. These participants are identified in a
listing attached to the omnibus proxy.

 
We will make payments of principal, any premium, interest, or other amounts on the securities in immediately available funds directly to Cede & Co., or any other

nominee as may be requested by an authorized representative of DTC. DTC’s practice is to credit direct participants’ accounts upon DTC’s receipt of funds and
corresponding detail information from us, on the applicable payment date in accordance with their respective holdings shown on DTC’s records. Payments by participants
to beneficial owners will be governed by standing instructions and customary practices, as is the case with securities held for the accounts of customers in bearer form or
registered in street name. These payments will be the responsibility of these participants and not of DTC or any other party, subject to any statutory or regulatory
requirements that may be in effect from time to time. Payment of principal and any premium or interest to Cede & Co., or any other nominee as may be requested by an
authorized representative of DTC, is our responsibility. Disbursement of the payments to direct participants is the responsibility of DTC, and disbursement of the payments
to the beneficial owners is the responsibility of the direct or indirect participants.

 
We will send any redemption notices to DTC. If less than all of the securities of a series are being redeemed, DTC’s practice is to determine by lot the amount of the

interest of each direct participant in the issue to be redeemed.
 

DTC may discontinue providing its services as depository for the securities at any time by giving us reasonable notice. If this occurs, and if a successor securities
depository is not obtained, we will print and deliver certificated securities.

 
The information in this section concerning DTC and DTC’s book-entry system has been obtained from sources that we believe to be reliable, but we take no

responsibility for its accuracy.
 

 Clearstream, Luxembourg and Euroclear
 

Each series of securities represented by a global security sold or traded outside the United States may be held through Clearstream, Luxembourg or Euroclear, which
provide clearing, settlement, depository, and related services for internationally traded securities. Both Clearstream, Luxembourg and Euroclear provide a clearing and
settlement organization for cross-
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border bonds, equities, and investment funds. Clearstream, Luxembourg is incorporated under the laws of Luxembourg. Euroclear is incorporated under the laws of Belgium.
 

Euroclear and Clearstream, Luxembourg are securities clearance systems in Europe that clear and settle securities transactions between their participants through
electronic, book-entry delivery of securities against payment. Euroclear and Clearstream, Luxembourg may be depositories for a global security. In addition, if DTC is the
depository for a global security, Euroclear and Clearstream, Luxembourg may hold interests in the global security as participants in DTC. As long as any global security is held
by Euroclear or Clearstream, Luxembourg as depository, you may hold an interest in the global security only through an organization that participates, directly or indirectly, in
Euroclear or Clearstream, Luxembourg. If Euroclear or Clearstream, Luxembourg is the depository for a global security and there is no depository in the United States, you will
not be able to hold interests in that global security through any securities clearance system in the United States. Payments, deliveries, transfers, exchanges, notices, and other
matters relating to the securities made through Euroclear or Clearstream, Luxembourg must comply with the rules and procedures of those systems. Those systems could change
their rules and procedures at any time. We have no control over those systems or their participants and we take no responsibility for their activities. Transactions between
participants in Euroclear or Clearstream, Luxembourg on one hand, and participants in DTC, on the other hand, when DTC is the depository, also would be subject to DTC’s
rules and procedures.
 

Investors will be able to make and receive through Euroclear and Clearstream, Luxembourg payments, deliveries, transfers, exchanges, notices, and other transactions
involving any securities held through those systems only on days when those systems are open for business. Those systems may not be open for business on days when banks,
brokers, and other institutions are open for business in the United States. In addition, because of time-zone differences, United States investors who hold their interests in the
securities through these systems and wish to transfer their interests, or to receive or make a payment or delivery or exercise any other right with respect to their interests, on a
particular day may find that the transaction will not be effected until the next business day in Luxembourg or Brussels, as applicable. Thus, investors who wish to exercise rights
that expire on a particular day may need to act before the expiration date. In addition, investors who hold their interests through both DTC and Euroclear or Clearstream,
Luxembourg may need to make special arrangements to finance any purchases or sales of their interests between the United States and European clearing systems, and those
transactions may settle later than would be the case for transactions within one clearing system.
 
 Special Considerations for Global Securities
 

As an indirect owner, an investor’s rights relating to a global security will be governed by the account rules of the depository and those of the investor’s financial
institution or other intermediary through which it holds its interest (e.g., Euroclear or Clearstream, Luxembourg if DTC is the depository), as well as general laws relating to
securities transfers. We do not recognize this type of investor or any intermediary as a holder of securities. Instead, we deal only with the depository that holds the global
security. If securities are issued only in the form of a global security, an investor should be aware of the following:
 
• an investor cannot cause the securities to be registered in his or her own name, and cannot obtain non-global certificates for his or her interest in the securities, except in the

special situations described above;
 
• an investor will be an indirect holder and must look to his or her own bank or broker for payments on the securities and protection of any legal rights relating to the

securities;
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• an investor may not be able to sell interests in the securities to some insurance companies and other institutions that are required by law to own their securities in non-
book-entry form;

 
• an investor may not be able to pledge his or her interest in a global security in circumstances where certificates representing the securities must be delivered to the lender or

other beneficiary of the pledge in order for the pledge to be effective;
 
• the depository’s policies will govern payments, deliveries, transfers, exchanges, notices, and other matters relating to an investor’s interest in a global security, and those

policies may change from time to time;
 
• we, the trustee, any warrant agents, and any unit agents will not be responsible for any aspect of the depository’s policies, actions, or records of ownership interests in a

global security;
 
• we, the trustee, any warrant agents, and any unit agents do not supervise the depository in any way;
 
• the depository will require that those who purchase and sell interests in a global security within its book-entry system use immediately available funds, and your broker or

bank may require you to do so as well; and
 
• financial institutions that participate in the depository’s book-entry system and through which an investor holds his or her interest in the global securities, directly or

indirectly, also may have their own policies affecting payments, deliveries, transfers, exchanges, notices, and other matters relating to the securities. Those policies may
change from time to time. For example, if you hold an interest in a global security through Euroclear or Clearstream, Luxembourg, when DTC is the depository, Euroclear
or Clearstream, Luxembourg, as applicable, will require those who purchase and sell interests in that security through them to use immediately available funds and comply
with other policies and procedures, including deadlines for giving instructions as to transactions that are to be effected on a particular day. There may be more than one
financial intermediary in the chain of ownership for an investor. We do not monitor and are not responsible for the policies or actions or records of ownership interests of
any of those intermediaries.

 
 Registration, Transfer, and Payment of Certificated Notes
 

If we ever issue securities in certificated form, those securities may be presented for registration, transfer, and payment at the office of the registrar or at the office of any
transfer agent we designate and maintain. The registrar or transfer agent will make the transfer or registration only if it is satisfied with the documents of title and identity of the
person making the request. There will not be a service charge for any exchange or registration of transfer of the securities, but we may require payment of a sum sufficient to
cover any tax or other governmental charge that may be imposed in connection with the exchange. At any time we may change transfer agents or approve a change in the
location through which any transfer agent acts. We also may designate additional transfer agents for any securities at any time.
 

We will not be required to issue, exchange, or register the transfer of any security to be redeemed for a period of 15 calendar days before the selection of the securities to
be redeemed. In addition, we will not be required to exchange or register the transfer of any security that was selected, called, or is being called for redemption, except the
unredeemed portion of any security being redeemed in part.
 

We will pay principal, any premium, interest, and any amounts payable on any certificated securities at the offices of the paying agents we may designate from time to
time. Generally, we
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will pay interest on a security on any interest payment date to the person in whose name the security is registered at the close of business on the regular record date for that
payment.
 

 PLAN OF DISTRIBUTION
 

We may sell securities:
 
 • through underwriters;
 
 • through dealers;
 
 • through agents; or
 
 • directly to purchasers.
 

The underwriters, dealers, or agents may be Banc of America Securities LLC or any of our other affiliates.
 

Each prospectus supplement relating to an offering of securities will state the terms of the offering, including:
 
 • the names of any underwriters, dealers, or agents;
 
 • the public offering or purchase price of the offered securities and the net proceeds that we will receive from the sale;
 
 • any underwriting discounts and commissions or other items constituting underwriters’ compensation;
 
 • any discounts, commissions, or fees allowed or paid to dealers or agents; and
 
 • any securities exchange on which the offered securities may be listed.
 
 Distribution Through Underwriters
 

We may offer and sell securities from time to time to one or more underwriters who would purchase the securities as principal for resale to the public, either on a firm
commitment or best efforts basis. If we sell securities to underwriters, we will execute an underwriting agreement with them at the time of the sale and will name them in the
prospectus supplement. In connection with these sales, the underwriters may be deemed to have received compensation from us in the form of underwriting discounts and
commissions. The underwriters also may receive commissions from purchasers of securities for whom they may act as agent. Unless otherwise stated in the prospectus
supplement, the underwriters will not be obligated to purchase the securities unless the conditions set forth in the underwriting agreement are satisfied, and if the underwriters
purchase any of the securities, they will be required to purchase all of the offered securities. The underwriters may sell the offered securities to or through dealers, and those
dealers may receive discounts, concessions, or commissions from the underwriters as well as from the purchasers for whom they may act as agent. Any initial public offering
price and any discounts or concessions allowed or reallowed or paid to dealers may be changed from time to time.
 
 Distribution Through Dealers
 

We may offer and sell securities from time to time to one or more dealers who would purchase the securities as principal. The dealers then may resell the offered
securities to the public at fixed or varying prices to be determined by those dealers at the time of resale. We will set forth the names of the dealers and the terms of the
transaction in the prospectus supplement.
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 Distribution Through Agents
 

We may offer and sell securities on a continuous basis through agents that become parties to an underwriting or distribution agreement. We will name any agent involved
in the offer and sale and describe any commissions payable by us in the prospectus supplement. Unless otherwise indicated in the prospectus supplement, the agent will be
acting on a best efforts basis during the appointment period.
 
 Direct Sales
 

We may sell directly to, and solicit offers from, institutional investors or others who may be deemed to be underwriters, as defined in the Securities Act of 1933, for any
resale of the securities. We will describe the terms of any of those sales in the prospectus supplement.
 
 General Information
 

Underwriters, dealers, or agents participating in an offering of securities may be deemed to be underwriters, and any discounts and commissions received by them and
any profit realized by them on resale of the offered securities for whom they act as agent, may be deemed to be underwriting discounts and commissions under the Securities
Act of 1933.
 

We may offer to sell securities either at a fixed price or at prices that may vary, at market prices prevailing at the time of sale, at prices related to prevailing market
prices, or at negotiated prices.
 

Ordinarily, each series of offered securities will be a new issue of securities and will have no established trading market.
 

To facilitate offering the securities in an underwritten transaction and in accordance with industry practice, the underwriters may engage in transactions that stabilize,
maintain, or otherwise affect the market price of the offered securities or any other securities. Those transactions may include overallotment, entering stabilizing bids, effecting
syndicate covering transactions, and reclaiming selling concessions allowed to an underwriter or a dealer.
 
 • An overallotment in connection with an offering creates a short position in the offered securities for the underwriters’ own account.
 
 • An underwriter may place a stabilizing bid to purchase an offered security for the purpose of pegging, fixing, or maintaining the price of that security.
 
 • Underwriters may engage in syndicate covering transactions to cover overallotments or to stabilize the price of the offered securities by bidding for, and purchasing, the

offered securities or any other securities in the open market in order to reduce a short position created in connection with the offering.
 
 • The managing underwriter may impose a penalty bid on a syndicate member to reclaim a selling concession in connection with an offering when offered securities

originally sold by the syndicate member are purchased in syndicate covering transactions or otherwise.
 

Any of these activities may stabilize or maintain the market price of the securities above independent market levels. The underwriters are not required to engage in these
activities, and may end any of these activities at any time.
 

Any underwriters to whom the offered securities are sold for offering and sale may make a market in the offered securities, but the underwriters will not be obligated to
do so and may discontinue any market-making at any time without notice. The offered securities may or may not
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be listed on a securities exchange. We cannot assure you that there will be a liquid trading market for the offered securities.
 

Under agreements entered into with us, underwriters and agents may be entitled to indemnification by us against certain civil liabilities, including liabilities under the
Securities Act of 1933, or to contribution for payments the underwriters or agents may be required to make.
 

One of our subsidiaries, Banc of America Securities LLC, is a broker-dealer and a member of the National Association of Securities Dealers, Inc. Each initial offering
and any remarketing of securities involving any of our broker-dealer subsidiaries, including Banc of America Securities LLC, will be conducted in compliance with the
requirements of Rule 2720 of the Conduct Rules of the National Association of Securities Dealers, Inc. regarding the offer and sale of securities of an affiliate. Following the
initial distribution of securities, our affiliates, including Banc of America Securities LLC, may buy and sell the securities in market-making transactions as part of their business
as a broker-dealer. Resales of this kind may occur in the open market or may be privately negotiated at prevailing market prices at the time of sale. Securities may be sold in
connection with a remarketing after their purchase by one or more firms including our affiliates, acting as principal for their accounts or as our agent.
 

The underwriters, agents, and their affiliates may engage in financial or other business transactions with us and our subsidiaries in the ordinary course of business.
 

The maximum commission or discount to be received by any member of the National Association of Securities Dealers, Inc. or independent broker-dealer will not be
greater than eight percent of the initial gross proceeds from the sale of any security being sold.
 

This prospectus and related prospectus supplements may be used by one or more of our affiliates in connection with offers and sales related to market-making
transactions in the securities, including block positioning and block trades, to the extent permitted by applicable law. Any of our affiliates may act as principal or agent in those
transactions. None of Banc of America Securities LLC or any other member of the National Association of Securities Dealers, Inc. participating in the distribution of the
securities will execute a transaction in the securities in a discretionary account without specific prior written approval of that customer.
 

The aggregate initial offering price specified on the cover of this prospectus relates to the initial offering of the securities not yet issued as of the date of this prospectus.
This amount does not include the securities to be sold in market-making transactions. Securities sold in market-making transactions include securities issued after the date of
this prospectus as well as securities previously issued.
 

We will provide information to the purchaser about the trade and settlement dates, as well as the purchase price, for a market-making transaction in a separate
confirmation of sale.
 

Unless we or our agent inform you in your confirmation of sale that the security is being purchased in its original offering and sale, you may assume that you are
purchasing the security in a market-making transaction.
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 WHERE YOU CAN FIND MORE INFORMATION
 

We file annual, quarterly, and special reports, proxy statements, and other information with the SEC. You may read and copy any document that we file with the SEC at
the Public Reference Room of the SEC at 450 Fifth Street, N.W., Washington, D.C. 20549. You may obtain information on the operation of the Public Reference Room by
calling the SEC at 1-800-SEC-0330. You also may inspect our filings over the Internet at the SEC’s website, www.sec.gov. The reports and other information we file with the
SEC also are available at our website, www.bankofamerica.com. We have included the SEC’s web address and our web address as inactive textual references only. Except as
specifically incorporated by reference into this prospectus, information on those websites is not part of this prospectus.
 

You also can inspect reports and other information we file at the offices of The New York Stock Exchange, Inc., 20 Broad Street, 17th Floor, New York, New York
10005.
 
 

The SEC allows us to incorporate by reference the information we file with it. This means:
 
 • incorporated documents are considered part of this prospectus;
 
 • we can disclose important information to you by referring you to those documents; and
 
 • information that we file with the SEC automatically will update and supersede this incorporated information and information in this prospectus.
 

We incorporate by reference the documents listed below which were filed with the SEC under the Securities Exchange Act of 1934:
 
 • our annual report on Form 10-K for the year ended December 31, 2003;
 

 
• our current reports on Form 8-K filed January 2, 2004, January 15, 2004, January 29, 2004, February 17, 2004, February 19, 2004, March 2, 2004, March 10, 2004,

March 15, 2004, March 18, 2004, March 22, 2004, March 23, 2004, March 30, 2004, April 1, 2004 (as amended on April 14, 2004), April 9, 2004, and April 14, 2004
(other than those portions furnished under Item 9 or Item 12 of Form 8-K); and

 
 • the description of our common stock which is contained in our registration statement filed pursuant to Section 12 of the Securities Exchange Act of 1934, as modified

on our current report on Form 8-K dated March 30, 2004.
 

We also incorporate by reference reports that we will file under Sections 13(a), 13(c), 14, and 15(d) of the Securities Exchange Act of 1934, but not any information that
we may furnish under Item 9 or Item 12 of Form 8-K.
   

You should assume that the information appearing in this prospectus is accurate only as of the date of this prospectus. Our business, financial position, and results of
operations may have changed since that date.
 

You may request a copy of any filings referred to above (excluding exhibits), at no cost, by contacting us at the following address:
 

Bank of America Corporation
Corporate Treasury Division

NC1-007-07-06
100 North Tryon Street

Charlotte, North Carolina 28255
(704) 386-5972
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 FORWARD-LOOKING STATEMENTS
 

This prospectus and all accompanying prospectus supplements contain or incorporate by reference statements that constitute “forward-looking statements” within the
meaning of Section 27A of the Securities Act of 1933 and Section 21E of the Securities Exchange Act of 1934. You may find these statements by looking for words such as
“plan,” “believe,” “expect,” “intend,” “anticipate,” “estimate,” “project,” “potential,” “possible,” or other similar expressions.
 

The forward-looking statements involve certain risks and uncertainties. Our ability to predict results or the actual effect of our results, performance, or achievements, is
inherently uncertain. Accordingly, actual results may differ materially from anticipated results. Information regarding important factors that could cause actual results to differ,
perhaps materially, from those in our forward-looking statements, is contained under the caption “Item 7, Management’s Discussion and Analysis of Financial Condition and
Results of Operations in our annual report on Form 10-K for the year ended December 31, 2003, which is incorporated by reference. See “Where You Can Find More
Information” above for information about how to obtain a copy of our annual report.
 

Because these forward-looking statements are subject to assumptions and uncertainties, actual results may differ materially from those expressed or implied by these
forward-looking statements. You are cautioned not to place undue reliance on these statements, which speak only as of the date of this prospectus or the date of any document
incorporated by reference in this prospectus.
 

All subsequent written and oral forward-looking statements attributable to us or any person on our behalf are expressly qualified in their entirety by the cautionary
statements contained or referred to in this section. Except to the extent required by applicable law or regulation, we undertake no obligation to update these forward-looking
statements to reflect events or circumstances after the date of this prospectus or to reflect the occurrence of unanticipated events.
 

 LEGAL OPINIONS
 

The legality of the securities will be passed upon for us by Helms Mulliss & Wicker, PLLC, Charlotte, North Carolina, and for the underwriters or agents by Morrison &
Foerster LLP, New York, New York. As of the date of this prospectus, certain members of Helms Mulliss & Wicker, PLLC, beneficially own less than one-tenth of 1% of our
outstanding shares of common stock.
 

 EXPERTS
 

Our consolidated financial statements incorporated in this prospectus by reference to our annual report on Form 10-K for the year ended December 31, 2003 have been
incorporated in reliance on the report of PricewaterhouseCoopers LLP, independent accountants, given on the authority of that firm as experts in auditing and accounting.
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The information in this prospectus is not complete and may be changed. We may not utilize this prospectus until the registration statement filed
with the Securities and Exchange Commission is effective. This prospectus is not an offer to sell these securities and we are not soliciting an offer
to buy these securities in any jurisdiction where the offer or sale is not permitted.
 
SUBJECT TO COMPLETION
PRELIMINARY PROSPECTUS DATED APRIL 14, 2004
 
PROSPECTUS
 

 
Bank of America Corporate Center
100 North Tryon Street
Charlotte, North Carolina 28255
(704) 386-5972
 

Debt Securities
 
Affiliates of Bank of America Corporation, including Banc of America Securities LLC, may use this prospectus in connection with offers and sales in the secondary market of
senior or subordinated debt securities of Bank of America Corporation. These affiliates may act as principal or agent in those transactions. Secondary market sales made by them
will be made at prices related to market prices at the time of sale.
 
The following debt securities that may be offered using this prospectus are listed on the New York Stock Exchange:
 
Title of Securities

  

Ticker Symbol

8 1/2% Subordinated Notes, due 2007   n/a
 
The following debt securities that may be offered using this prospectus are listed on the American Stock Exchange:
 
Title of Securities

  

Ticker Symbol

DJIASM Return Linked Notes, due March 28, 2005   BOA.B
S&P 500® Index Return Linked Notes, due July 2, 2007   BOA.C
 

 
Our debt securities are unsecured and are not savings accounts, deposits, or other obligations of a bank. Our securities are not guaranteed by Bank of America, N.A. or any
other bank, are not insured by the Federal Deposit Insurance Corporation or any other governmental agency, and may involve investment risks. Potential purchasers of our
debt securities denominated in euro or our indexed debt securities should consider the information in “Risk Factors Related to Some of the Debt Securities” beginning on page
11.
 
None of the Securities and Exchange Commission, any state securities commission or any other regulatory body has approved or disapproved of the securities to be offered
under this prospectus or passed upon the adequacy or accuracy of this prospectus. Any representation to the contrary is a criminal offense.
 

 
Prospectus dated                 , 2004
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“Standard & Poor’s ®,” “S&P®,” “S&P 500®,” “Standard & Poor’s ® 500,” and “500” are trademarks of The McGraw-Hill Companies, Inc. and have been licensed for use by us. The debt securities included in this
prospectus that are described by reference to any of the above are not sponsored, endorsed, sold or promoted by Standard & Poor’s®, and Standard & Poor’s ® makes no representation regarding the advisability of investing in any
of those debt securities.
 

“Dow Jones,” “Dow Jones Industrial Average SM,” and “DJIASM” are service marks of Dow Jones & Company, Inc. and have been licensed by us for use for certain purposes. The debt securities included in this prospectus
that are described by reference to any of the above are not sponsored, endorsed, sold or promoted by Dow Jones, and Dow Jones makes no representation regarding the advisability of investing in any of those debt securities.
 

“Nasdaq®,” “Nasdaq-100®,” and “Nasdaq-100 Index ®” are trade or service marks of The Nasdaq Stock Market, Inc. (with its affiliates, “Nasdaq ®”) and are licensed for use by us. The debt securities included in this
prospectus that are described by reference to any of the above have not been passed on by Nasdaq® as to their legality or suitability. These debt securities are not issued, endorsed, sold or promoted by Nasdaq ®. NASDAQ®

MAKES NO WARRANTIES AND BEARS NO LIABILITY WITH RESPECT TO ANY OF THOSE DEBT SECURITIES.
 

The Dow Jones EURO STOXX 50 SM Index is proprietary and copyrighted material. The Dow Jones EURO STOXX 50 SM Index and the related trademarks have been licensed for certain purposes by us. Neither STOXX
Limited nor Dow Jones sponsors, endorses, or promotes any of the debt securities included in this prospectus that are described by reference to the Dow Jones EURO STOXX 50SM Index.
 

“HOLDRSSM” is a service mark of Merrill Lynch & Co., Inc.
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 ABOUT THIS PROSPECTUS
 

This prospectus is part of a registration statement we filed with the SEC and is intended to describe certain outstanding senior and subordinated debt securities previously
issued by us and our predecessor companies. Those predecessor companies are:
 
 • NCNB Corporation
 • NationsBank Corporation
 • FleetBoston Financial Corporation
 • Fleet Boston Corporation
 • Fleet Financial Group, Inc.
 • Fleet/Norstar Financial Group, Inc.
 • BankBoston Corporation
 • Bank of Boston Corporation
 • BankAmerica Corporation
 • Barnett Banks, Inc.
 • Boatmen’s BancShares, Inc.
 • Sovran Financial Corporation
 

This prospectus will be used by our affiliates, including Banc of America Securities LLC, in connection with offers and sales in the secondary market of the debt
securities we describe in this prospectus. Any of our affiliates, including Banc of America Securities LLC, may act as a principal or agent in these transactions. Any affiliate that
is a member of the National Association of Securities Dealers, Inc., including Banc of America Securities LLC, will conduct these offers and sales in compliance with the
requirements of Rule 2720 of the Conduct Rules of the National Association of Securities Dealers, Inc. regarding the offer and sale of securities of an affiliate. The transactions
in the secondary market by our affiliates, including Banc of America Securities LLC, may occur in the open market or may be privately negotiated at prevailing market prices at
the time of sale.
 

We will not receive the net proceeds from the sale of any debt securities offered by this prospectus.
 

In considering an investment in the debt securities offered by this prospectus, you should rely only on the information included or incorporated by reference in this
prospectus or any supplement to this prospectus. We have not authorized any other person to provide you with different information. If anyone provides you with different or
inconsistent information, you should not rely on it. The delivery of this prospectus, at any time, does not create any implication that there has been no change in our affairs since
the date of this prospectus or that the information in this prospectus is correct as of any time subsequent to the date of this prospectus.
 

We are offering to sell these debt securities only in places where sales are permitted. This prospectus does not constitute an offer to sell or the solicitation of an offer to
buy these debt securities in any jurisdiction in which such offer or solicitation is unlawful.
 

References in this prospectus to “$” and “dollars” are to the currency of the United States of America. References in this prospectus to “€” and “euro” are to the currency
introduced at the start of the third stage of the European Economic and Monetary Union pursuant to Article 109g of the Treaty establishing the European Communities, as
amended by the Treaty on European Union, as amended by the Treaty of Amsterdam.
 

Unless otherwise indicated or unless the context requires otherwise, all references in this prospectus to “we,” “us,” “our,” or similar references are to Bank of America
Corporation.
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 BANK OF AMERICA CORPORATION
 
 General
 

Bank of America Corporation is a Delaware corporation, a bank holding company, and a financial holding company. Bank of America Corporation was incorporated in
1998 as part of the merger of BankAmerica Corporation with NationsBank Corporation. We provide a diversified range of banking and nonbanking financial services and
products in 29 states and the District of Columbia and in selected international markets. We provide services and products through four business segments: (1) Consumer and
Small Business, (2) Commercial Banking, (3) Global Corporate and Investment Banking, and (4) Wealth and Investment Management.
 

On October 27, 2003, we entered into an Agreement and Plan of Merger with FleetBoston Financial Corporation, or “FleetBoston,” providing for the merger of
FleetBoston with and into us (the “FleetBoston Merger”). The FleetBoston Merger closed on April 1, 2004, and we were the surviving corporation in the transaction. Following
the FleetBoston Merger, our principal banking subsidiaries are Bank of America, N.A. and Fleet National Bank (the “Banks”).
 
 Acquisitions and Sales
 

As part of our operations, we regularly evaluate the potential acquisition of, and hold discussions with, various financial institutions and other businesses of a type
eligible for financial holding company ownership or control. In addition, we regularly analyze the values of, and submit bids for, the acquisition of customer-based funds and
other liabilities and assets of such financial institutions and other businesses. We also regularly consider the potential disposition of certain of our assets, branches, subsidiaries,
or lines of businesses. As a general rule, we publicly announce any material acquisitions or dispositions when a definitive agreement has been reached.
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Outstanding Debt
 

The following table sets forth: (1) our outstanding long-term debt as of December 31, 2003, (2) the pro forma combined outstanding long-term debt of us and
FleetBoston as of December 31, 2003, and (3) the pro forma combined outstanding long-term debt of us and FleetBoston as adjusted for the issuance and maturity of some of
our and FleetBoston’s long-term debt during the period beginning January 1, 2004 through April 13, 2004. The pro forma information assumes that we had been combined with
FleetBoston on January 1, 2003, on a purchase accounting basis.
 

  

Bank of
America
Actual

  

Unaudited
Pro Forma

Bank of
America/

FleetBoston
Combined—
December 31,

2003

  

Unaudited
Pro Forma

As
Adjusted
Bank of

America/
FleetBoston
Combined

  (Amounts in Millions)
Senior debt            

Bank of America Corporation  $ 36,887  $ 41,816  $ 45,413
Subsidiaries (1)   12,862   16,976   18,207

      
Total senior debt  $ 49,749  $ 58,792  $ 63,620

      
Subordinated debt            

Bank of America Corporation   19,041   22,098   21,617
Subsidiaries (1)   308   2,508   2,508

      
Total subordinated debt  $ 19,349  $ 24,606  $ 24,125

      
Junior subordinated debt            

Bank of America Corporation   5,472   8,729   8,729
Subsidiaries (1)   773   773   773

      
Total junior subordinated debt  $ 6,245  $ 9,502  $ 9,502

      
Pro forma adjustments (2)  $ —    $ 912  $ 912

      
Total long-term debt  $ 75,343  $ 93,812  $ 98,159

      

(1) These obligations are direct obligations of our subsidiaries and represent claims against those subsidiaries prior to our equity interest in those subsidiaries.
(2) For additional information, see “Unaudited Pro Forma Condensed Combined Financial Information” included in our Form 8-K/A filed April 14, 2004.
 

Also, as of December 31, 2003, there was approximately $2.6 billion of Bank of America Corporation commercial paper and other short-term notes payable outstanding
and approximately $759 million of FleetBoston commercial paper and other short-term notes payable outstanding.
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RATIOS OF EARNINGS TO FIXED CHARGES
 

The consolidated ratio of earnings to fixed charges for (a) us for each of the years in the five-year period ended December 31, 2003; and (b) us and FleetBoston prepared
using unaudited pro forma condensed combined financial information of us and FleetBoston as of December 31, 2003, are as follows:
 

   

Year Ended
December 31,

  

Unaudited
Pro Forma

Bank of America/
FleetBoston
Combined–

December 31, 2003(1)

   

2003

  

2002

  

2001

  

2000

  

1999

  
Ratio of Earnings to Fixed Charges:                   

Excluding interest on deposits   3.8  3.1  2.1    1.8  2.2  3.9
Including interest on deposits   2.5  2.1  1.6    1.5  1.6  2.5

(1) The pro forma information assumes that we had been combined with FleetBoston on January 1, 2003, on a purchase accounting basis. For additional information, see “Unaudited Pro Forma Condensed Combined Financial
Information” included in our Form 8-K/A filed April 14, 2004.

 
 • The consolidated ratio of earnings to fixed charges is calculated as follows:
 (net income before taxes and fixed charges – equity in undistributed earnings of unconsolidated subsidiaries)

fixed charges
   

Fixed charges consist of:
 
 • interest expense, which we calculate excluding interest on deposits in one case and including that interest in the other;
 
 • amortization of debt discount and appropriate issuance costs; and
 
 • one-third (the amount deemed to represent an appropriate interest factor) of net rent expense under lease commitments.
  

 REGULATORY MATTERS
 

The following discussion describes elements of an extensive regulatory framework applicable to bank holding companies, financial holding companies, and banks, as
well as specific information about us and our subsidiaries. Federal regulation of banks, bank holding companies, and financial holding companies is intended primarily for the
protection of depositors and the Bank Insurance Fund rather than for the protection of securityholders and creditors.
 
 General
 

As a registered bank holding company and a financial holding company, we are subject to the supervision of, and to regular inspection by, the Board of Governors of the
Federal Reserve System, or the “Federal Reserve Board.” Our banking subsidiaries are organized predominantly as national banking associations, which are subject to
regulation, supervision, and examination by the Office of the Comptroller of the Currency, or the “Comptroller,” the Federal Deposit Insurance Corporation, or the “FDIC,” the
Federal Reserve Board, and other federal and state regulatory agencies. In addition to banking laws, regulations, and regulatory agencies, we and our subsidiaries and affiliates
are subject to the laws and regulations of both the federal government and the states and counties in which they conduct business and supervision and examination by the
Securities and Exchange Commission, or the “SEC,” the New York Stock Exchange, or the “NYSE,” the National Association of Securities Dealers, Inc., and other regulatory
agencies, all of which directly or indirectly affect our operations and management and our ability to make distributions to stockholders.
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A financial holding company, and the non-bank companies under its control, are permitted to engage in activities considered “financial in nature” as defined by the
Gramm-Leach-Bliley Act and Federal Reserve Board interpretations (including, without limitation, insurance and securities activities), and therefore may engage in a broader
range of activities than permitted for bank holding companies and their subsidiaries. A financial holding company may engage directly or indirectly in activities considered
financial in nature, either de novo or by acquisition, provided the financial holding company gives the Federal Reserve Board after-the-fact notice of the new activities. The
Gramm-Leach-Bliley Act also permits national banks, such as our banking subsidiaries, to engage in activities considered financial in nature through a financial subsidiary,
subject to certain conditions and limitations and with the approval of the Comptroller.
 
 Interstate Banking
 

Bank holding companies (including bank holding companies that also are financial holding companies) also are required to obtain the prior approval of the Federal
Reserve Board before acquiring more than 5% of any class of voting stock of any bank which is not already majority-owned by the bank holding company. Pursuant to the
Riegle-Neal Interstate Banking and Branching Efficiency Act of 1994, a bank holding company may acquire banks in states other than its home state without regard to the
permissibility of such acquisitions under state law, but subject to any state requirement that the bank has been organized and operating for a minimum period of time, not to
exceed five years, and the requirement that the bank holding company, after the proposed acquisition, controls no more than 10% of the total amount of deposits of insured
depository institutions in the United States and no more than 30% or such lesser or greater amount set by state law of such deposits in that state.
 

Subject to certain restrictions, the Riegle-Neal Interstate Banking and Branching Efficiency Act of 1994 also authorizes banks to merge across state lines to create
interstate branches. This act also permits a bank to open new branches in a state in which it does not already have banking operations if such state enacts a law permitting de
novo branching.
 
 Changes in Regulations
 

Proposals to change the laws and regulations governing the banking industry are frequently introduced in Congress, in the state legislatures, and before the various bank
regulatory agencies. The likelihood and timing of any proposals or legislation and the impact they might have on us and our subsidiaries cannot be determined at this time.
 
 Capital and Operational Requirements
 

The Federal Reserve Board, the Comptroller, and the FDIC have issued regulatory capital guidelines for United States banking organizations. Failure to meet the capital
requirements can initiate certain mandatory and discretionary actions by regulators that could have a material effect on our financial statements. At December 31, 2003, we, as
well as Bank of America, N.A., were classified as well-capitalized under this regulatory framework.
 

The regulatory capital guidelines measure capital in relation to the credit and market risks of both on- and off-balance sheet items using various risk weights. Under the
regulatory capital guidelines, total capital consists of three tiers of capital. Tier 1 capital includes common shareholders’ equity, trust preferred securities, minority interests, and
qualifying preferred stock, less goodwill and other adjustments. Tier 2 capital consists of preferred stock not qualifying as Tier 1 capital, mandatory convertible debt, limited
amounts of subordinated debt, other qualifying term debt, the allowance for credit losses up to 1.25% of risk-weighted assets and other adjustments. Tier 3 capital includes
subordinated debt that is unsecured, fully paid, has an
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original maturity of at least two years, is not redeemable before maturity without prior approval by the Federal Reserve Board and includes a lock-in clause precluding payment
of either interest or principal if the payment would cause the issuing bank’s risk-based capital ratio to fall or remain below the required minimum. Tier 3 capital can only be
used to satisfy our market risk capital requirement and may not be used to support our credit risk requirement. At December 31, 2003, we had no subordinated debt that
qualified as Tier 3 capital.
 

The capital treatment of trust preferred securities currently is under review by the Federal Reserve Board due to the issuing trust companies being deconsolidated under
Financial Accounting Standards Board Interpretation 46, “Consolidation of Variable Interest Entities, an interpretation of ARB No. 51” (FIN 46). Depending on the capital
treatment resolution, trust preferred securities may no longer qualify for Tier 1 capital treatment, but instead would qualify for Tier 2 capital. On July 2, 2003, the Federal
Reserve Board issued a Supervision and Regulation Letter requiring that bank holding companies continue to follow the current instructions for reporting trust preferred
securities in their regulatory reports. Accordingly, we will continue to report trust preferred securities in Tier 1 capital until further notice from the Federal Reserve Board. On
September 2, 2003, the Federal Reserve Board and other regulatory agencies issued the Interim Final Capital Rule for Consolidated Asset-Backed Commercial Paper Program
Assets. This interim rule allows companies to exclude from risk-weighted assets the newly consolidated assets of asset-backed commercial paper programs required by FIN 46,
when calculating Tier 1 and total risk-based capital ratios through March 31, 2004.
 

To meet minimum, adequately capitalized regulatory requirements, an institution must maintain a Tier 1 capital ratio of 4% and a total capital ratio of 8%. A well-
capitalized institution must generally maintain capital ratios 100 to 200 basis points higher than the minimum guidelines. The risk-based capital rules have been further
supplemented by a leverage ratio, defined as Tier 1 capital divided by quarterly average total assets, after certain adjustments. The leverage ratio guidelines establish a minimum
of 100 to 200 basis points above 3%. Banking organizations must maintain a leverage capital ratio of at least 5% to be classified as well-capitalized. As of December 31, 2003,
we were classified as “well-capitalized” for regulatory purposes, the highest classification. As of December 31, 2003, our Tier 1 capital, total risk-based capital, and leverage
ratio under these guidelines were 7.85%, 11.87% and 5.73%, respectively.
 

Net unrealized gains (losses) on available-for-sale debt securities, net unrealized gains on marketable equity securities and net unrealized gains (losses) on derivatives
included in shareholders’ equity at December 31, 2003 are excluded from the calculations of Tier 1 capital, total capital, and leverage ratios.
 

The Federal Deposit Insurance Corporation Improvement Act of 1991, among other things, identifies five capital categories for insured depository institutions (well
capitalized, adequately capitalized, undercapitalized, significantly undercapitalized, and critically undercapitalized) and requires the respective federal regulatory agencies to
implement systems for “prompt corrective action” for insured depository institutions that do not meet minimum capital requirements within such categories. This act imposes
progressively more restrictive constraints on operations, management, and capital distributions, depending on the category in which an institution is classified. Failure to meet
the capital guidelines could also subject a banking institution to capital raising requirements. An “undercapitalized” bank must develop a capital restoration plan and its parent
holding company must guarantee that bank’s compliance with the plan. The liability of the parent holding company under any such guarantee is limited to the lesser of (1) 5%
of the bank’s total assets at the time it became “undercapitalized” or (2) the amount needed to comply with the plan. Furthermore, in the event of the bankruptcy of the parent
holding company, such guarantee would take priority over the parent’s general unsecured creditors. In addition, this act requires
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the various regulatory agencies to prescribe certain non-capital standards for safety and soundness relating generally to operations and management, asset quality, and executive
compensation and permits regulatory action against a financial institution that does not meet such standards.
 

The various regulatory agencies have adopted substantially similar regulations that define the five capital categories identified by this act, using the total risk-based
capital, Tier 1 risk-based capital and leverage capital ratios as the relevant capital measures. Such regulations establish various degrees of corrective action to be taken when an
institution is considered undercapitalized. Under the regulations, a “well capitalized” institution must have (1) a Tier 1 risk-based capital ratio of at least 6%, (2) a total risk-
based capital ratio of at least 10%, (3) a leverage ratio of at least 5%, and (4) not be subject to a capital directive order. Under these guidelines, each of our banking subsidiaries
is considered well capitalized as of December 31, 2003. In order for us to continue to qualify as a financial holding company, each of our banking subsidiaries must remain
well capitalized.
 

Regulators also must take into consideration (1) concentrations of credit risk; (2) interest rate risk (when the interest rate sensitivity of an institution’s assets does not
match the sensitivity of its liabilities or its off-balance-sheet position); and (3) risks from non-traditional activities, as well as an institution’s ability to manage those risks, when
determining the adequacy of an institution’s capital. This evaluation will be made as a part of the institution’s regular safety and soundness examination. In addition, we and any
of our banking subsidiaries with significant trading activity must incorporate a measure for market risk in our regulatory capital calculations.
 
 Distributions
 

Our funds for payment of our indebtedness, including the debt securities, are derived from a variety of sources, including cash and temporary investments. However, the
primary source of these funds is dividends received from our banking subsidiaries. Each of our banking subsidiaries is subject to various regulatory policies and requirements
relating to the payment of dividends, including requirements to maintain capital above regulatory minimums. The appropriate federal regulatory authority is authorized to
determine when, and under what circumstances, to prohibit a bank or bank holding company from paying dividends under its safety and soundness examination.
 

In addition, the ability of our banking subsidiaries to pay dividends may be affected by the various minimum capital requirements and the capital and non-capital
standards established under the Federal Deposit Insurance Corporation Improvement Act of 1991, as described above. Our right, and the right of our stockholders and creditors,
to participate in any distribution of the assets or earnings of our subsidiaries is further subject to the prior claims of creditors of the respective subsidiaries.
 
 Source of Strength
 

According to Federal Reserve Board policy, bank holding companies are expected to act as a source of financial strength to each subsidiary bank and to commit
resources to support each such subsidiary. This support may be required at times when a bank holding company may not be able to provide such support. Similarly, under the
cross-guarantee provisions of the Federal Deposit Insurance Act, in the event of a loss suffered or anticipated by the FDIC—either as a result of default of a banking subsidiary
or related to FDIC assistance provided to a subsidiary in danger of default—the other banking subsidiaries may be assessed for the FDIC’s loss, subject to certain exceptions.
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DESCRIPTION OF DEBT SECURITIES
 
Introduction
 

Our outstanding senior and subordinated debt securities offered by this prospectus (the “Debt Securities”) were issued under a number of indentures. Some of these
indentures were executed by our predecessor companies, and we assumed the obligations under these indentures when we acquired each of these predecessor companies.
 

The Debt Securities are our direct unsecured obligations and are not obligations of our subsidiaries.
 
Trustees
 

Each trustee under the respective indentures has two principal functions:
 
 • First, the trustee can enforce your rights against us if we default. However, there are limitations on the extent the trustee may act on your behalf.
 
 • Second, the trustee performs administrative duties for us, including sending you notices.
 
Covenants
 

None of our indentures limits the amount of debt securities that we may issue. Each indenture allows us to issue debt securities up to the principal amount we authorize
from time to time. In addition, none of our subordinated indentures limits the amount of senior debt we may incur.
 

None of our indentures contains provisions protecting holders against a decline in our credit quality resulting from takeovers, recapitalizations, the incurrence of
additional indebtedness, or restructurings. If our credit quality declines as a result of an event of this type, or otherwise, the ratings of any Debt Securities then outstanding may
be withdrawn or downgraded.
 
Limitations on Payments
 

As a holding company, we own most of our assets and conduct substantially all of our operations through subsidiaries. Our ability to make payments of principal, any
premium, interest, and any other amounts on the Debt Securities may be affected by the ability of our banking and nonbanking subsidiaries to pay dividends. Their ability, as
well as our ability, to pay dividends in the future is and could be influenced by bank regulatory requirements and capital guidelines. See “Regulatory Matters.”
 

In addition, claims of holders of debt securities generally will have a junior position to claims of creditors of our subsidiaries including, in the case of our banking
subsidiaries, their depositors.
 
Tax Considerations
 

In connection with any payment on a Debt Security, we may require the holder to certify information to us. In the absence of that certification, we may rely on any legal
presumption to determine our responsibilities, if any, to deduct or withhold taxes, assessments or governmental charges from the payment.
 

We may have issued some Debt Securities at a price lower than their stated principal amount or lower than their minimum guaranteed repayment amount at maturity.
These Debt Securities may bear no interest or may bear interest at a rate which at the time of issuance is below market
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rates. Some of our Debt Securities may be deemed to be issued with original issue discount (“OID”) for United States federal income tax purposes. See “Certain United States
Federal Income Tax Considerations.” If you are considering the purchase, ownership or disposition of Debt Securities issued with OID, you should consult your own tax
advisors concerning the United States federal income tax consequences with regard to the purchase, ownership or disposition of those securities in light of your particular
situation, as well as any consequences arising under the laws of any other taxing jurisdiction.
 
Form, Registration and Payment
 

Unless otherwise indicated in this prospectus, we have issued the Debt Securities only in fully registered form without coupons. We may have issued some of the Debt
Securities only as global securities and not as certificated securities. For a discussion of the exchange, registration, transfer, and payment of both global and certificated Debt
Securities, see “Registration and Settlement.”
 
Repurchase
 

We, or our affiliates, may repurchase Debt Securities from investors who are willing to sell them from time to time, either in the open market at prevailing prices or in
private transactions at negotiated prices. We, or our affiliates, have the discretion to hold or resell any repurchased Debt Securities. We also have the discretion to cancel any
Debt Securities repurchased by us.
 
No Sinking Fund
 

Unless otherwise indicated in this prospectus, no series of the Debt Securities is entitled to the benefits of a sinking fund. This means that we will not deposit money on a
regular basis into any separate custodial account to repay any of the Debt Securities.
 
Reopenings
 

We have the ability to “reopen” the offering of some of our Debt Securities. This means that we can increase the principal amount of that series of Debt Securities by
selling additional Debt Securities with the same terms. We may do so without notice to the existing holders of securities of that series. However, any new securities of this kind
may begin to bear interest at a different date.
 

RISK FACTORS RELATED TO SOME OF THE DEBT SECURITIES
 
Risks of Indexed Debt Securities
 

We have issued certain Debt Securities where the principal, interest and/or other amounts payable on the Debt Securities are indexed to the price or level of one or more
stocks or stock indices. We refer to these securities as “Indexed Debt Securities,” and we refer to these stocks or stock indices as “indexed items.”
 

If you invest in our Indexed Debt Securities, you will be subject to significant risks not associated with conventional fixed rate or floating rate debt securities. In recent
years, values of some indexed items have been volatile, and this volatality may be expected in the future. However, past experience is not necessarily indicative of what may
occur in the future. We have no control over a number of matters, including economic, financial, and political events that are important in determining the existence, magnitude,
and longevity of these risks and their impact on the value of, or payments made on, the Indexed Debt Securities.
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• Principal amount. Our Indexed Debt Securities may or may not be “principal protected,” so the principal amount you will receive at maturity may be greater than,
equal to, or less than the original purchase price of the Indexed Debt Security. It also is possible that principal will not be repaid. Unless otherwise indicated in this prospectus,
each of the Indexed Debt Securities is “principal protected.” In addition, at maturity, for some of our Indexed Debt Securities you may receive shares of stock of companies
included in a basket index, instead of a cash payment. These shares may have an aggregate value at that time that is less than the face amount of the Indexed Debt Security.
 

• Interest payments. If the interest rate of an Indexed Debt Security is indexed (whether or not the principal amount is indexed), then you may receive interest payments
that are less than what you would have received had you purchased at the same time a conventional debt security having the same maturity date. It also is possible that no
interest will be paid on the Indexed Debt Security.
 

•  Multiplier or leverage factor. Our Indexed Debt Securities may have interest and principal payments that increase or decrease at a rate that is greater than the rate of
a favorable or unfavorable movement in the indexed item, which is referred to as a multiplier or leverage factor. A multiplier or leverage factor in a principal or interest index
will increase the risk that no principal or interest will be paid at all.
 

•  Early payment. The terms of an Indexed Debt Security may require that the Indexed Debt Security be paid prior to its scheduled maturity date. That early payment
could result in a reduction in your anticipated return on your investment. In addition, you may not be able to invest the funds you receive in a new investment that yields a
similar return.
 

•  Limited Return. Amounts payable at maturity of some of our Indexed Debt Securities may be determined, in part, by reference to the periodic return of an indexed
item during multiple reference periods during the term of the Indexed Debt Securities. If the level of the applicable indexed item declines during any reference period, the
periodic return for that reference period will be negative. The return on those Indexed Debt Securities is based on the compounded value of the periodic returns during all of the
reference periods. This has a cumulative negative effect as the number of negative periodic return values increases prior to the maturity date of the Indexed Debt Security. The
likelihood that any supplemental amounts payable at maturity of these Indexed Debt Securities will be limited to the stated minimum amount for those Indexed Debt Securities,
which may be zero, increases as (1) the number of negative periodic return values increases and (2) the decline in the level of the applicable indexed item in any reference
period increases. The supplemental amount payable at maturity may be limited to the stated minimum amount even if (1) the level of the applicable indexed item increases
during one or more reference periods during the term of the Indexed Debt Securities or (2) the final level of the applicable indexed item exceeds the initial level of that indexed
item. In that case, at maturity you would receive only the principal amount of the Indexed Debt Securities and any minimum supplemental amount. In addition, if the periodic
return during any reference period during the term of the Indexed Debt Securities is subject to a cap, the return on your investment in the Indexed Debt Securities may not fully
reflect any increase in the market values of the stocks included in the applicable indexed item. A direct investment in the applicable indexed item or the stocks directly would
allow you to receive the full benefit on any appreciation in the price of the shares, as well as in any dividends paid by those shares.
 

•  Value of underlying securities. Some of our Indexed Debt Securities may be linked to the performance of a basket of stocks. The basket composition, and in some
circumstances the process of determining the basket level, may be subject to adjustment for events arising out of stock splits and combinations, stock dividends and a number of
other transactions involving the companies whose stock is included in the applicable basket, including the liquidation, dissolution
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or winding up of an issuer. The applicable basket composition and the process of determining the basket level will not be adjusted for other events that may adversely affect the
price of the stock of a company included in the basket, such as offerings of common stock for cash or in connection with acquisitions.
 

•  Companies included in index. While we currently, or in the future, may engage in business with companies represented by constituent stocks of an indexed item,
neither we nor any of our affiliates assume any responsibility for the adequacy or accuracy of any publicly available information about any companies represented by constituent
stocks of any indexed item or the calculation of any indexed item. You should make your own investigation into the applicable indexed item and the companies represented by
its constituent stocks.
 

None of the companies represented by constituent stocks of any indexed item, nor the publisher of any indexed item, has any obligation of any sort with respect to any
Indexed Debt Securities. Thus, none of these entities has any obligation to take your interests into consideration for any reason, including taking any corporate actions that
might affect the value of your Indexed Debt Securities.
 

•  Our business activities may create conflicts of interest with you. We or one or more of our affiliates may engage in trading activities related to any indexed item or
the stocks included in the indexed item that are not for your account or on your behalf. We and our affiliates from time to time may buy or sell the stocks included in an indexed
item or futures or options contracts on the indexed item for our own account, for business reasons, or in connection with hedging our obligations under the Indexed Debt
Securities.
 

These trading activities may present a conflict of interest between your interests in your Indexed Debt Securities and the interests we and our affiliates may have in our
proprietary accounts, in facilitating transactions, including block trades, for our other customers, and in accounts under our management. These trading activities, if they
influence the level of an indexed item, could be adverse to your interests as a beneficial owner of the Indexed Debt Securities.
 

We and our affiliates, at present or in the future, may engage in business with companies represented by constituent stocks of an indexed item, including making loans
to, equity investments in, or providing investment banking, asset management, or other services to those companies, their affiliates, and their competitors. In connection with
these activities, we may receive information about those companies that we will not divulge to you or other third parties. One or more of our affiliates have published, and in the
future may publish, research reports on one or more of the companies included in an indexed item. This research is modified from time to time without notice and may express
opinions or provide recommendations that are inconsistent with purchasing or holding the Indexed Debt Securities. Any of these activities may affect the market value of the
Indexed Debt Securities.
 

•  No shareholder rights. The Indexed Debt Securities are our debt securities. They are not equity instruments or shares of stock. Investing in the Indexed Debt
Securities will not make you a holder of the stock of any of the constituent companies of the applicable indexed item. You will not have any voting rights, any rights to receive
dividends or other distributions, or any other rights with respect to the stock of the constituent companies of the applicable indexed item. As a result, the return on your Indexed
Debt Securities may not reflect the return you would realize if you actually owned the stocks included in the indexed item and received the dividends paid or other distributions
made in connection with such stocks. Your Indexed Debt Securities will be paid in cash and you have no right to receive delivery of stock of any of the constituent companies of
the applicable indexed item, unless otherwise provided in the description of the applicable Indexed Debt Security.
 

•  Tax consequences. You should consider the tax consequences of investing in Indexed Debt Securities. You should assume that there is no statutory, judicial, or
administrative authority that
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addresses directly the characterization of the Indexed Debt Securities or similar instruments for United States federal or other income tax purposes. As a result, the income tax
consequences of an investment in Indexed Debt Securities are not certain. We have not requested a ruling from the Internal Revenue Service, or the “IRS,” for any of the
outstanding Indexed Debt Securities. See “Certain United States Federal Income Tax Considerations – United States Holders – Principal Protected Indexed Notes” and
“– United States Holders – Non-Principal Protected Indexed Notes.”
 

•  There may be potential conflicts of interest between you and the calculation agent for some of our Indexed Debt Securities. We have the right to appoint and
remove a calculation agent for each series of Indexed Debt Securities. Either Banc of America Securities LLC or Bank of America, N.A., each a subsidiary of ours, is the
calculation agent for each of these Indexed Debt Securities and will calculate the amounts payable, if any, with respect to these Indexed Debt Securities. The status of either
Banc of America Securities LLC or Bank of America, N.A. as our subsidiary and its responsibilities as calculation agent for the Indexed Debt Securities could give rise to
conflicts of interest.
 

•  Trading value. The trading market for, and trading value of, your Indexed Debt Securities may be affected by a number of factors. Often, the more specific the
investment objective or strategy of the Indexed Debt Securities, the more limited the trading market and the more volatile the price of that Indexed Debt Security. These factors
include:
 
 • the value, price or level of the applicable indexed item;
 
 • the complexity of the formula and volatility of the indexed item applicable to your Indexed Debt Securities;
 
 • the dividend yield on the stocks included in the applicable indexed item;
 
 • the method of calculating the principal, any premium, interest, and any other amounts of your Indexed Debt Securities;
 
 • the time remaining to maturity of your Indexed Debt Securities;
 
 • the aggregate amount of Indexed Debt Securities outstanding for the particular series of Indexed Debt Securities;
 
 • any redemption features of your Indexed Debt Securities; and
 
 • the level, direction, and volatility of market interest rates generally.
 

In addition, the following factors may also affect trading in your Indexed Debt Securities:
 

 

• Our hedging activities may affect the trading value of the Indexed Debt Securities. At any time, we or our affiliates may engage in hedging activity
related to the Indexed Debt Securities or to a component of the index or formula applicable to your Indexed Debt Securities. This hedging activity, in turn,
may increase or decrease the value of your Indexed Debt Securities. In addition, we or our affiliates may acquire a long or short position in your Indexed
Debt Securities from time to time. All or a portion of these positions may be liquidated at or about the time of the maturity date of your Indexed Debt
Securities. The aggregate amount and the composition of these positions are likely to vary over time. We have no reason to believe that any of our activities
will have a material effect on your Indexed Debt Securities, either directly or indirectly, by impacting the price of a component of the index or formula.
However, we cannot assure you that our activities or our affiliates’ activities will not affect the price.

 
 • There may be no liquid secondary market for Indexed Debt Securities. We cannot assure you that a trading market for your Indexed Debt Securities

exists, will develop or will be maintained if developed.
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Risks of Debt Securities Denominated in Euros
 

We have issued some Debt Securities whose principal and interest is payable in euros, and not U.S. dollars. We refer to these securities as “Euro-Denominated Debt
Securities.” If you intend to invest in any Euro-Denominated Debt Securities, you should consult your own financial and legal advisors as to the currency risks related to your
investment. The Euro-Denominated Debt Securities are not an appropriate investment for you if you are not knowledgeable about the significant terms and conditions of the
Euro-Denominated Debt Securities or financial matters in general. The information in this prospectus is directed primarily to investors who are U.S. residents. Investors who are
not U.S. residents should consult their own financial and legal advisors about currency-related risks particular to their investment.
 

•   Currency-related risks. Euro-Denominated Debt Securities have significant risks that are not associated with a similar investment in a conventional debt security that
is payable solely in U.S. dollars. These risks include possible significant changes in rates of exchange between the U.S. dollar and the euro and the imposition or modification of
foreign exchange controls or other conditions by either the United States or non-U.S. governments. These risks generally are influenced by factors over which we have no
control, such as economic and political events and the supply of and demand for the relevant currencies in the global markets.
 

•   Currency exchange rates. Exchange rates between the U.S. dollar and other currencies have been highly volatile. This volatility may continue and could spread to
other currencies in the future. Fluctuations in currency exchange rates could affect adversely an investment in the Euro-Denominated Debt Securities. Depreciation of the euro
against the U.S. dollar could result in a decrease in the U.S. dollar-equivalent value of payments on the Euro-Denominated Debt Securities, including the principal payable at
maturity. That in turn could cause the market value of the Euro-Denominated Debt Securities to fall. Depreciation of the euro against the U.S. dollar could result in a loss to you
on a U.S. dollar basis.
 

•   Government policy. Currency exchange rates either can float or be fixed by sovereign governments. Governments or governmental bodies, including the European
Central Bank, may intervene in their economies to alter the exchange rate or exchange characteristics of their currencies. For example, a government may impose regulatory
controls or taxes to affect the exchange rate of its currency. As a result, the yields or payouts of Euro-Denominated Debt Securities could be affected significantly and
unpredictably by governmental actions. Changes in exchange rates could affect the value of the Euro-Denominated Debt Securities as participants in the global currency markets
move to buy or sell euro or U.S. dollars in reaction to these developments.
 

If a governmental authority imposes exchange controls or other conditions, such as taxes on the transfer of the euro, there may be limited availability of euro for payment
on the Euro-Denominated Debt Securities at their maturity or on any other payment date. In addition, the ability of a holder to move currency freely out of the country in which
payment in the currency is received or to convert the currency at a freely determined market rate could be limited by governmental actions.
 

15



Table of Contents

•   Payments in U.S. dollars. Under the terms of the Euro-Denominated Debt Securities, if at or about the time when a payment on the Euro-Denominated Debt
Securities comes due, the euro is subject to convertibility, transferability, market disruption, or other conditions affecting its availability because of circumstances beyond our
control, we may make the payment in U.S. dollars instead of euro. These circumstances could include the imposition of exchange controls or our inability to obtain euro because
of a disruption in the currency markets for the euro. The exchange rate used to make payment in U.S. dollars may be based on limited information and would involve significant
discretion on the part of our exchange agent. As a result, the value of the payment in U.S. dollars may be less than the value of the payment an investor would have received in
euro if euro had been available.
 

•   Changes in currency exchange rates. Except as described above, we will not make any adjustment in or change to the terms of the Euro-Denominated Debt
Securities for changes in the exchange rate for euro, including any devaluation, revaluation, or imposition of exchange or other regulatory controls or taxes, or for other
developments affecting the euro, the U.S. dollar, or any other currency. Consequently, you will bear the risk that your investment may be affected adversely by these types of
events.
 

•   Court judgments. The Euro-Denominated Debt Securities are governed by New York law. Under Section 27 of the New York Judiciary Law, a state court in the
State of New York rendering a judgment on the Euro-Denominated Debt Securities would be required to render the judgment in euro. In turn, the judgment would be converted
into U.S. dollars at the exchange rate prevailing on the date of entry of the judgment. Consequently, in a lawsuit for payment on the Euro-Denominated Debt Securities, you
would bear currency exchange risk until judgment is entered, which could be a long time.
 

In courts outside of New York, you may not be able to obtain judgment in a specified currency other than U.S. dollars. For example, a judgment for money in an action
based on the Euro-Denominated Debt Securities in many other United States federal or state courts ordinarily would be enforced in the United States only in U.S. dollars. The
date used to determine the rate of conversion of the euro into U.S. dollars will depend on various factors, including which court renders the judgment.
 

LICENSE AGREEMENTS RELATED TO SOME OF THE INDEXED DEBT SECURITIES
 

We have entered into non-exclusive license agreements with each of S&P®, Dow Jones, Nasdaq®, and STOXX Limited, a joint venture between Deutsche Boerse AG,
Dow Jones and the SWX Swiss Exchange, providing for the license to us and some of our affiliates or subsidiaries, in exchange for a fee, for the right to use indices owned and
published by S&P® (including the S&P 500® Index), Dow Jones (including the DJIASM), Nasdaq® (including the Nasdaq-100 Index®), and STOXX Limited (including the Dow
Jones EURO STOXX 50SM Index), respectively, in connection with some of our securities, including certain of the Indexed Debt Securities described in this prospectus.
 

The license agreement between us and S&P® requires that the following language be stated in this prospectus:
 

The Indexed Debt Securities linked to the S&P 500® Index are not sponsored, endorsed, sold, or promoted by S&P®. S&P® makes no representation or warranty, express
or implied, to the owners of those Indexed Debt Securities or any member of the public regarding the advisability of investing in securities generally or in those Indexed Debt
Securities particularly, or the ability of the S&P 500® Index to track general stock market performance. Standard & Poor’s® only
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relationship to us is the licensing of certain trademarks and trade names of S&P® and of the S&P 500® Index, which is determined, composed, and calculated by S&P® without
regard to us or the Indexed Debt Securities linked to the S&P 500® Index. S&P® has no obligation to take our needs or the needs of holders of the Indexed Debt Securities
linked to the S&P 500® Index into consideration in determining, composing, or calculating the S&P 500® Index. S&P® is not responsible for and did not participate in the
determination of the timing of, prices at, or quantities of the Indexed Debt Securities linked to the S&P 500® Index when issued and was not and will not be involved in the
determination or calculation of any amounts payable with respect to those Indexed Debt Securities. S&P® has no obligation or liability in connection with the administration,
marketing, or trading of the Indexed Debt Securities linked to the S&P 500® Index.
 

S&P® DOES NOT GUARANTEE THE ACCURACY AND/OR THE COMPLETENESS OF THE S&P 500® INDEX OR ANY DATA INCLUDED THEREIN AND
S&P® SHALL HAVE NO LIABILITY FOR ANY ERRORS, OMISSIONS, OR INTERRUPTIONS THEREIN. S&P® MAKES NO WARRANTY, EXPRESS OR IMPLIED,
AS TO RESULTS TO BE OBTAINED BY US, OWNERS OF THE INDEXED DEBT SECURITIES LINKED TO THE S&P 500® INDEX, OR ANY OTHER PERSON OR
ENTITY FROM THE USE OF THE S&P 500® INDEX OR ANY DATA INCLUDED THEREIN. S&P® MAKES NO EXPRESS OR IMPLIED WARRANTIES, AND
EXPRESSLY DISCLAIMS ALL WARRANTIES OF MERCHANTABILITY OR FITNESS FOR A PARTICULAR PURPOSE OR USE, WITH RESPECT TO THE S&P
500® INDEX OR ANY DATA INCLUDED THEREIN. WITHOUT LIMITING ANY OF THE FOREGOING, IN NO EVENT SHALL S&P® HAVE ANY LIABILITY FOR
ANY SPECIAL, PUNITIVE, INDIRECT, OR CONSEQUENTIAL DAMAGES (INCLUDING LOST PROFITS), EVEN IF NOTIFIED OF THE POSSIBILITY OF SUCH
DAMAGES.
 

The license agreement between us and Dow Jones requires that the following language be stated in this prospectus:
 

The Indexed Debt Securities linked to the DJIASM are not sponsored, endorsed, sold, or promoted by Dow Jones. Dow Jones makes no representation or warranty,
express or implied, to the owners of those Indexed Debt Securities or any member of the public regarding the advisability of investing in securities generally or in those Indexed
Debt Securities particularly. Dow Jones’ only relationship to us is the licensing of certain trademarks, trade names, and service marks of Dow Jones and of the DJIASM, which is
determined, composed, and calculated by Dow Jones without regard to us or the Indexed Debt Securities linked to the DJIASM. Dow Jones has no obligation to take our needs or
the needs of holders of the Indexed Debt Securities linked to the DJIASM into consideration in determining, composing, or calculating the DJIASM. Dow Jones is not responsible
for and did not participate in the determination of the timing of, prices at, or quantities of the Indexed Debt Securities linked to the DJIASM when issued and was not and will not
be involved in the determination or calculation of any amounts payable with respect to those Indexed Debt Securities. Dow Jones has no obligation or liability in connection
with the administration, marketing, or trading of the Indexed Debt Securities linked to the DJIASM.
 

DOW JONES DOES NOT GUARANTEE THE ACCURACY AND/OR THE COMPLETENESS OF THE DJIASM OR ANY DATA INCLUDED THEREIN AND
DOW JONES SHALL HAVE NO LIABILITY FOR ANY ERRORS, OMISSIONS, OR INTERRUPTIONS THEREIN. DOW JONES MAKES NO WARRANTY, EXPRESS
OR IMPLIED, AS TO RESULTS TO BE OBTAINED BY US, OWNERS OF THE INDEXED DEBT SECURITIES LINKED TO THE DJIASM, OR ANY OTHER PERSON
OR ENTITY FROM THE USE OF THE DJIASM OR ANY DATA INCLUDED THEREIN. DOW JONES MAKES NO EXPRESS OR IMPLIED WARRANTIES, AND
EXPRESSLY DISCLAIMS ALL WARRANTIES OF MERCHANTABILITY OR FITNESS FOR A PARTICULAR PURPOSE OR USE WITH RESPECT TO THE DJIASM

OR ANY DATA
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INCLUDED THEREIN. WITHOUT LIMITING ANY OF THE FOREGOING, IN NO EVENT SHALL DOW JONES HAVE ANY LIABILITY FOR ANY LOST PROFITS
OR INDIRECT, PUNITIVE, SPECIAL, OR CONSEQUENTIAL DAMAGES OR LOSSES, EVEN IF NOTIFIED OF THE POSSIBILITY THEREOF. THERE ARE NO
THIRD PARTY BENEFICIARIES OF ANY AGREEMENTS OR ARRANGEMENTS BETWEEN DOW JONES AND US.
 

The license agreement between us and Nasdaq® requires that the following language be stated in this prospectus:
 

The Indexed Debt Securities linked to the Nasdaq-100 Index® are not sponsored, endorsed, sold, or promoted by Nasdaq®. Nasdaq® has not passed on the legality or
suitability of, or the accuracy or adequacy of descriptions and disclosures relating to, those Indexed Debt Securities. Nasdaq® makes no representation or warranty, express or
implied, to the owners of those Indexed Debt Securities or any member of the public regarding the advisability of investing in securities generally or in those Indexed Debt
Securities particularly, or the ability of the Nasdaq-100 Index® to track general stock market performance. Nasdaq®’s only relationship to us is in the licensing of the Nasdaq-
100®, Nasdaq-100 Index®, and Nasdaq® trademarks or service marks, and certain trade names of Nasdaq® and the use of the Nasdaq-100 Index®, which is determined,
composed, and calculated by Nasdaq® without regard to us or the Indexed Debt Securities linked to the Nasdaq-100 Index®. Nasdaq® has no obligation to take our needs or your
needs into consideration in determining, composing, or calculating the Nasdaq-100 Index®. Nasdaq® is not responsible for and did not participate in the determination of the
timing of, prices at, or quantities of the Indexed Debt Securities linked to Nasdaq-100 Index® when issued and was not and will not be involved in the determination or
calculation of any amounts payable with respect to those Indexed Debt Securities. Nasdaq® has no liability in connection with the administration, marketing, or trading of the
Indexed Debt Securities linked to the Nasdaq-100 Index®.
 

NASDAQ® DOES NOT GUARANTEE THE ACCURACY AND/OR UNINTERRUPTED CALCULATION OF THE NASDAQ-100 INDEX® OR ANY DATA
INCLUDED THEREIN. NASDAQ® MAKES NO WARRANTY, EXPRESS OR IMPLIED, AS TO RESULTS TO BE OBTAINED BY US, OWNERS OF THE INDEXED
DEBT SECURITIES LINKED TO THE NASDAQ-100 INDEX®, OR ANY OTHER PERSON OR ENTITY FROM THE USE OF THE NASDAQ-100 INDEX® OR ANY
DATA INCLUDED THEREIN. NASDAQ® MAKES NO EXPRESS OR IMPLIED WARRANTIES AND EXPRESSLY DISCLAIMS ALL WARRANTIES OF
MERCHANTABILITY OR FITNESS FOR A PARTICULAR PURPOSE OR USE WITH RESPECT TO THE NASDAQ-100 INDEX® OR ANY DATA INCLUDED
THEREIN. WITHOUT LIMITING ANY OF THE FOREGOING, IN NO EVENT SHALL NASDAQ® HAVE ANY LIABILITY FOR ANY LOST PROFITS OR SPECIAL,
INCIDENTAL, PUNITIVE, INDIRECT, OR CONSEQUENTIAL DAMAGES, EVEN IF NOTIFIED OF THE POSSIBILITY OF SUCH DAMAGES.
 

The license agreement between us and STOXX Limited, or “STOXX,” requires that the following language be stated in this prospectus:
 

STOXX and Dow Jones have no relationship to us, other than the licensing of the Dow Jones EURO STOXX 50SM Index and the related trademarks for use in
connection with the Indexed Debt Securities linked to the Dow Jones EURO STOXX 50SM Index. STOXX and Dow Jones do not:
 
 · sponsor, endorse, sell or promote those Indexed Debt Securities;
 
 · recommend that any person invest in those Indexed Debt Securities or any other securities;
 
 · have any responsibility or liability for or make any decisions about the timing, amount or pricing of those Indexed Debt Securities;
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 · have any responsibility or liability for the administration, management, or marketing of those Indexed Debt Securities; or
 
 · consider the needs of those Indexed Debt Securities or the holders of those Indexed Debt Securities in determining, composing, or calculating the Dow Jones EURO

STOXX 50SM Index, or have any obligation to do so.
 

STOXX and Dow Jones will not have any liability in connection with the Indexed Debt Securities linked to the Dow Jones EURO STOXX 50SM Index.
Specifically:
 
 · STOXX and Dow Jones do not make any warranty, express or implied, and disclaim any and all warranty concerning:
 
 · the results to be obtained by those Indexed Debt Securities, the holders of those Indexed Debt Securities or any other person in connection with the use of

the Dow Jones EURO STOXX 50SM Index and the data included in that index;
 
 · the accuracy or completeness of the Dow Jones EURO STOXX 50SM Index and its data;
 
 · the merchantability and the fitness for a particular purpose or use of the Dow Jones EURO STOXX 50SM Index and its data;
 
 · STOXX and Dow Jones will have no liability for any errors, omissions, or interruptions in the Dow Jones EURO STOXX 50SM Index or its data; and
 
 · Under no circumstances will STOXX or Dow Jones be liable for any lost profits or indirect, punitive, special, or consequential damages or losses, even if

STOXX or Dow Jones knows they might occur.
 

The licensing agreement between us and STOXX is solely for their benefit and our benefit, and not for the benefit of the holders of any Indexed Debt Securities
linked to the Dow Jones EURO STOXX 50SM Index or any other third parties.
 

COMPANY DEBT SECURITIES
 

Bank of America Corporation (which, for purposes of this portion of the prospectus, includes NationsBank Corporation prior to its merger with BankAmerica
Corporation in 1998 and NCNB Corporation prior to its merger with C&S/Sovran Corporation in 1991) has issued certain senior debt securities described below (the “Company
Senior Securities”) and certain subordinated debt securities described below (the “Company Subordinated Securities,” and together with the Company Senior Securities, the
“Company Debt Securities”). The Company Debt Securities were issued under the indentures referred to in the following paragraphs (the “Company Indentures”). The
following summary of the provisions of the Company Debt Securities and the Company Indentures is not complete and is qualified in its entirety by the provisions of the
applicable Company Indenture. These Company Indentures are exhibits to the registration statement of which this prospectus is a part and are incorporated herein by reference.
 

We issued the Company Senior Securities under an Indenture dated January 1, 1995 (as supplemented, the “Company Senior Indenture”) between us and The Bank of
New York, as successor trustee.
 

We issued the Company Subordinated Securities under three separate indentures (collectively referred to as the “Company Subordinated Indentures”). We refer to the
Company Subordinated Securities issued under the Indenture dated January 1, 1995 (as supplemented, the “1995 Company Subordinated Indenture”) between us and The Bank
of New York, as trustee, as
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the “1995 Company Subordinated Securities.” We refer to the Company Subordinated Securities issued under the Indenture dated November 1, 1992 (as supplemented, the
“1992 Company Subordinated Indenture”) between us and The Bank of New York, as trustee, as the “1992 Company Subordinated Securities.” We refer to the Company
Subordinated Securities issued under the Indenture dated September 1, 1989 (as supplemented, the “1989 Company Subordinated Indenture”) between us and The Bank of New
York, as trustee, as the “1989 Company Subordinated Securities.”
 
Company Senior Securities
 

Sale or Issuance of Capital Stock of Banks. The Company Senior Indenture prohibits the issuance, sale or other disposition of capital stock, or securities convertible into
or options, warrants, or rights to acquire capital stock, of any Principal Subsidiary Bank (as defined below) or of any subsidiary which owns shares of capital stock, or securities
convertible into or options, warrants, or rights to acquire capital stock, of any Principal Subsidiary Bank, with the following exceptions:
 
 • sales of directors’ qualifying shares;
 
 • sales or other dispositions for fair market value, if, after giving effect to the disposition and to conversion of any shares or securities convertible into capital stock of

a Principal Subsidiary Bank, we would own at least 80% of each class of the capital stock of that Principal Subsidiary Bank;
 
 • sales or other dispositions made in compliance with an order of a court or regulatory authority of competent jurisdiction;
 

 

• any sale by a Principal Subsidiary Bank of additional shares of its capital stock, securities convertible into shares of its capital stock, or options, warrants, or rights
to subscribe for or purchase shares of its capital stock, to its stockholders at any price, so long as before that sale we owned, directly or indirectly, securities of the
same class and immediately after the sale, we owned, directly or indirectly, at least as great a percentage of each class of securities of the Principal Subsidiary Bank
as we owned before the sale of additional securities; and

 

 
• any issuance of shares of capital stock, or securities convertible into or options, warrants, or rights to subscribe for or purchase shares of capital stock, of a Principal

Subsidiary Bank or any subsidiary which owns shares of capital stock, or securities convertible into or options, warrants, or rights to acquire capital stock, of any
Principal Subsidiary Bank, to us or our wholly owned subsidiary.

 
A “Principal Subsidiary Bank” is defined in the Company Senior Indenture as any bank with total assets equal to more than 10% of our total consolidated assets. As of

the date of this prospectus, Bank of America, N.A. and Fleet National Bank are our only Principal Subsidiary Banks.
 

Waiver of Covenants. The holders of a majority in principal amount of the Company Senior Securities of all affected series then outstanding may waive compliance with
some of the covenants or conditions of the Company Senior Indenture, including the covenant described above.
 

Modification of the Indenture. We and the trustee may modify the Company Senior Indenture with the consent of the holders of at least 66 2/3% of the aggregate principal
amount of all series of Company Senior Securities affected by the modification. However, no modification may extend the fixed maturity of, reduce the principal amount or
redemption premium of, or reduce the rate of or
 

20



Table of Contents

extend the time of payment of interest on, any security without the consent of each holder affected by the modification. No modification may reduce the percentage of securities
that is required to consent to modification without the consent of all holders of the securities outstanding.
 

In addition, we and the trustee may execute supplemental indentures in some circumstances without the consent of any holders of outstanding Company Senior
Securities.
 

For purposes of determining the aggregate principal amount of the Company Senior Securities outstanding at any time in connection with any request, demand,
authorization, direction, notice, consent or waiver under the Company Senior Indenture, (1) the principal amount of any Company Senior Security issued with OID is that
amount that would be due and payable at that time upon an event of default, and (2) the principal amount of a Company Senior Security denominated in a foreign currency or
currency unit is the U.S. dollar equivalent on the date of original issuance of that security.
 

Defaults and Rights of Acceleration. The Company Senior Indenture defines an event of default with respect to a series of Company Senior Securities as any one of the
following events:
 
 • our failure to pay principal or any premium when due on any Company Senior Securities of that series;
 
 • our failure to pay interest on any Company Senior Securities of that series, within 30 calendar days after the interest becomes due;
 

 
• our breach of any of our other covenants contained in the Company Senior Securities of that series or in the Company Senior Indenture, that is not cured within 90

calendar days after written notice to us by the trustee, or to us and the trustee by the holders of at least 25% in principal amount of all Company Senior Securities
then outstanding under the Company Senior Indenture and affected by the breach; and

 
 • specified events involving our bankruptcy, insolvency, or liquidation.
 

If an event of default occurs and is continuing, either the trustee or the holders of 25% in principal amount of the outstanding Company Senior Securities of that series
may declare the principal amount, or if the securities were issued with OID, a specified portion of the principal amount, of all Company Senior Securities of that series to be due
and payable immediately. The holders of a majority in principal amount of the Company Senior Securities of all series affected, in some circumstances, may annul the
declaration of acceleration and waive past defaults.
 

Collection of Indebtedness. If we fail to pay the principal of, or any premium on, any Company Senior Securities, or if we are over 30 calendar days late on an interest
payment on any Company Senior Securities, the trustee can demand that we pay to it, for the benefit of the holders of those securities, the amount which is due and payable on
those securities, including any interest incurred because of our failure to make that payment. If we fail to pay the required amount on demand, the trustee may take appropriate
action, including instituting judicial proceedings against us. In addition, the holder of any Company Senior Security also may file suit to enforce our obligation to pay principal,
any premium, interest, or any other amounts due on that security regardless of the actions taken by the trustee.
 

The holders of a majority in principal amount of each series of Company Senior Securities then outstanding may direct the time, method, and place of conducting any
proceeding for any remedy available to the trustee under the Company Senior Indenture, but the trustee will be entitled to receive from the holders a reasonable indemnity
against expenses and liabilities.
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We are required periodically to file with the trustee a certificate stating that we are not in default under any of the terms of the Company Senior Indenture.
 

Paying Agent. We have designated the principal corporate trust offices of The Bank of New York in New York City as the place in the United States where the Company
Senior Securities that are denominated in U.S. dollars may be presented for payment. We have designated the office of The Bank of New York in the City of London as the
place where the Company Senior Securities that are denominated in euro may be presented for payment. Payments of principal and interest on Company Senior Securities
denominated in euro normally will be made in euro, unless the euro is not available to us due to circumstances beyond our control, in which case we may make the payment in
U.S. dollars using an exchange rate determined by the exchange rate agent in its sole discretion.
 
Outstanding Company Senior Securities

The principal terms of each series of Company Senior Securities outstanding as of the date of this prospectus are set forth below. Interest on each series accrues at the
annual rate indicated in the title of the series (or, with respect to medium-term notes, in the table for each series) and is payable on the indicated interest payment dates to the
registered holders on the preceding record date.
 

Where we indicate below that some of the Company Senior Securities may be redeemed “for tax reasons,” we mean that we may redeem 100% of the principal amount
plus accrued interest up to the redemption date, in whole but not in part, at any time upon not less than 30 calendar nor more than 60 calendar days’ notice, if we have or will
become obligated to pay “additional amounts” as a result of any change in, or amendment to, the laws or regulations of the United States or any political subdivision or any
authority of the United States having power to tax, or any change in the application or official interpretation of these laws or regulations, on or after the date we agreed to issue
the securities. An obligation to pay additional amounts means we must pay the beneficial owner of any security that is a non-United States person an additional amount in order
to ensure that every net payment on that security will be not less, due to payment of United States withholding tax, than the amount then due and payable.
 

4 5/8% senior notes, due 2014
•   Initial principal amount of series (subject to increase):  €1,250,000,000
•   Maturity date:  February 18, 2014
•   Interest payment date:  February 18
•   Record date:  January 31
•   Issuance date:  February 18, 2004
•   Redemption:  For tax reasons
•   Listing:  Luxembourg Stock Exchange
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Floating rate callable senior notes, due 2007
•   Initial principal amount of series (subject to increase):  $1,500,000,000
•   Maturity date:  February 15, 2007
•   Interest rate:

 

3-month LIBOR reset quarterly plus a spread equal to (1)
0.04% through August 15, 2005 and (2) 0.14% from
August 15, 2005 through the maturity date or earlier
redemption

•   Interest payment dates:  February 15, May 15, August 15, and November 15
•   Record dates:  January 31, April 30, July 31, and October 31
•   Issuance date:  February 17, 2004
•   Redemption:

 

May be redeemed by us in whole on August 15 2005 and
on any interest payment date thereafter, at 100% of the
principal amount plus accrued and unpaid interest

•   Listing:  Not listed on any exchange
•   Calculation agent:  Banc of America Securities LLC

 
3 3/8% senior notes, due 2009

 
•   Initial principal amount of series (subject to increase):  $1,000,000,000
•   Maturity date:  February 17, 2009
•   Interest payment dates:  February 17 and August 17
•   Record dates:  January 31 and July 31
•   Issuance date:  January 29, 2004
•   Redemption:  For tax reasons
•   Listing:  Luxembourg Stock Exchange

 
4 3/8% senior notes, due 2010

 
•   Initial principal amount of series (subject to increase):  $1,000,000,000
•   Maturity date:  December 1, 2010
•   Interest payment dates:  June 1 and December 1
•   Record dates:  May 15 and November 15
•   Issuance date:  November 18, 2003
•   Redemption:  For tax reasons
•   Listing:  Luxembourg Stock Exchange
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4 1/4% senior notes, due 2010
 

•   Initial principal amount of series (subject to increase):  €1,500,000,000
•   Maturity date:  October 21, 2010
•   Interest payment date:  October 21
•   Record date:  September 30
•   Issuance date:  October 21, 2003
•   Redemption:  For tax reasons
•   Listing:  Luxembourg Stock Exchange

 
3 1/4% senior notes, due 2008

 
•   Initial principal amount of series (subject to increase):  $1,000,000,000
•   Maturity date:  August 15, 2008
•   Interest payment dates:  February 15 and August 15
•   Record dates:  January 31 and July 31
•   Issuance date:  July 22, 2003
•   Redemption:  For tax reasons
•   Listing:  Luxembourg Stock Exchange

 
3 5/8% senior notes, due 2008

 
•   Initial principal amount of series (subject to increase):  €1,000,000,000
•   Maturity date:  March 3, 2008
•   Interest payment date:  March 3
•   Record date:  February 15
•   Issuance date:  March 3, 2003
•   Redemption:  For tax reasons
•   Listing:  Luxembourg Stock Exchange

 
4 7/8% senior notes, due 2013
•   Initial principal amount of series (subject to increase):  $1,000,000,000
•   Maturity date:  January 15, 2013
•   Interest payment dates:  January 15 and July 15
•   Record dates:  December 31 and June 30
•   Issuance date:  January 23, 2003
•   Redemption:  For tax reasons
•   Listing:  Luxembourg Stock Exchange

 
3 7/8% senior notes, due 2008
•   Initial principal amount of series (subject to increase):  $1,000,000,000
•   Maturity date:  January 15, 2008
•   Interest payment dates:  January 15 and July 15
•   Record dates:  December 31 and June 30
•   Issuance date:  November 26, 2002
•   Redemption:  For tax reasons
•   Listing:  Luxembourg Stock Exchange
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3.761% senior notes, due 2007
•   Initial principal amount of series (subject to increase):  $   145,000,000
•   Maturity date:  November 30, 2007
•   Interest payment dates:  May 30 and November 30
•   Record dates:  May 15 and November 15
•   Issuance date:  November 20, 2002
•   Redemption:

 

Redeemable by us in whole or from time to time in part
at a redemption price equal to the “Make-whole Price”
plus accrued and unpaid interest to the redemption date1

•   Listing:  Not listed on any exchange
 

5 1/8% senior notes, due 2014
•   Initial principal amount of series:  $   500,000,000
•   Additional principal amount of series issued March 31, 2003:  $   500,000,000
•   Aggregate principal amount of series

currently outstanding (subject to increase):  $1,000,000,000
•   Maturity date:  November 15, 2014
•   Interest payment dates:  May 15 and November 15
•   Record dates:  April 30 and October 31
•   Initial issuance date:  November 7, 2002
•   Redemption:  For tax reasons
•   Listing:  Luxembourg Stock Exchange

 
4 7/8% senior notes, due 2012

 
•   Initial principal amount of series (subject to increase):  $1,000,000,000
•   Maturity date:  September 15, 2012
•   Interest payment dates:  March 15 and September 15
•   Record dates:  February 28/29 and August 31
•   Issuance date:  September 25, 2002
•   Redemption:  For tax reasons
•   Listing:  Luxembourg Stock Exchange

 

1 The “Make-whole Price” as of any redemption date means an amount equal to the greater of (1) 100% of the principal amount of the note, or (2) the “Make-whole Price” amount determined by a dealer designated by the
trustee (which must be one of the placement agents with respect to the original issuance and sale of the notes) to be the sum of the present values of the remaining scheduled payments of principal and interest on the notes
(excluding any portion of payments of interest accrued as of the redemption date) discounted to the redemption date on a semi-annual basis (assuming a 360-day year consisting of twelve 30-day months) at the Adjusted
Treasury Rate. “Adjusted Treasury Rate” means, with respect to any redemption date, the rate per year equal to the semi-annual yield to maturity of the Comparable Treasury Issue, assuming a price for the Comparable
Treasury Issue (expressed as a percentage of its principal amount) equal to the Comparable Treasury Price for the redemption date plus 12.5 basis points. “Comparable Treasury Issue” means the United States Treasury
security selected by the designated dealer as having a maturity comparable to the remaining term of the notes that would be utilized, at the time of selection and in accordance with customary financial practice, in pricing new
issues of corporate debt securities of comparable maturity to the remaining term of the notes. “Comparable Treasury Price” means, with respect to any redemption date: (1) the average of three or more available Reference
Treasury Dealer Quotations for that date (which must include quotations from the original placements agents that are, or whose successors are, Reference Treasury Dealers on that redemption date), after excluding the highest
and lowest of the Reference Treasury Dealer Quotations, or (2) if fewer than three Reference Treasury Dealer Quotations are obtained, the average of all of the Reference Treasury Dealer Quotations. “Reference Treasury
Dealer” means any entity that is a primary U.S. Government securities dealer in New York City. “Reference Treasury Dealer Quotations” means, with respect to each Reference Treasury Dealer and any redemption date, the
average of the bid and asked prices for the Comparable Treasury Issue (expressed in each case as a percentage of its principal amount) quoted in writing by the Reference Treasury Dealer at 5:00 p.m. on the third business day
preceding the redemption date.
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6 1/4% senior notes, due 2012
 

•   Initial principal amount of series (subject to increase):  $1,000,000,000
•   Maturity date:  April 15, 2012
•   Interest payment dates:  April 15 and October 15
•   Record dates:  March 31 and September 30
•   Issuance date:  April 22, 2002
•   Redemption:  For tax reasons
•   Listing:  Luxembourg Stock Exchange

 
5 1/4% senior notes, due 2007

 
•   Initial principal amount of series (subject to increase):  $1,500,000,000
•   Maturity date:  February 1, 2007
•   Interest payment dates:  February 1 and August 1
•   Record dates:  January 15 and July 15
•   Issuance date:  January 31, 2002
•   Redemption:  For tax reasons
•   Listing:  Luxembourg Stock Exchange

 
4 3/4% senior notes, due 2006

   
•   Initial principal amount of series (subject to increase):  $1,000,000,000
•   Maturity date:  October 15, 2006
•   Interest payment dates:  April 15 and October 15
•   Record dates:  March 31 and September 30
•   Issuance date:  October 9, 2001
•   Redemption:  For tax reasons
•   Listing:  Luxembourg Stock Exchange

 
7 1/8% senior notes, due 2006

   
•   Initial principal amount of series (subject to increase):  $1,000,000,000
•   Maturity date:  September 15, 2006
•   Interest payment dates:  March 15 and September 15
•   Record dates:  February 28/29 and August 31
•   Issuance date:  September 22, 2000
•   Redemption:  Not applicable
•   Listing:  Not listed on any exchange

 
7 7/8% senior notes, due 2005
   
•   Initial principal amount of series (subject to increase):  $1,000,000,000
•   Maturity date:  May 16, 2005
•   Interest payment dates:  May 15 and November 15
•   Record dates:  April 30 and October 31
•   Issuance date:  May 30, 2000
•   Redemption:  For tax reasons
•   Listing:  Luxembourg Stock Exchange
 
6 5/8% senior notes, due 2004
   
•   Initial principal amount of series (subject to increase):  $1,500,000,000
•   Maturity date:  June 15, 2004
•   Interest payment dates:  June 15 and December 15
•   Record dates:  May 31 and November 30
•   Issuance date:  June 15, 1999
•   Redemption:  For tax reasons
•   Listing:  Luxembourg Stock Exchange
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5 7/8% senior notes, due 2009
   
•   Initial principal amount of series (subject to increase):  $1,500,000,000
•   Maturity date:  February 15, 2009
•   Interest payment dates:  February 15 and August 15
•   Record dates:  January 31 and July 31
•   Issuance date:  February 8, 1999
•   Redemption:  For tax reasons
•   Listing:  Luxembourg Stock Exchange

6 1/8% senior notes, due 2004
   
•   Principal amount of series:  $   450,000,000
•   Maturity date:  July 15, 2004
•   Interest payment dates:  January 15 and July 15
•   Record dates:  December 31 and June 30
•   Issuance date:  July 23, 1998
•   Redemption:  Not applicable
•   Listing:  Not listed on any exchange

6 3/8% senior notes, due 2005
   
•   Principal amount of series:  $   500,000,000
•   Maturity date:  May 15, 2005
•   Interest payment dates:  May 15 and November 15
•   Record dates:  April 30 and October 31
•   Issuance date:  May 4, 1998
•   Redemption:  Not applicable
•   Listing:  Not listed on any exchange
 

Senior Medium-Term Notes
 

As of the date of this prospectus, several series of the Company’s Senior Medium-Term Notes are outstanding under the Company Senior Indenture (the “Company
Senior Medium-Term Notes”). In the tables below, we specify the following terms of each of these series:
 
 • original issuance date;
 
 • principal amount outstanding;
 
 • maturity date;
 
 • interest rate; and
 
 • redemption/repayment terms, if any.
 

The interest rate bases or formulas applicable to the Company Senior Medium-Term Notes that bear interest at floating rates also are indicated in the table below. The
Company Senior Medium-Term Notes are not redeemable by us at our option or repayable at the option of the holder unless a redemption or repayment date is indicated in the
tables below. Unless otherwise indicated below, Company Senior Medium-Term Notes that may be redeemed are redeemable at 100% of their principal amount, plus accrued
and unpaid interest, if any, to the redemption date. As used in this prospectus, “bps” means basis points. One basis point equals 0.01%. For example, 25.0 bps is equal to 0.25%.
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Senior Medium-Term Notes, Series E
 

As of the date of this prospectus, $255.0 million aggregate principal amount of our Senior Medium-Term Notes, Series E is outstanding, as indicated in the table below:
 

ORIGINAL
ISSUANCE DATE

   

PRINCIPAL
AMOUNT

   

MATURITY DATE

   

INTEREST RATE

   

REDEMPTION/REPAYMENT TERMS

March 18, 1996     $     50,000,000    March 20, 2006    6.950%    None
                  
April 22, 1996     $     15,000,000    April 30, 2006    7.125%    None
                  
June 19, 1996

 
 

 
 $   170,000,000

 
 
 

August 12, 2004
 

 
 

LIBOR Telerate
plus 23.0 bps; reset quarterly    

None

                  
July 5, 1996

 

 

 

$      20,000,000

 

 

 

July 5, 2004

 

 

 

LIBOR Telerate
plus 42.0 bps, subject to a
maximum rate of 10.000%; reset
quarterly    

None

 
Senior Medium-Term Notes, Series F

 
As of the date of this prospectus, $115.0 million aggregate principal amount of our Senior Medium-Term Notes, Series F is outstanding, as indicated in the table below:

 
ORIGINAL

ISSUANCE DATE

   

PRINCIPAL
AMOUNT

   

MATURITY DATE

   

INTEREST
RATE

   

REDEMPTION/REPAYMENT TERMS

November 20, 1996

 

 

 

 $     20,000,000

 

 

 

November 20, 2006

 

 

 

LIBOR Telerate
plus 20.0 bps;
reset quarterly    

None

December 23, 1996

 

 

 

$      15,000,000

 

 

 

December 23, 2004

 

 

 

LIBOR Telerate
plus 40.0 bps,
subject to a
maximum rate of
9.500%; reset
quarterly    

None

July 1, 1997

 

 

 

$ 20,000,000

 

 

 

July 1, 2004

 

 

 

LIBOR Telerate
plus 12.0 bps; reset
quarterly    

None

August 15, 1997    $ 50,000,000   August 15, 2012    7.230%    None
December 15, 1997    $ 10,000,000   February 25, 2010    6.710%    None
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Senior Medium-Term Notes, Series G
 

As of the date of this prospectus, $333.4 million aggregate principal amount of our Senior Medium-Term Notes, Series G is outstanding, as indicated in the table below:
 

ORIGINAL
ISSUANCE DATE

   

PRINCIPAL
AMOUNT

   

MATURITY DATE

   

INTEREST
RATE

   

REDEMPTION/REPAYMENT TERMS

March 23, 1998

 

 

 

$      16,221,000

 

 

 

March 23, 2038

 

 

 

LIBOR Telerate
minus 5.0 bps; reset
monthly

 

 

 

Repayable at the holder’s option on the following repayment dates
(at the prices indicated plus accrued interest): 03/23/08 (99.00%);
03/23/11 (99.50%); 03/23/14 (99.75%); and 03/23/17 and on each
third anniversary thereafter (100.00%)

March 27, 1998    $ 16,670,000   June 27, 2008    6.260%    None
April 6, 1998    $ 21,450,000   July 3, 2008    6.250%    None
June 15, 1998

 

 

 

$ 25,000,000

 

 

 

June 16, 2008

 

 

 

LIBOR Telerate
plus 21.0 bps; reset
semiannually  

 

 

None

July 17, 1998

 

 

 

$    200,000,000

 

 

 

July 17, 2028

 

 

 

OID
Debt Security,
7.000% yield to
maturity  

 

 

Redeemable by us in whole on 07/17/08 and on semiannual
redemption dates thereafter, at prices varying with the redemption
date1

July 23, 1998

 

 

 

$ 54,050,000

 

 

 

August 15, 2013

 

 

 

OID
Debt Security,
6.100% yield to
maturity  

 

 

None

1 The redemption dates (and the corresponding redemption prices, expressed as a percentage of the principal amount) are as follows: 07/17/08 (25.256%); 01/17/09 (26.140%); 07/17/09 (27.055%); 01/17/10 (28.002%);
07/17/10 (28.982%); 01/17/11 (29.997%); 07/17/11 (31.047%); 01/17/12 (32.133%); 07/17/12 (33.258%); 01/17/13 (34.422%); 07/17/13 (35.627%); 01/17/14 (36.874%); 07/17/14 (38.164%); 01/17/15 (39.500%); 07/17/15
(40.882%); 01/17/16 (42.313%); 07/17/16 (43.794%); 01/17/17 (45.327%); 07/17/17 (46.913%); 01/17/18 (48.555%); 07/17/18 (50.255%); 01/17/19 (52.014%); 07/17/19 (53.834%); 01/17/20 (55.718%); 07/17/20
(57.669%); 01/17/21 (59.687%); 07/17/21 (61.776%); 01/17/22 (63.938%); 07/17/22 (66.176%); 01/17/23 (68.492%); 07/17/23 (70.889%); 01/17/24 (73.371%); 07/17/24 (75.939%); 01/17/25 (78.596%); 07/17/25
(81.347%); 01/17/26 (84.194%); 07/17/26 (87.141%); 01/17/27 (90.191%); 07/17/27 (93.348%); 01/17/28 (96.615%); and 07/17/28 (100.00%).
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Senior Medium-Term Notes, Series H
 

As of the date of this prospectus, $1,191.9 million aggregate principal amount of our Senior Medium-Term Notes, Series H is outstanding, as indicated in the table
below:
 

ORIGINAL
ISSUANCE DATE

   

PRINCIPAL
AMOUNT

   

MATURITY DATE

   

INTEREST RATE

   

REDEMPTION/REPAYMENT TERMS

February 10, 1999

 

 

 

$ 19,910,000

 

 

 

February 10, 2039

 

 

 

LIBOR Telerate
minus 5.0 bps; reset
monthly

 

 

 

Repayable at the holder’s option on the following repayment dates
(at the prices indicated plus accrued interest): 02/10/09 (99.00%);
02/10/12 (99.50%); 02/10/15 (99.75%); and 02/10/18 and on each
third anniversary thereafter (100.00%)

April 27, 1999    $ 25,000,000   April 27, 2004    N/A1    None

May 21, 1999

 

 

 

$      20,000,000

 

 

 

May 21, 2039

 

 

 

LIBOR Telerate
minus 5.0 bps; reset
quarterly

 

 

 

Repayable at the holder’s option on the following repayment dates
(at the prices indicated plus accrued interest): 05/21/09 (99.00%);
05/21/12 (99.25%); 05/21/15 (99.50%); 05/21/18 (99.75%); and
05/21/21 and on each third anniversary thereafter (100.00%)

June 30, 1999

 

 

 

$ 19,940,000

 

 

 

June 30, 2039

 

 

 

LIBOR Telerate
minus 5.0 bps;
reset monthly

 

 

 

Repayable at the holder’s option on the following repayment dates
(at the prices indicated plus accrued interest): 06/30/09 (99.00%);
06/30/12 (99.50%); 06/30/15 (99.75%); and 06/30/18 and on each
third anniversary thereafter (100.00%)

October 26, 1999

 

 

 

$ 55,947,000

 

 

 

October 26, 2039

 

 

 

LIBOR Telerate
minus 10.0 bps;
reset quarterly

 

 

 

Repayable at the holder’s option on the following repayment dates
(at the prices indicated plus accrued interest): 10/26/09 (99.00%);
10/26/12 (99.25%); 10/26/15 (99.50%); 10/26/18 (99.75%); and
10/26/21 and on each third anniversary thereafter (100.00%)

November 17, 1999

 

 

 

$   58,166,000

 

 

 

December 1, 2004

 

 

 

LIBOR Telerate
plus 19.0 bps; reset
quarterly  

 

 

None

November 19, 1999    $   10,000,000   November 19, 2004    N/A2    None

December 16, 1999

 

 

 

$     8,425,000

 

 

 

December 1, 2004

 

 

 

LIBOR Telerate
plus 19.0 bps; reset
quarterly  

 

 

None

1 There are no periodic payments of interest prior to maturity. At maturity, holders will receive the principal amount of the notes and may receive a supplemental redemption amount determined by reference to the performance
of the S&P 500® Index. The supplemental redemption amount, if any, will be equal to the participation rate (77%) times the product of (1) the principal amount of the notes, and (2) a fraction, the numerator of which is the
ending S&P 500® Index value (the arithmetic mean of the S&P 500 ® Index values on each of 07/19/02, 10/21/02, 01/21/03, 04/21/03, 07/21/03, 10/20/03, 01/20/04 and 04/20/04, which dates and the maturity date may be
postponed if specified market disruption events occur) minus the starting S&P 500® Index value (1297.00), and the denominator of which is the starting S&P 500 ® Index value (1297.00). In no event will the supplemental
redemption amount be less than zero. We have appointed our affiliate, Banc of America Securities LLC, to act as calculation agent for purposes of determining the supplemental redemption amount.

2 There are no periodic payments of interest prior to maturity. At maturity, holders will receive the principal amount of the notes and may receive a supplemental redemption amount determined by reference to the performance
of the S&P 500® Index. The supplemental redemption amount, if any, will be equal to the participation rate (87%) times the product of (1) the principal amount of the notes, and (2) a fraction, the numerator of which is the
ending S&P 500® Index value (the arithmetic mean of the S&P 500 ® Index values on each of 02/12/03, 05/12/03, 08/12/03, 11/12/03, 02/12/04, 05/12/04, 08/12/04 and 11/12/04, which dates and the maturity date may be
postponed if specified market disruption events occur) minus the starting S&P 500® Index value (1396.06), and the denominator of which is the starting S&P 500 ® Index value (1396.06). In no event will the supplemental
redemption amount be less than zero. We have appointed our affiliate, Banc of America Securities LLC, to act as calculation agent for purposes of determining the supplemental redemption amount.
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ORIGINAL
ISSUANCE DATE

   

PRINCIPAL
AMOUNT

   

MATURITY DATE

   

INTEREST
RATE

   

REDEMPTION/REPAYMENT TERMS

December 17, 1999

 

 

 

$   20,000,000

 

 

 

December 17, 2039

 

 

 

LIBOR. Telerate
minus 10.0 bps;
reset quarterly

 

 

 

Repayable at the holder’s option on the following repayment dates
(at the prices indicated plus accrued interest): 12/17/09 (99.00%);
12/17/12 (99.25%); 12/17/15 (99.50%); 12/17/18 (99.75%); and
12/17/21 and on each third anniversary thereafter (100.00%)

March 3, 2000

 

 

 

$   29,500,000

 

 

 

December 1, 2004

 

 

 

LIBOR Telerate
plus 18.0 bps; reset
quarterly  

 

 

None

March 17, 2000

 

 

 

$   30,000,000

 

 

 

March 16, 2007

 

 

 

LIBOR Telerate
plus 78.0 bps,
subject to a
maximum rate of
8.500%; reset
quarterly  

 

 

None

March 20, 2000

 

 

 

$   25,000,000

 

 

 

March 21, 2005

 

 

 

LIBOR Telerate
plus 20.0
bps; reset
monthly  

 

 

None

May 2, 2000

 

 

 

$   30,000,000

 

 

 

May 2, 2005

 

 

 

LIBOR Telerate
plus 20.0
bps; reset
quarterly  

 

 

None

June 9, 2000

 

 

 

$   20,000,000

 

 

 

June 9, 2010

 

 

 

LIBOR Telerate
plus 40.0
bps; reset
quarterly  

 

 

None

June 28, 2000

 

 

 

$   20,000,000

 

 

 

June 28, 2007

 

 

 

LIBOR Telerate
plus 74.0 bps,
subject to a
maximum rate of
8.500%; reset
quarterly  

 

 

None

August 28, 2000

 

 

 

$   75,000,000

 

 

 

August 26, 2005

 

 

 

LIBOR Telerate
plus 27.0
bps; reset
monthly  

 

 

None

August 28, 2000

 

 

 

$ 225,000,000

 

 

 

August 26, 2005

 

 

 

LIBOR Telerate
plus 25.0 bps; reset
quarterly  

 

 

None

August 28, 2000

 

 

 

$   30,000,000

 

 

 

August 26, 2005

 

 

 

LIBOR Telerate
plus 27.0
bps; reset
monthly  

 

 

None

November 13, 2000

 

 

 

$ 25,000,000

 

 

 

December 1, 2005

 

 

 

LIBOR Telerate
plus 26.0
bps; reset
quarterly  

 

 

None

November 27, 2000

 

 

 

$ 25,000,000

 

 

 

November 27, 2040

 

 

 

LIBOR Telerate
minus 10.0 bps;
reset quarterly

 

 

 

Repayable at the holder’s option on the following repayment dates
(at the prices indicated plus accrued interest): 11/27/10 (99.00%);
11/27/13 (99.25%); 11/27/16 (99.50%); 11/27/19 (99.75%); and
11/27/22 and on each third anniversary thereafter (100.00%)

January 31, 2001

 

 

 

$ 20,000,000

 

 

 

January 31, 2005

 

 

 

LIBOR Telerate
plus 32.0
bps; reset
quarterly  

 

 

None

May 3, 2001

 

 

 

$ 400,000,000

 

 

 

May 3, 2004

 

 

 

LIBOR Telerate
plus 25.0
bps; reset
quarterly  

 

 

None
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Senior Medium-Term Notes, Series I
 

As of the date of this prospectus, $2,069.6 million aggregate principal amount of our Senior Medium-Term Notes, Series I is outstanding, as indicated in the table below:
 

ORIGINAL
ISSUANCE DATE

   

PRINCIPAL
AMOUNT

   

MATURITY DATE

   

INTEREST RATE

   

REDEMPTION/REPAYMENT TERMS

August 22, 2001

 

 

 

$    200,000,000

 

 

 

August 22, 2006

 

 

 

Federal Funds Rate
plus 50.0 bps; reset
daily  

 

 

None

September 5, 2001

 

 

 

$ 30,000,000

 

 

 

September 5, 2008

 

 

 

LIBOR Telerate
plus 38.0 bps; reset
quarterly  

 

 

None

September 6, 2001

 

 

 

$ 45,000,000

 

 

 

September 6, 2007

 

 

 

LIBOR Telerate
plus 31.0 bps; reset
quarterly  

 

 

None

September 27, 2001

 

 

 

$ 9,500,000

 

 

 

September 1, 2006

 

 

 

LIBOR Telerate
plus 0.25 bps; reset
quarterly  

 

 

None

October 22, 2001

 

 

 

$ 1,650,000,000

 

 

 

October 22, 2004

 

 

 

LIBOR Telerate
plus 28.0 bps; reset
quarterly  

 

 

None

December 21, 2001

 

 

 

$      36,500,000

 

 

 

April 10, 2007

 

 

 

LIBOR Telerate
plus 0.20 bps; reset
quarterly  

 

 

None

December 28, 2001

 

 

 

$ 25,000,000

 

 

 

December 28, 2041

 

 

 

LIBOR Telerate
minus 10.0 bps;
reset quarterly

 

 

 

Repayable at the holder’s option on the following repayment dates
(at the prices indicated plus accrued interest): 12/28/11 (99.00%);
12/28/14 (99.25%); 12/28/17 (99.50%); 12/28/20 (99.75%); and
12/28/23 and on each third anniversary thereafter (100.00%)

February 22, 2002    $      30,000,000   February 22, 2005    4.320%    None

March 27, 2002    $ 33,607,000   March 28, 2005    N/A1    None

June 28, 2002    $ 10,000,000   July 2, 2007    N/A2    None

1 There are no periodic payments of interest prior to maturity. At maturity, holders will receive the principal amount of the notes plus a supplemental redemption amount determined by reference to the Dow Jones Industrial
AverageSM (DJIASM), which supplemental redemption amount will not be less than 3.04% of the principal amount. Subject to this minimum, the supplemental redemption amount will be the amount equal to the principal
amount of the notes times the product of (1) the participation rate (75%), and (2) the index performance (which is a fraction, the numerator of which is the arithmetic average of the closing levels of the DJIASM on the 22 nd of
each month beginning 04/22/02 and ending 03/22/05, which dates and the maturity date may be postponed if specified market disruption events occur, minus the initial level of the DJIASM (10,427.67), and the denominator
of which is the initial level of the DJIASM (10,427.67)). We have appointed our affiliate, Banc of America Securities LLC, to act as calculation agent for purposes of determining the supplemental redemption amount.

2 There are no periodic payments of interest prior to maturity. At maturity, holders will receive the principal amount of the notes and may receive a supplemental redemption amount determined by reference to the S&P 500 ®

Index. The supplemental redemption amount, if any, will be equal to the principal amount of the notes times the product of (1) the participation rate (122%), and (2) the index performance (which is a fraction, the numerator of
which is the arithmetic average of the closing levels of the S&P 500® Index on the 26 th day of each month beginning 07/26/02 and ending 06/26/07, which dates and the maturity date may be postponed if specified market
disruption events occur, minus the initial level of the S&P 500® Index (973.53), and the denominator of which is the initial level of the S&P 500 ® Index (973.53)). In no event will the supplemental redemption amount be less
than zero. We have appointed our affiliate, Banc of America Securities LLC, to act as calculation agent for purposes of determining the supplemental redemption amount.
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Senior Medium-Term Notes, Series J
 

As of the date of this prospectus, $4,561.0 million aggregate principal amount of our Senior Medium-Term Notes, Series J is outstanding, as indicated in the table below:
 

ORIGINAL
ISSUANCE DATE

   

PRINCIPAL
AMOUNT

   

MATURITY DATE

   

INTEREST RATE

   

REDEMPTION/REPAYMENT TERMS

October 29, 2002
 

 
 

$      13,750,0001

 
 

 
March 1, 2007

 
 

 
OID Debt Security, 1.250%
yield to maturity per year1  

 
 

Redeemable by us in whole on or after 03/01/05 2

November 27, 2002    $      76,048,000   November 29, 2007    N/A3    None

1 There are no periodic payments of interest prior to maturity. The table reflects the aggregate face amount of the notes outstanding. The amount payable at maturity is based on the performance of the depository receipts
(“shares”) of the Biotech HOLDRS Trust (“Biotech HOLDRSSM”). Biotech HOLDRSSM represent undivided beneficial ownership interests in the common stock or American depositary shares of a group of specified
companies in various segments of the biotechnology industry. At any time prior to the eighth business day before the maturity date or the business day immediately prior to the date we provide notice to the trustee of any
redemption as described in footnote 2 to this table, as applicable, each $1,000 face amount of notes may be exchanged for 6.7782 shares of Biotech HOLDRSSM (with cash paid in lieu of fractional shares and in lieu of that
number of shares, if any, in excess of round lots of 100), subject to adjustment for certain dilutive or reorganization events related to the Biotech HOLDRSSM Trust. Holders that elect to exchange their notes for shares of
Biotech HOLDRSSM will not receive any cash payment of interest representing accrued OID. At maturity, for each $1,000 face amount of notes that have not been redeemed or exchanged prior to that date, holders will receive
an amount of cash equal to the greater of (1) the product of (a) 6.7782 and (b) the closing market price of Biotech HOLDRSSM on the first trading day that is five business days preceding the maturity date on which a market
disruption event has not occurred, or (2) $1,000. We have appointed our affiliate, Banc of America Securities LLC, to act as calculation agent for purposes of determining the amount payable at maturity, any adjustments to
the exchange ratio and the redemption amount.

2 For each $1,000 face amount of notes, the amount payable on any redemption date will be the greater of (1) the product of (a) 6.7782, and (b) the closing market price of the Biotech HOLDRS SM on the trading day
immediately preceding the date we provide notice of the redemption to the trustee, on which a market disruption event has not occurred, or (2) the Accreted Value. The Accreted Value as of each Accretion Date (which
reflects the accrued OID calculated through that date) is as follows: 03/03/03 ($951.44); 09/02/03 ($957.36); 03/01/04 ($963.31); 09/01/04 ($969.33); 03/01/05 ($975.39); 09/01/05 ($981.48); 03/01/06 ($987.62); 09/01/06
($993.79); and 03/01/07 ($1,000.00). The Accreted Value of notes redeemed between these Accretion Dates would include any additional amount reflecting the OID accrued since the immediately preceding Accretion Date
and to, but not including, the tenth calendar day prior to the redemption date.

3 There are no periodic payments of interest prior to maturity. At maturity, holders will receive the principal amount of the notes and may receive a supplemental redemption amount determined by reference to the S&P 500 ®

Index. The supplemental redemption amount, if any, will be equal to the product of (1) the principal amount of the notes, and (2) the index return. The index return is equal to (1) the product of (1.00 plus the periodic return)
for each of twenty reference periods, minus (2) 1.00. The twenty reference periods are as follows: 11/25/02–02/25/03, 02/25/03-05/25/03, 05/25/03-08/25/03, 08/25/03-11/25/03,11/25/03-02/25/04, 02/25/04-05/25/04,
05/25/04-08/25/04, 08/25/04-11/25/04, 11/25/04-02/25/05, 02/25/05-05/25/05, 05/25/05-08/25/05, 08/25/05-11/25/05, 11/25/05-02/25/06, 02/25/06-05/25/06, 05/25/06-08/25/06, 08/25/06-11/25/06, 11/25/06-02/25/07,
02/25/07-05/25/07, 05/25/07-08/25/07, and 08/25/07-11/25/07. Subject to a cap of 10.00%, the periodic return of the S&P 500® Index for each reference period will be equal to a fraction, the numerator of which is equal to (1)
the closing level of the S&P 500® Index on the last day of that reference period, minus (2) the closing level of the S&P 500 ® Index on the last day of the immediately preceding reference period (or, in the case of the initial
reference period, 932.87), and the denominator of which is the closing level of the S&P 500® Index on the last day of the immediately preceding reference period (or, in the case of the initial reference period, 932.87). These
dates and the maturity date may be postponed if specified market disruption events occur. In no event will the supplemental redemption amount be less than zero. We have appointed our affiliate, Banc of America Securities
LLC, to act as calculation agent for purposes of determining the supplemental redemption amount.
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ORIGINAL
ISSUANCE DATE

   

PRINCIPAL
AMOUNT

   

MATURITY DATE

   

INTEREST RATE

   

REDEMPTION/REPAYMENT TERMS

February 11, 2003
 

 
 

$ 50,000,000
 

 
 

February 11, 2009
 

 
 

LIBOR Telerate plus 25.0 bps; reset
quarterly  

 
 

None

February 20, 2003    $ 50,500,000   February 20, 2008    N/A4    None
March 14, 2003

 
 

 
$ 1,380,000,000

 
 

 
March 15, 2006

 
 

 
LIBOR Telerate plus 10.0 bps; reset
quarterly5  

 
 

Redeemable by us in whole on 09/15/04 and on quarterly
redemption dates thereafter

March 17, 2003
 

 
 

$ 316,500,000
 

 
 

June 20, 2006
 

 
 

LIBOR Telerate plus 10.0 bps; reset
quarterly6  

 
 

Redeemable by us in whole on 09/20/04 and on quarterly
redemption dates thereafter

April 25, 2003    $      32,800,000   April 29, 2008    N/A7    None

4 There are no periodic payments of interest prior to maturity. At maturity, holders will receive the principal amount of the notes and may receive a supplemental redemption amount determined by reference to the Dow Jones
Industrial AverageSM (DJIASM). The supplemental redemption amount, if any, will be equal to the product of (1) the principal amount of the notes, and (2) the index return. The index return is equal to (1) the product of (1.00
plus the periodic return) for each of twenty reference periods, minus (2) 1.00. The twenty reference periods are as follows: 02/14/03-05/14/03, 05/14/03-08/14/03, 08/14/03-11/14/03, 11/14/03-02/14/04, 02/14/04-05/14/04,
05/14/04-08/14/04, 08/14/04-11/14/04, 11/14/04-02/14/05, 02/14/05-05/14/05, 05/14/05-08/14/05, 08/14/05-11/14/05, 11/14/05-02/14/06, 02/14/06-05/14/06, 05/14/06-08/14/06, 08/14/06-11/14/06, 11/14/06-02/14/07,
02/14/07-05/14/07, 05-14/07-08/14/07, 08/14/07-11/14/07, and 11/14/07-02/14/08. Subject to a cap of 9.10%, the periodic return of the DJIASM for each reference period will be equal to a fraction, the numerator of which is
equal to (1) the closing level of the DJIASM on the last day of that reference period minus (2) the closing level of the DJIA SM on the last day of the immediately preceding reference period (or, in the case of the initial
reference period, 7908.80), and the denominator of which is equal to the closing level of the DJIASM on the last day of the immediately preceding reference period (or, in the case of the initial reference period, 7908.80).
These dates and the maturity date may be postponed if specified market disruption events occur. In no event will the supplemental redemption amount be less than zero. We have appointed our affiliate, Banc of America
Securities LLC, to act as calculation agent for purposes of determining the supplemental redemption amount.

5 Following 09/15/04, the notes will bear interest at LIBOR Telerate plus 20.0 bps.
6 Following 09/20/04, the notes will bear interest at LIBOR Telerate plus 20.0 bps.
7 There are no periodic payments of interest prior to maturity. At maturity, holders will receive the principal amount of the notes and may receive a supplemental redemption amount determined by reference to the S&P 500 ®

Index. The supplemental redemption amount, if any, will be equal to the product of (1) the principal amount of the notes, and (2) the index return. The index return is equal to (1) the product of (1.00 plus the periodic return)
for each of twenty reference periods, minus (2) 1.00. The twenty reference periods are as follows: 04/23/03-07/23/03, 07/23/03-10/23/03, 10/23/03-01/23/04, 01/23/04-04/23/04, 04/23/04-07/23/04, 07/23/04-10/23/04,
10/23/04-01/23/05, 01/23/05-04/23/05, 04/23/05-07/23/05, 07/23/05-10/23/05, 10/23/05-01/23/06, 01/23/06-04/23/06, 04/23/06-07/23/06, 07/23/06-10/23/06, 10/23/06-01/23/07, 01/23/07-04/23/07, 04/23/07-07/23/07,
07/23/07-10/23/07, 10/23/07-01/23/08, and 01/23/08-04/23/08. Subject to a cap of 10.00%, the periodic return of the S&P 500® Index for each reference period will be equal to a fraction, the numerator of which is equal to (1)
the closing level of the S&P 500® Index on the last day of that reference period, minus (2) the closing level of the S&P 500 ® Index on the last day of the immediately preceding reference period (or, in the case of the initial
reference period, 919.02), and the denominator of which is the closing level of the S&P 500® Index on the last day of the immediately preceding reference period (or, in the case of the initial reference period, 919.02). These
dates and the maturity date may be postponed if specified market disruption events occur. In no event will the supplemental redemption amount be less than zero. We have appointed our affiliate, Banc of America Securities
LLC, to act as calculation agent for purposes of determining the supplemental redemption amount.
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ORIGINAL
ISSUANCE

DATE

   

PRINCIPAL
AMOUNT

    

MATURITY DATE

   

INTEREST RATE

   

REDEMPTION/REPAYMENT TERMS

May 29, 2003
 

 
 

$ 10,000,000 
 

 
 

May 29, 2008
 

 
 

8
 

 
 

Redeemable by us in whole on 05/29/04 and on semi-annual
redemption dates thereafter

May 30, 2003   $      36,000,000    June 3, 2008    N/A9    None
June 4, 2003    $ 10,300,000    June 4, 2007    1.000%10    None

8 Interest will accrue only on those days (each, a “range accrual day”) on which 6-month LIBOR for the relevant LIBOR observation date is within the applicable LIBOR range. If 6-month LIBOR (stated as a percent per
annum) on the relevant LIBOR observation date falls within the applicable LIBOR range (including the minimum or maximum of that range) during the periods indicated, interest will accrue on the notes for the related date
as follows: at a rate of 2.50% per annum from and including 05/29/03 to but excluding 11/29/03; at a rate of 3.00% per annum from and including 11/29/03 to but excluding 05/29/04; and at a rate of 5.00% per annum from
and including 05/29/04 to but excluding 05/29/08. If 6-month LIBOR falls outside the applicable LIBOR range on the relevant LIBOR observation date, no interest will accrue for the related day. The accrual periods (and the
corresponding LIBOR ranges) are as follows: 05/29/03-11/29/03 (0.00% to 2.50%); 11/29/03-05/29/04 (0.00% to 2.50%); 05/29/04-11/29/04 (0.00% to 4.00%); 11/29/04-05/29/05 (0.00% to 4.00%); 05/29/05-11/29/05
(0.00% to 4.00%); 11/29/05-05/29/06 (0.00% to 4.00%); 05/29/06-11/29/06 (0.00% to 4.00%); 11/29/06-05/29/07 (0.00% to 4.00%); 05/29/07-11/29/07 (0.00% to 5.00%); and 11/29/07-05/29/08 (0.00% to 5.00%). “6-month
LIBOR” means, for any LIBOR observation date, the offered rates for deposits in U.S. dollars for a period of six months, commencing on the LIBOR observation date, which appears on Bridge Telerate, Inc., on page 3750 (or
any successor service or page for the purpose of displaying the London interbank offered rates of major banks) as of 11:00 a.m., London time, on that LIBOR observation date. “LIBOR observation date” means, (1) with
respect to any day on which dealings in deposits in U.S. dollars are transacted in the London interbank market (a “LIBOR business day”) other than during the period beginning on the fourth U.S. business day prior to, but
excluding, each interest payment date (the “LIBOR suspension period”), that LIBOR business day, (2) with respect to each day that is not a LIBOR Business day not occurring during the LIBOR suspension period, the last
preceding LIBOR business day, and (3) with respect to each day occurring during the LIBOR suspension period, the last LIBOR business day preceding the LIBOR suspension period. Interest, if any, will be paid semi-
annually on May 29 and November 29 of each year, beginning 11/29/08 (the “interest payment dates”). The amount of interest payable on any semi-annual interest payment date is equal to the product of (1) the principal
amount of the notes, (2) the interest rate then in effect, and (3) the amount calculated by reference to a fraction, the numerator of which is equal to the number of range accrual days in the accrual period, and the denominator
of which is equal to 365. We have appointed our affiliate, Bank of America, N.A., to act as calculation agent for purposes of determining the amount of interest, if any, payable on any interest payment date.

9 There are no periodic payments of interest prior to maturity. At maturity, holders will receive the principal amount of the notes and may receive a supplemental redemption amount determined by reference to the Nasdaq-100
Index®. The supplemental redemption amount, if any, will be equal to the product of (1) the principal amount of the notes, and (2) the index return. The index return is equal to (1) the product of (1.00 plus the periodic return)
for each of twenty reference periods, minus (2) 1.00. The twenty reference periods are as follows: 05/28/03-08/28/03, 08/28/03-11/28/03, 11/28/03-02/28/04, 02/28/04-05/28/04, 05/28/04-08/28/04, 08/28/04-11/28/04,
11/28/04-02/28/05, 02/28/05-05/28/05, 05/28/05-08/28/05, 08/28/05-11/28/05, 11/28/05-02/28/06, 02/28/06-05/28/06, 05/28/06-08/28/06, 08/28/06-11/28/06, 11/28/06-02/28/07, 02/28/07-05/28/07, 05/28/07-08/28/07,
08/28/07-11/28/07, 11/28/07-02/28/08, and 02/28/08-05/28/08. Subject to a cap of 11.10%, the periodic return of the Nasdaq-100 Index® for each reference period will be equal to a fraction, the numerator of which is equal to
(1) the closing level of the Nasdaq-100 Index® on the last day of that reference period, minus (2) the closing level of the Nasdaq-100 Index ® on the last day of the immediately preceding reference period (or, in the case of the
initial reference period, 1,173.31), and the denominator of which is the closing level of the Nasdaq-100 Index® on the last day of the immediately preceding reference period (or, in the case of the initial reference period,
1,173.31). These dates and the maturity date may be postponed if specified market disruption events occur. In no event will the supplemental redemption amount be less than zero. We have appointed our affiliate, Banc of
America Securities LLC, to act as calculation agent for purposes of determining the supplemental redemption amount.

10 At maturity, holders will receive the principal amount of the notes and may receive a supplemental redemption amount determined by reference to the S&P 500 ® Index. The supplemental redemption amount, if any, will be
equal to the participation rate (19.00%) times the product of (1) the principal amount of the notes, and (2) a fraction, the numerator of which is equal to the closing level of the S&P 500® Index on 05/29/07 (which date and the
maturity date may be postponed if specified market disruption events occur) minus the starting S&P 500® Index value (963.59), and the denominator of which is the starting S&P 500 ® Index value (963.59). In no event will
the supplemental redemption amount be less than zero. We have appointed our affiliate, Banc of America Securities LLC, to act as calculation agent for purposes of determining the supplemental redemption amount.
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ORIGINAL
ISSUANCE

DATE

   

PRINCIPAL
AMOUNT

    

MATURITY DATE

   

INTEREST RATE

   

REDEMPTION/REPAYMENT TERMS

June 25, 2003
 

 
 

$      11,081,000 
 

 
 

June 25, 2010
 

 
 

11
 

 
 

Redeemable by us in whole on 06/25/04 and on quarterly redemption
dates thereafter

July 24, 2003    $ 26,144,00012    July 23, 2004    5.300%12    None
July 25, 2003    $ 56,560,000    July 29, 2008    N/A13    None

11 For the first two interest accrual periods (described below), interest will accrue at a rate of 4.00% per annum. Thereafter, interest will accrue only on those days (each, a “range accrual day”) on which 6-month LIBOR (as
defined in footnote 8 to this table) for the relevant LIBOR observation date (as defined in footnote 8 to this table) is within the applicable LIBOR range. If 6-month LIBOR (stated as a percent per annum) on the relevant
LIBOR observation date falls within the applicable LIBOR range (including the minimum or maximum of that range) during the periods indicated, interest will accrue on the notes for the related date at the applicable coupon
rate indicated below. If 6-month LIBOR falls outside the applicable LIBOR range on the relevant LIBOR observation date, no interest will accrue for the related day. The accrual periods (and the corresponding LIBOR ranges
and the applicable coupon rate) are as follows: 06/25/03-09/25/03 (N/A; 4.00%); 09/25/03-12/25/03 (N/A; 4.00%); 12/25/03-03/25/04 (0.00% to 2.00%; 4.00%); 03/25/04-06/25/04 (0.00% to 2.00%; 4.00%); 06/25/04-
09/25/04 (0.00% to 3.00%; 5.00%); 09/25/04-12/25/04 (0.00% to 3.00%; 5.00%); 12/25/04-03/25/05 (0.00% to 3.00%; 5.00%); 03/25/05-06/25/05 (0.00% to 3.00%; 5.00%); 06/25/05-09/25/05 (0.00% to 4.00%; 5.50%);
09/25/05-12/25/05 (0.00% to 4.00%; 5.50%); 12/25/05-03/25/06 (0.00% to 4.00%; 5.50%); 03/25/06-06/25/06 (0.00% to 4.00%; 5.50%); 06/25/06-09/25/06 (0.00% to 4.50%; 6.00%); 09/25/06-12/25/06 (0.00% to 4.50%;
6.00%); 12/25/06-03/25/07 (0.00% to 4.50%; 6.00%); 03/25/07-06/25/07 (0.00% to 4.50%; 6.00%); 06/25/07-09/25/07 (0.00% to 5.00%; 6.50%); 09/25/07-12/25/07 (0.00% to 5.00%; 6.50%); 12/25/07-03/25/08 (0.00% to
5.00%; 6.50%); 03/25/08-06/25/08 (0.00% to 5.00%; 6.50%); 06/25/08-09/25/08 (0.00% to 5.50%; 7.00%); 09/25/08-12/25/08 (0.00% to 5.50%; 7.00%); 12/25/08-03/25/09 (0.00% to 5.50%; 7.00%); 03/25/09-06/25/09
(0.00% to 5.50%; 7.00%); 06/25/09-09/25/09 (0.00% to 6.00%; 7.50%); 09/25/09-12/25/09 (0.00% to 6.00%; 7.50%); 12/25/09-03/25/10 (0.00% to 6.00%; 7.50%); and 03/25/10-06/25/10 (0.00% to 6.00%; 7.50%). The
amount of interest payable on any quarterly interest payment date is equal to the product of (1) the principal amount of the notes, (2) the then applicable coupon rate, and (3) the amount calculated by reference to a fraction,
the numerator of which is equal to the number of range accrual days in the accrual period, and the denominator of which is equal to 365. We have appointed our affiliate, Bank of America, N.A., to act as calculation agent for
purposes of determining the amount of interest, if any, payable on any interest payment date.

12 The table reflects the aggregate face amount of the notes outstanding, which may not be payable at maturity. Interest is payable only at maturity, based on the face amount of the notes. At maturity, for each $1,000 face
amount of notes, holders will receive accrued interest, plus an amount equal to either (1) $1,000 (referred to as the “Cash Amount”), or (2) in the circumstances described below, shares of the common stock (the “Basket
Stocks”) of the following ten companies (the “Basket Companies”): American International Group, Inc., Citigroup, Inc., Exxon Mobil Corporation, General Electric Company, Intel Corporation, International Business
Machines Corporation, Johnson & Johnson, Microsoft Corporation, Pfizer Inc., and Wal-Mart Stores, Inc. On 07/22/03, we created a hypothetical basket of the Basket Stocks with a value of $1,000, based on the closing price
of each Basket Stock on that date. Each Basket Stock represents 10%, or $100, of the total value of the basket on 07/22/03, with the resulting number of shares of all Basket Stocks referred to as the “Underlying Securities.” If
during the reference period (07/22/03-07/19/04) the hypothetical value of the Basket Stocks at the close of any trading day (determined by multiplying each share of the Underlying Securities by the closing price for those
shares and referred to as the “Basket Level”) is ever at or below $800 and the Basket Level on 07/19/04 is below $1,000, then we will pay the notes at maturity by delivering the Underlying Securities, with cash paid in lieu of
any fractional shares (referred to as the “Physical Amount”). The hypothetical number of shares of any Basket Company is subject to adjustment if specified events having a dilutive or concentrative effect on the theoretical
value of the particular Basket Stock occur. Any trading day and the maturity date may be postponed if specified market disruption events occur. We have appointed our affiliate, Banc of America Securities LLC, to act as
calculation agent for purposes of determining whether the Cash Amount or the Physical Amount will be delivered at maturity.

13 There are no periodic payments of interest prior to maturity. At maturity, holders will receive the principal amount of the notes and may receive a supplemental redemption amount determined by reference to the S&P 500 ®

Index. The supplemental redemption amount, if any, will be equal to the product of (1) the principal amount of the notes, and (2) the index return. The index return is equal to (1) the product of (1.00 plus the periodic return)
for each of twenty reference periods, minus (2) 1.00. The twenty reference periods are as follows: 07/23/03-10/23/03, 10/23/03-01/23/04, 01/23/04-04/23/04, 04/23/04-07/23/04, 07/23/04-10/23/04, 10/23/04-01/23/05,
01/23/05-04/23/05, 04/23/05-07/23/05, 07/23/05-10/23/05, 10/23/05-01/23/06, 01/23/06-04/23/06, 04/23/06-07/23/06, 07/23/06-10/23/06, 10/23/06-01/23/07, 01/23/07-04/23/07, 04/23/07-07/23/07, 07/23/07-10/23/07,
10/23/07-01/23/08, 01/23/08-04/23/08, and 04/23/08-07/23/08. Subject to a cap of 8.45%, the periodic return of the S&P 500® Index for each reference period will be equal to a fraction, the numerator of which is equal to (1)
the closing level of the S&P 500® Index on the last day of that reference period, minus (2) the closing level of the S&P 500 ® Index on the last day of the immediately preceding reference period (or, in the case of the initial
reference period, 988.61), and the denominator of which is the closing level of the S&P 500® Index on the last day of the immediately preceding reference period (or, in the case of the initial reference period, 988.61). These
dates and the maturity date may be postponed if specified market disruption events occur. In no event will the supplemental redemption amount be less than zero. We have appointed our affiliate, Banc of America Securities
LLC, to act as calculation agent for purposes of determining the supplemental redemption amount.

 
36



Table of Contents

ORIGINAL
ISSUANCE

DATE

   

PRINCIPAL
AMOUNT

    

MATURITY DATE

   

INTEREST RATE

   

REDEMPTION/REPAYMENT TERMS

October 21, 2003
 

 
 

$ 1,500,000,000 
 

 
 

October 23, 2006
 

 
 

LIBOR Telerate plus 9.0 bps; reset
quarterly14  

 
 

Redeemable by us in whole on 04/21/05 and on quarterly
redemption dates thereafter

November 12, 2003   $ 151,500,000    November 13, 2008    N/A15    None
November 17, 2003   $ 8,301,00016    November 16, 2004    5.600%16    None

14 From and following 04/21/05, the notes will bear interest at LIBOR Telerate plus 18.0 bps.
15 There are no periodic payments of interest prior to maturity. At maturity, holders will receive the principal amount of the notes plus a supplemental redemption amount determined by reference to the S&P 500 ® Index, which

supplemental redemption amount will not be less than 5.00% of the principal amount. Subject to this minimum, the supplemental redemption amount will be equal to the product of (1) the principal amount of the notes, and (2)
the index return. The index return is equal to (1) the product of (1.00 plus the periodic return) for each of twenty reference periods, minus (2) 1.00. The twenty reference periods are as follows: 11/07/03-02/07/04, 02/07/04-
05/07/04, 05/07/04-08/07/04, 08/07/04-11/07/04, 11/07/04-02/07/05, 02/07/05-05/07/05, 05/07/05-08/07/05, 08/07/05-11/07/05, 11/07/05-02/07/06, 02/07/06-05/07/06, 05/07/06-08/07/06, 08/07/06-11/07/06, 11/07/06-
02/07/07, 02/07/07-05/07/07, 05/07/07-08/07/07, 08/07/07-11/07/07, 11/07/07-02/07/08, 02/07/08-05/07/08, 05/07/08-08/07/08, and 08/07/08-11/07/08. Subject to a cap of 7.25%, the periodic return of the S&P 500® Index for
each reference period will be equal to a fraction, the numerator of which is equal to (1) the closing level of the S&P 500® Index on the last day of that reference period, minus (2) the closing level of the S&P 500 ® Index on
the last day of the immediately preceding reference period (or, in the case of the initial reference period, 1,053.21), and the denominator of which is the closing level of the S&P 500® Index on the last day of the immediately
preceding reference period (or, in the case of the initial reference period, 1,053.21). These dates and the maturity date may be postponed if specified market disruption events occur. In no event will the supplemental
redemption amount be less than zero. We have appointed our affiliate, Banc of America Securities LLC, to act as calculation agent for purposes of determining the supplemental redemption amount.

16 The table reflects the aggregate face amount of the notes outstanding, which may not be payable at maturity. Interest is payable only at maturity, based on the face amount of the notes. At maturity, for each $1,000 face
amount of notes, holders will receive accrued interest, plus an amount equal to either (1) $1,000 (referred to as the “Cash Amount”), or (2) in the circumstances described below, shares of the common stock (the “Basket
Stocks”) of the following ten companies (the “Basket Companies”): Amgen Inc., Cisco Systems, Inc., Citigroup, Inc., Exxon Mobil Corporation, General Electric Company, Intel Corporation, Microsoft Corporation, Pfizer
Inc., QUALCOMM Incorporated, and Wal-Mart Stores, Inc. On 11/13/03, we created a hypothetical basket of the Basket Stocks with a value of $1,000, based on the closing price of each Basket Stock on that date. Each
Basket Stock represents 10%, or $100, of the total value of the basket on 11/13/03, with the resulting number of shares of all Basket Stocks referred to as the “Underlying Securities.” If during the reference period (11/13/03-
11/10/04) the hypothetical value of the Basket Stocks at the close of any trading day (determined by multiplying each share of the Underlying Securities by the closing price for those shares and referred to as the “Basket
Level”) is ever at or below $800 and the Basket Level on 11/10/04 is below $1,000, then we will pay the notes at maturity by delivering the Underlying Securities, with cash paid in lieu of any fractional shares (referred to as
the “Physical Amount”). The hypothetical number of shares of any Basket Company is subject to adjustment if specified events having a dilutive or concentrative effect on the theoretical value of the particular Basket Stock
occur. Any trading day and the maturity date may be postponed if specified market disruption events occur. We have appointed our affiliate, Banc of America Securities LLC, to act as calculation agent for purposes of
determining whether the Cash Amount or the Physical Amount will be delivered at maturity.
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ORIGINAL
ISSUANCE

DATE

   

PRINCIPAL
AMOUNT

   

MATURITY DATE

   

INTEREST RATE

   

REDEMPTION/REPAYMENT TERMS

November 28, 2003
 

 
 

$ 6,935,000
 

 
 

November 28, 2008
 

 
 

17
 

 
 

Redeemable by us in whole on 05/28/04 and on quarterly
redemption dates thereafter

December 5, 2003    $ 84,000,000   March 17, 2019    5.600%    None
December 17, 2003    $    169,000,000   March 23, 2019    5.430%    None
December 19, 2003    $      57,600,000   December 23, 2008    N/A18    None

January 29, 200419
   

$ 300,000,000
   

February 17, 2009
 

 
 

LIBOR Telerate plus 15 bps; reset
quarterly  

 
 

None

January 30, 2004    $ 96,000,000   February 3, 2009    N/A20    None

17 For the first four interest accrual periods (described below), interest will accrue at a rate of 4.00% per annum. Thereafter, interest will accrue only on those days (each, a “range accrual day”) on which 6-month LIBOR (as
defined in footnote 8 to this table) for the relevant LIBOR observation date (as defined in footnote 8 to this table) is within the applicable LIBOR range. If 6-month LIBOR (stated as a percent per annum) on the relevant
LIBOR observation date falls within the applicable LIBOR range (including the minimum or maximum of that range) during the periods indicated, interest will accrue on the notes for the related date at the applicable coupon
rate indicated below. If 6-month LIBOR falls outside the applicable LIBOR range on the relevant LIBOR observation date, no interest will accrue for the related day. The accrual periods (and the corresponding LIBOR ranges
and the applicable coupon rate) are as follows: 11/28/03-02/28/04 (N/A; 4.00%); 02/29/04-05/28/04 (N/A; 4.00%); 05/29/04-08/28/04 (N/A; 4.00%); 08/29/04-11/28/04 (N/A; 4.00%); 11/29/04-02/28/05 (0.00% to 4.50%;
5.00%); 03/01/05-05/28/05 (0.00% to 4.50%; 5.00%); 05/29/05-08/28/05 (0.00% to 4.50%; 5.00%); 08/29/05-11/28/05 (0.00% to 4.50%; 5.00%); 11/29/05-02/28/06 (0.00% to 5.00%; 6.00%); 03/01/06-05/28/06 (0.00% to
5.00%; 6.00%); 05/29/06-08/28/06 (0.00% to 5.00%; 6.00%); 08/29/06-11/28/06 (0.00% to 5.00%; 6.00%); 11/29/06-02/28/07 (0.00% to 5.50%; 7.00%); 03/01/07-05/28/07 (0.00% to 5.50%; 7.00%); 05/29/07-08/28/07
(0.00% to 5.50%; 7.00%); 08/29/07-11/28/07 (0.00% to 5.50%; 7.00%); 11/29/07-02/28/08 (0.00% to 6.00%; 8.00%); 02/29/08-05/28/08 (0.00% to 6.00%; 8.00%); 05/29/08-08/28/08 (0.00% to 6.00%; 8.00%); and 08/29/08-
11/28/08 (0.00% to 6.00%; 8.00%). The amount of interest payable on any quarterly interest payment date is equal to the product of (1) the principal amount of the notes, (2) the then applicable coupon rate, and (3) the
amount calculated by reference to a fraction, the numerator of which is equal to the number of range accrual days in the accrual period, and the denominator of which is equal to 365. We have appointed our affiliate, Bank of
America, N.A., to act as calculation agent for purposes of determining the amount of interest, if any, payable on any interest payment date.

18 There are no periodic payments of interest prior to maturity. At maturity, holders will receive the principal amount of the notes plus a supplemental redemption amount determined by reference to the Nasdaq-100 Index ®,
which supplemental redemption amount will not be less than 5.00% of the principal amount. Subject to this minimum, the supplemental redemption amount will be equal to the product of (1) the principal amount of the notes,
and (2) the index return. The index return is equal to (1) the product of (1.00 plus the periodic return) for each of twenty reference periods, minus (2) 1.00. The twenty reference periods are as follows: 12/17/03-03/17/04,
03/17/04-06/17/04, 06/17/04-09/17/04, 09/17/04-12/17/04, 12/17/04-03/17/05, 03/17/05-06/17/05, 06/17/05-09/17/05, 09/17/05-12/17/05, 12/17/05-03/17/06, 03/17/06-06/17/06, 06/17/06-09/17/06, 09/17/06-12/17/06,
12/17/06-03/17/07, 03/17/07-06/17/07, 06/17/07-09/17/07, 09/17/07-12/17/07, 12/17/07-03/17/08, 03/17/08-06/17/08, 06/17/08-09/17/08, and 09/17/08-12/17/08. Subject to a cap of 8.65%, the periodic return of the Nasdaq-
100 Index® for each reference period will be equal to a fraction, the numerator of which is equal to (1) the closing level of the Nasdaq-100 Index ® on the last day of that reference period, minus (2) the closing level of the
Nasdaq-100 Index® on the last day of the immediately preceding reference period (or, in the case of the initial reference period, 1,400.00), and the denominator of which is the closing level of the Nasdaq-100 Index ® on the
last day of the immediately preceding reference period (or, in the case of the initial reference period, 1,400.00). These dates and the maturity date may be postponed if specified market disruption events occur. We have
appointed our affiliate, Banc of America Securities LLC, to act as calculation agent for purposes of determining the supplemental redemption amount.

19 $125,000,000 of the principal amount of series was issued on February 17, 2004.
20 There are no periodic payments of interest prior to maturity. At maturity, holders will receive the principal amount of the notes plus a supplemental redemption amount determined by reference to the DJIA SM, which

supplemental redemption amount will not be less than 5.00% of the principal amount. Subject to this minimum, the supplemental redemption amount will be equal to the product of (1) the principal amount of the notes, and (2)
the index return. The index return is equal to (1) the product of (1.00 plus the periodic return) for each of twenty reference periods, minus (2) 1.00. The twenty reference periods are as follows: 01/28/04-04/28/04, 04/28/04-
07/28/04, 07/28/04-10/28/04, 10/28/04-01/28/05, 01/28/05-04/28/05, 04/28/05-07/28/05, 07/28/05-10/28/05, 10/28/05-01/28/06, 01/28/06-04/28/06, 04/28/06-07/28/06, 07/28/06-10/28/06, 10/28/06-01/28/07, 01/28/07-
04/28/07, 04/28/07-07/28/07, 07/28/07-10/28/07, 10/28/07-01/28/08, 01/28/08-04/28/08, 04/28/08-07/28/08, 07/28/08-10/28/08, and 10/28/08-01/28/09. Subject to a cap of 7.50%, the periodic return of the DJIASM for each
reference period will be equal to a fraction, the numerator of which is equal to (1) the closing level of the DJIASM on the last day of that reference period, minus (2) the closing level of the DJIA SM on the last day of the
immediately preceding reference period (or, in the case of the initial reference period, 10,468.37), and the denominator of which is the closing level of the DJIASM on the last day of the immediately preceding reference
period (or, in the case of the initial reference period, 10,468.37). These dates and the maturity date may be postponed if specified market disruption events occur. We have appointed our affiliate, Banc of America Securities
LLC, to act as calculation agent for purposes of determining the supplemental redemption amount.
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ORIGINAL
ISSUANCE

DATE

   

PRINCIPAL
AMOUNT

   

MATURITY DATE

   

INTEREST RATE

   

REDEMPTION/REPAYMENT TERMS

March 2, 2004    $      42,500,000   March 4, 2009    N/A21    None
March 25, 2004   $ 50,200,000   March 27, 2009    N/A22    None
March 26, 2004   $ 25,300,000   March 27, 2009    N/A23    None

21 There are no periodic payments of interest prior to maturity. At maturity, holders will receive the principal amount of the notes and may receive a supplemental redemption amount determined by reference to the S&P 500 ®

Index. The supplemental redemption amount, if any, will be equal to the product of (1) the principal amount of the notes, and (2) the index return. The index return is equal to (1) the product of (1.00 plus the periodic return)
for each of twenty reference periods, minus (2) 1.00. The twenty reference periods are as follows: 02/26/04-05/26/04; 05/26/04-08/26/04; 08/26/04-11/26/04; 11/26/04-02/26/05; 02/26/05-05/26/05; 05/26/05-08/26/05;
08/26/05-11/26/05; 11/26/05-02/26/06; 02/26/06-05/26/06; 05/26/06-08/26/06; 08/26/06-11/26/06; 11/26/06-02/26/07; 02/26/07-05/26/07; 05/26/07-08/26/07; 08/26/07-11/26/07; 11/26/07-02/26/08; 02/26/08-05/26/08;
05/26/08-08/26/08; 08/26/08-11/26/08; and 11/26/08-02/26/09. Subject to a cap of 7.15%, the periodic return of the S&P 500® Index for each reference period will be equal to a fraction, the numerator of which is equal to (1)
the closing level of the S&P 500® Index on the last day of that reference period, minus (2) the closing level of the S&P 500 ® Index on the last day of the immediately preceding reference period (or, in the case of the initial
reference period, 1,144.91), and the denominator of which is the closing level of the S&P 500® Index on the last day of the immediately preceding reference period (or, in the case of the initial reference period, 1,144.91).
These dates and the maturity date may be postponed if specified market disruption events occur. In no event will the supplemental redemption amount be less than zero. We have appointed our affiliate, Banc of America
Securities LLC, to act as calculation agent for purposes of determining the supplemental redemption amount.

22 There are no periodic payments of interest prior to maturity. At maturity, holders will receive the principal amount of the notes and may receive a supplemental redemption amount determined by reference to the DJIA SM. The
supplemental redemption amount, if any, will be equal to the product of (1) the principal amount of the notes, and (2) the index return. The index return is equal to (1) the product of (1.00 plus the periodic return) for each of
twenty reference periods, minus (2) 1.00. The twenty reference periods are as follows: 03/22/04-06/22/04; 06/22/04-09/22/04; 09/22/04-12/22/04; 12/22/04-03/22/05; 03/22/05-06/22/05; 06/22/05-09/22/05; 09/22/05-12/22/05;
12/22/05-03/22/06; 03/22/06-06/22/06; 06/22/06-09/22/06; 09/22/06-12/22/06; 12/22/06-03/22/07; 03/22/07-06/22/07; 06/22/07-09/22/07; 09/22/07-12/22/07; 12/22/07-03/22/08; 03/22/08-06/22/08; 06/22/08-09/22/08;
09/22/08-12/22/08; and 12/22/08-03/22/09. Subject to a cap of 6.75%, the periodic return of the DJIASM for each reference period will be equal to a fraction, the numerator of which is equal to (1) the closing level of the
DJIASM on the last day of that reference period, minus (2) the closing level of the DJIA SM on the last day of the immediately preceding reference period (or, in the case of the initial reference period, 10,064.75), and the
denominator of which is the closing level of the DJIASM on the last day of the immediately preceding reference period (or, in the case of the initial reference period, 10,064.75). These dates and the maturity date may be
postponed if specified market disruption events occur. In no event will the supplemental redemption amount be less than zero. We have appointed our affiliate, Banc of America Securities LLC, to act as calculation agent for
purposes of determining the supplemental redemption amount.

23 There are no periodic payments of interest prior to maturity. At maturity, holders will receive the principal amount of the notes and may receive a supplemental redemption amount determined by reference to the Dow Jones
EURO STOXX 50SM Index. The supplemental redemption amount, if any, will be equal to the product of (1) the principal amount of the notes, and (2) the index return. The index return is equal to (1) the product of (1.00 plus
the periodic return) for each of twenty reference periods, minus (2) 1.00. The twenty reference periods are as follows: 03/23/04-06/23/04; 06/23/04-09/23/04; 09/23/04-12/23/04; 12/23/04-03/23/05; 03/23/05-06/23/05;
06/23/05-09/23/05; 09/23/05-12/23/05; 12/23/05-03/23/06; 03/23/06-06/23/06; 06/23/06-09/23/06; 09/23/06-12/23/06; 12/23/06-03/23/07; 03/23/07-06/23/07; 06/23/07-09/23/07; 09/23/07-12/23/07; 12/23/07-03/23/08;
03/23/08-06/23/08; 06/23/08-09/23/08; 09/23/08-12/23/08; and 12/23/08-03/23/09. Subject to a cap of 6.50%, the periodic return of the Dow Jones EURO STOXX 50SM Index for each reference period will be equal to a
fraction, the numerator of which is equal to (1) the closing level of the Dow Jones EURO STOXX 50SM Index on the last day of that reference period, minus (2) the closing level of the Dow Jones EURO STOXX 50 SM

Index on the last day of the immediately preceding reference period (or, in the case of the initial reference period, 2,713.68), and the denominator of which is the closing level of the Dow Jones EURO STOXX 50SM Index on
the last day of the immediately preceding reference period (or, in the case of the initial reference period, 2,713.68). These dates and the maturity date may be postponed if specified market disruption events occur. In no event
will the supplemental redemption amount be less than zero. We have appointed our affiliate, Banc of America Securities LLC, to act as calculation agent for purposes of determining the supplemental redemption amount.

 
Company Subordinated Securities
 

Subordination. The Company Subordinated Securities are subordinated in right of payment to all of our “senior indebtedness.” The Company Subordinated Indentures
define “senior indebtedness” as any indebtedness for money borrowed (and in the case of the 1995 and 1992 Company Subordinated Indentures, specifically including all of our
indebtedness for borrowed and purchased money, all of our obligations arising from off-balance sheet guarantees and direct credit substitutes, and our obligations associated
with derivative products such as interest and foreign
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exchange rate contracts and commodity contracts) that was outstanding on the date we executed the respective indenture, or was created, incurred, or assumed after that date, for
which we are responsible or liable as obligor, guarantor or otherwise, and all deferrals, renewals, extensions, and refundings of that indebtedness or obligations other than the
Company Subordinated Securities issued under that respective indenture or any other indebtedness that by its terms is subordinate in right of payment to any of our other
indebtedness.
 

Under each Company Subordinated Indenture, if there is a default or an event of default under any senior indebtedness that would allow acceleration of maturity of the
senior indebtedness and that default or event of default has not been remedied, and we and the trustee under that indenture receive notice of this default from the holders of at
least 10% in principal amount of any kind or category of any senior indebtedness or if the trustee under that indenture receives notice from us, we will not be able to make
payments of principal, any premium, or interest on the Company Subordinated Securities under that indenture or repurchase our Company Subordinated Securities under that
indenture.
 

Under each Company Subordinated Indenture, if any Company Subordinated Security is declared due and payable before the required date or upon a distribution of our
assets to creditors pursuant to a dissolution, winding up, liquidation, or reorganization, any principal, premium, interest, or any other payment will be paid in full to holders of
senior indebtedness before any holders of Company Subordinated Securities under that indenture are paid. In addition, if these amounts previously were paid to the holders of
Company Subordinated Securities or the trustee of the Company Subordinated Indentures, the holders of senior indebtedness will have first rights to the amounts previously
paid.
 

Subject to the payment in full of all our senior indebtedness, the holders of Company Subordinated Securities will be subrogated to the rights of the holders of our senior
indebtedness to receive payments or distributions of our assets applicable to the senior indebtedness until the Company Subordinated Securities are paid in full. For purposes of
this subrogation, the Company Subordinated Securities will be subrogated ratably with all our other indebtedness that by its terms ranks equally with the Company
Subordinated Securities and is entitled to like rights of subrogation.
 

Sale or Issuance of Capital Stock of Banks. The 1989 Company Subordinated Indenture prohibits the issuance, sale, or other disposition of capital stock, or securities
convertible into or options, warrants, or rights to acquire capital stock, of any Principal Subsidiary Bank (as defined below) or of any subsidiary which owns shares of capital
stock, or securities convertible into or options, warrants, or rights to acquire capital stock, of any Principal Subsidiary Bank, with the following exceptions:
 
 • sales of directors’ qualifying shares;
 
 • sales or other dispositions for fair market value, if, after giving effect to the disposition and to conversion of any shares or securities convertible into capital stock of

a Principal Subsidiary Bank, we would own at least 80% of each class of the capital stock of that Principal Subsidiary Bank;
 
 • sales or other dispositions made in compliance with an order of a court or regulatory authority of competent jurisdiction;
 

 
• any sale by a Principal Subsidiary Bank of additional shares of its capital stock, securities convertible into shares of its capital stock, or options, warrants, or rights

to subscribe for or purchase shares of its capital stock, to its stockholders at any price, so long as before that sale we owned, directly or indirectly, securities of the
same class and
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 immediately after the sale, we owned, directly or indirectly, at least as great a percentage of each class of securities of the Principal Subsidiary Bank as we owned
before the sale of additional securities; and

 

 
• any issuance of shares of capital stock, or securities convertible into or options, warrants, or rights to subscribe for or purchase shares of capital stock, of a Principal

Subsidiary Bank or any subsidiary which owns shares of capital stock, or securities convertible into or options, warrants, or rights to acquire capital stock, of any
Principal Subsidiary Bank, to us or our wholly owned subsidiary.

 
A “Principal Subsidiary Bank” is defined in the 1989 Company Subordinated Indenture as any bank with total assets equal to more than 10% of our total consolidated

assets. As of the date of this prospectus, Bank of America, N.A. and Fleet National Bank are our only Principal Subsidiary Banks.
 

Waiver of Covenants. Under each Company Subordinated Indenture, the holders of a majority in principal amount of the Company Subordinated Securities of all affected
series then outstanding under that Company Subordinated Indenture may waive compliance with some of the covenants or conditions of that Company Subordinated Indenture
(including, in the case of the 1989 Company Subordinated Securities, the covenant described above).
 

Modification of the Indenture. Under each Company Subordinated Indenture, we and the applicable trustee may modify that Company Subordinated Indenture with the
consent of the holders of at least 66 2/3% of the aggregate principal amount of all series of Company Subordinated Securities affected under that Company Subordinated
Indenture by the modification. However, no modification may extend the fixed maturity of, reduce the principal amount or redemption premium of, or reduce the rate of or
extend the time of payment of interest on, any security without the consent of each holder affected by the modification. No modification may reduce the percentage of Company
Subordinated Securities that is required to consent to modification of a Company Subordinated Indenture without the consent of all holders of the securities outstanding under
that Company Subordinated Indenture.
 

In addition, we and the trustee may execute supplemental indentures in some circumstances without the consent of any holders of outstanding Company Subordinated
Securities.
 

For purposes of determining the required aggregate principal amount of the Company Subordinated Securities outstanding at any time in connection with any request,
demand, authorization, direction, notice, consent or waiver under any Company Subordinated Indenture, (1) the principal amount of any Company Subordinated Security issued
with OID is that amount that would be due and payable at that time upon an event of default, and (2) with respect to 1995 Company Subordinated Securities, the principal
amount of a security denominated in a foreign currency or currency unit is the U.S. dollar equivalent on the date of original issuance of the security.
 

Defaults and Rights of Acceleration. The 1995 and 1992 Company Subordinated Indentures define an event of default only as our bankruptcy under federal bankruptcy
laws. The 1989 Company Subordinated Indenture defines an event of default as specified events involving our bankruptcy, insolvency or liquidation. Under each of the
Company Subordinated Indentures, if an event of default occurs and is continuing, either the trustee or the holders of 25% in principal amount of the outstanding Company
Subordinated Securities under that indenture may declare the principal amount (or, with respect to 1995 Company Subordinated Securities, if the securities were issued with
OID, a specified portion of the principal amount) of all of those Company Subordinated Securities to be due and payable immediately. The holders of a majority in principal
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amount of the Company Subordinated Securities then outstanding under a Company Subordinated Indenture, in some circumstances, may annul the declaration of acceleration
and waive past defaults.
 

Payment of principal of the Company Subordinated Securities may not be accelerated in the case of a default in the payment of principal, any premium, interest, or any
other amounts or the performance of any of our other covenants.
 

Collection of Indebtedness. If we fail to pay the principal of any Company Subordinated Securities, or if we are over 30 calendar days late on an interest payment on any
Company Subordinated Securities, or if we breach any of our other covenants under any Company Subordinated Securities or in a Company Subordinated Indenture that is not
cured within 90 calendar days after notice is given, the trustee under the applicable Company Subordinated Indenture can demand that we pay to it, for the benefit of the holders
of those securities, the amount which is due and payable on those securities, including any interest incurred because of our failure to make that payment. If we fail to pay the
required amount on demand, the trustee may take appropriate action, including instituting judicial proceedings against us. In addition, the holder of any Company Subordinated
Security also may file suit to enforce our obligation to pay principal or interest (or, in the case of the 1995 or 1992 Company Subordinated Securities, any premium), regardless
of the actions taken by the trustee.
 

The holders of a majority in principal amount of the Company Subordinated Securities then outstanding under a Company Subordinated Indenture may direct the time,
method, and place of conducting any proceeding for any remedy available to the trustee under that Company Subordinated Indenture, but the trustee will be entitled to receive
from the holders a reasonable indemnity against expenses and liabilities.
 

We are required periodically to file with the trustee a certificate stating that we are not in default under any of the terms of the respective Company Subordinated
Indentures.
 

Paying Agent. We have designated the principal corporate trust offices of The Bank of New York in New York City as the place in the United States where the Company
Subordinated Securities may be presented for payment.
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Outstanding 1995 Company Subordinated Securities
 

The principal terms of each series of 1995 Company Subordinated Securities outstanding as of the date of this prospectus are set forth below. Interest on each series
accrues at the annual rate indicated in the title of the series (or, with respect to medium-term notes, in the table for each series) and is payable on the indicated interest payment
dates to the registered holders on the preceding record date.
 

Where we indicate below that some of the 1995 Company Subordinated Securities may be redeemed “for tax reasons,” we mean that we may redeem 100% of the
principal amount plus accrued interest up to the redemption date, in whole but not in part, at any time upon not less than 30 calendar nor more than 60 calendar days’ notice, if
we have or will become obligated to pay “additional amounts” as a result of any change in, or amendment to, the laws or regulations of the United States or any political
subdivision or any authority of the United States having power to tax, or any change in the application or official interpretation of those laws or regulations, on or after the date
we agreed to issue the securities. An obligation to pay additional amounts would mean our obligation to pay to the beneficial owner of any security that is a non-United States
person an additional amount in order to ensure that every net payment on the security will be not less, due to payment of United States withholding tax, than the amount then
due and payable.
 

5 1/4% subordinated notes, due 2015
   

•   Initial principal amount of series (subject to increase):  $   700,000,000
•   Maturity date:  December 1, 2015
•   Interest payment dates:  June 1 and December 1
•   Record dates:  May 15 and November 15
•   Issuance date:  November 18, 2003
•   Redemption:  For tax reasons
•   Listing:  Luxembourg Stock Exchange

 
4 3/4% subordinated notes, due 2013

   
•   Initial principal amount of series (subject to increase):  $   500,000,000
•   Maturity date:  August 15, 2013
•   Interest payment dates:  February 15 and August 15
•   Record dates:  January 31 and July 31
•   Issuance date:  July 22, 2003
•   Redemption:  For tax reasons
•   Listing:  Luxembourg Stock Exchange

   
7.40% subordinated notes, due 2011

   
•   Initial principal amount of series (subject to increase):  $3,000,000,000
•   Maturity date:  January 15, 2011
•   Interest payment dates:  January 15 and July 15
•   Record dates:  December 31 and June 30
•   Issuance date:  January 23, 2001
•   Redemption:  For tax reasons
•   Listing:  Luxembourg Stock Exchange
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7.80% subordinated notes, due 2010

   
•   Initial principal amount of series:  $1,000,000,000
•   Additional principal amount of series issued May 30, 2000:  $   900,000,000
•   Aggregate principal amount of series currently outstanding (subject to increase):  $1,900,000,000
•   Maturity date:  February 15, 2010
•   Interest payment dates:  February 15 and August 15
•   Record dates:  January 31 and July 31
•   Issuance date:  February 14, 2000
•   Redemption:  For tax reasons
•   Listing:  Luxembourg Stock Exchange

6.60% subordinated notes, due 2010
   

•   Principal amount of series:  $   300,000,000
•   Maturity date:  May 15, 2010
•   Interest payment dates:  May 15 and November 15
•   Record dates:  April 30 and October 31
•   Issuance date:  May 4, 1998
•   Redemption:  Not applicable
•   Listing:  Not listed on any exchange

   
6.80% subordinated notes, due 2028

   
•   Principal amount of series:  $   400,000,000
•   Maturity date:  March 15, 2028
•   Interest payment dates:  March 15 and September 15
•   Record dates:  February 28/29 and August 31
•   Issuance date:  March 23, 1998
•   Redemption:  Not applicable
•   Listing:  Not listed on any exchange

   
6 3/8% subordinated notes, due 2008

   
•   Principal amount of series:  $   350,000,000
•   Maturity date:  February 15, 2008
•   Interest payment dates:  February 15 and August 15
•   Record dates:  January 31 and July 31
•   Issuance date:  February 4, 1998
•   Redemption:  Not applicable
•   Listing:  Not listed on any exchange

 
7.80% subordinated notes, due 2016

   
•   Principal amount of series:  $   450,000,000
•   Maturity date:  September 15, 2016
•   Interest payment dates:  March 15 and September 15
•   Record dates:  February 28/29 and August 31
•   Issuance date:  September 24, 1996
•   Redemption:  Not applicable
•   Listing:  Not listed on any exchange
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7 1/2% subordinated notes, due 2006
   

•   Principal amount of series:  $   500,000,000
•   Maturity date:  September 15, 2006
•   Interest payment dates:  March 15 and September 15
•   Record dates:  February 28/29 and August 31
•   Issuance date:  September 24, 1996
•   Redemption:  Not applicable
•   Listing:  Not listed on any exchange

 
6 1/2% subordinated notes, due 2006

   
•   Principal amount of series:  $   300,000,000
•   Maturity date:  March 15, 2006
•   Interest payment dates:  March 15 and September 15
•   Record dates:  February 28/29 and August 31
•   Issuance date:  March 11, 1996
•   Redemption:  Not applicable
•   Listing:  Not listed on any exchange

 
7¼% subordinated notes, due 2025

   
•   Principal amount of series:  $   450,000,000
•   Maturity date:  October 15, 2025
•   Interest payment dates:  April 15 and October 15
•   Record dates:  March 31 and September 30
•   Issuance date:  October 23, 1995
•   Redemption:  Not applicable
•   Listing:  Not listed on any exchange

 
7 3/4% subordinated notes, due 2015

   
•   Principal amount of series:  $   350,000,000
•   Maturity date:  August 15, 2015
•   Interest payment dates:  February 15 and August 15
•   Record dates:  January 31 and July 31
•   Issuance date:  September 5, 1995
•   Redemption:  Not applicable
•   Listing:  Not listed on any exchange

 
7 5/8% subordinated notes, due 2005

   
•   Principal amount of series:  $   300,000,000
•   Maturity date:  April 15, 2005
•   Interest payment dates:  April 15 and October 15
•   Record dates:  March 31 and September 30
•   Issuance date:  April 27, 1995
•   Redemption:  Not applicable
•   Listing:  Not listed on any exchange

 
Subordinated Medium-Term Notes, Series F

 
As of the date of this prospectus, $50.0 million aggregate principal amount of our Subordinated Medium-Term Notes, Series F is issued and outstanding under the 1995

Company Subordinated Indenture. These notes were issued on March 7, 1997, and mature on March 7, 2037. These notes bear interest at a rate of 6.975% per annum and are
repayable at the holder’s option on March 7, 2007 or March 7, 2017 at 100% of their principal amount plus accrued interest. The notes are not redeemable by us at our option
prior to maturity.
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Outstanding 1992 Company Subordinated Securities
 

The principal terms of each series of 1992 Company Subordinated Securities outstanding as of the date of this prospectus are set forth below. Interest on each series
accrues at the annual rate indicated in the title or description of the series and is payable on the indicated interest payment dates to the registered holders on the preceding record
date.
 

7 3/4% subordinated notes, due 2004
   

•   Principal amount of series:  $   300,000,000
•   Maturity date:  August 15, 2004
•   Interest payment dates:  February 15 and August 15
•   Record dates:  January 31 and July 31
•   Issuance date:  August 8, 1994
•   Redemption:  Not applicable
•   Listing:  Not listed on any exchange

 
6 7/8% subordinated notes, due 2005

   
•   Principal amount of series:  $   400,000,000
•   Maturity date:  February 15, 2005
•   Interest payment dates:  February 15 and August 15
•   Record dates:  January 31 and July 31
•   Issuance date:  March 2, 1993
•   Redemption:  Not applicable
•   Listing:  Not listed on any exchange

 
Subordinated Medium-Term Notes, Series B

 
As of the date of this prospectus, $100.0 million aggregate principal amount of our Subordinated Medium-Term Notes, Series B is issued and outstanding under the 1992

Company Subordinated Indenture. These notes were issued on November 17, 1994, and mature on November 15, 2024. These notes bear interest at a rate of 8.570% and are
repayable at the holder’s option on November 15, 2004 at 100% of their principal amount plus accrued interest. The notes are not redeemable by us at our option prior to
maturity.
 
Outstanding 1989 Company Subordinated Securities
 

The principal terms of each series of 1989 Company Subordinated Securities outstanding as of the date of this prospectus are set forth below. Interest on each series
accrues at the annual rate indicated in the title of the series and is payable on the indicated interest payment dates to the registered holders on the preceding record date.
 

10.20% subordinated notes, due 2015
   

•   Principal amount of series:  $   200,000,000
•   Maturity date:  July 15, 2015
•   Interest payment dates:  January 15 and July 15
•   Record dates:  December 31 and June 30
•   Issuance date:  July 31, 1990
•   Redemption:  Not applicable
•   Listing:  Not listed on any exchange
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9 3/8% subordinated notes, due 2009
   

•   Principal amount of series:  $   400,000,000
•   Maturity date:  September 15, 2009
•   Interest payment dates:  March 15 and September 15
•   Record dates:  February 28/29 and August 31
•   Issuance date:  September 27, 1989
•   Redemption:  Not applicable
•   Listing:  Not listed on any exchange

 
Concerning the Trustees
 

We and our subsidiaries have from time to time maintained deposit accounts and conducted other banking transactions with The Bank of New York and its affiliated
entities in the ordinary course of business. The Bank of New York also serves as trustee for series of our outstanding indebtedness under the FleetBoston Senior Indenture
described below and for certain series of our outstanding indebtedness under other indentures not described in this prospectus.
 

 FLEETBOSTON DEBT SECURITIES
 

In connection with our merger with FleetBoston Financial Corporation (“FleetBoston”) on April 1, 2004, we assumed the obligations of FleetBoston (which, for
purposes of this portion of the prospectus, includes Fleet Boston Corporation prior to its name change to FleetBoston Financial Corporation in 2000, Fleet Financial Group, Inc.
prior to its merger with BankBoston Corporation and its name change to Fleet Boston Corporation in 1999 and Fleet/Norstar Financial Group, Inc. prior to its name change to
Fleet Financial Group, Inc. in 1992) with respect to the senior debt securities described below (the “FleetBoston Senior Securities”) and the subordinated debt securities
described below (the “FleetBoston Subordinated Securities,” and together with the FleetBoston Senior Securities, the “FleetBoston Debt Securities”). The FleetBoston Debt
Securities were issued under the indentures referred to in the following paragraphs (the “FleetBoston Indentures”). The following summary of the provisions of the FleetBoston
Debt Securities and the FleetBoston Indentures is not complete and is qualified in its entirety by the provisions of the applicable FleetBoston Indentures. These FleetBoston
Indentures are exhibits to the registration statement of which this prospectus is a part and are incorporated herein by reference.
 

The FleetBoston Senior Securities were issued under an Indenture dated December 6, 1999 (as supplemented, the “FleetBoston Senior Indenture”) between FleetBoston
and The Bank of New York, as trustee.
 

The FleetBoston Subordinated Securities were issued under two separate indentures (together referred to as the “FleetBoston Subordinated Indentures”). We refer to the
FleetBoston Subordinated Securities issued under the Indenture dated October 1, 1992 (as supplemented, the “1992 FleetBoston Subordinated Indenture”) between FleetBoston
and J.P. Morgan Trust Company, N.A., as successor trustee, as the “1992 FleetBoston Subordinated Securities.” We refer to the FleetBoston Subordinated Securities issued
under the Indenture dated May 15, 1991 (as supplemented, the “1991 FleetBoston Subordinated Indenture”) between FleetBoston and Citibank, N.A., as trustee, as the “1991
FleetBoston Subordinated Securities.”
 
FleetBoston Senior Securities
 

We describe below certain provisions of the FleetBoston Senior Indenture as they apply to the series of FleetBoston Senior Securities outstanding.
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Sale or Issuance of Capital Stock of Banks. The FleetBoston Senior Indenture provides that we may not sell, assign, pledge, transfer or otherwise dispose of, or permit the
issuance of, or permit any Subsidiary, as defined below, to sell, assign, pledge, transfer or dispose of, the voting stock, or any securities convertible into or options, warrants or
rights to subscribe for or purchase voting stock, of Fleet National Bank or any Subsidiary that owns voting stock, or securities convertible into or options, warrants or rights to
subscribe for or purchase voting stock, of Fleet National Bank, with the following exceptions:
 
 • sales or other dispositions acting in a fiduciary capacity for any person other than us or any Subsidiary;
 
 • sales or other dispositions to us or any of our wholly owned Subsidiaries;
 
 • sales or other dispositions of directors’ qualifying shares;
 
 • sales or other dispositions in compliance with an order of a court or regulatory authority of competent jurisdiction;
 

 
• sales or other dispositions in connection with the merger or consolidation of Fleet National Bank with or into a wholly owned Subsidiary or a bank Subsidiary if

after the transaction we own, directly or indirectly, at least the same percentage of the voting stock of the surviving entity as we owned of Fleet National Bank prior
to the transaction;

 
 • sales or other dispositions for fair market value if, after giving effect to the disposition, we and our wholly owned Subsidiaries own, directly, at least 80% of the

voting stock of Fleet National Bank or the Subsidiary, as applicable;
 
 • sales of voting stock by Fleet National Bank to its stockholders if after the sale we own, directly or indirectly, at least the same percentage of the voting stock of

Fleet National Bank that we owned prior to the sale; or
 
 • pledges or liens securing loans or other extensions of credit by a bank Subsidiary subject to Section 23A of the Federal Reserve Act.
 

The FleetBoston Senior Indenture defines “Subsidiary” as any corporation of which we own, directly or indirectly, more than 50% of the voting stock.
 

Liens. The FleetBoston Senior Indenture also prohibits us, directly or indirectly, from creating, assuming, incurring or suffering to be created, assumed or incurred or to
exist any mortgage, pledge, encumbrance or lien or charge of any kind on (1) any shares of capital stock of Fleet National Bank (other than directors’ qualifying shares), or (2)
any shares of capital stock of a Subsidiary that owns capital stock of Fleet National Bank, with the following exceptions:
 

 
• liens for taxes, assessments or other governmental charges or levies which are not yet due or are payable without penalty or of which the amount, applicability or

validity is being contested by us in good faith by appropriate proceedings and we shall have set aside on our books adequate reserves with respect thereto
(segregated to the extent required by generally accepted accounting principles); or

 
 • the lien of any judgment, if the judgment shall not have remained undischarged, or unstayed on appeal or otherwise, for more than 60 calendar days.
 

Waiver of Covenants. The holders of 50% in principal amount of the outstanding FleetBoston Senior Securities of any series affected may waive compliance with some
of the covenants of the FleetBoston Senior Indenture, including the two covenants described above, with respect to that series of securities if the waiver is received before the
time for compliance with the applicable covenant.
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Modification of the Indenture. We and the trustee may modify the FleetBoston Senior Indenture with the consent of the holders of at least 66 2/3% in principal amount of
the outstanding securities of each series affected by the modification. However, without the consent of the holder of each outstanding FleetBoston Senior Security affected, no
modification may:
 

 

• change the stated maturity of the principal of, or any installment of principal of or interest on, or reduce the principal amount of, interest rate on or any premium
payable on, any FleetBoston Senior Security, or reduce the amount of any FleetBoston Senior Security issued with OID that would be due and payable upon
acceleration of maturity, or change any place of payment or the currency in which any principal, premium or interest is payable, or impair the right to institute suit
for the enforcement of any payment on or after the maturity date or redemption date, as applicable; or

 
 • reduce the percentage in principal amount of outstanding securities of any series that is required to consent to modification of, or to any waiver of the covenants of

or past defaults under, the FleetBoston Senior Indenture; or
 
 • modify in a manner adverse to the holders the provisions of the FleetBoston Senior Indenture with respect to modification of the indenture, waiver of covenants or

waiver of past defaults.
 

In addition, we and the trustee may execute supplemental indentures in some circumstances without the consent of any holders of outstanding FleetBoston Senior
Securities.
 

Defaults and Rights of Acceleration. The FleetBoston Senior Indenture defines an event of default with respect to a series of FleetBoston Senior Securities as any one of
the following events:
 
 • our failure to pay principal or any premium when due on any FleetBoston Senior Securities of that series;
 
 • our failure to pay interest on any FleetBoston Senior Securities of that series, within 30 calendar days after the interest becomes due;
 

 
• our default in the performance, or breach, of any of our other covenants or warranties contained in the FleetBoston Senior Indenture that is not cured within 60

calendar days after written notice to us by the trustee, or to us and the trustee by the holders of at least 25% in principal amount of the FleetBoston Senior Securities
of the series then outstanding if affected by the breach;

 
 • specified events involving our bankruptcy, insolvency or liquidation or the bankruptcy, insolvency or liquidation of Fleet National Bank; or
 
 • any other event of default provided with respect to that series of FleetBoston Senior Securities.
 

If an event of default with respect to a series of FleetBoston Senior Securities occurs and is continuing, either the trustee or the holders of at least 25% in principal
amount of the outstanding FleetBoston Senior Securities of that series may declare the principal amount, or if the securities were issued with OID, a specified portion of the
principal amount, of all FleetBoston Senior Securities of that series to be due and payable immediately. The holders of a majority in principal amount of the outstanding
FleetBoston Senior Securities of that series may annul the declaration of acceleration in certain circumstances and waive certain past defaults with respect to that series.
 

Collection of Indebtedness. If we fail to pay the principal of or any premium on any FleetBoston Senior Securities when due or if we are over 30 calendar days late on an
interest
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payment on any FleetBoston Senior Securities, the trustee can demand that we pay to it, for the benefit of the holders of those securities, the amount which is due and payable
on those securities (including interest on the overdue amounts, if legally enforceable). If we fail to pay the required amount on demand, the trustee may take appropriate action,
including instituting judicial proceedings against us. In addition, the holder of any FleetBoston Senior Security also may file suit to enforce our obligation to pay principal, any
premium or interest when due on that security regardless of the actions taken by the trustee.
 

The holders of a majority in principal amount of the FleetBoston Senior Securities of any series then outstanding may direct the time, method and place of conducting
any proceeding for any remedy available to the trustee under the FleetBoston Senior Indenture with respect to that series, but the trustee will be entitled to receive from the
holders a reasonable indemnity against expenses and liabilities.
 

We are required periodically to file with the trustee a certificate stating that we are not in default under any of the terms of the FleetBoston Senior Indenture.
 

Paying Agent. We have designated the principal corporate trust offices of The Bank of New York in New York City as the place where the FleetBoston Senior Securities
may be presented for payment.
 

Outstanding FleetBoston Senior Securities
 

The principal terms of each series of FleetBoston Senior Securities outstanding as of the date of this prospectus are set forth below. Interest on each series accrues at the
annual rate indicated in the title of the series (or, with respect to medium-term notes, in the table for each series) and is payable on the indicated interest payment dates to the
registered holders on the preceding record date.
 

Where we indicate below that some of the FleetBoston Senior Securities may be redeemed “for tax reasons,” we mean that we may redeem 100% of the principal amount
plus accrued interest up to the redemption date, in whole but not in part, at any time upon not less than 30 calendar nor more than 60 calendar days’ notice, if we have or will
become obligated to pay “additional amounts” as a result of any change in, or amendment to, the laws or regulations of the United States or any political subdivision or any
authority of the United States having power to tax, or any change in the application or official interpretation of these laws or regulations, on or after the date we agreed to issue
the securities. An obligation to pay additional amounts would mean our obligation to pay to the beneficial owner of any security that is a non-United States person an additional
amount in order to ensure that every net payment on that security will be not less, due to payment of United States withholding tax, than the amount then due and payable.
 

3.85% senior notes, due 2008
   

•   Initial principal amount of series (subject to increase):  $   500,000,000
•   Maturity date:  February 15, 2008
•   Interest payment dates:  February 15 and August 15
•   Record dates:  February 1 and August 1
•   Issuance date:  February 13, 2003
•   Redemption:  Not applicable
•   Listing:  Not listed on any exchange
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4 7/8% senior notes, due 2006
   

•   Initial principal amount of series (subject to increase):  $1,000,000,000
•   Maturity date:  December 1, 2006
•   Interest payment date:  June 1 and December 1
•   Record date:  May 15 and November 15
•   Issuance date:  November 19, 2001
•   Redemption:  For tax reasons
•   Listing:  Luxembourg Stock Exchange

7 1/4% senior notes, due 2005
   

•   Initial principal amount of series (subject to increase):  $1,500,000,000
•   Maturity date:  September 15, 2005
•   Interest payment dates:  March 15 and September 15
•   Record dates:
•   Issuance date:  

March 1 and September 1
September 15, 2000

•   Redemption:  For tax reasons
•   Listing:  Luxembourg Stock Exchange

 
FleetBoston Senior Medium-Term Notes, Series T

 
As of the date of this prospectus, $660.0 million aggregate principal amount of the FleetBoston Senior Medium-Term Notes, Series T is outstanding under the

FleetBoston Senior Indenture (the “FleetBoston Senior Medium-Term Notes”), as indicated in the table below. In this table, we specify the following terms of these notes:
 
 • original issuance date;
 
 • principal amount outstanding;
 
 • maturity date;
 
 • interest rate; and
 
 • redemption/repayment terms, if any.
 

The interest rate bases or formulae applicable to FleetBoston Senior Medium-Term Notes that bear interest at floating rates also are indicated in the table below. The
FleetBoston Senior Medium-Term Notes are not redeemable by us at our option or repayable at the option of the holder unless a redemption or repayment date is indicated in
the table below.
 
      ORIGINAL
ISSUANCE DATE

    

PRINCIPAL
AMOUNT

    

MATURITY DATE

    

INTEREST RATE

    

REDEMPTION /REPAYMENT TERMS

December 3, 2001
  

 
 

$    300,000,000
  

 
 

December 3, 2004
  

 
 

LIBOR Telerate plus 24 bps; reset
monthly   

 
 

None
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      ORIGINAL
ISSUANCE DATE

    

PRINCIPAL
AMOUNT

    

MATURITY DATE

    

INTEREST RATE

    

REDEMPTION /REPAYMENT TERMS

November 20, 2002     $    110,000,000    November 30, 2007     4.391%     Redeemable by us in whole or in part at any time 1

November 21, 2002     $    250,000,000    November 30, 2007     4.200%     None

1 The redemption price will be equal to the greater of (1) 100% of the principal amount of the notes to be redeemed and (2) the sum of the present values of the remaining scheduled payments of principal and interest on the
notes to be redeemed (exclusive of interest accrued to the redemption date) discounted to the redemption date on a semi-annual basis (assuming a 360-day year consisting of twelve 30-day months) at the Treasury Rate plus 20
bps, plus, in either case, accrued and unpaid interest on the principal amount being redeemed to the redemption date. “Treasury Rate” means, with respect to any redemption date, the rate per year equal to the semi-annual
equivalent yield to maturity of the Comparable Treasury Issue, calculated using a price for the Comparable Treasury Issue (expressed as a percentage of its principal amount) equal to the Comparable Treasury Price for the
redemption date. The Treasury Rate will be calculated on the third business day preceding the redemption date. “Comparable Treasury Issue” means the United States Treasury security selected by the Reference Treasury
Dealer as having a maturity comparable to the remaining term of the notes to be redeemed that would be utilized, at the time of selection and in accordance with customary financial practice, in pricing new issues of corporate
debt securities of comparable maturity to the remaining term of the notes. “Comparable Treasury Price” means, with respect to any redemption date, the Reference Treasury Dealer Quotation for that redemption date.
“Reference Treasury Dealer” means a primary U.S. Government securities dealer in New York City appointed by us. “Reference Treasury Dealer Quotation” means, with respect to the Reference Treasury Dealer and any
redemption date, the average, as determined by the trustee, of the bid and asked prices for the Comparable Treasury Issue (expressed in each case as a percentage of its principal amount) quoted in writing to the trustee by that
Reference Treasury Dealer at 5:00 p.m., New York City time, on the third business day preceding that redemption date.

 
FleetBoston Subordinated Securities
 

We describe below certain provisions of the FleetBoston Subordinated Indentures as they apply to the series of FleetBoston Subordinated Securities outstanding.
 

Subordination. The FleetBoston Subordinated Securities are subordinated in right of payment to all of our “senior indebtedness.” The 1991 FleetBoston Subordinated
Indenture defines “senior indebtedness” as the principal of, any premium and interest on all of our indebtedness for money borrowed (including any obligation of, or any
obligation guaranteed by, us for the repayment of borrowed money, whether or not evidenced by bonds, debentures, notes or other written instruments, and any deferred
obligation for the payment of the purchase price of property or assets), and any deferrals, renewals or extensions of that indebtedness, other than the 1991 FleetBoston
Subordinated Securities.
 

The 1992 FleetBoston Subordinated Indenture defines “senior indebtedness” as the principal of, any premium and interest on all of our indebtedness for money borrowed
(including any obligation of, or any obligation guaranteed by, us for the repayment of borrowed money, whether or not evidenced by bonds, debentures, notes or other written
instruments, and any deferred obligation of, or guaranteed by, us for the payment of the purchase price of property or assets), and any deferrals, renewals or extensions of that
indebtedness, other than (1) the 1992 FleetBoston Subordinated Securities, (2) indebtedness that by its terms provides that it is junior in right of payment to, or to ranks equally
with, the 1992 FleetBoston Subordinated Securities, and (3) the 1991 FleetBoston Subordinated Securities. In addition, in certain events involving our bankruptcy, insolvency,
or reorganization, the 1992 FleetBoston Subordinated Securities effectively are subordinated in right of payment to all “other financial obligations.” The 1992 FleetBoston
Subordinated Indenture defines “other financial obligations” as all our obligations to make payment pursuant to the terms of financial instruments such as (1) securities contracts
and foreign currency exchange contracts, (2) derivative instruments, such as swap agreements (including interest rate and foreign exchange rate swap agreements), cap
agreements, floor agreements, collar agreements, interest rate agreements, foreign exchange rate agreements, options, commodity futures contracts, commodity option contracts,
and (3) in the case of both (1) and (2) above, similar financial instruments, other than (a) obligations on account of “senior indebtedness”, and (b) obligations on account of
indebtedness for money borrowed ranking equally with or subordinate to the 1992 FleetBoston Subordinated Securities.
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Under each FleetBoston Subordinated Indenture, if we default in the payment of principal, any premium or interest on any senior indebtedness that continues beyond any
applicable grace period, or if there is an “event of default” with respect to any senior indebtedness that would allow the acceleration of the maturity of that senior indebtedness
(including any event of default that would occur upon payments with respect to the FleetBoston Subordinated Securities), we will not be able to make payments of principal, any
premium or interest on the FleetBoston Subordinated Securities under that indenture or redeem, retire, repurchase or otherwise acquire the FleetBoston Subordinated Securities
under that indenture until the default or event of default is remedied. In addition, in the event of certain events involving our bankruptcy, insolvency or liquidation, or any
assignment by us for the benefit of our creditors or any marshalling of our assets, we may not make any payment or other distribution with respect to the FleetBoston
Subordinated Securities until (1) our senior indebtedness is paid in full, and (2) with respect to the 1992 FleetBoston Subordinated Securities, and after giving effect to the
subordination provisions in favor of the senior indebtedness under the 1992 FleetBoston Subordinated Indenture, our other financial obligations are paid in full. Under the 1991
FleetBoston Subordinated Indenture, holders of our other financial obligations do not have any rights to receive payment prior to payments with respect to the 1991 FleetBoston
Subordinated Securities.
 

If any amounts previously were paid to the holders of the Fleet Subordinated Securities or the trustee under the applicable FleetBoston Subordinated Indenture
notwithstanding the limitations described above, the holders of senior indebtedness (or other financial obligations, as applicable) shall have first rights to the amounts previously
paid.
 

Subject to the payment in full of all our senior indebtedness, the holders of FleetBoston Subordinated Securities will be subrogated to the rights of the holders of our
senior indebtedness to receive payments or distributions of our assets applicable to the senior indebtedness until the FleetBoston Subordinated Securities are paid in full. For
purposes of this subrogation, the 1992 FleetBoston Subordinated Securities will be subrogated ratably with the 1991 FleetBoston Subordinated Securities and all our other
indebtedness that by its terms is subordinated to substantially the same extent as the 1992 FleetBoston Subordinated Securities and is entitled to like rights of subrogation.
Subject to the payment in full of all our other financial obligations, the holders of 1992 FleetBoston Subordinated Securities will be subrogated to the rights of the creditors in
respect of our other financial obligations to receive payments or distributions of our assets applicable to the other financial obligations until the 1992 FleetBoston Subordinated
Securities are paid in full. For purposes of this subrogation, the 1992 FleetBoston Subordinated Securities will be subrogated ratably with all our other indebtedness that by its
terms provides for the payment over of amounts in respect of other financial obligations and is entitled to like rights of subrogation.
 

Sale or Issuance of Capital Stock of Banks. The 1991 FleetBoston Subordinated Indenture provides that we may not sell, assign, pledge, transfer or otherwise dispose of,
or permit the issuance of, or permit any Subsidiary, as defined below, to sell, assign, pledge, transfer or dispose of, the voting stock, or any securities convertible into or options,
warrants or rights to subscribe for or purchase the voting stock, of Fleet National Bank or any Subsidiary that owns voting stock, or securities convertible into or options,
warrants or rights to subscribe for or purchase voting stock, of Fleet National Bank, with the following exceptions:
 
 • sales or other dispositions acting in a fiduciary capacity for any person other than us or any Subsidiary:
 
 • sales or other dispositions to us or any of our wholly owned Subsidiaries;
 
 • sales or other dispositions of directors’ qualifying shares;
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 • sales or other dispositions in compliance with an order of a court or regulatory authority of competent jurisdiction;
 

 
• sales or other dispositions in connection with the merger or consolidation of Fleet National Bank with or into a wholly owned Subsidiary or a bank Subsidiary if

after the transaction we own, directly or indirectly, at least the same percentage of the voting stock of the surviving entity as we owned of Fleet National Bank prior
to the transaction;

 
 • sales or other dispositions for fair market value if, after giving effect to the disposition, we and our wholly owned Subsidiaries own, directly, at least 80% of the

voting stock of Fleet National Bank or the Subsidiary, as applicable;
 
 • sales of voting stock by Fleet National Bank or the Subsidiary to its stockholders if after the sale we own, directly or indirectly, at least the same percentage of the

voting stock of Fleet National Bank that we owned prior to the sale; or
 
 • pledges or liens securing loans or other extensions of credit by a bank Subsidiary subject to Section 23A of the Federal Reserve Act.
 

The 1991 FleetBoston Subordinated Indenture defines “Subsidiary” as any corporation of which we own, directly or indirectly, more than 50% of the voting stock.
 

Liens. The 1991 FleetBoston Subordinated Indenture also prohibits us from, directly or indirectly, creating, assuming, incurring or suffering to be created, assumed or
incurred or to exist any mortgage, pledge, encumbrance or lien or charge of any kind on (1) any shares of capital stock of Fleet National Bank (other than directors’ qualifying
shares), or (2) any shares of capital stock of a Subsidiary that owns capital stock of Fleet National Bank, with the following exceptions:
 

 
• liens for taxes, assessments or other governmental charges or levies which are not yet due or are payable without penalty or of which the amount, applicability or

validity is being contested by us in good faith by appropriate proceedings and we shall have set aside on our books adequate reserves with respect thereto
(segregated to the extent required by generally accepted accounting principles); or

 
 • the lien of any judgment, if the judgment shall not have remained undischarged, or unstayed on appeal or otherwise, for more than 60 calendar days.
 

Waiver of Covenants. Under each FleetBoston Subordinated Indenture, the holders of 50% in principal amount of the outstanding FleetBoston Subordinated Securities of
any series affected may waive compliance with some of the covenants of that FleetBoston Subordinated Indenture, including with respect to the 1991 FleetBoston Subordinated
Indenture the two covenants described above, with respect to that series of securities before the time for compliance with the covenants.
 

Modification of the Indenture. Under each FleetBoston Subordinated Indenture, we and the applicable trustee may modify that FleetBoston Subordinated Indenture with
the consent of the holders of at least 66 2/3% in principal amount of the outstanding securities of all series under that indenture affected by the modification. However, without
the consent of the holder of each outstanding FleetBoston Subordinated Security affected, no modification may:
 

 

• change the stated maturity of the principal of or any installment of principal of, any premium or interest on, or reduce the principal amount of, interest rate on, or
any premium payable on, any FleetBoston Subordinated Security, or change our obligation to pay additional amounts under that FleetBoston Subordinated
Indenture, or reduce the principal amount of any FleetBoston Subordinated Security issued with OID that would be due and payable upon acceleration of
maturity, or change the method of calculating
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 interest or the currency in which any principal, premium or interest is payable, or impair the right to institute suit for the enforcement of any payment on or after
the maturity date or redemption date, as applicable;

 
 • reduce the percentage in principal amount of outstanding securities of any series that is required to consent to modification of, or to any waiver of the covenants of

or past defaults under, that FleetBoston Subordinated Indenture;
 
 • change our obligation to maintain in each place of payment for a series of FleetBoston Subordinated Securities an office for registration of transfer or exchange of

these FleetBoston Subordinated Securities; or
 
 • modify in a manner adverse to the holders the provisions of that FleetBoston Subordinated Indenture with respect to modification of the indenture or waiver of past

defaults.
 

In addition, we and the applicable trustee may execute supplemental indentures in some circumstances without the consent of any holders of outstanding FleetBoston
Subordinated Securities under each respective FleetBoston Subordinated Indenture.
 

Defaults and Rights of Acceleration. The FleetBoston Subordinated Indentures define an event of default with respect to a series of FleetBoston Subordinated Securities
as specified events involving our bankruptcy, insolvency or reorganization (and, under the 1991 FleetBoston Subordinated Indenture, our insolvency or assignment for the
benefit of our creditors) or any other event of default specified with respect to that series of FleetBoston Subordinated Securities. Under each FleetBoston Subordinated
Indenture, if an event of default with respect to an outstanding series of FleetBoston Subordinated Securities occurs and is continuing, either the trustee or the holders of at least
25% in principal amount of the outstanding FleetBoston Subordinated Securities of that series may declare the principal amount, or if the securities were issued with OID, a
specified portion of the principal amount, of all FleetBoston Subordinated Securities of that series to be due and payable immediately. The holders of a majority in principal
amount of the outstanding FleetBoston Subordinated Securities of that series may annul the declaration of acceleration in certain circumstances and waive certain past defaults
with respect to that series.
 

Payment of principal of the FleetBoston Subordinated Securities may not be accelerated in the case of a default in the payment of principal, any premium, interest or any
other amounts or the performance of any of our other covenants.
 

Collection of Indebtedness. If we fail to pay the principal of or any premium on any FleetBoston Subordinated Securities when due or if we are over 30 calendar days late
on an interest payment on any FleetBoston Subordinated Securities, the trustee under the applicable FleetBoston Subordinated Indenture can demand that we pay to it, for the
benefit of the holders of those securities, the amount which is due and payable on those securities (including interest on the overdue amounts, to the extent lawful). If we fail to
pay the required amount on demand, the trustee may take appropriate action, including instituting judicial proceedings against us. In addition, the holder of any FleetBoston
Subordinated Security also may file suit to enforce our obligation to pay principal, any premium or interest when due on that security regardless of the actions taken by the
trustee.
 

The holders of a majority in principal amount of the FleetBoston Subordinated Securities of any series then outstanding under a FleetBoston Subordinated Indenture may
direct the time, method and place of conducting any proceeding for any remedy available to the trustee under that FleetBoston Subordinated Indenture with respect to that
series, but the trustee will be entitled to receive from the holders a reasonable indemnity against expenses and liabilities.
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We are required periodically to file with the applicable trustee a certificate stating that we are not in default under any of the terms of the respective FleetBoston
Subordinated Indentures.
 

Paying Agent. We have designated the principal corporate trust offices of J.P. Morgan Trust Company, N.A. in New York City as the place where the 1992 FleetBoston
Subordinated Securities may be presented for payment. With respect to the 1991 FleetBoston Subordinated Securities, we have designated the principal corporate trust offices of
(1) U.S. Bank Trust, N.A. in New York City as the place where the 8 5/8% subordinated notes, due 2007, may be presented for payment, and (2) Citibank, N.A. in New York
City as the place where the 8 1/8% subordinated notes, due 2004, may be presented for payment.
 

Outstanding 1992 FleetBoston Subordinated Securities
 

The principal terms of each series of 1992 FleetBoston Subordinated Securities outstanding as of the date of this prospectus are set forth below. Interest on each series
accrues at the annual rate indicated in the title of the series and is payable on the indicated interest payment dates to the registered holders on the preceding record date.
 

7 3/8% subordinated notes, due 2009
   

•   Initial principal amount of series (subject to increase):  $   500,000,000
•   Maturity date:  December 1, 2009
•   Interest payment dates:  June 1 and December 1
•   Record dates:  May 15 and November 15
•   Issuance date:  December 6, 1999
•   Redemption:  Not applicable
•   Listing:  Not listed on any exchange

6.70% subordinated debentures, due 2028
   

•   Principal amount of series:  $   250,000,000
•   Maturity date:  July 15, 2028
•   Interest payment dates:  January 15 and July 15
•   Record dates:

 
January 1 and July 1 (for book-entry notes, one business
day prior to the applicable payment date)

•   Issuance date:  July 10, 1998
•   Redemption:  Not applicable
•   Listing:  Not listed on any exchange

6 3/8% subordinated notes, due 2008
   

•   Principal amount of series:  $   250,000,000
•   Maturity date:  May 15, 2008
•   Interest payment dates:  May 15 and November 15
•   Record dates:

 
May 1 and November 1 (for book-entry notes, one
business day prior to the applicable payment date)

•   Issuance date:  May 26, 1998
•   Redemption:  Not applicable
•   Listing:  Not listed on any exchange
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6 1/2% subordinated notes, due 2008
   

•   Principal amount of series:  $   250,000,000
•   Maturity date:  March 15, 2008
•   Interest payment dates:  March 15 and September 15
•   Record dates:  March 1 and September 1
•   Issuance date:  March 9, 1998
•   Redemption:  Not applicable
•   Listing:  Not listed on any exchange

6 7/8% subordinated debentures, due 2028
   

•   Principal amount of series:  $   500,000,000
•   Maturity date:  January 15, 2028
•   Interest payment dates:  January 15 and July 15
•   Record dates:  January 1 and July 1
•   Issuance date:  January 15, 1998
•   Redemption:  Not applicable
•   Listing:  Not listed on any exchange

7 1/8% subordinated notes, due 2006
   

•   Principal amount of series:  $   300,000,000
•   Maturity date:  April 15, 2006
•   Interest payment dates:  April 15 and October 15
•   Record dates:  March 31 and September 30
•   Issuance date:  April 15, 1996
•   Redemption:  Not applicable
•   Listing:  Not listed on any exchange

 
Outstanding 1991 FleetBoston Subordinated Securities

 
The principal terms of each series of 1991 FleetBoston Subordinated Securities outstanding as of the date of this prospectus are set forth below. Interest on each series

accrues at the annual rate indicated in the title of the series and is payable on the indicated interest payment dates to the registered holders on the preceding record date.
 

8 1/8% subordinated notes, due 2004
   

•   Principal amount of series:  $   250,000,000
•   Maturity date:  July 1, 2004
•   Interest payment dates:  January 1 and July 1
•   Record dates:  December 15 and June 15
•   Issuance date:  June 30, 1992
•   Redemption:  Not applicable
•   Listing:  Not listed on any exchange

8 5/8% subordinated notes, due 2007
   

•   Principal amount of series:  $   107,000,000
•   Maturity date:  January 15, 2007
•   Interest payment date:  January 15 and July 15
•   Record date:  January 1 and July 1
•   Issuance date:  January 24, 1992
•   Redemption:  Not applicable
•   Listing:  Not listed on any exchange
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Concerning the Trustees
 

We and our subsidiaries have from time to time maintained deposit accounts and conducted other banking transactions with The Bank of New York, J.P. Morgan Trust
Company, N.A., and Citibank, N.A. and their affiliated entities in the ordinary course of business. The Bank of New York also serves as trustee for series of our outstanding
indebtedness under the Company Indentures described above and for certain series of our outstanding indebtedness under other indentures not described in this prospectus. J.P.
Morgan Trust Company, N.A. also serves as trustee for series of our outstanding indebtedness under the BankAmerica Subordinated Indenture described below.
 

 BANKBOSTON DEBT SECURITIES
 

In connection with our merger with FleetBoston on April 1, 2004, we assumed the obligations of BankBoston Corporation (“BankBoston,” which, for purposes of this
portion of the prospectus, includes Bank of Boston Corporation prior to changing its name to BankBoston Corporation in 1997) with respect to the senior debt securities
described below (the “BankBoston Senior Securities”) and the subordinated debt securities described below (the “BankBoston Subordinated Securities,” and together with the
BankBoston Senior Securities, the “BankBoston Debt Securities”). The BankBoston Debt Securities were issued under the indentures referred to in the following paragraph (the
“BankBoston Indentures”). The following summary of the provisions of the BankBoston Debt Securities and the BankBoston Indentures is not complete and is qualified in its
entirety by the provisions of the applicable BankBoston Indenture. These BankBoston Indentures are exhibits to the registration statement of which this prospectus is a part and
are incorporated herein by reference.
 

The BankBoston Senior Securities were issued under an Indenture dated June 15, 1992 (as supplemented, the “BankBoston Senior Indenture”) between BankBoston and
Wells Fargo Bank, N.A., as successor trustee. The BankBoston Subordinated Securities were issued under an Indenture dated June 15, 1992 (as supplemented, the “BankBoston
Subordinated Indenture”) between BankBoston and Wells Fargo Bank, N.A., as successor trustee.
 
BankBoston Senior Securities
 

We describe below certain provisions of the BankBoston Senior Indenture as they apply to the series of BankBoston Senior Securities outstanding.
 

Limitation on Distributions. The BankBoston Senior Indenture prohibits us from making any payment or other distribution in shares of capital stock of Fleet National
Bank or its successor, unless Fleet National Bank or its successor, as applicable, unconditionally guarantees payment of the principal of, any premium and interest on the
BankBoston Senior Securities.
 

Liens. The BankBoston Senior Indenture also prohibits us from, directly or indirectly, creating, assuming, incurring or suffering to be created, assumed or incurred or to
exist any pledge, mortgage, lien, charge, encumbrance or security interest on (1) any shares of capital stock of Fleet National Bank or its successor (other than directors’
qualifying shares), or (2) any shares of capital stock of a Subsidiary (as defined below) that owns capital stock of Fleet National Bank or its successor, with the following
exceptions:
 

 
• liens for taxes, assessments or other governmental charges or levies which are not yet due or are payable without penalty or of which the amount, applicability or

validity is being contested by us in good faith by appropriate proceedings and we shall have set aside on our books adequate reserves with respect thereto
(segregated to the extent required by generally accepted accounting principles); or
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 • the lien of any judgment, if the judgment is being contested by us in good faith by appropriate proceedings and we shall have set aside on our books adequate
reserves with respect thereto (segregated to the extent required by generally accepted accounting principles).

 
The BankBoston Senior Indenture defines “Subsidiary” as any corporation of which we own, directly or indirectly more than 50% of the voting stock.

 
Waiver of Covenants. The holders of 66 2/3% in principal amount of the outstanding BankBoston Senior Securities of any series affected may waive compliance with

some of the covenants of the BankBoston Senior Indenture, including the two covenants described above, with respect to that series of securities before the time for compliance
with the covenants.
 

Modification of the Indenture. We and the trustee may modify the BankBoston Senior Indenture with the consent of the holders of at least 66 2/3% in principal amount of
all outstanding BankBoston Senior Securities affected by the modification. However, without the consent of the holder of each outstanding BankBoston Senior Security
affected, no modification may:
 

 

• change the stated maturity of the principal of or any installment of interest on, or reduce the principal amount of, interest rate on or any premium payable on, any
BankBoston Senior Security, or change our obligation, if any, to pay additional amounts under the BankBoston Senior Indenture, or reduce the amount of any
BankBoston Senior Security issued with OID that would be due and payable upon acceleration of maturity or provable in bankruptcy, or change any place of
payment or the currency in which any principal, premium or interest is payable, or impair the right to institute suit for the enforcement of any payment on or after
the maturity date or redemption date, as applicable;

 
 • reduce the percentage in principal amount of outstanding securities of any series that is required to consent to modification of, or for voting or to constitute a

quorum under, or to consent to any waiver of the covenants of or past defaults under, the BankBoston Senior Indenture; or
 
 • modify in a manner adverse to the holders the provisions of the BankBoston Senior Indenture with respect to modification of the indenture or waiver of covenants or

waiver of past defaults.
 

In addition, we and the trustee may execute supplemental indentures in some circumstances without the consent of any holders of outstanding BankBoston Senior
Securities.
 

For purposes of determining the aggregate principal amount of the BankBoston Senior Securities outstanding at any time in connection with any request, demand,
authorization, direction, notice, consent or waiver under the BankBoston Senior Indenture, the principal amount of any BankBoston Senior Security issued with OID is that
amount that would be due and payable at that time upon the acceleration of maturity of the security.
 

Defaults and Rights of Acceleration. The BankBoston Senior Indenture defines an event of default with respect to a series of BankBoston Senior Securities as any one of
the following events:
 
 • our failure to pay principal or any premium when due on any BankBoston Senior Securities of that series;
 
 • our failure to pay interest on any BankBoston Senior Securities of that series, within 30 calendar days after the interest becomes due;
 
 • our default in the performance, or breach, of any of our other covenants or warranties contained in the BankBoston Senior Indenture that is not cured within 60

calendar days
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 after written notice to us by the trustee, or to us and the trustee by the holders of at least 25% in principal amount of the BankBoston Senior Securities of the series
then outstanding if affected by the breach;

 

 

• our default, or the default of Fleet National Bank or its successor, under any evidence of indebtedness for money borrowed, or under any mortgage, indenture or
instrument under which there may be issued or by which there may be secured or evidenced any indebtedness for money borrowed, in an amount greater than
$3,000,000, if the default results in the acceleration of the indebtedness (and the continuation of the acceleration) within 10 calendar days after notice to us by the
trustee or to us and the trustee by the holders of at least 25% in principal amount of the BankBoston Senior Securities of that series;

 
 • specified events involving our bankruptcy, insolvency or liquidation or the bankruptcy, insolvency or liquidation of Fleet National Bank or its successor; or
 
 • any other event of default provided with respect to that series of BankBoston Senior Securities.
 

If an event of default with respect to a series of BankBoston Senior Securities occurs and is continuing, either the trustee or the holders of at least 25% in principal
amount of the outstanding BankBoston Senior Securities of that series may declare the principal amount, or if the securities were issued with OID, a specified portion of the
principal amount, of all BankBoston Senior Securities of that series to be due and payable immediately. The holders of a majority in principal amount of the outstanding
BankBoston Senior Securities of that series may annul the declaration of acceleration in certain circumstances and waive certain past defaults with respect to that series.
 

Collection of Indebtedness. If we fail to pay the principal of or any premium on any BankBoston Senior Securities when due or if we are over 30 calendar days late on an
interest payment on any BankBoston Senior Securities, the trustee can demand that we pay to it, for the benefit of the holders of those securities, the amount then due and
payable on those securities (including interest on the overdue amounts, if legally enforceable). If we fail to pay the required amount on demand, the trustee may take appropriate
action, including instituting judicial proceedings against us. In addition, the holder of any BankBoston Senior Security also may file suit to enforce our obligation to pay
principal, any premium or interest when due on that security regardless of the actions taken by the trustee.
 

The holders of a majority in principal amount of the BankBoston Senior Securities of any series then outstanding may direct the time, method and place of conducting
any proceeding for any remedy available to the trustee under the BankBoston Senior Indenture with respect to that series, but the trustee will be entitled to receive from the
holders a reasonable indemnity against expenses and liabilities.
 

We are required periodically to file with the trustee a certificate stating that we are not in default under any of the terms of the BankBoston Senior Indenture.
 

Paying Agent. We have designated the principal corporate trust offices of Wells Fargo Bank, N.A. in New York City as the place where the BankBoston Senior
Securities may be presented for payment.
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Outstanding BankBoston Senior Securities
 

As of the date of this prospectus, $150.0 million aggregate principal amount of the BankBoston Senior Medium-Term Notes is outstanding under the BankBoston Senior
Indenture. These notes were issued on August 24, 1998, and mature on August 24, 2005. These notes bear interest at LIBOR Telerate plus 30 bps, reset quarterly. The notes are
not redeemable by us at our option or repayable at the holder’s option prior to maturity.
 
BankBoston Subordinated Securities
 

We describe below certain provisions of the BankBoston Subordinated Indenture as they apply to the series of BankBoston Subordinated Securities outstanding.
 

Subordination. The BankBoston Subordinated Securities are subordinated in right of payment to all of our “senior indebtedness.” The BankBoston Subordinated
Indenture defines “senior indebtedness” as any indebtedness for money borrowed (defined as any obligation of, or any obligation guaranteed by, us for the repayment of
borrowed money, whether or not evidenced by bonds, debentures, notes or other written instruments, and any deferred obligations for the payment of the purchase price of
property or assets), whether outstanding on the date of execution of the BankBoston Subordinated Indenture or thereafter created, assumed or incurred, and any deferrals,
renewals or extensions of that indebtedness, other than indebtedness that specifically by its terms ranks equally with and not prior to, or junior to and not equally with or prior
to, the BankBoston Subordinated Securities. In addition, in the circumstances described in the following paragraph, the BankBoston Subordinated Securities are subordinated in
right of payment to all of our “additional senior obligations,” which is defined as all our obligations associated with derivative products such as interest rate and foreign
exchange rate contracts, commodity contracts and similar arrangements, whether outstanding on the date of execution of the BankBoston Subordinated Indenture or thereafter
created, assumed or incurred.
 

If we default in the payment of principal, any premium or interest on any senior indebtedness (other than additional senior obligations) that continues beyond any
applicable grace period, or if there is an “event of default” with respect to any senior indebtedness (other than additional senior obligations) that would allow the acceleration of
the maturity of that senior indebtedness (including any event of default that would occur upon payments with respect to the BankBoston Subordinated Securities), we will not be
able to make payments of principal, any premium or interest on the BankBoston Subordinated Securities or redeem, exchange, retire, repurchase or otherwise acquire the
BankBoston Subordinated Securities until the default or event of default is remedied. In addition, in the event of certain events involving our bankruptcy, insolvency or
liquidation, or any marshalling of our assets, we may not make any payment or other distribution with respect to the BankBoston Subordinated Securities until (1) our senior
indebtedness (other than additional senior obligations) is paid in full, and (2) after giving effect to the subordination provisions in favor of the senior indebtedness, our
additional senior obligations are paid in full.
 

If any amounts previously were paid to the holders of BankBoston Subordinated Securities or the trustee under the BankBoston Subordinated Indenture notwithstanding
the limitations described in the preceding sentence, the holders of senior indebtedness (including additional senior obligations) shall have first rights to the amounts previously
paid.
 

Subject to the payment in full of all our senior indebtedness (including additional senior obligations), the holders of BankBoston Subordinated Securities will be
subrogated to the rights of the holders of our senior indebtedness to receive payments or distributions of our assets applicable to the senior indebtedness until the BankBoston
Subordinated Securities are paid in full.
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Waiver of Covenants. The holders of 66 2/3% in principal amount of the outstanding BankBoston Subordinated Securities of any series affected may waive compliance
with some of the covenants of the BankBoston Subordinated Indenture with respect to that series of securities before the time for compliance with the covenants.
 

Modification of the Indenture. We and the trustee may modify the BankBoston Subordinated Indenture with the consent of the holders of at least 66 2/3% in principal
amount of all outstanding securities affected by the modification. However, without the consent of the holder of each outstanding BankBoston Subordinated Security affected,
no modification may:
 

 

• change the stated maturity of the principal of or any installment of interest on, or reduce the principal amount of, interest rate on, or, any premium payable on, any
BankBoston Subordinated Security, or change our obligation to pay additional amounts under the BankBoston Subordinated Indenture, or reduce the amount of any
BankBoston Subordinated Security issued with OID that would be due and payable upon acceleration of maturity or provable in bankruptcy, or change any place of
payment or the currency in which any principal, premium or interest is payable, or impair the right to institute suit for the enforcement of any payment on or after
the maturity date or redemption date, as applicable;

 
 • reduce the percentage in principal amount of outstanding securities of any series that is required to consent to modification of, or for voting or to constitute a

quorum under, or to consent to any waiver of the covenants of or certain past defaults under, the BankBoston Subordinated Indenture; or
 
 • modify in a manner adverse to the holders the provisions of the BankBoston Subordinated Indenture with respect to modification of the indenture or waiver of

covenants or waiver of past defaults.
 

In addition, we and the trustee may execute supplemental indentures in some circumstances without the consent of any holders of outstanding BankBoston Subordinated
Securities.
 

For purposes of determining the aggregate principal amount of the BankBoston Subordinated Securities outstanding at any time in connection with any request, demand,
authorization, direction, notice, consent or waiver, or for purposes of determining a quorum, under the BankBoston Subordinated Indenture, the principal amount of any
BankBoston Subordinated Security issued with OID is that amount that would be due and payable at that time upon the acceleration of maturity of the security.
 

Defaults and Rights of Acceleration. The BankBoston Subordinated Indenture defines an event of default with respect to a series of BankBoston Subordinated Securities
as specified events involving our bankruptcy or insolvency, or the receivership of Fleet National Bank or its successor, or any other event of default specified with respect to
that series of BankBoston Subordinated Securities. If an event of default with respect to a series of BankBoston Subordinated Securities occurs and is continuing, either the
trustee or the holders of at least 25% in principal amount of the outstanding BankBoston Subordinated Securities of that series may declare the principal amount, or if the
securities were issued with OID, a specified portion of the principal amount, of all BankBoston Subordinated Securities of that series to be due and payable immediately. The
holders of a majority in principal amount of the outstanding BankBoston Subordinated Securities of that series may annul the declaration of acceleration in certain
circumstances and waive certain past defaults with respect to that series.
 

Payment of principal of the BankBoston Subordinated Securities may not be accelerated in the case of a default in the payment of principal, any premium, interest or any
other amounts or the performance of any of our other covenants.
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Collection of Indebtedness. If we fail to pay the principal of or any premium on any BankBoston Subordinated Securities when due or if we are over 30 calendar days late
on an interest payment on any BankBoston Subordinated Securities, the trustee can demand that we pay to it, for the benefit of the holders of those securities, the amount then
due and payable on those securities (including interest on the overdue amounts, if legally enforceable). If we fail to pay the required amount on demand, the trustee may take
appropriate action, including instituting judicial proceedings against us. In addition, the holder of any BankBoston Subordinated Security may file suit to enforce our obligation
to pay principal, any premium or interest when due on that security regardless of the actions taken by the trustee.
 

The holders of a majority in principal amount of the BankBoston Subordinated Securities of any series then outstanding may direct the time, method and place of
conducting any proceeding for any remedy available to the trustee under the BankBoston Subordinated Indenture with respect to that series, but the trustee will be entitled to
receive from the holders a reasonable indemnity against expenses and liabilities.
 

We are required periodically to file with the trustee a certificate stating that we are not in default under any of the terms of the BankBoston Subordinated Indenture.
 

Paying Agent. We currently have designated the principal corporate trust offices of Wells Fargo Bank, N.A., in New York City as the place where the BankBoston
Subordinated Securities may be presented for payment.
 

Outstanding BankBoston Subordinated Securities
 

The principal terms of the series of BankBoston Subordinated Securities outstanding as of the date of this prospectus are set forth below. Interest on this series accrues at
the annual rate indicated in the title of the series and is payable on the indicated interest payment dates to the registered holders on the preceding record date.
 

6 5/8% subordinated notes, due 2005
   

•   Principal amount of series:  $   350,000,000
•   Maturity date:  December 1, 2005
•   Interest payment dates:  December 1 and June 1
•   Record dates:  November 15 and May 15
•   Issuance date:  November 22, 1993
•   Redemption:  Not applicable
•   Listing:  Not listed on any exchange

 
Concerning the Trustee
 

We and our subsidiaries have from time to time maintained deposit accounts and conducted other banking transactions with Wells Fargo Bank, N.A. and its affiliated
entities in the ordinary course of business.
 

BANKAMERICA DEBT SECURITIES
 

In connection with our merger with BankAmerica Corporation (“old BankAmerica”) in 1998, we assumed the obligations of old BankAmerica with respect to the senior
debt securities described below (the “BankAmerica Senior Securities”) and the subordinated debt securities described below (the “BankAmerica Subordinated Securities,” and
together with the BankAmerica
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Senior Securities, the “BankAmerica Debt Securities”). The BankAmerica Debt Securities were issued under the indentures referred to in the following paragraphs (the
“BankAmerica Indentures”). The following summary of the provisions of the BankAmerica Debt Securities and the BankAmerica Indentures is not complete and is qualified in
its entirety by the provisions of the applicable BankAmerica Indentures. These BankAmerica Indentures are exhibits to the registration statement of which this prospectus is a
part and are incorporated herein by reference.
 

The BankAmerica Senior Securities were issued under an Indenture dated November 1, 1991 (as supplemented, the “BankAmerica Senior Indenture”) between old
BankAmerica and U.S. Bank Trust, N.A., as successor trustee.
 

The BankAmerica Subordinated Securities were issued under an Indenture dated November 1, 1991 (as supplemented, the “BankAmerica Subordinated Indenture”)
between old BankAmerica and J.P. Morgan Trust Company, N.A., as successor trustee.
 
BankAmerica Senior Securities
 

We describe below certain provisions of the BankAmerica Senior Indenture as they apply to the series of BankAmerica Senior Securities outstanding.
 

Sale or Issuance of Voting Stock, Merger or Sale of Assets of Bank.    The BankAmerica Senior Indenture provides that we:
 
 • may not sell, transfer or otherwise dispose of the voting stock of Bank of America, N.A., or allow Bank of America, N.A. to issue, sell or otherwise dispose of any

of its voting stock, unless it remains a Controlled Subsidiary (as defined below);
 
 • may not permit Bank of America, N.A. to merge or consolidate unless the surviving entity is a Controlled Subsidiary; and
 
 • may not permit Bank of America, N.A. to transfer its property and assets substantially as an entirety to another person, except to a Controlled Subsidiary.
 

The BankAmerica Senior Indenture defines “Controlled Subsidiary” as any corporation with respect to which we directly own more than 80% of its voting stock, except
for directors’ qualifying shares.
 

Liens. The BankAmerica Senior Indenture also prohibits us from creating, assuming, incurring or suffering to exist, as security for indebtedness for borrowed money, any
mortgage, pledge, encumbrance or lien or charge of any kind upon the voting stock of Bank of America, N.A. (other than directors’ qualifying shares) without effectively
providing that the BankAmerica Senior Securities shall be secured equally and ratably with (or prior to) that indebtedness. However, we may create, assume, incur or suffer to
exist any such mortgage, pledge, encumbrance or lien or charge without regard to this restriction as long as we will continue to own at least 80% of the voting stock of Bank of
America, N.A. free and clear of that mortgage, pledge, encumbrance or lien or charge.
 

Waiver of Covenants. The holders of 66 2/3% in principal amount of the outstanding BankAmerica Senior Securities of any series affected may waive compliance with the
two covenants described above with respect to that series of securities before the time for compliance with the covenants.
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Modification of the Indenture. We and the trustee may modify the BankAmerica Senior Indenture with the consent of the holders of at least 66 2/3% in principal amount
of the outstanding BankAmerica Senior Securities of each series affected by the modification (or, with respect to a change in the required ownership set forth in the definition of
“Controlled Subsidiary” from 80% to a majority, the consent of the holders of a majority in principal amount of each series of BankAmerica Senior Securities outstanding).
However, without the consent of the holder of each outstanding BankAmerica Senior Security affected, no modification may:
 

 

• change the maturity of the principal of or any installment of principal of or interest on any security, reduce the amount of principal, any premium or interest payable
on any security, or change our obligation to pay additional amounts as provided in the BankAmerica Senior Indenture, or reduce the amount of principal of any
BankAmerica Senior Security issued with OID that would be due upon acceleration of maturity, or change any place of payment or the currency in which any
principal or interest is payable, or impair the right to institute suit for enforcement of any payment on or after the maturity date or redemption or repayment date, as
applicable;

 
 • reduce the percentage of outstanding securities that is required to consent to modification of or to constitute a quorum under, or to any waiver of the covenants of or

past defaults under, the BankAmerica Senior Indenture; or
 
 • modify in a manner adverse to the holders the provisions of the BankAmerica Senior Indenture with respect to modification of the indenture or waiver of covenants

or past defaults.
 

In addition, we and the trustee may execute supplemental indentures in some circumstances without the consent of any holders of outstanding BankAmerica Senior
Securities.
 

For purposes of determining the required principal amount of the BankAmerica Senior Securities outstanding at any time in connection with any request, demand,
authorization, direction, notice, consent or waiver under the BankAmerica Senior Indenture, the principal amount of any BankAmerica Senior Security issued with OID is the
amount determined by the trustee that could be declared due and payable at that time pursuant to the terms of the security.
 

Defaults and Rights of Acceleration. The BankAmerica Senior Indenture defines an event of default with respect to a series of BankAmerica Senior Securities as any one
of the following events:
 
 • our failure to pay principal or any premium when due on any BankAmerica Senior Securities of that series;
 
 • our failure to pay interest on any BankAmerica Senior Securities of that series, within 30 calendar days after the interest becomes due;
 

 
• our breach of any of our other covenants contained in the BankAmerica Senior Indenture that is not cured within 90 calendar days after written notice to us by the

trustee or to us and the trustee by the holders of at least 25% in principal amount of all BankAmerica Senior Securities of that series then outstanding if affected by
the breach; or

 
 • specified events involving our bankruptcy, insolvency, or liquidation or the bankruptcy, insolvency, or liquidation of Bank of America, N.A.
 

If an event of default with respect to a series of BankAmerica Senior Securities occurs and is continuing, either the trustee or the holders of at least 25% in principal
amount of the outstanding BankAmerica Senior Securities of that series may declare the principal amount, or if the securities were issued with OID, a specified portion of the
principal amount, of all BankAmerica
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Senior Securities of that series, and accrued but unpaid interest, to be due and payable immediately. The holders of a majority in principal amount of the outstanding
BankAmerica Senior Securities of that series may annul the declaration of acceleration in certain circumstances and waive certain past defaults with respect to that series.
 

Collection of Indebtedness. If we fail to pay the principal of or any premium on any BankAmerica Senior Securities or if we are over 30 calendar days late on an interest
payment on any BankAmerica Senior Securities, the trustee can demand that we pay to it, for the benefit of the holders of those securities, the amount which is due and payable
on those securities, including any interest incurred because of our failure to make that payment. If we fail to pay the required amount on demand, the trustee may take
appropriate action, including instituting judicial proceedings against us. In addition, the holder of any BankAmerica Senior Security also may file suit to enforce our obligation
to pay principal, any premium or interest when due on that security regardless of the actions taken by the trustee.
 

The holders of a majority in principal amount of the BankAmerica Senior Securities of any series then outstanding may direct the time, method, and place of conducting
any proceeding for any remedy available to the trustee under the BankAmerica Senior Indenture with respect to that series, but the trustee will be entitled to receive from the
holders a reasonable indemnity against expenses and liabilities.
 

We are required periodically to file with the trustee a certificate stating that we are not in default under any of the terms of the BankAmerica Senior Indenture.
 

Paying Agent. We have designated the principal corporate trust offices of U.S. Bank Trust, N.A. in New York City as the place where the BankAmerica Senior Securities
may be presented for payment.
 
Outstanding BankAmerica Senior Securities
 

As of the date of this prospectus, $200.0 million aggregate principal amount of the BankAmerica Senior Medium-Term Notes, Series I (the “BankAmerica Senior
Medium-Term Notes”) is outstanding under the BankAmerica Senior Indenture, as indicated in the table below. In this table we specify the following terms of these notes:
 
 • original issuance date;
 
 • principal amount outstanding;
 
 • maturity date;
 
 • interest rate; and
 
 • redemption/repayment terms, if any.
 

The BankAmerica Senior Medium-Term Notes are not redeemable by us at our option or repayable at the option of the holder.
 

ORIGINAL
ISSUANCE DATE

   

PRINCIPAL
AMOUNT

   

MATURITY DATE

   

INTEREST RATE

   

REDEMPTION/REPAYMENT TERMS

April 29, 1996    $     50,000,000    May 1, 2006    7.100%    None
 May 12, 1995    $   150,000,000    May 12, 2005    7.125%    None
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BankAmerica Subordinated Securities
 

We describe below certain provisions of the BankAmerica Subordinated Indenture as they apply to the series of BankAmerica Subordinated Securities outstanding.
 

Subordination. The BankAmerica Subordinated Securities are subordinated in right of payment to all of our “senior debt.” The BankAmerica Subordinated Indenture
defines “senior debt” as any obligation of ours to our creditors whether outstanding at the date of the indenture or subsequently incurred other than (1) any obligation that by its
terms provides it that is not “senior debt,” and (2) obligations evidenced by the BankAmerica Subordinated Securities.
 

If we default in the payment of principal, any premium or interest on any senior debt, and we receive notice of this default from the holders of senior debt or any trustee
for the senior debt, we will not be able to make payments of principal, any premium or interest on the BankAmerica Subordinated Securities or redeem, repay, retire, repurchase
or otherwise acquire the BankAmerica Subordinated Securities until the default is remedied. In addition, in the event of certain events involving our bankruptcy, insolvency or
liquidation, or the bankruptcy, insolvency or liquidation of our creditors or property, or any assignment by us for the benefit of our creditors or any marshalling of our assets,
we may not make any payment or other distribution with respect to the BankAmerica Subordinated Securities until our senior debt is paid in full.
 

If any amounts previously were paid to the holders of BankAmerica Subordinated Securities or the trustee under the BankAmerica Subordinated Indenture
notwithstanding the limitations described above, the holders of senior debt shall have first rights to the amounts previously paid.
 

Upon payment in full of all senior debt, the holders of BankAmerica Subordinated Securities will be subrogated to the rights of the holders of senior debt to receive
further payments or distributions of our assets applicable to the senior debt until the BankAmerica Subordinated Securities are paid in full.
 

Waiver of Covenants. The holders of 66 2/3% in principal amount of the outstanding BankAmerica Subordinated Securities of any series affected may waive compliance
with the covenant described above with respect to that series of securities before the time for compliance with the covenant.
 

Modification of the Indenture. We and the trustee may modify the BankAmerica Subordinated Indenture with the consent of the holders of at least 66 2/3% in principal
amount of the outstanding BankAmerica Subordinated Securities of each series affected by the modification. However, without the consent of the holder of each outstanding
BankAmerica Subordinated Security affected, no modification may:
 

 

• change the maturity of the principal of or any installment of principal of or interest on any security, reduce the amount of principal or any premium or interest
payable on any security, or change our obligation to pay additional amounts as provided in the BankAmerica Subordinated Indenture, or reduce the principal amount
of any BankAmerica Subordinated Security issued with OID that would be due upon acceleration of maturity, or change any place of payment or the currency in
which any principal or interest is payable, or impair the right to institute suit for enforcement of any payment on or after the maturity date or redemption or
repayment date, as applicable;

 
 • reduce the percentage of outstanding securities that is required to consent to modification of or to constitute a quorum under, or to any waiver of the covenants of or

past defaults under, the BankAmerica Senior Indenture; or
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 • modify in a manner adverse to the holders the provisions of the BankAmerica Subordinated Indenture with respect to modification of the indenture or waiver of
covenants or past defaults.

 
Furthermore, no modification of the subordination provisions that adversely affects the holders of senior debt may be made without the consent of all the holders of senior debt
outstanding.
 

In addition, we and the trustee may execute supplemental indentures in some circumstances without the consent of any holders of outstanding BankAmerica
Subordinated Securities.
 

For purposes of determining the required principal amount of the BankAmerica Subordinated Securities outstanding at any time in connection with any request, demand,
authorization, direction, notice, consent or waiver under the BankAmerica Subordinated Indenture, the principal amount of any BankAmerica Subordinated Security issued with
OID is the amount determined by the trustee that could be declared due and payable at that time pursuant to the terms of the security.
 

Defaults and Rights of Acceleration. The BankAmerica Subordinated Indenture defines an event of default with respect to a series of BankAmerica Subordinated
Securities as specified events involving our bankruptcy or any other event of default provided with respect to that series of BankAmerica Subordinated Securities.
 

If an event of default with respect to a series of BankAmerica Subordinated Securities occurs and is continuing, either the trustee or the holders of at least 25% in
principal amount of the outstanding BankAmerica Subordinated Securities of that series may declare the principal amount, or if the securities were issued with OID, a specified
portion of the principal amount, of all BankAmerica Subordinated Securities of that series, and accrued but unpaid interest, to be due and payable immediately. The holders of a
majority in principal amount of the outstanding BankAmerica Subordinated Securities of that series may annul the declaration of acceleration in certain circumstances and
waive certain past defaults with respect to that series.
 

Payment of principal of the BankAmerica Subordinated Securities may not be accelerated in the case of a default in the payment of principal or any premium or interest
or any other amounts or the performance of any of our other covenants.
 

Collection of Indebtedness. If we fail to pay the principal of or any premium on any BankAmerica Subordinated Securities, or if we are over 30 calendar days late on an
interest payment on any BankAmerica Subordinated Securities, or if we breach any of our other covenants applicable to a series of securities under the BankAmerica
Subordinated Indenture that is not cured within 30 calendar days after notice of the breach is given, the trustee can demand that we pay to it, for the benefit of the holders of
those securities, the amount which is due and payable on those securities, including any interest incurred because of our failure to make that payment. If we fail to pay the
required amount on demand, the trustee may take appropriate action, including instituting judicial proceedings against us. In addition, the holder of any BankAmerica Senior
Security also may file suit to enforce our obligation to pay principal, any premium or interest when due on that security regardless of the actions taken by the trustee.
 

The holders of a majority in principal amount of the BankAmerica Subordinated Securities of any series then outstanding may direct the time, method, and place of
conducting any proceeding for any remedy available to the trustee under the BankAmerica Subordinated Indenture with respect to that series, but the trustee will be entitled to
receive from the holders reasonable indemnity against expenses and liabilities.
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We are required periodically to file with the trustee a certificate stating that we are not in default under any of the terms of the BankAmerica Subordinated Indenture.
 

Paying Agent. We have designated the principal corporate trust offices of U.S. Bank Trust, N.A. in New York City as the place where the BankAmerica Subordinated
Securities may be presented for payment.
 
Outstanding BankAmerica Subordinated Securities
 

The principal terms of each series of 1991 BankAmerica Subordinated Securities outstanding as of the date of this prospectus are set forth below. Interest on each series
accrues at the annual rate indicated in the title of the series and is payable on the indicated interest payment dates to the registered holders on the preceding record date.
 

6 1/4% subordinated notes, due 2008
   

•   Principal amount of series:  $   250,000,000
•   Maturity date:  April 1, 2008
•   Interest payment dates:  April 1 and October 1
•   Record dates:  March 15 and September 15
•   Issuance date:  March 19, 1998
•   Redemption:  Not applicable
•   Listing:  Not listed on any exchange

 
6 5/8% subordinated notes, due 2007

   
•   Principal amount of series:  $   250,000,000
•   Maturity date:  October 15, 2007
•   Interest payment dates:  April 15 and October 15
•   Record dates:  March 31 and September 30
•   Issuance date:  October 7, 1997
•   Redemption:  Not applicable
•   Listing:  Not listed on any exchange

 
6 5/8% subordinated notes, due 2007

   
•   Principal amount of series:  $   350,000,000
•   Maturity date:  August 1, 2007
•   Interest payment dates:  February 1 and August 1
•   Record dates:  January 15 and July 15
•   Issuance date:  July 30, 1997
•   Redemption:  Not applicable
•   Listing:  Not listed on any exchange

 
7 1/8% subordinated notes, due 2009

   
•   Principal amount of series:  $   300,000,000
•   Maturity date:  March 1, 2009
•   Interest payment dates:  March 1 and September 1
•   Record dates:  February 15 and August 15
•   Issuance date:  March 4, 1997
•   Redemption:  Not applicable
•   Listing:  Not listed on any exchange
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7 1/8% subordinated notes, due 2011
   

•   Principal amount of series:  $   250,000,000
•   Maturity date:  October 15, 2011
•   Interest payment dates:  April 15 and October 15
•   Record dates:  April 1 and October 1
•   Issuance date:  October 24, 1996
•   Redemption:  Not applicable
•   Listing:  Not listed on any exchange

 
7 1/8% subordinated notes, due 2006

   
•   Principal amount of series:  $   250,000,000
•   Maturity date:  May 1, 2006
•   Interest payment dates:  May 1 and November 1
•   Record dates:  April 15 and October 15
•   Issuance date:  May 2, 1996
•   Redemption:  Not applicable
•   Listing:  Not listed on any exchange

 
6.20% subordinated notes, due 2006

   
•   Principal amount of series:  $   250,000,000
•   Maturity date:  February 15, 2006
•   Interest payment dates:  February 15 and August 15
•   Record dates:  February 1 and August 1
•   Issuance date:  February 13, 1996
•   Redemption:  Not applicable
•   Listing:  Not listed on any exchange

 
6 3/4% subordinated notes, due 2005

   
•   Principal amount of series:  $   200,000,000
•   Maturity date:  September 15, 2005
•   Interest payment dates:  March 15 and September 15
•   Record dates:  March 1 and September 1
•   Issuance date:  September 12, 1995
•   Redemption:  Not applicable
•   Listing:  Not listed on any exchange

 
7 5/8% subordinated notes, due 2004

   
•   Principal amount of series:  $   250,000,000
•   Maturity date:  June 15, 2004
•   Interest payment dates:  June 15 and December 15
•   Record dates:  June 1 and December 1
•   Issuance date:  June 17, 1994
•   Redemption:  Not applicable
•   Listing:  Not listed on any exchange
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7.20% subordinated notes, due 2006
   

•   Principal amount of series:  $   300,000,000
•   Maturity date:  April 15, 2006
•   Interest payment dates:  April 15 and October 15
•   Record dates:  April 1 and October 1
•   Issuance date:  April 4, 1994
•   Redemption:  Not applicable
•   Listing:  Not listed on any exchange

 
Concerning the Trustees
 

We and our subsidiaries have from time to time maintained deposit accounts and conducted other banking transactions with U.S. Bank Trust, N.A. and J.P. Morgan
Trust Company, N.A. and their affiliated entities in the ordinary course of business. U.S. Bank Trust, N.A. also serves as trustee for series of our outstanding indebtedness under
the 1990 Barnett Subordinated Indenture described below, and J.P. Morgan Trust Company, N.A. also serves as trustee for series of our outstanding indebtedness under the
1992 FleetBoston Subordinated Indenture described above.
 

BARNETT DEBT SECURITIES
 

In connection with our acquisition of Barnett Banks, Inc. (“Barnett”) in 1998, we assumed the obligations of Barnett with respect to the subordinated debt securities
described below (the “Barnett Subordinated Securities”). The Barnett Subordinated Securities were issued under the indentures referred to in the following paragraph (the
“Barnett Subordinated Indentures”). The following summary of the provisions of the Barnett Subordinated Securities and the Barnett Subordinated Indentures is not complete
and is qualified in its entirety by the provisions of the applicable Barnett Subordinated Indentures. These Barnett Subordinated Indentures are exhibits to the registration
statement of which this prospectus is a part and are incorporated herein by reference.
 

The Barnett Subordinated Securities were issued under two separate indentures. We refer to the Barnett Subordinated Securities issued under the Indenture dated March
16, 1995 (as supplemented, the “1995 Barnett Subordinated Indenture”) between Barnett and JPMorgan Chase Bank, as trustee, as the “1995 Barnett Subordinated Securities.”
We refer to the Barnett Subordinated Securities issued under the Indenture dated October 19, 1990 (as supplemented, the “1990 Barnett Subordinated Indenture”) between
Barnett and U.S. Bank Trust, N.A, as successor trustee, as the “1990 Barnett Subordinated Securities.”
 
Barnett Subordinated Securities
 

We describe below certain provisions of the Barnett Subordinated Indentures as they apply to the series of Barnett Subordinated Securities outstanding.
 

Subordination. The Barnett Subordinated Securities are subordinated in right of payment to all of our “senior indebtedness.” The 1995 Barnett Subordinated Indenture
defines “senior indebtedness” as the principal of and any premium and interest on all our indebtedness for money borrowed (defined as any obligation of, or any obligation
guaranteed by, us for the repayment of money borrowed, whether or not evidenced by bonds, debentures, notes or other written instruments, and any deferred obligation for
payment of the purchase price of property or assets) and all our indebtedness for claims in respect of derivative products such as interest and foreign exchange rate contracts,
commodity contracts and similar arrangements, in each case that were outstanding on the date of the 1995 Barnett Subordinated Indenture or were created, assumed or incurred
after that date, and all deferrals, renewals or extensions of that indebtedness, except (1) the obligations evidenced by the 1995 Barnett Subordinated Securities, (2) our
subordinated
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indebtedness existing at the date of the 1995 Barnett Subordinated Indenture and (3) any other indebtedness or obligation that by its terms provides that it is not superior to, or
ranks equally with, the 1995 Barnett Subordinated Securities. The 1990 Barnett Subordinated Indenture defines “senior indebtedness” as any obligation of us to our creditors,
whether outstanding on the date of the 1990 Barnett Subordinated Indenture or subsequently incurred, except (1) the obligations evidenced by the 1990 Barnett Subordinated
Securities and (2) any other obligation that by its terms provides that it is not “senior indebtedness.”
 

Under each Barnett Subordinated Indenture, if we default in the payment of principal, any premium or interest on any senior indebtedness, and we receive notice of this
default from the holders of senior indebtedness or any trustee for the senior indebtedness, we will not be able to make payments of principal, any premium or interest on the
Barnett Subordinated Securities under that indenture or redeem, retire, repurchase or otherwise acquire the Barnett Subordinated Securities under that indenture until the default
is remedied. In addition, under each Barnett Subordinated Indenture, in the event of certain events involving our bankruptcy, insolvency or liquidation, or the bankruptcy,
insolvency or liquidation of our creditors or property, or any assignment by us for the benefit of our creditors or any marshalling of our assets, we may not make any payment
or other distribution with respect to the Barnett Subordinated Securities under that indenture until our senior indebtedness is paid in full.
 

If any amounts previously were paid to the holders of Barnett Subordinated Securities or the trustee under the applicable Barnett Subordinated Indenture notwithstanding
the limitations described above, the holders of senior indebtedness shall have first rights to the amounts previously paid.
 

Upon payment in full of all senior indebtedness, the holders of Barnett Subordinated Securities will be subrogated to the rights of the holders of senior indebtedness to
receive further payments or distributions of our assets applicable to the senior indebtedness until the Barnett Subordinated Securities are paid in full.
 

Sale or Issuance of Voting Stock, Merger or Sale of Assets of Banks. The 1990 Barnett Subordinated Indenture provides that we:
 

 

• may not sell, assign, transfer or otherwise dispose of the voting stock of, or securities convertible into or options, warrants or rights to subscribe for or purchase the
voting stock of, a Major Constituent Bank (as defined below), or allow a Major Constituent Bank to issue any voting stock, or securities convertible into or options,
warrants or rights to subscribe for or purchase its voting stock, unless in each case it remains a Controlled Subsidiary (as defined below), with the following
exceptions:

 
 

¡ sales, assignments or dispositions made in compliance with an order of a court or regulatory authority of competent jurisdiction or made as a condition
imposed by that court or authority to our acquisition, directly or indirectly, of any other corporation or entity; and

 

 

¡ sales, assignments or dispositions when the proceeds are, within a reasonable period of time, invested pursuant to an understanding or agreement in
principal reached at the time of sale, assignment or disposition in a Controlled Subsidiary (including any person which upon that investment becomes a
Controlled Subsidiary) engaged in a banking business or any other business then legally permissible for bank holding companies;

 
 • may not permit a Major Constituent Bank to merge or consolidate unless the surviving entity is a Controlled Subsidiary; and
 
 • may not permit a Major Constituent Bank to lease, sell or transfer all or substantially all its property and assets to another person, except to a Controlled Subsidiary.
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The 1990 Barnett Subordinated Indenture defines a “Major Constituent Bank” as any bank with total assets equal to 10% of our consolidated banking assets. As of the
date of this prospectus, Bank of America, N.A. is our only Major Constituent Bank. The 1990 Barnett Subordinated Indenture defines “Controlled Subsidiary” as any subsidiary
with respect to which we own, directly or indirectly, more than 80% of its voting stock.
 

Liens. The 1990 Barnett Subordinated Indenture also prohibits us from creating, assuming, incurring or suffering to exist any pledge, encumbrance or lien, as security for
indebtedness for borrowed money, upon any voting stock of any Major Constituent Bank owned by us, directly or indirectly, if, treating the pledge, encumbrance or lien as a
transfer of the voting stock to the secured party, we would own, directly or indirectly, 80% or less of the voting stock of that Major Constituent Bank.
 

Waiver of Covenants. Under each Barnett Subordinated Indenture, the holders of a majority in principal amount of the outstanding Barnett Subordinated Securities of any
series affected may waive compliance with some of the covenants or conditions of that Barnett Subordinated Indenture (including, in the case of the 1990 Barnett Subordinated
Indenture, the covenants described above) with respect to that series before the time for compliance with the covenants.
 

Modification of the Indentures. Under each Barnett Subordinated Indenture, we and the trustee may modify that Barnett Subordinated Indenture with the consent of the
holders of a majority in principal amount of the outstanding Barnett Subordinated Securities of each series affected by the modification. However, without the consent of the
holder of each outstanding Barnett Subordinated Security affected, no modification may:
 

 

• change the maturity of the principal of or any installment of interest on, or reduce the amount of principal or interest or redemption premium payable on, any Barnett
Subordinated Security, or reduce the principal amount of any Barnett Subordinated Security issued with OID that would be due upon acceleration of maturity, or
change the currency in which any principal, premium or interest is denominated or payable, or impair the right to institute suit for enforcement of any payment on or
after the maturity date or redemption date, as applicable; or

 
 • reduce the percentage of outstanding securities that is required to consent to modification of, or to any waiver of the covenants of or past defaults under, that Barnett

Subordinated Indenture; or
 
 • modify in a manner adverse to the holders the provisions of that Barnett Subordinated Indenture with respect to modification of the indenture or waiver of covenants

or past defaults.
 

In addition, we and the applicable trustee may execute supplemental indentures in some circumstances without the consent of any holders of outstanding Barnett
Subordinated Securities under each respective Barnett Subordinated Indenture.
 

Defaults and Rights of Acceleration. The Barnett Subordinated Indentures define an event of default with respect to a series of Barnett Subordinated Securities as
specified events involving our bankruptcy or insolvency (or, under the 1990 Barnett Subordinated Indenture, our liquidation), or any other event of default specified with
respect to that series of Barnett Subordinated Securities. Under each Barnett Subordinated Indenture, if an event of default with respect to an outstanding series of Barnett
Subordinated Securities occurs and is continuing, either the trustee or the holders of at least 25% in principal amount of the outstanding Barnett Subordinated Securities of that
series may declare the principal amount, or, if the securities were issued with OID, a specified portion of the principal amount, of all Barnett Subordinated
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Securities of that series to be due and payable immediately. The holders of a majority in principal amount of the outstanding Barnett Subordinated Securities of that series may
annul the declaration of acceleration in certain circumstances and waive certain past defaults with respect to that series.
 

Payment of principal of the Barnett Subordinated Securities may not be accelerated in the case of a default in the payment of principal, any premium or interest or any
other amounts or the performance of any of our other covenants.
 

Collection of Indebtedness. If we fail to pay the principal of or any premium on any Barnett Subordinated Securities when due, or if we are over 30 calendar days late on
an interest payment on any Barnett Subordinated Securities, or if we breach the covenants described above with respect to the 1990 Barnett Subordinated Indenture, or if we
breach any of our other covenants applicable to a series of securities under either Barnett Subordinated Indenture that is not cured within 90 calendar days after notice of the
breach is given, the trustee can demand that we pay to it, for the benefit of the holders of those securities, the amount which is due and payable on those securities, including any
interest incurred because of our failure to make that payment. If we fail to pay the required amount on demand, the trustee may take appropriate action, including instituting
judicial proceedings against us. In addition, the holder of any Barnett Subordinated Security also may file suit to enforce our obligation to pay principal, any premium or interest
when due on that security regardless of the actions taken by the trustee.
 

The holders of a majority in principal amount of the Barnett Subordinated Securities of any series then outstanding under a Barnett Subordinated Indenture may direct
the time, method, and place of conducting any proceeding for any remedy available to the trustee under that Barnett Subordinated Indenture with respect to that series, but the
trustee will be entitled to receive from the holders a reasonable indemnity against expenses and liabilities.
 

We are required periodically to file with the applicable trustee a certificate stating that we are not in default under any of the terms of the respective Barnett Subordinated
Indentures.
 

Paying Agent.  We have designated the principal corporate trust offices of JPMorgan Chase Bank in New York City as the place where the 1995 Barnett Subordinated
Securities may be presented for payment and the principal corporate trust offices of U.S. Bank Trust, N.A. in New York City as the place where the 1990 Barnett Subordinated
Securities may be presented for payment.
 
Outstanding 1995 Barnett Subordinated Securities
 

The principal terms of the series of 1995 Barnett Subordinated Securities outstanding as of the date of this prospectus are set forth below. Interest on this series accrues at
the annual rate indicated in the title of the series and is payable on the indicated interest payment dates to the registered holders on the preceding record date.
 

6.90% subordinated notes, due 2005
   

•  Principal amount of series:  $   150,000,000
•  Maturity date:  September 1, 2005
•  Interest payment dates:  March 1 and September 1
•  Record dates:  February 14/15 and August 17
•  Issuance date:  September 8, 1995
•  Redemption:  Not applicable
•  Listing:  Not listed on any exchange
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Outstanding 1990 Barnett Subordinated Securities
 

The principal terms of the series of 1990 Barnett Subordinated Securities outstanding as of the date of this prospectus are set forth below. Interest on this series accrues at
the annual rate indicated in the title of the series and is payable on the indicated interest payment dates to the registered holders on the preceding record date.
 

8 1/2% subordinated notes, due 2007
   

•  Principal amount of series:  $   100,000,000
•  Maturity date:  January 15, 2007
•  Interest payment dates:  January 15 and July 15
•  Record dates:  January 1 and July 1
•  Issuance date:  January 28, 1992
•  Redemption:  Not applicable
•  Listing:  New York Stock Exchange

 
Concerning the Trustees
 

We and our subsidiaries have from time to time maintained deposit accounts and conducted other banking transactions with U.S. Bank Trust, N.A. and JPMorgan Chase
Bank and their affiliated entities in the ordinary course of business. U.S. Bank Trust, N.A. also serves as trustee for series of our outstanding indebtedness under the
BankAmerica Senior Indenture described above, and JPMorgan Chase Bank also serves as trustee for series of our outstanding indebtedness under the Boatmen’s Subordinated
Indenture described below.
 

BOATMEN’S DEBT SECURITIES
 

In connection with our acquisition of Boatmen’s Bancshares, Inc. (“Boatmen’s”) in 1997, we assumed the obligations of Boatmen’s with respect to the subordinated debt
securities described below (the “Boatmen’s Subordinated Securities”). The Boatmen’s Subordinated Securities were issued under the Indenture dated October 2, 1989 (as
supplemented, the “Boatmen’s Subordinated Indenture”) between Boatmen’s and JPMorgan Chase Bank, as successor trustee. The following summary of the provisions of the
Boatmen’s Subordinated Securities and Boatmen’s Subordinated Indenture is not complete and is qualified in its entirety by the provisions of the Boatmen’s Subordinated
Indenture. The Boatmen’s Subordinated Indenture is an exhibit to the registration statement of which this prospectus is a part and is incorporated herein by reference.
 
Boatmen’s Subordinated Securities
 

We describe below certain provisions of the Boatmen’s Subordinated Indenture as they apply to the outstanding Boatmen’s Subordinated Securities.
 

Subordination. The Boatmen’s Subordinated Securities are subordinated in right of payment to all of our “senior indebtedness.” The Boatmen’s Subordinated Indenture
defines “senior indebtedness” as the principal of, any premium and interest on all indebtedness for money borrowed, whether outstanding on the date the Boatmen’s
Subordinated Indenture was executed or thereafter created, assumed or incurred, and all deferrals, renewals or extensions of that senior indebtedness, other than any
indebtedness that by its terms provides that it is not senior in right of payment to, or that it ranks equally with, the Boatmen’s Subordinated Securities.
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If there is an event of default under any senior indebtedness that would allow acceleration of maturity of the senior indebtedness and that event of default has not been
remedied, or if we have not made full payment of all amounts then due for principal, any premium, any sinking funds and interest on the senior indebtedness, we will not be able
make payments of principal or interest on the Boatmen’s Subordinated Securities.
 

If there is an event of default as described above, or if we make a payment or distribution of our assets to creditors pursuant to a dissolution, winding up, liquidation, or
reorganization, all principal, premium, interest or sinking fund payments due or to become due on senior indebtedness will be paid in full before any holders of Boatmen’s
Subordinated Securities are paid. If any amounts previously were paid to the holders of Boatmen’s Subordinated Securities or the trustee under the Boatmen’s Subordinated
Indenture notwithstanding the limitations described above, the holders of senior indebtedness shall have first rights to the amounts previously paid.
 

Upon payment in full of all senior indebtedness, the holders of Boatmen’s Subordinated Securities will be subrogated to the rights of the holders of senior indebtedness
to receive further payments or distributions of our assets applicable to the senior indebtedness until the Boatman’s Subordinated Securities are paid in full. For purposes of this
subrogation, the Boatmen’s Subordinated Securities will be subrogated ratably with all our other indebtedness that by its terms is not superior to, and ranks equally with, the
Boatmen’s Subordinated Securities and is entitled to like rights of subrogation.
 

Sale or Issuance of Voting Stock, Merger or Sale of Assets of Subsidiaries. The Boatmen’s Subordinated Indenture provides that we:
 

 
• may not, and may not allow any Principal Subsidiary (as defined below) to, issue, sell, transfer, assign, pledge or otherwise dispose of the capital stock of, or any

securities convertible or exchangeable into capital stock of, any Principal Subsidiary unless, after giving effect to the disposition and to conversion of any securities
convertible into capital stock, we would own at least 80% of each class of capital stock of the Principal Subsidiary; and

 
 • may not permit any Principal Subsidiary to merge or consolidate or convey or transfer substantially all of its assets unless, after giving effect to the transaction and

to conversion of any securities convertible into capital stock, we would own at least 80% of each class of capital stock of the surviving or transferee entity.
 

The Boatmen’s Subordinated Indenture defines “Principal Subsidiary” as any subsidiary with total assets equal to 10% or more of our total consolidated assets. As of the
date of this prospectus, Bank of America, N.A. is our only Principal Subsidiary.
 

Waiver of Covenants. The holders of a majority in principal amount of the outstanding Boatmen’s Subordinated Securities may waive compliance with some of the
covenants or conditions of the Boatmen’s Subordinated Indenture before the time for compliance with the covenant or condition.
 

Modification of the Indenture. We and the trustee may modify the Boatmen’s Subordinated Indenture with the consent of the holders of at least a majority in principal
amount of the outstanding Boatmen’s Subordinated Securities. However, no modification will extend the fixed maturity of, reduce the principal amount or redemption or other
premium of, or reduce the rate or extend the time of payment of interest on, any security, or change the currency in which any security is payable, without the consent of the
holder of each security affected by the modification. In addition, no modification will reduce the percentage of Boatmen’s Subordinated Securities that is required to consent to
modification without the consent of the holders of all securities outstanding.
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In addition, we and the trustee may execute supplemental indentures in some circumstances without the consent of any holders of outstanding Boatmen’s Subordinated
Securities.
 

Defaults and Rights of Acceleration. With respect to the Boatmen’s Subordinated Securities, the Boatmen’s Subordinated Indenture defines an event of default as any
one of the following events:
 
 • our failure to pay principal when due on the Boatmen’s Subordinated Securities;
 
 • our failure to pay interest on the Boatmen’s Subordinated Securities, within 30 calendar days after the interest becomes due;
 
 • our breach of any of our other covenants contained in the Boatmen’s Subordinated Indenture that is not cured within 90 calendar days after written notice to us by

the trustee, or to us and the trustee by the holders of at least 25% in principal amount of the Boatmen’s Subordinated Securities then outstanding;
 
 • specified events involving our bankruptcy, insolvency or liquidation; or
 
 • any other event of default provided with respect to that series of Boatmen’s Subordinated Securities.
 

If an event of default with respect to the Boatmen’s Subordinated Securities occurs and is continuing, either the trustee or the holders of at least 25% in principal amount
of the outstanding Boatmen’s Subordinated Securities may declare the principal amount, or if the securities were issued with OID, a specified portion of the principal amount, of
all Boatmen’s Subordinated Securities to be due and payable immediately. The holders of a majority in principal amount of the outstanding Boatmen’s Subordinated Securities
may annul the declaration of acceleration in certain circumstances and waive certain past defaults.
 

Collection of Indebtedness. If we fail to pay the principal of any Boatmen’s Subordinated Securities or if we are over 30 calendar days late on an interest payment on any
Boatmen’s Subordinated Securities, the trustee can demand that we pay to it, for the benefit of the holders of those securities, the amount which is due and payable on those
securities, including any interest incurred because of our failure to make that payment. If we fail to pay the required amount on demand, the trustee may take appropriate action,
including instituting judicial proceedings against us. In addition, the holder of any Boatmen’s Subordinated Security also may file suit to enforce our obligation to pay principal
and interest when due on that security regardless of the actions taken by the trustee.
 

The holders of a majority in principal amount of the Boatmen’s Subordinated Securities may direct the time, method, and place of conducting any proceeding for any
remedy available to the trustee under the Boatmen’s Subordinated Indenture, but the trustee will be entitled to receive from the holders reasonable indemnity against expenses
and liabilities.
 

We are required periodically to file with the trustee a certificate stating that we are not in default under any of the terms of the Boatmen’s Subordinated Indenture.
 

Paying Agent. We currently have designated the principal corporate trust offices of The Bank of New York in New York City as the place where the Boatmen’s
Subordinated Securities may be presented for payment.
 
Outstanding Boatmen’s Subordinated Securities
 

The principal terms of the Boatmen’s Subordinated Securities outstanding as of the date of this prospectus are set forth below. Interest on this series accrues at the annual
rate indicated in the title of the series and is payable on the indicated interest payment dates to the registered holders on the preceding record date.
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7 5/8% subordinated notes, due 2004
   

•  Principal amount of series:  $   100,000,000
•  Maturity date:  October 1, 2004
•  Interest payment dates:  April 1 and October 1
•  Record dates:  March 15 and September 15
•  Issuance date:  October 1, 1992
•  Redemption:  Not applicable
•  Listing:  Not listed on any exchange

 
Concerning the Trustee
 

We and our subsidiaries have from time to time maintained deposit accounts and conducted other banking transactions with JPMorgan Chase Bank and its affiliated
entities in the ordinary course of business. JPMorgan Chase Bank also serves as trustee for series of our outstanding indebtedness under the 1995 Barnett Subordinated
Indenture described above.
 

SOVRAN DEBT SECURITIES
 

In connection with our merger with C&S/Sovran Corporation in 1991, we assumed the obligations of Sovran Financial Corporation (“Sovran”) with respect to the senior
debt securities described below (the “Sovran Senior Securities”). The Sovran Senior Securities were issued under the Indenture dated April 16, 1986 (as supplemented, the
“Sovran Senior Indenture”) between Sovran and Deutsche Bank Trust Company Americas, as trustee. The following summary of the provisions of the Sovran Senior Securities
and the Sovran Senior Indenture is not complete and is qualified in its entirety by the provisions of the Sovran Senior Indenture. This Sovran Senior Indenture is an exhibit to the
registration statement of which this prospectus is a part and is incorporated herein by reference.
 
Sovran Senior Securities
 

We describe below certain provisions of the Sovran Senior Indenture as they apply to the outstanding Sovran Senior Securities.
 

Sale or Issuance of Capital Stock of Bank. The Sovran Senior Indenture prohibits the issuance, sale or other disposition of or the grant of a security interest in voting stock
of, or securities convertible into or options, warrants, or rights to acquire voting stock of, Bank of America, N.A. (other than directors’ qualifying shares or shares issued to us),
with the following exceptions:
 
 • issuances, sales or other dispositions or grants of security interests for fair market value, if, after giving effect to the transaction and to conversion of any securities

convertible into voting stock, we would own at least 80% of the voting stock of Bank of America, N.A.; and
 
 • issuances, sales or other dispositions made in compliance with an order of a court or regulatory authority of competent jurisdiction or as a condition imposed by the

court or authority to our acquisition of any other banking institution.
 

This covenant does not prohibit Bank of America, N.A. from merging or consolidating with another bank if after the transaction we would own at least 80% of the voting
stock of the other institution free and clear of any security interest and no event of default exists under the Sovran Senior Indenture.
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Waiver of Covenants. The holders of a majority in principal amount of the outstanding Sovran Senior Securities may waive compliance with some of the covenants or
conditions of the Sovran Senior Indenture, including the covenant described above, before the time for compliance with the covenants.
 

Modification of the Indenture. We and the trustee may modify the Sovran Senior Indenture with the consent of the holders of at least a majority in principal amount of the
outstanding Sovran Senior Securities. However, without the consent of the holder of each outstanding Sovran Senior Security affected, no modification may:
 

 

• change the maturity of the principal of or any installment of principal of or interest on any security, or reduce the amount of principal or premium payable on, or the
rate of interest on, any Sovran Senior Security, or reduce the principal amount of any Sovran Senior Security issued with OID that would be due upon acceleration
of maturity, or change any place of payment or the currency in which any principal, premium or interest is payable, or impair the right to institute suit for
enforcement of any payment on or after the maturity date or redemption date, as applicable; or

 
 • reduce the percentage of outstanding securities that is required to consent to modification of, or to any waiver of the covenants of or past defaults under, the Sovran

Senior Indenture; or
 
 • modify in a manner adverse to the holders the provisions of the Sovran Senior Indenture with respect to modification of the indenture or waiver of covenants or past

defaults.
 

In addition, we and the trustee may execute supplemental indentures in some circumstances without the consent of any holders of outstanding Sovran Senior Securities.
 

Defaults and Rights of Acceleration. The Sovran Senior Indenture defines an event of default with respect to the series of Sovran Senior Securities as any one of the
following events:
 
 • our failure to pay principal or any premium when due on any Sovran Senior Securities;
 
 • our failure to pay interest on any Sovran Senior Securities of that series, within 30 calendar days after the interest becomes due;
 
 • our breach of any of our other covenants contained in the Sovran Senior Indenture that is not cured within 60 calendar days after written notice to us by the trustee

or to us and the trustee by the holders of at least 25% in principal amount of all Sovran Senior Securities then outstanding if affected by the breach;
 

 
• our default, or the default by Bank of America, N.A., under any indebtedness for money borrowed or any mortgage, indenture or other instrument evidencing a

security interest with respect to indebtedness for money borrowed in an amount equal to or greater than $3,000,000, if the default is not remedied within 10 calendar
days after notice to us by the trustee or to us and the trustee by the holders of at least 25% in principal amount of the Sovran Senior Securities;

 
 • specified events involving our bankruptcy, insolvency, or liquidation or the bankruptcy, insolvency or liquidation of Bank of America, N.A.; and
 
 • any other event of default provided with respect to that series of Sovran Senior Securities.
 

If an event of default with respect to a series of Sovran Senior Securities occurs and is continuing, either the trustee or the holders of at least 25% in principal amount of
the outstanding Sovran Senior Securities of that series may declare the principal amount, or if the securities were issued with OID, a specified portion of the principal amount, of
all Sovran Senior Securities
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to be due and payable immediately. The holders of a majority in principal amount of the outstanding Sovran Senior Securities of that series may annul the declaration of
acceleration in certain circumstances and waive certain past defaults with respect to that series.
 

Collection of Indebtedness. If we fail to pay the principal of or premium on any Sovran Senior Securities, or if we are over 30 calendar days late on an interest payment
on any Sovran Senior Securities, the trustee can demand that we pay to it, for the benefit of the holders of those securities, the amount which is due and payable on those
securities, including any interest incurred because of our failure to make that payment. If we fail to pay the required amount on demand, the trustee may take appropriate action,
including instituting judicial proceedings against us. In addition, the holder of any Sovran Senior Security also may file suit to enforce our obligation to pay principal, any
premium or interest when due on that security regardless of the actions taken by the trustee.
 

The holders of a majority in principal amount of the Sovran Senior Securities then outstanding may direct the time, method, and place of conducting any proceeding for
any remedy available to the trustee under the Sovran Senior Indenture, but the trustee will be entitled to receive from the holders a reasonable indemnity against expenses and
liabilities.
 

We are required periodically to file with the trustee a certificate stating that we are not in default under any of the terms of the Sovran Senior Indenture.
 

Paying Agent. We have designated the principal corporate trust offices of The Bank of New York in New York City as the place where the Sovran Senior Securities may
be presented for payment.
 
Outstanding Sovran Senior Securities
 

The principal terms of the Sovran Senior Securities outstanding as of the date of this prospectus are set forth below. Interest on this series accrues at the annual rate
indicated in the title of the series and is payable on the indicated interest payment dates to the registered holders on the preceding record date.
 

9 1/4% senior notes, due 2006
   

•   Principal amount of series:  $   125,000,000
•   Maturity date:  June 15, 2006
•   Interest payment dates:  June 15 and December 15
•   Record dates:  June 1 and December 1
•   Issuance date:  June 24, 1986
•   Redemption:  Not applicable
•   Listing:  Not listed on any exchange

 
Concerning the Trustee
 

We and our subsidiaries have from time to time maintained deposit accounts and conducted other banking transactions with Deutsche Bank Trust Company Americas
and its affiliated entities in the ordinary course of business. Deutsche Bank Trust Company Americas also serves as trustee for certain series of our outstanding indebtedness
under other indentures not described in this prospectus.
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RELATIONSHIP AMONG SUBORDINATION PROVISIONS
 

At December 31, 2003, on a pro forma combined basis Bank of America Corporation and FleetBoston had $22.1 billion of subordinated debt securities issued and
outstanding. While these subordinated debt securities were issued by us and twelve predecessor companies, we treat these securities as a single class.
 

No series of our subordinated Debt Securities is subordinated by its terms to any other series of our subordinated Debt Securities or to any other of our subordinated
indebtedness. Because the various indentures were drafted by different companies at different times, they contain definitions of “senior debt” or “senior indebtedness” that
differ to varying degrees. However, it is unclear whether these differences in language would result in any differentiation in the amount available to pay to holders of
subordinated debt securities, or the timing of any payment, upon a liquidation of Bank of America Corporation. We briefly describe below the more prominent differences in
the definitions of “senior indebtedness” and “senior debt” among our indentures and the indentures of our predecessor companies:
 

 • “Senior indebtedness” or “senior debt” as it relates to the BankAmerica Subordinated Securities and the 1990 Barnett Subordinated Securities is defined in terms of
our “obligations” to creditors.

 
 • “Senior indebtedness” as it relates to the 1989 Company Subordinated Securities and the Boatmen’s Subordinated Securities is defined in terms of our

“indebtedness for borrowed money.”
 
 • “Senior indebtedness” as it relates to the 1991 FleetBoston Subordinated Securities is defined in terms of our “indebtedness for borrowed money,” including any

deferred obligation for the payment of the purchase price of property or assets.
 

 
• “Senior indebtedness” as it relates to the 1992 Company Subordinated Securities, the 1995 Company Subordinated Securities, and the 1995 Barnett Subordinated

Securities is defined in terms of “indebtedness for borrowed money” as well as, to varying degrees, indebtedness for deferred payments of the purchase price of
assets, various derivative securities, and various off-balance sheet transactions.

 

 
• “Senior indebtedness” as it relates to the 1992 FleetBoston Subordinated Securities and the BankBoston Subordinated Securities is defined generally in terms of our

“indebtedness for borrowed money,” including any deferred obligation for the payment of the purchase price of property or assets, and, in the case of certain events
involving our bankruptcy, insolvency, or reorganization only, includes various derivative securities.

 
As a result of these differences, in the event of our dissolution, winding-up or liquidation, the holders of different series of subordinated Debt Securities might assert that

all subordinated Debt Securities are not entitled to share ratably (based on the principal amount of debt securities held) in our assets available for distribution to holders of our
subordinated Debt Securities. The differences among the definitions of “senior indebtedness” or “senior debt” included in the various indentures pertaining to our subordinated
Debt Securities makes it impossible to predict the precise outcome if that assertion were to be made.
 

See “Bank of America Corporation – Outstanding Debt” for the amounts of our senior and subordinated indebtedness as of December 31, 2003, the amounts of senior
and subordinated debt of Bank of America Corporation and FleetBoston on a pro forma combined basis as of December 31, 2003, and the amounts of senior and subordinated
debt of Bank of America Corporation and FleetBoston on a pro form combined basis as adjusted for the issuance and maturity of some of the long-term debt of Bank of
America Corporation and FleetBoston during the period beginning January 1, 2004 through April 13, 2004.
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REGISTRATION AND SETTLEMENT
 

Each Debt Security is represented either:
 
 • by one or more global securities representing the entire issuance of securities, or
 
 • by a certificate issued in definitive form to a particular investor.
 
Book-Entry System
 

Some of the Debt Securities have been issued in book-entry only form. This means that we did not issue actual notes or certificates, but instead issued global notes or
certificates in registered form representing the entire issuance of securities. Each global security is registered in the name of a financial institution that holds them as depository
on behalf of other financial institutions that participate in that depository’s book-entry system. These participating institutions, in turn, hold beneficial interests in the Debt
Securities on their own behalf or on behalf of their customers.
 

If Debt Securities are registered on the books that we or the applicable trustee maintain in the name of particular investors, we refer to the particular investors as the
“holders” of those Debt Securities. These persons are the legal holders of the Debt Securities. Consequently, for Debt Securities issued in global form, we recognize only the
depository as the holder of the Debt Securities and we make all payments on the Debt Securities, including deliveries of any property other than cash, to the depository. The
depository passes along the payments it receives from us to its participants, which in turn pass the payments along to their customers who are the beneficial owners. The
depository and its participants are obligated to pass these payments along under agreements they have made with one another or with their customers, and they are not obligated
to do so under the terms of the Debt Securities.
 

As a result, investors do not own Debt Securities that have been issued in book-entry only form directly. Instead, they own beneficial interests in a global security
through a bank, broker, or other financial institution that participates in the depository’s book-entry system or holds an interest through a participant in the depository’s book-
entry system. As long as these Debt Securities are issued in global form, investors will be indirect owners, and not holders, of the Debt Securities. The depository will have no
knowledge of the actual beneficial owners of the Debt Securities.
 
Certificates in Registered Form
 

In the future we may cancel a global security. We do not expect to exchange global securities for actual notes or certificates registered in the names of the beneficial
owners of the global securities representing the Debt Securities unless:
 

 
• the depository, such as The Depository Trust Company, New York, New York, which is known as “DTC,” notifies us that it is unwilling or unable to continue as

depository for the global securities or we become aware that the depository has ceased to be a clearing agency registered under the Securities Exchange Act of 1934,
and in any case we fail to appoint a successor to the depository within 60 calendar days;

 
 • we, in our sole discretion, determine that the global securities will be exchangeable for certificated securities; or
 
 • an event of default has occurred and is continuing with respect to the Debt Securities under the applicable indenture.
 
Street Name Owners
 

When actual notes or certificates registered in the names of the beneficial owners are issued, investors may choose to hold their Debt Securities in their own names or in
street name. Debt
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Securities held by an investor in street name would be registered in the name of a bank, broker, or other financial institution that the investor chooses, and the investor would
hold only a beneficial interest in those Debt Securities through an account that he or she maintains at that institution. For Debt Securities held in street name, we will recognize
only the intermediary banks, brokers, and other financial institutions in whose names the Debt Securities are registered as the holders of those Debt Securities and we will make
all payments on those Debt Securities, including deliveries of any property other than cash, to them. These institutions pass along the payments they receive to their customers
who are the beneficial owners, but only because they agree to do so in their customer agreements or because they are legally required to do so. Investors who hold Debt
Securities in street name will be indirect owners, not holders, of those securities.
 
Legal Holders
 

Our obligations, as well as the obligations of the trustee under any indenture and the obligations, if any, of any other third parties employed by us or the trustee, run only
to the holders of the securities. We do not have obligations to investors who hold beneficial interests in global securities, who hold the securities in street name, or who hold the
securities by any other indirect means. This will be the case whether an investor chooses to be an indirect owner of a security or has no choice because we have issued the
securities only in global form. For example, once we make a payment or give a notice to the holder, we have no further responsibility for that payment or notice even if that
holder is required, under agreements with depository participants or customers or by law, to pass it along to the indirect owners, but does not do so. Similarly, if we want to
obtain the approval of the holders for any purpose, such as to amend the indenture for a series of Debt Securities or to relieve us of the consequences of a default or of our
obligation to comply with a particular provision of an indenture, we would seek the approval only from the holders, and not the indirect owners, of the relevant securities.
Whether and how the holders contact the indirect owners is up to the holders. When we refer to “you” in this prospectus, we mean those who invest in the securities being
offered by this prospectus, whether they are the holders or only indirect owners of those securities. When we refer to “your securities” in this prospectus, we mean the securities
in which you will hold a direct or indirect interest.
 
Special Considerations for Indirect Owners
 

If you hold Debt Securities through a bank, broker, or other financial institution, either in book-entry form or in street name, you should check with your own institution
to find out:
 
 • how it handles payments on your securities and notices;
 
 • whether you can provide contact information to the registrar to receive copies of notices directly;
 
 • whether it imposes fees or charges;
 
 • whether and how you can instruct an exchange or conversion of a Debt Security for or into other property;
 
 • how it would handle a request for the holders’ consent, if required;
 
 • whether and how you can instruct it to send you the Debt Securities registered in your own name so you can be a holder, if that is permitted at any time;
 
 • how it would exercise rights under the Debt Securities if there were a default or other event triggering the need for holders to act to protect their interests; and
 
 • if the Debt Securities are in book-entry form, how the depository’s rules and procedures will affect these matters.
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Depositories for Global Securities
 

Each Debt Security issued in book-entry form and represented by a global security has been deposited with, and registered in the name of, one or more financial
institutions or clearing systems, or their nominees. These financial institutions or clearing systems are called “depositories.” Each series of Debt Securities has one or more of
the following as the depositories:
 
 • DTC;
 
 • a financial institution holding the securities on behalf of Euroclear Bank S.A./N.V., as operator of the Euroclear system, which is known as “Euroclear”;
 
 • a financial institution holding the securities on behalf of Clearstream Banking, société anonyme, Luxembourg, which is known as “Clearstream, Luxembourg”; and
 
 • any other clearing system or financial institution we have selected.
 

The depositories named above also may be participants in one another’s systems. For example, if DTC is the depository for a global security, investors may hold
beneficial interests in that security through Euroclear or Clearstream, Luxembourg as DTC participants.
 
The Depository Trust Company
 

The following is based on information furnished to us by DTC:
 

DTC acts as securities depository for the Debt Securities issued in book-entry form (referred to in this section as “Book-Entry Debt Securities”). The Book-Entry Debt
Securities are issued as fully-registered securities registered in the name of Cede & Co., which is DTC’s partnership nominee, or any other name as may be requested by an
authorized representative of DTC. Generally, one fully registered global security has been issued for each issue of the Book-Entry Debt Securities, each in the aggregate
principal amount of such issue, and has been deposited with DTC. If, however, the original aggregate principal amount of any issue exceeds $500 million (or such other
maximum amount established by DTC at the time of issuance), one certificate has been issued with respect to each $500 million (or other maximum amount) of principal
amount, and an additional certificate has been issued with respect to any remaining principal amount of such issue.
 

DTC, the world’s largest depository, is a limited-purpose trust company organized under the New York Banking Law, a “banking organization” within the meaning of
the New York Banking Law, a member of the Federal Reserve System, a “clearing corporation” within the meaning of the New York Uniform Commercial Code, and a
“clearing agency” registered under of Section 17A of the Securities Exchange Act of 1934. DTC holds and provides asset servicing for over two million issues of United States
and non-United States equity issues, corporate and municipal debt issues, and money market instruments from over 85 countries that its participants deposit with DTC. DTC
also facilitates the post-trade settlement among direct participants of sales and other securities transactions in deposited securities through electronic computerized book-entry
transfers and pledges between direct participants. This eliminates the need for physical movement of certificates representing securities. Direct participants include both United
States and non-United States securities brokers and dealers, banks, trust companies, clearing corporations, and certain other organizations. DTC is a wholly-owned subsidiary of
The Depository Trust & Clearing Corporation (“DTCC”). DTCC, in turn, is owned by a number of direct participants of DTC and members of the National Securities Clearing
Corporation, Government Securities Clearing Corporation, MBS Clearing Corporation, and Emerging Markets Clearing Corporation, also subsidiaries of DTCC, as well as by
The New York Stock Exchange, Inc., the American Stock Exchange LLC, and the National Association of Securities Dealers, Inc. Access to the DTC system is also available to
others such as both United States and non-United
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States securities brokers and dealers, banks, trust companies, and clearing corporations that clear through or maintain a custodial relationship with a direct participant, either
directly or indirectly. The DTC rules applicable to its participants are on file with the SEC. More information about DTC can be found at www.dtcc.com.
 

Purchases of the Book-Entry Debt Securities under the DTC system must be made by or through direct participants, which will receive a credit for the Book-Entry Debt
Securities on DTC’s records. The beneficial interest of each actual purchaser of each Book-Entry Debt Security is in turn to be recorded on the direct and indirect participants’
records. Beneficial owners will not receive written confirmation from DTC of their purchase. A beneficial owner, however, is expected to receive written confirmation
providing details of the transaction, as well as periodic statements of their holdings, from the direct or indirect participant through which the beneficial owner entered into the
transaction. Transfers of beneficial interests in the Book-Entry Debt Securities are to be accomplished by entries made on the books of direct and indirect participants acting on
behalf of beneficial owners. Beneficial owners will not receive certificates representing their beneficial interests in the Book-Entry Debt Securities, except if the use of the
book-entry system for the Book-Entry Debt Securities is discontinued.
 

To facilitate subsequent transfers, all Book-Entry Securities deposited by direct participants with DTC are registered in the name of DTC’s partnership nominee, Cede &
Co., or such other name as may be requested by an authorized representative of DTC. The deposit of Book-Entry Securities with DTC and their registration in the name of Cede
& Co. or such other DTC nominee do not effect any change in beneficial ownership. DTC has no knowledge of the actual beneficial owners of the Book-Entry Securities;
DTC’s records reflect only the identity of the direct participants to whose accounts such Book-Entry Securities are credited, which may or may not be the beneficial owners. The
direct and indirect participants will remain responsible for keeping account of their holdings on behalf of their customers.
 

Conveyance of notices and other communications by DTC to direct participants, by direct participants to indirect participants, and by direct and indirect participants to
beneficial owners will be governed by arrangements among them, subject to any statutory or regulatory requirements as may be in effect from time to time.
 

None of DTC, Cede & Co., or any other DTC nominee will consent or vote with respect to the Book-Entry Debt Securities unless authorized by a direct participant in
accordance with DTC’s procedures. Under its usual procedures, DTC mails an omnibus proxy to us as soon as possible after the regular record date. The omnibus proxy assigns
Cede & Co.’s consenting or voting rights to those direct participants to whose accounts the Book-Entry Debt Securities are credited on the regular record date (identified in a
listing attached to the omnibus proxy).
 

We will make payments of principal, any premium, interest, or any other amounts on the Book-Entry Debt Securities in immediately available funds directly to Cede &
Co., or such other nominee as may be requested by an authorized representative of DTC. DTC’s practice is to credit direct participants’ accounts upon DTC’s receipt of funds
and corresponding detail information from us, on the applicable payment date in accordance with their respective holdings shown on DTC’s records. Payments by participants
to beneficial owners will be governed by standing instructions and customary practices, as is the case with securities held for the accounts of customers in bearer form or
registered in street name. These payments will be the responsibility of these participants and not of DTC or any other party, subject to any statutory or regulatory requirements
that may be in effect from time to time. Payment of principal and any premium or interest to Cede & Co., or any other nominee as may be requested by an authorized
representative of DTC, is our responsibility. Disbursement of such payments to direct participants is the responsibility of DTC, and disbursement of such payments to the
beneficial owners is the responsibility of the direct or indirect participants.
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We will send any redemption notices to DTC. If less than all of the Book-Entry Debt Securities of a series are being redeemed, DTC’s practice is to determine by lot the
amount of the interest of each direct participant in such issue to be redeemed.
 

DTC may discontinue providing its services as depository for the Book-Entry Debt Securities at any time by giving us reasonable notice. If this occurs, and if a successor
securities depository is not obtained, we will print and deliver certificated securities.
 

The information in this section concerning DTC and DTC’s book-entry system has been obtained from sources that we believe to be reliable, but we take no
responsibility for its accuracy.
 
Clearstream, Luxembourg and Euroclear
 

Each series of Debt Securities represented by a global security sold or traded outside the United States may be held through Clearstream, Luxembourg or Euroclear,
which provide clearing, settlement, depository, and related services for internationally traded securities. Both Clearstream, Luxembourg and Euroclear provide a clearing and
settlement organization for cross-border bonds, equities, and investment funds. Clearstream, Luxembourg is incorporated under the laws of Luxembourg. Euroclear is
incorporated under the laws of Belgium.
 

Euroclear and Clearstream, Luxembourg are securities clearance systems in Europe that clear and settle securities transactions between their participants through
electronic, book-entry delivery of securities against payment. Euroclear and Clearstream, Luxembourg may be depositories for a global security. In addition, if DTC is the
depository for a global security, Euroclear and Clearstream, Luxembourg may hold interests in the global security as participants in DTC. As long as any global security is held
by Euroclear or Clearstream, Luxembourg as depository, you may hold an interest in the global security only through an organization that participates, directly or indirectly, in
Euroclear or Clearstream, Luxembourg. If Euroclear or Clearstream, Luxembourg is the depository for a global security and there is no depository in the United States, you will
not be able to hold interests in that global security through any securities clearance system in the United States. Payments, deliveries, transfers, exchanges, notices, and other
matters relating to the securities made through Euroclear or Clearstream, Luxembourg must comply with the rules and procedures of those systems. Those systems could change
their rules and procedures at any time. We have no control over those systems or their participants and we take no responsibility for their activities. Transactions between
participants in Euroclear or Clearstream, Luxembourg on one hand, and participants in DTC, on the other hand, when DTC is the depository, also would be subject to DTC’s
rules and procedures.
 

Investors will be able to make and receive through Euroclear and Clearstream, Luxembourg payments, deliveries, transfers, exchanges, notices, and other transactions
involving any Debt Securities held through those systems only on days when those systems are open for business. Those systems may not be open for business on days when
banks, brokers, and other institutions are open for business in the United States. In addition, because of time-zone differences, United States investors who hold their interests in
the Debt Securities through these systems and wish to transfer their interests, or to receive or make a payment or delivery or exercise any other right with respect to their
interests, on a particular day may find that the transaction will not be effected until the next business day in Luxembourg or Brussels, as applicable. Thus, investors who wish to
exercise rights that expire on a particular day may need to act before the expiration date. In addition, investors who hold their interests through both DTC and Euroclear or
Clearstream, Luxembourg may need to make special arrangements to finance any purchases or sales of their interests between the United States and European clearing systems,
and those transactions may settle later than would be the case for transactions within one clearing system.
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Special Considerations for Global Securities
 

As an indirect owner, an investor’s rights relating to a global security will be governed by the account rules of the depository and those of the investor’s financial
institution or other intermediary through which it holds its interest (e.g., Euroclear or Clearstream, Luxembourg if DTC is the depository), as well as general laws relating to
securities transfers. We do not recognize this type of investor or any intermediary as a holder of securities. Instead, we deal only with the depository that holds the global
security. If Debt Securities are issued only in the form of a global security, an investor should be aware of the following:
 
 • an investor cannot cause the Debt Securities to be registered in his or her own name, and cannot obtain non-global certificates for his or her interest in the Debt

Securities, except in the special situations described above;
 
 • an investor will be an indirect holder and must look to his or her own bank or broker for payments on the Debt Securities and protection of any legal rights relating

to the Debt Securities;
 
 • an investor may not be able to sell interests in the Debt Securities to some insurance companies and other institutions that are required by law to own their securities

in non-book-entry form;
 
 • an investor may not be able to pledge his or her interest in a global security in circumstances where certificates representing the Debt Securities must be delivered to

the lender or other beneficiary of the pledge in order for the pledge to be effective;
 
 • the depository’s policies will govern payments, deliveries, transfers, exchanges, notices, and other matters relating to an investor’s interest in a global security, and

those policies may change from time to time;
 
 • we and the applicable trustee will not be responsible for any aspect of the depository’s policies, actions, or records of ownership interests in a global security;
 
 • we and the applicable trustee do not supervise the depository in any way;
 
 • the depository will require that those who purchase and sell interests in a global security within its book-entry system use immediately available funds and your

broker or bank may require you to do so as well; and
 

 

• financial institutions that participate in the depository’s book-entry system and through which an investor holds his or her interest in the global securities, directly or
indirectly, also may have their own policies affecting payments, deliveries, transfers, exchanges, notices, and other matters relating to the Debt Securities, and those
policies may change from time to time. For example, if you hold an interest in a global security through Euroclear or Clearstream, Luxembourg, when DTC is the
depository, Euroclear or Clearstream, Luxembourg, as applicable, will require those who purchase and sell interests in that security through them to use
immediately available funds and comply with other policies and procedures, including deadlines for giving instructions as to transactions that are to be effected on a
particular day. There may be more than one financial intermediary in the chain of ownership for an investor. We do not monitor and are not responsible for the
policies or actions or records of ownership interests of any of those intermediaries.

 
Registration, Transfer, and Payment of Certificated Debt Securities
 

If we have issued Debt Securities in certificated form, those Debt Securities may be presented for registration, transfer, and payment at the office of the registrar or at the
office of any transfer agent we designate and maintain for those Debt Securities. The registrar or transfer agent will
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make the transfer or registration only if it is satisfied with the documents of title and identity of the person making the request. There will not be a service charge for any
exchange or registration of transfer of the Debt Securities, but we may require payment of a sum sufficient to cover any tax or other governmental charge that may be imposed
in connection with the exchange. At any time we may change transfer agents or approve a change in the location through which any transfer agent acts. We also may designate
additional transfer agents for any Debt Securities at any time. As of the date of this prospectus, the transfer agent for each series of Debt Securities is the trustee under the
indenture pursuant to which the series of Debt Securities was issued, as described elsewhere in this prospectus.
 

We will not be required to issue, exchange, or register the transfer of any Debt Security to be redeemed for a period of 15 calendar days before the selection of the Debt
Securities to be redeemed as described in the respective indentures. In addition, we will not be required to exchange or register the transfer of any Debt Security that is selected
for redemption, except the unredeemed portion of any Debt Security being redeemed in part.
 

We will pay principal, any premium, interest, and any amounts payable on any certificated Debt Securities at the offices of the paying agents we may designate from
time to time. We also have the right to pay interest on these Debt Securities by check mailed to the registered holders of the Debt Securities at their registered addresses.
Generally, we will pay interest on a Debt Security on any interest payment date to the person in whose name the Debt Security is registered at the close of business on the
regular record date for that payment. We identify the entity currently designated as paying agent for the outstanding series of Debt Securities in the descriptions of the respective
indentures for the Debt Securities included elsewhere in this prospectus. At any time we may change paying agents or the designated payment office. We may have listed some
of the Debt Securities on the Luxembourg Stock Exchange. As long as those Debt Securities are listed on the Luxembourg Stock Exchange, and the rules of that exchange so
require, we will maintain a transfer and paying agent in Luxembourg. Currently, either Banque Generale du Luxembourg S.A. or The Bank of New York (Luxembourg) S.A.
acts as our transfer and paying agent in Luxembourg.
 

CERTAIN UNITED STATES FEDERAL INCOME TAX CONSIDERATIONS
 

The following is a summary of certain United States federal income tax consequences of your purchase, ownership, and sale of our Debt Securities. This summary is
based upon the relevant laws and rules that are in effect as of the date of this prospectus as they are currently interpreted. However, these laws and rules may be changed at any
time. This discussion deals only with holders that will hold Debt Securities as capital assets, and does not address the federal tax consequences applicable to all categories of
investors. For example, the discussion does not deal with those of you who hold Debt Securities in a tax-deferred or tax-advantaged account, as a hedge, a position in a
“straddle” or as part of a “conversion” transaction, or mark-to-market for tax purposes or those of you who may be in special tax situations, including dealers in securities,
insurance companies, financial institutions, regulated investment companies or tax-exempt entities. In addition, it does not include any discussion of the tax laws of any state or
local government, or of any foreign government, that may be applicable to the Debt Securities or to you as holders of the Debt Securities.
 

The federal income tax discussion that appears below is included in this prospectus for your general information. Some or all of the discussion may not apply to you
depending upon your particular situation. You should consult your own tax advisor for the tax consequences to you of owning and disposing of the Debt Securities, including
the tax consequences under state, local, foreign, and other tax laws and the possible effects of changes in federal or other tax laws.
 

88



Table of Contents

As used herein, the term “United States Holder” means a beneficial owner of a Debt Security that is for United States federal income tax purposes:
 
 • an individual who is a citizen or resident of the United States;
 

 
• an entity which is a corporation or a partnership for United States federal income tax purposes created or organized in or under the laws of the United States or of

any state of the United States or the District of Columbia (other than a partnership that is not treated as a United States person under any applicable Treasury
regulations);

 
 • an estate whose income is subject to United States federal income tax regardless of its source;
 
 • a trust if a court within the United States is able to exercise primary supervision over the administration of the trust and one or more United States persons have the

authority to control all substantial decisions of the trust; or
 
 • any other person whose income or gain in respect of the Debt Securities is effectively connected with the conduct of a United States trade or business.
 
Notwithstanding the preceding paragraph, to the extent provided in Treasury regulations, some trusts in existence on August 20, 1996, and treated as United States persons prior
to that date, that elect to continue to be treated as United States persons also will be United States Holders. A “Non-United States Holder” is a holder that is not a United States
Holder.
 
United States Holders – Fixed and Variable Rate Notes
 

Payment of Interest
 

If you purchase a Debt Security that pays “qualified stated interest,” the interest on the Debt Security generally will be taxable to you as ordinary income at the time you
accrue or receive the interest in accordance with your accounting method for tax purposes. The term “qualified stated interest” generally means stated interest that is
unconditionally payable at least annually at a single fixed rate, or, subject to certain exceptions, at a variable rate that is a single objective rate, one or more qualified floating
rates, a single fixed rate and one or more qualified floating rates, or a single fixed rate and a single objective rate that is a qualified inverse floating rate. A rate is a qualified
floating rate if variations in the rate can reasonably be expected to measure contemporaneous fluctuations in the cost of newly borrowed funds. Generally, an objective rate is a
rate that is determined using a single fixed formula that is based on objective financial or economic information such as one or more qualified floating rates. An objective rate is
a qualified inverse floating rate if that rate is equal to a fixed rate minus a qualified floating rate and variations in the rate can reasonably be expected to inversely reflect
contemporaneous variations in the qualified floating rate. Thus, interest that is unconditionally payable at a single fixed rate per year, for example, 5%, or that is based on
LIBOR Telerate generally will qualify as qualified stated interest.
 

All or a portion of variable rate interest that otherwise would be treated as qualified stated interest under the rules summarized above will not be treated as qualified
stated interest if, among other circumstances:
 

 
• the variable rate of interest is subject to one or more minimum or maximum rate floors or ceilings or one or more governors limiting the amount of increase or

decrease in each case which are not fixed throughout the term of the Debt Security and which are reasonably expected as of the issue date to cause the rate in some
accrual periods to be significantly higher or lower than the overall expected return on the Debt Security determined without the floor or ceiling;

 
89



Table of Contents

 • it is reasonably expected that the average value of the variable rate during the first half of the term of the Debt Security will be either significantly less than or
significantly greater than the average value of the rate during the final half of the term of the Debt Security;

 

 
• the “issue price” (as described below) of the Debt Security exceeds the total noncontingent principal payments by more than an amount equal to the lesser of .015

multiplied by the product of the total noncontingent principal payments and the number of complete years to maturity from the issue date (or, in some cases, its
weighted average maturity) and 15 percent of the total noncontingent principal; or

 
 • the Debt Security does not provide for a current qualified floating rate or objective rate.
 
In these situations, as well as others, it is unclear whether the interest payments constitute contingent payments subject to taxation under the contingent payment debt rules,
discussed in “United States Holders – Principal Protected Indexed Notes” below.
 

Original Issue Discount – General
 

Some of our fixed and variable rate Debt Securities may have been issued with OID. For tax purposes, OID is the excess of the “stated redemption price at maturity” of a
debt instrument over its “issue price” (unless that excess is less than ¼ of 1% of the debt instrument’s stated redemption price at maturity multiplied by the number of complete
years from its issue date to its maturity or weighted average maturity in the case of notes with more than one principal payment (“de minimis OID”), in which case it is not
OID). The “stated redemption price at maturity” of a Debt Security is the sum of all payments required to be made on the Debt Security other than “qualified stated interest”
payments. The “issue price” of a Debt Security is generally the first offering price to the public at which a substantial amount of the Debt Security was sold. If a Debt Security
bears interest during any accrual period at a rate below the rate applicable for the remaining term of the Debt Security (for example, Debt Securities with teaser rates or interest
holidays), then some or all of the stated interest may not be treated as qualified stated interest.
 

Holders of a Debt Security that has been issued with OID (an “OID Debt Security”) generally are required to include in income the sum of the daily accruals of the OID
for the Debt Security for each day during the taxable year (or portion of the taxable year) in which they held the OID Debt Security. The daily portion is determined by
allocating the OID to each day of the accrual period. An accrual period may be of any length and the accrual periods may even vary in length over the term of the OID Debt
Security, provided that each accrual period is no longer than one year and each scheduled payment of principal or interest occurs either on the first day of an accrual period or on
the final day of an accrual period. The amount of OID allocable to an accrual period is equal to the excess of:
 
 • the product of the “adjusted issue price” of the OID Debt Security at the beginning of the accrual period and its yield to maturity (computed generally on a constant

yield method and compounded at the end of each accrual period, taking into account the length of the particular accrual period), over
 
 • the amount of any qualified stated interest allocable to the accrual period.
 
The “adjusted issue price” of an OID Debt Security at the beginning of any accrual period is the sum of the issue price of the OID Debt Security plus the amount of OID
allocable to all prior accrual periods reduced by any payments you received on the OID Debt Security that were not qualified stated interest. Under these rules, you generally
will have to include in income increasingly greater amounts of OID in successive accrual periods.
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In the case of an OID Debt Security that is a variable rate note, special rules apply to determine the OID Debt Security’s yield to maturity and qualified stated interest.
Specifically, the interest associated with this type of OID Debt Security generally is assumed to remain fixed throughout its term at the rate that would be applicable to interest
payments on the OID Debt Security on its issue date, or in the case of an objective rate (other than a qualified floating rate), the rate that reflects the yield that is reasonably
expected for the OID Debt Security. A holder of this type of OID Debt Security would then recognize OID that is calculated based on the OID Debt Security’s assumed yield to
maturity. If the interest actually accrued or paid during an accrual period exceeds or is less than the assumed fixed interest, the qualified stated interest or OID allocable to that
period is increased or decreased under rules set forth in Treasury regulations.
 

If you purchase an OID Debt Security for an amount that is less than the OID Debt Security’s stated redemption amount at maturity, you will be required to include in
your gross income the amount of OID, if any, accruing with respect to such OID Debt Security. However, if the amount you pay for the OID Debt Security exceeds the OID
Debt Security’s adjusted issue price as of the purchase date, you will have purchased the OID Debt Security at an “acquisition premium.” Under the acquisition premium rules,
the amount of OID you must include in your gross income will be reduced (but not below zero) by the portion of the acquisition premium allocated to the period. The amount of
acquisition premium allocated to each period is determined by multiplying the OID that you otherwise would include in income by a fraction, the numerator of which is the
excess of your cost over the adjusted issue price of the OID Debt Security and the denominator of which is the excess of the OID Debt Security’s stated redemption price at
maturity over its adjusted issue price. If the amount you pay is less than the OID Debt Security’s adjusted issue price, you will be required to include in income any OID
accruing with respect to that OID Debt Security and, to the extent of the difference between the amount you pay and the OID Debt Security’s adjusted issue price, the OID Debt
Security will be treated as having “market discount.” See “ – Market Discount” below.
 

Instead of reporting under your normal accounting method, you may elect to include in gross income all interest that accrues on an OID Debt Security by using the
constant yield method applicable to OID, subject to certain limitations and exceptions. For purposes of this election, interest includes stated interest, acquisition discount, OID,
de minimis OID, market discount, de minimis market discount, and unstated interest as adjusted by any amortizable bond premium or acquisition premium.
 

OID – Short-Term Notes
 

The OID rules described above generally also will apply to Debt Securities with maturities of one year or less, which we refer to as “Short-Term Notes,” but with some
modifications.
 

First, the OID rules treat a Short-Term Note as having OID even if all the payments on the Short-Term Note are of qualified stated interest. As a result, all Short-Term
Notes will be OID Debt Securities. Except as we indicate below, if you are a cash-basis holder of a Short-Term Note and you do not identify the Short-Term Note as part of a
hedging transaction, you generally will not be required to accrue OID currently, but you will be required to treat any gain realized on a sale, exchange or retirement of the
Short-Term Note as ordinary income to the extent the gain does not exceed the OID accrued with respect to the Short-Term Note during the period you held the Short-Term
Note. In addition, you may not be allowed to deduct all of the interest paid or accrued on any indebtedness incurred or maintained to purchase or carry a Short-Term Note until
the maturity of the Short-Term Note or its earlier disposition in a taxable transaction. Notwithstanding the foregoing, you may elect to accrue the OID on a Short-Term Note on
a current basis. If you make this election, the limitation on the deductibility of interest we describe above will not apply.
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In contrast, a holder using the accrual method of tax accounting and some cash method holders generally will be required to include OID on a Short-Term Note in gross
income on a current basis. OID will be treated as accruing for these purposes on a ratable basis or, at the election of the holder, on a constant yield basis based on daily
compounding. The IRS has not issued guidance describing the proper methodology for calculating OID accrual on either a ratable or constant yield basis where the amount of
interest to be paid is contingent. A reasonable accrual methodology would be for you to include in income in a taxable year the amount of interest you would have received had
the Short-Term Note matured on the last day of the taxable year. Because of the application of these rules, you may be required to include in income an amount in excess of
actual cash payments received for some taxable years.
 

Second, regardless of whether you are a cash-basis or an accrual-basis holder, if you are the holder of a Short-Term Note you may elect to accrue any “acquisition
discount” with respect to the Short-Term Note on a current basis. Acquisition discount is the excess of the remaining redemption amount of the Short-Term Note at the time of
acquisition over the purchase price. Acquisition discount will be treated as accruing ratably or, at the election of the holder, under a constant yield method based on daily
compounding. If you elect to accrue acquisition discount, the OID rules will not apply.
 

Finally, the market discount rules we describe below will not apply to Short-Term Notes.
 

Premium
 

If you purchase a Debt Security at a cost greater than the Debt Security’s redemption amount, you will be considered to have purchased the Debt Security at a premium,
and you may elect to amortize the premium as an offset to interest income, using a constant yield method, over the remaining term of the Debt Security. If you make this
election, the election generally will apply to all debt instruments that you hold at the time of the election, as well as any debt instruments that you subsequently acquire. In
addition, you may not revoke the election without the consent of the IRS. If you elect to amortize the premium, you will be required to reduce your tax basis in the Debt
Security by the amount of the premium amortized during your holding period. OID Debt Securities purchased at a premium will not be subject to the OID rules described above.
If you do not elect to amortize premium, the amount of premium will be included in your tax basis in the Debt Security. Therefore, if you do not elect to amortize premium and
you hold the Debt Security to maturity, you generally will be required to treat the premium as capital loss when the Debt Security matures.
 

Market Discount
 

If you purchase a Debt Security at a price that is lower than the Debt Security’s redemption amount (or in the case of an OID Debt Security, the note’s adjusted issue
price), by 0.25% or more of the redemption amount (or adjusted issue price), multiplied by the number of remaining whole years to maturity, the Debt Security will be
considered to have “market discount” in your hands. In this case, any gain that you realize on the disposition of the Debt Security generally will be treated as ordinary interest
income to the extent of the market discount that accrued on the Debt Security during your holding period. In addition, you may be required to defer the deduction of a portion of
the interest paid on any indebtedness that you incurred or maintained to purchase or carry the Debt Security. In general, market discount will be treated as accruing ratably over
the term of the Debt Security, or, at your election, under a constant yield method.
 

You may elect to include market discount in gross income currently as it accrues (on either a ratable or constant yield basis), in lieu of treating a portion of any gain
realized on a sale of the
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Debt Security as ordinary income. If you elect to include market discount on a current basis, the interest deduction deferral rule described above will not apply. If you do make
this election, it will apply to all market discount debt instruments that you acquire on or after the first day of the first taxable year to which the election applies. The election may
not be revoked without the consent of the IRS.
 

Sale, Exchange, or Retirement of Notes
 

Upon the sale, exchange, retirement or other disposition of a Debt Security, you will recognize gain or loss equal to the difference between the amount you realize from
the disposition (less, if the Debt Security is disposed of between interest payment dates, the amount attributable to accrued interest) and your tax basis in the Debt Security.
Your tax basis in a Debt Security initially is your cost for the Debt Security. This amount is increased by any OID or market discount previously included by you in income with
respect to the Debt Security and is decreased by the amount of any bond premium you previously amortized and the amount of any payment (other than a payment of qualified
stated interest) you have received in respect of the Debt Security. The portion of any amount realized that is attributable to accrued interest is included in your gross income as
interest income.
 

Except as discussed above with respect to market discount, gain or loss realized by you on the sale, exchange, retirement, or other disposition of a Debt Security
generally will be capital gain or loss and will be long-term capital gain or loss if the Debt Security has been held for more than one year. Net long-term capital gain recognized
by an individual generally will be subject to tax at a maximum rate, which is currently 15%. Your ability to offset capital losses against ordinary income is limited.
 

Foreign Currency Notes
 

Additional considerations apply if you hold a Debt Security payable in a currency other than U.S. dollars (“Foreign Currency”) and you use the U.S. dollar as your
functional currency. In the case of payments of interest, if you use the cash method of accounting for United States federal income tax purposes, when you receive a payment of
interest on a Debt Security (other than OID or market discount), you will be required to include in income the U.S. dollar value of the Foreign Currency payment (determined
on the date the payment is received) regardless of whether the payment is in fact converted to U.S. dollars at that time, and the U.S. dollar value will be your tax basis in the
Foreign Currency. If you use the accrual method of accounting for United States federal income tax purposes, or are otherwise required to accrue interest prior to receipt, you
will be required to include in income the U.S. dollar value of the amount of interest income (including OID) that has accrued and is otherwise required to be taken into account
with respect to a Debt Security during an accrual period. The U.S. dollar value of the accrued income will be determined by translating the income at the average rate of
exchange for the accrual period or, with respect to an accrual period that spans two taxable years, at the average rate for the partial period within the taxable year. You may
elect, however, to translate the accrued interest income using the exchange rate on the last day of the accrual period or, with respect to an accrual period that spans two taxable
years, using the exchange rate on the last day of the taxable year. If the last day of an accrual period is within five business days of the date of receipt of the accrued interest, you
may translate the interest using the exchange rate on the date of receipt. The above election will apply to all other debt obligations held by you and may not be changed without
the consent of the IRS. You should consult a tax advisor before making the above election. In addition to the interest income described above, because the Debt Securities are
denominated and interest will be paid in a Foreign Currency, you will be required to recognize currency gain or loss. This gain or loss will be treated as ordinary income or loss.
The currency gain or loss will be recognized on the date interest is received or the Debt Securities are disposed of and will equal the difference, if any,
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between the U.S. dollar value of the Foreign Currency payment received (determined on the date the payment is received) in respect of the accrual period and the U.S. dollar
value of interest income that has accrued during the accrual period (as determined above).
 

If you purchase a Debt Security with previously owned Foreign Currency, you will recognize currency gain or loss (which will be treated as ordinary income or loss) in
an amount equal to the difference, if any, between your tax basis in the Foreign Currency and the U.S. dollar fair market value of the Foreign Currency used to purchase the
Debt Security, determined on the date of purchase.
 

If you receive Foreign Currency on a sale, exchange, or retirement of a Debt Security, the amount realized will be based on the U.S. dollar value of the Foreign Currency
on the date the payment is received or the Debt Security is disposed of (or deemed disposed of as a result of a material change in the terms of the Debt Security). If, however, a
Debt Security is traded on an established securities market and you are a cash basis taxpayer (or an accrual basis taxpayer that has made an appropriate election), the U.S. dollar
value of the amount realized will be determined by translating the Foreign Currency payment at the spot rate of exchange on the settlement date of the sale. Your adjusted tax
basis in a Debt Security will equal the amount you paid for the Debt Security, increased by the amounts of any market discount or OID you previously included in income with
respect to the Debt Security and reduced by any amortized acquisition or other premium and any principal payments you received in respect of the Debt Security. For purposes
of the previous sentence, the amount of any payment in or adjustments measured by Foreign Currency will be equal to the U.S. dollar value of the Foreign Currency on the date
of the purchase or adjustment.
 

Gain or loss realized upon the sale, exchange, or retirement of a Debt Security that is attributable to fluctuations in currency exchange rates will be ordinary income or
loss which will not be treated as interest income or expense. Gain or loss attributable to fluctuations in exchange rates will equal the difference between the U.S. dollar value of
the Foreign Currency principal amount of the Debt Security, determined on the date the payment is received or the Debt Security is disposed of, and the U.S. dollar value of the
Foreign Currency principal amount of the Debt Security, determined on the date you acquired the Debt Security. The Foreign Currency gain or loss will be recognized only to
the extent of the total gain or loss you realized on the sale, exchange or retirement of the Debt Security.
 

You will have a tax basis in any Foreign Currency received as interest or on the sale, exchange, or retirement of a Debt Security equal to the U.S. dollar value of the
Foreign Currency, determined at the time the interest is received or at the time of the sale, exchange, or retirement. Any gain or loss realized by you on a sale or other
disposition of Foreign Currency (including its exchange for U.S. dollars or its use to purchase Debt Securities) will be ordinary income or loss.
 

If you purchase a Debt Security at a premium, because the notes are denominated in a Foreign Currency, you should calculate the amortization of the premium in the
Foreign Currency. Premium amortization deductions attributable to a period reduce interest income in respect of that period, and therefore are translated into U.S. dollars at the
rate that you use for interest payments in respect of that period. Currency gain or loss will be realized with respect to amortized premium based on the difference between the
exchange rate computed on the date or dates the premium is amortized against interest payments on the note and the exchange rate on the date you acquired the Debt Security.
 

You must accrue market discount on a Debt Security denominated in a Foreign Currency in the specified currency. The amount that you will be required to include in
income in respect of accrued market discount will be the U.S. dollar value of the accrued amount, generally calculated at the exchange rate in effect on the date that you dispose
of the Debt Security. No part of the
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accrued market discount will be treated as currency gain or loss. Any accrued market discount on a Debt Security denominated in a Foreign Currency that is currently
includable in income will be translated into U.S. dollars at the average exchange rate for the accrual period (or portion of an accrual period within the holder’s taxable year).
Currency gain or loss with respect to accrued market discount currently includable in income is determined in the manner described above with respect to the computation of
currency gain or loss on accrued interest.
 
United States Holders – Principal Protected Indexed Notes
 

The Debt Security you purchase may provide for a payment at maturity, in addition to its principal, that is based on the value, return, appreciation or depreciation of a
publicly traded security or index of publicly traded securities. We refer to these Debt Securities as “Principal Protected Notes.” In addition, we treat as Principal Protected Notes
our Debt Securities as to which the amount of interest payable depends on whether the daily closing levels of 6-month LIBOR for specified periods is within a specified LIBOR
range. A Principal Protected Note is treated as a “contingent payment debt instrument” for United States federal income tax purposes subject to taxation under the
“noncontingent bond method.” Under the noncontingent bond method, you would be required to report OID or interest income based on a “comparable yield” and a “projected
payment schedule,” as described below, established by us for determining interest accruals and adjustments in respect of a Principal Protected Note. If you do not use the
“comparable yield” and/or follow the “projected payment schedule” to calculate your OID and interest income on the Principal Protected Note, you must timely disclose and
justify the use of other estimates to the IRS.
 

A “comparable yield” with respect to a contingent payment debt instrument generally is the yield at which we could issue a fixed rate debt instrument with terms similar
to those of the contingent payment debt instrument (taking into account for this purpose the level of subordination, term, timing of payments, and general market conditions, but
ignoring any adjustments for liquidity or the riskiness of the contingencies with respect to the debt instrument and also ignoring any premium paid by an initial purchaser of the
debt instrument). For example, if a hedge is available, the comparable yield is the yield on the synthetic fixed rate debt instrument that would result if the hedge is integrated
with the contingent payment debt instrument. If a hedge is not available, but our similar fixed rate debt instruments trade at a price that reflects a spread above a benchmark rate,
the comparable yield is the sum of the value of the benchmark rate on the issue date and the spread. Notwithstanding the foregoing, a comparable yield must not be less than the
applicable federal rate based on the overall maturity of the debt instrument.
 

A “projected payment schedule” with respect to a contingent payment debt instrument is generally a series of expected payments the amount and timing of which would
produce a yield to maturity on that debt instrument equal to the comparable yield. The “comparable yield” and “the projected payment schedule” for a Principal Protected Note
may be obtained by contacting Bank of America Corporation. You should be aware that this information is not calculated or provided for any purposes other than the
determination of a holder’s interest accruals and adjustments in respect of the Principal Protected Note. We make no representations regarding the actual amounts of payments
on the Principal Protected Note.
 

Based on the comparable yield and the issue price of a Principal Protected Note, you generally are required (regardless of your accounting method) to accrue as OID the
sum of the daily portions of interest on the Principal Protected Note for each day in the taxable year on which you held the Principal Protected Note, adjusted upward or
downward to reflect the difference, if any, between the actual and projected amount of any contingent payments on the Principal Protected Note, as set forth below. The daily
portions of interest in respect of a Principal Protected Note are determined by allocating to each day in an accrual period the ratable portion of interest on the
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Principal Protected Note that accrues in the accrual period. The amount of interest on a Principal Protected Note that accrues in an accrual period is the product of the
comparable yield on the Principal Protected Note (adjusted to reflect the length of the accrual period) and the adjusted issue price of the Principal Protected Note at the
beginning of the accrual period. The adjusted issue price of a Principal Protected Note at the beginning of the first accrual period is its issue price and for any accrual period
thereafter will be:
 
 • the sum of the issue price of the Principal Protected Note and any interest previously accrued thereon by a holder (disregarding any positive or negative

adjustments) minus
 
 • the amount of any projected payments on the Principal Protected Note for previous accrual periods.
 
The issue price of each Principal Protected Note in an issue of Debt Securities is the first price at which substantial amounts of those Debt Securities were sold. Because of the
application of the OID rules, it is possible that you will be required to include interest income or OID in excess of actual cash payments received for some taxable years.
 

You will be required to recognize interest income equal to the amount of any positive adjustment (i.e., the excess of actual payments over projected payments) in respect
of a Principal Protected Note for a taxable year. A negative adjustment (i.e., the excess of projected payments over actual payments) in respect of a Principal Protected Note for
a taxable year:
 
 • will first reduce the amount of interest in respect of the Principal Protected Note that you would otherwise be required to include in income in the taxable year; and
 

 
• to the extent of any excess, will give rise to an ordinary loss equal to that portion of the excess as does not exceed the excess of (1) the amount of all previous

interest inclusions under the Principal Protected Note over (2) the total amount of net negative adjustments that you have treated as ordinary loss on the Principal
Protected Note in prior taxable years.

 
A net negative adjustment is not subject to the two percent floor limitation imposed on miscellaneous deductions under Section 67 of the Internal Revenue Code. Any negative
adjustment in excess of the amounts described above will be carried forward to offset future interest income in respect of the Principal Protected Note or to reduce the amount
realized on a sale, exchange, or retirement of the Principal Protected Note. If you purchase a Principal Protected Note at a price other than its issue price, the difference between
your purchase price and the issue price generally will be treated as a positive or negative adjustment, as the case may be, and allocated to the daily portions of interest or
projected payments with respect to the Principal Protected Note. For example, if your purchase price is more than the issue price of the Principal Protected Note and the reason
for this difference is due to an increase in the amount you expect to receive at maturity, you should allocate the difference to the payment at maturity and treat this amount as a
negative adjustment which is then netted against any positive adjustment at maturity for purposes of applying the rules described above. Your adjusted tax basis in the Principal
Protected Note will be increased by any positive adjustments and decreased by any negative adjustments.
 

If a contingent payment becomes fixed more than six months prior to maturity, a positive or negative adjustment, as appropriate, is made to reflect the difference
between the present value of the amount that is fixed and the present value of the projected amount. A similar adjustment may be appropriate in some circumstances in respect
of the Principal Protected Note. For example, it may be possible to determine, based on the decline of an index of publicly traded securities, that the actual amount payable at
maturity will be no more than the minimum amount payable, regardless of subsequent appreciation in that index of publicly traded securities. In such a case, assuming more
than six months remain prior to maturity, a negative adjustment would be made to reflect the difference between the present value of the principal amount of the notes and the
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present value of the projected amounts. Moreover, during the term of the debt instrument, it may be possible to determine that the amount payable at maturity will be greater
than the projected payment amount, even though the actual amount payable on the Principal Protected Note will not become fixed prior to the maturity date. In that
circumstance, the IRS may deem it appropriate to adjust (using the methodology described above or another methodology) the amount of interest income you would be required
to recognize in a particular taxable year in respect of a Principal Protected Note. However, until the IRS sets forth rules dealing with that situation, we do not intend to make
these adjustments.
 

Sale, Exchange, or Retirement
 

Upon a sale, exchange, or retirement of a Principal Protected Note, you generally will recognize taxable gain or loss equal to the difference between the amount you
realize on the sale, exchange, or retirement and your tax basis in the Principal Protected Note. Your tax basis in a Principal Protected Note generally will equal the amount you
paid for that Principal Protected Note, increased by the amount of interest income previously accrued by you in respect of the Principal Protected Note (disregarding any
positive or negative adjustments) and decreased by the amount of all prior projected payments in respect of the Principal Protected Note. You generally will treat any gain as
interest income, and any loss as ordinary loss to the extent of the excess of previous interest inclusions over the total negative adjustments previously taken into account as
ordinary losses, and the balance as long-term or short-term capital loss (depending upon your holding period for the Principal Protected Note).
 

Alternative Characterization
 

Principal Protected Notes may be characterized for federal income tax purposes under a different approach than that described above. For example, as to our Debt
Securities as to which the amount of interest payable depends on whether the daily closing levels of 6-Month LIBOR for specified periods is within a specified LIBOR range,
the interest rate payable on the Debt Securities may constitute an “objective rate” and thus the Debt Securities could be treated as variable rate debt instruments that are not
subject to the rules described above. Under this alternative characterization, the character and possibly the timing of income or gain recognized by holders of that Debt Security
may differ significantly from that described above. As another example, the IRS may contend that our Debt Securities linked to the performance of a reference asset should be
treated as an investment unit consisting of either a fixed rate or contingent payment debt instrument and one or more options, or under a different approach. Under these
alternative characterizations, the timing and character of income or gain recognized by holders of the Debt Securities and the tax basis of any shares of a reference asset
received as a result of an exchange may differ significantly from that described above. Accordingly, prospective investors are urged to consult their own tax advisers concerning
the United State federal income tax consequences of an investment in our Principal Protected Debt Securities.
 
United States Holders – Non-Principal Protected Indexed Notes
 

The Debt Security you purchase may provide for a payment at maturity that is entirely based on the value, return, appreciation or depreciation of a publicly traded
security or index of publicly traded securities. We refer to these Debt Securities as “Non-Principal Protected Notes.” Our Indexed Debt Securities that are linked to a basket of
securities are Non-Principal Protected Notes. By purchasing a Non-Principal Protected Note, you agree with us to treat the Non- Principal Protected Note, for United States
federal income tax purposes, as an investment unit. In the case of our Indexed Debt Securities, the investment unit consists of a fixed rate debt instrument and a put option.
Consistent with this characterization, we have determined that any amount paid to us in respect of the original issuance of the Non-Principal Protected Notes is allocated entirely
to the debt instrument.
 

Assuming the agreement described above as to the United States federal income tax treatment of the Non-Principal Protected Note is respected, the interest paid on the
Non-Principal
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Protected Note will be treated (1) as in part a payment of interest, and (2) as in part a payment for the put option. With respect to each Non-Principal Protected Note, the portion
that is treated as interest and the portion that is treated as payment for the put option may be obtained by contacting Bank of America Corporation. The Non-Principal Protected
Notes have a term of one year or less, unless the term exceeds one year in the case of a market disruption event. Interest on the Non-Principal Protected Notes should be
included in your income as interest at the time that the interest is accrued or received in accordance with your method of accounting. The IRS or a court may determine that the
interest should instead be reported under the rules applicable to OID. Any amount you receive that is treated as a payment for the put option will either (1) be included in
income by you upon maturity or sale of the Non-Principal Protected Note, or (2) reduce the basis of any shares of underlying securities you may receive at maturity.
 

A payment of the cash amount upon maturity of the Non-Principal Protected Note would be treated as (1) payment in full of the principal amount of the debt instrument,
which would not result in the recognition of gain or loss if you are an initial purchaser of the Non-Principal Protected Note, and (2) the lapse of the put option which would
result in your recognition of short-term capital gain in an amount equal to the amount paid to you for the put option as described in the preceding paragraph. Alternatively, with
respect to a payment of the physical amount at maturity, delivery of the underlying securities upon maturity of the Non-Principal Protected Notes would be treated as (1)
payment in full of the principal amount of the debt instrument, which would not result in the recognition of gain or loss if you are an initial purchaser of the Non-Principal
Protected Notes, and (2) the exercise by us of the put option and your purchase of the underlying securities for an amount equal to the principal amount of the Non-Principal
Protected Notes. Your United States federal income tax basis in the underlying securities you receive would equal the principal amount of your Non-Principal Protected Notes
less the amount of payments you received for the put option as described in the preceding paragraph. Your holding period in the underlying securities you receive would begin
on the day after you beneficially receive these securities. If you receive cash in lieu of fractional shares, you would recognize a short-term capital gain or loss in an amount
equal to the difference between the amount of cash you receive and your tax basis (determined in the manner described above) in the fractional share.
 

Upon a sale, exchange, or other disposition of your Non-Principal Protected Notes (other than at maturity), you will be required to apportion the value of the amount you
receive between the debt instrument and the put option on the basis of the values thereof on the date of the redemption or sale. You would recognize gain or loss with respect to
the debt instrument in an amount equal to the difference between (1) the amount apportioned to the debt instrument and (2) your adjusted United States federal income tax basis
in the debt instrument (which would generally be equal to the principal amount of your Non-Principal Protected Notes if you are an initial purchaser of the Non-Principal
Protected Notes). Except to the extent attributable to accrued but unpaid interest with respect to the debt instrument (which would be treated as ordinary income), the gain or
loss would generally be short-term capital gain or loss. The value of the amount that you receive that is apportioned to the put option (together with any amount of premium
received in respect thereof and deferred as described above) would be treated as short-term capital gain. If the value of the debt instrument on the date of the sale of your Non-
Principal Protected Notes is in excess of the amount you receive upon the sale, you would likely be treated as having made a payment to the purchaser equal to the amount of
the excess in order to extinguish your rights and obligations under the put option. In this case, you would likely recognize short-term capital gain or loss in an amount equal to
the difference between the premium you previously received in respect of the put option and the amount of the deemed payment made by you to extinguish the put option.
 

If you are a secondary purchaser of the Non-Principal Protected Notes, you would be required to allocate your purchase price for the Non-Principal Protected Notes
between the debt
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instrument and put option based on the respective fair market values of each on the date of purchase. If, however, the portion of your purchase price allocated to the debt
instrument in accordance with the preceding sentence is in excess of your purchase price for the Non-Principal Protected Notes, you would likely be treated for tax purposes as
having paid nothing for the put option (i.e., your purchase price for the put option would be zero) and as having received a payment for obligating yourself under the put option
(which will be deferred as described above) in an amount equal to the excess. If the portion of your purchase price allocated to the debt instrument is at a discount from, or is in
excess of, the principal amount of the Non-Principal Protected Notes, you may be subject to the market discount or amortizable bond premium rules with respect to the debt
instrument. The portion of your purchase price, if any, that is allocated to the put option would likely be offset for tax purposes against amounts you subsequently receive with
respect to the put option (including amounts received upon a sale of the Non-Principal Protected Notes that are attributable to the put option), thereby reducing the amount of
gain or increasing the amount of loss you would recognize with respect to the put option or with respect to the sale of any of the underlying securities you receive upon the
exercise of the put option.
 

Although you are generally required to report your income in accordance with the treatment described above, alternative characterizations are possible. For example, the
IRS or a court may conclude that the Non-Principal Protected Notes should not be treated as an investment unit and should instead be characterized as a single debt instrument
including a contingent payment debt instrument or some type of equity interest. Under these characterizations, the timing and character of income or gain you would be
required to recognize in respect of the Non-Principal Protected Notes may differ significantly from that described above. Among other things, the IRS or a court may require
you to use an accrual (rather than the cash receipts and disbursements) method of accounting with respect to interest on your Non-Principal Protected Notes, or require you to
recognize ordinary gain or loss upon the sale or maturity of your Non-Principal Protected Notes in an amount equal to the difference, if any, between the cash or the fair market
value of the underlying securities received at the time and your adjusted United States federal income tax basis in the Non-Principal Protected Notes. Also, the IRS or a court
may determine that amounts denominated as option premium should be includible in the United States Holder’s income as interest or other kinds of income. Accordingly, you
are urged to consult your own tax advisors concerning the United States federal income tax consequences of an investment in the Non-Principal Protected Notes.
 

If you purchase the Non-Principal Protected Notes at original issue and you sell any shares of the basket stocks prior or subsequent to the purchase, your purchase of the
Non-Principal Protected Notes will not cause you to be subject to any restriction or limitation with respect to the recognition of loss, if any, for United States federal income tax
purposes upon your sale of the shares of the basket stocks. If you are a secondary purchaser of the Non-Principal Protected Notes or if you have shorted shares of basket stocks,
you should consult your tax advisor regarding the possible application of the wash sale rules to your sale of shares of basket stocks prior or subsequent to your purchase of the
Non-Principal Protected Notes.
 
United States Holders – Backup Withholding and Information Reporting
 

Generally, payments of principal and interest, and the accrual of OID, with respect to a Debt Security will be subject to information reporting and possibly to backup
withholding. Information reporting means that the payment is required to be reported to the holder of the Debt Security and the IRS. Backup withholding means that we are
required to collect and deposit a portion of the payment with the IRS as a tax payment on your behalf. Under current United States federal income tax law, backup withholding
will be imposed at a rate of 28% through 2010 and at a rate of 31% thereafter.
 

Unless you are an exempt recipient such as a corporation, payments of principal and interest, and the accrual of OID, with respect to a Debt Security held by you and
proceeds from the sale of
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a Debt Security through the United States office of a broker will be subject to backup withholding unless you supply us with a taxpayer identification number and certify that
the taxpayer identification number is correct or you otherwise establish an exemption. In addition, backup withholding will be imposed on any payment of principal and
interest, and the accrual of OID, with respect to a Debt Security held by you if you have been informed by the United States Secretary of the Treasury that you have not
reported all dividend and interest income required to be shown on your federal income tax return or you fail to certify that you have not underreported your interest and
dividend income.
 

Payments of the proceeds from the sale of a Debt Security to or through a foreign office of a broker, custodian, nominee, or other foreign agent acting on your behalf will
not be subject to information reporting or backup withholding. If, however, the nominee, custodian, agent, or broker is, for United States federal income tax purposes, (1) a
United States person, (2) the government of the United States or the government of any state or political subdivision of any state (or any agency or instrumentality of any of
these governmental units), (3) a controlled foreign corporation, (4) a foreign partnership that is either engaged in a United States trade or business or whose United States
partners in the aggregate hold more than 50% of the income or capital interests in the partnership, (5) a foreign person that derives 50% or more of its gross income for certain
periods from the conduct of a trade or business in the United States, or (6) a United States branch of a foreign bank or foreign insurance company, the payments will be subject
to information reporting, unless (a) the custodian, nominee, agent, or broker has documentary evidence in its records that the holder is not a United States person and other
conditions are met or (b) the holder otherwise establishes an exemption from information reporting.
 

If you do not provide us with your correct taxpayer identification number, you may be subject to penalties imposed by the IRS. In addition, any amounts withheld under
the backup withholding rules will be allowed as a refund or a credit against your United States federal income tax liability provided specified required information is furnished
to the IRS.
 
Non-United States Holders – Income Tax Considerations
 

Under current United States federal income tax law and subject to the discussion below concerning backup withholding, if you are a Non-United States Holder, the
payment by us, or any paying agent, of principal or interest, including OID, on a Debt Security is not subject to United States federal income or withholding tax provided:
 
 • you do not actually or constructively own 10% or more of the total combined voting power of all classes of our stock that are entitled to vote;
 
 • you are not a controlled foreign corporation that is related to us through stock ownership;
 
 • you are not a bank receiving interest on an extension of credit made pursuant to a loan agreement entered into in the ordinary course of your trade or business;
 
 • the payment is not effectively connected with the conduct of a trade or business in the United States; and
 

 
• either (A) you provide us (or any paying agent) with a statement which sets forth your address, and certifies, under penalties of perjury, that you are not a United

States person, citizen, or resident (which certification may be made on an IRS Form W-8BEN (or successor form)) or (B) a financial institution holding the Debt
Security on your behalf certifies, under penalties of perjury, that the statement has been received by it and furnishes a copy thereof to us (or any paying agent).
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Payments not meeting the requirements set forth above and thus subject to withholding of United States federal income tax may nevertheless be exempt from
withholding if you provide us with a properly executed IRS Form W-8BEN (or successor form) claiming an exemption from withholding under the benefit of a tax treaty. To
claim benefits under an income tax treaty, you must obtain a taxpayer identification number and certify as to its eligibility under the appropriate treaty’s limitations on benefits
article.
 

You will not be subject to United States federal income tax on any gain realized on the sale, exchange, or retirement of a Debt Security, provided that (a) the gain is not
effectively connected with a United States trade or business and (b) in the case of an individual, you are not present in the United States for 183 days or more in the taxable year
of the sale or other disposition.
 
Non-United States Holders – Backup Withholding and Information Reporting
 

If you are a Non-United States Holder, payments of principal and interest, and the accrual of OID, with respect to a Debt Security and proceeds from the sale of a Debt
Security will not be subject to information reporting and backup withholding so long as you certify that you are not a United States person and we do not have actual knowledge
that the certification is false (or you otherwise establish an exemption). However, if you do not certify that you are not a United States person or we have actual knowledge that
the certification is false (and you have not otherwise established an exemption), you will be subject to backup withholding and information reporting in the manner described
above in “United States Holders – Backup Withholding and Information Reporting.”
 
Reportable Transactions
 

Applicable Treasury regulations require taxpayers that participate in “reportable transactions” to disclose their participation to the IRS by attaching Form 8886 to their tax
returns and to retain a copy of all documents and records related to the transaction. In addition, organizers and sellers of the transaction are required to maintain records,
including the lists identifying investors in the transactions, and must furnish those records to the IRS upon demand. A transaction may be a “reportable transaction” based on
any of several criteria, one or more of which may be present with respect to an investment in the Debt Securities. Although we do not believe that the issuance of the Debt
Securities constituted a “reportable transaction” as defined in the regulations, whether an investment in the notes constitutes a “reportable transaction” for any investor depends
on that investor’s particular circumstances. The regulations provide that, in addition to certain other transactions, a “loss transaction” constitutes a “reportable transaction.” A
“loss transaction” is any transaction resulting in the taxpayer claiming a loss under section 165 of the Internal Revenue Code in an amount equal to or in excess of certain
threshold amounts. The regulations specifically provide that a loss resulting from a “section 988 transaction” will constitute a section 165 loss. In general, a Debt Security will
be subject to the rules governing foreign currency exchange gain or loss. Therefore, losses realized with respect to a Debt Security which is denominated in a foreign currency
may constitute a section 988 transaction, and a holder of those Debt Securities that recognizes exchange loss in an amount that exceeds the loss threshold amount applicable to
that holder may be required to file Form 8886. Investors should consult their own tax advisors concerning any possible disclosure obligation they may have with respect to their
investment in the Debt Securities and should be aware that should we, or other participants in the transaction, determine that the investor list maintenance requirement applies to
this transaction, we or they would comply with this requirement.
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WHERE YOU CAN FIND MORE INFORMATION
 
        We file annual, quarterly, and special reports, proxy statements, and other information with the SEC. You may read and copy any document that we file with the SEC at
the Public Reference Room of the SEC at 450 Fifth Street, N.W., Washington, D.C. 20549. You may obtain information on the operation of the Public Reference Room by
calling the SEC at 1-800-SEC-0330. You also may inspect our filings over the Internet at the SEC’s website, www.sec.gov. The reports and other information we file with the
SEC also are available at our website, www.bankofamerica.com. We have included the SEC’s web address and our web address as inactive textual references only. Except as
specifically incorporated by reference into this prospectus, information on those websites is not part of this prospectus.
 

You also can inspect reports and other information we file at the offices of The New York Stock Exchange, Inc., 20 Broad Street, 17th Floor, New York, New York
10005.
 

The SEC allows us to incorporate by reference the information we file with it. This means:
 
 • incorporated documents are considered part of this prospectus;
 
 • we can disclose important information to you by referring you to those documents; and
 
 • information that we file with the SEC automatically will update and supersede this incorporated information and information in this prospectus.
 

We incorporate by reference the documents listed below which were filed with the SEC under the Securities Exchange Act of 1934:
 
 • our annual report on Form 10-K for the year ended December 31, 2003; and
 

 
• our current reports on Form 8-K filed January 2, 2004, January 15, 2004, January 29, 2004, February 17, 2004, February 19, 2004, March 2, 2004, March 10,

2004, March 15, 2004, March 18, 2004, March 22, 2004, March 23, 2004, March 30, 2004, April 1, 2004 (as amended April 14, 2004), April 9, 2004, and April
14, 2004 (other than those portions furnished under Item 9 or Item 12 of Form 8-K).

 
We also incorporate by reference reports that we will file under Sections 13(a), 13(c), 14 and 15(d) of the Securities Exchange Act of 1934, but not any information that

we may furnish pursuant to Item 9 or Item 12 of Form 8-K.
 

You should assume that the information appearing in this prospectus is accurate only as of the date of this prospectus. Our business, financial position, and results of
operations may have changed since that date.
 

You may request a copy of any filings referred to above (excluding exhibits), at no cost, by contacting us at the following address:
 

Bank of America Corporation
Corporate Treasury Division

NC1-007-07-06
100 North Tryon Street

Charlotte, North Carolina 28255
(704) 386-5972
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FORWARD-LOOKING STATEMENTS
 

This prospectus contains or incorporates by reference statements that constitute “forward-looking statements” within the meaning of Section 27A of the Securities Act of
1933 and Section 21E of the Securities Exchange Act of 1934. You may find these statements by looking for words such as “plan,” “believe,” “expect,” “intend,” “anticipate,”
“estimate,” “project,” “potential,” “possible,” or other similar expressions.
 

The forward-looking statements involve certain risks and uncertainties. Our ability to predict results or the actual effect of our results, performance, or achievements, is
inherently uncertain. Accordingly, actual results may differ materially from anticipated results. Information regarding important factors that could cause actual results to differ,
perhaps materially, from those in our forward-looking statements, is contained under the caption “Item 7, Management’s Discussion and Analysis of Financial Condition and
Results of Operations” in our annual report on Form 10-K for the year ended December 31, 2003, which is incorporated by reference. See “Where You Can Find More
Information” above for information about how to obtain a copy of our annual report.
 

Because these forward-looking statements are subject to assumptions and uncertainties, actual results may differ materially from those expressed or implied by these
forward-looking statements. You are cautioned not to place undue reliance on these statements, which speak only as of the date of this prospectus or the date of any document
incorporated by reference in this prospectus.
 

All subsequent written and oral forward-looking statements attributable to us or any person on our behalf are expressly qualified in their entirety by the cautionary
statements contained or referred to in this section. Except to the extent required by applicable law or regulation, we undertake no obligation to update these forward-looking
statements to reflect events or circumstances after the date of this prospectus or to reflect the occurrence of unanticipated events.
 

EXPERTS
 

Our consolidated financial statements incorporated in this prospectus by reference to our annual report on Form 10-K for the year ended December 31, 2003 have been
incorporated in reliance on the report of PricewaterhouseCoopers LLP, independent accountants, given on the authority of that firm as experts in auditing and accounting.
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PART II. INFORMATION NOT REQUIRED IN PROSPECTUS
 
Item 14. Other Expenses of Issuance and Distribution.
 

The estimated expenses, other than underwriting or broker-dealer fees, discounts, and commissions, in connection with the offering are as follows:
 

Securities Act Registration Fee    $3,801,000
Printing and Engraving Expenses    800,000
Legal Fees and Expenses    854,000
Accounting Fees and Expenses    450,000
Blue Sky Fees and Expenses    200,000
Unit Agents’, Warrant Agents’, Trustee’s and Preferred Stock     Depository’s Fees and Expenses

(including counsel fees)    1,975,000
Rating Agency Fees and Expenses    620,000
Listing Fees    200,000
National Association of Securities Dealers, Inc. Filing Fee    30,500
Miscellaneous    19,500
   
   $ 8,950,000

 
Item 15. Indemnification of Directors and Officers.
 

Subsection (a) of Section 145 of the Delaware General Corporation Law (the “DGCL”) empowers a corporation to indemnify any person who was or is a party or is
threatened to be made a party to any threatened, pending, or completed action, suit, or proceeding, whether civil, criminal, administrative, or investigative (other than an action
by or in the right of the corporation) by reason of the fact that such person is or was a director, officer, employee, or agent of the corporation, or is or was serving at the request
of the corporation as a director, officer, employee, or agent of another corporation, partnership, joint venture, trust, or other enterprise, against expenses (including attorneys’
fees), judgments, fines, and amounts paid in settlement actually and reasonably incurred by such person in connection with such action, suit, or proceeding if the person acted in
good faith and in a manner the person reasonably believed to be in or not opposed to the best interests of the corporation, and, with respect to any criminal action or proceeding,
had no reasonable cause to believe his or her conduct was unlawful.
 

Subsection (b) of Section 145 of the DGCL empowers a corporation to indemnify any person who was or is a party or is threatened to be made a party to any threatened,
pending, or completed action or suit by or in the right of the corporation to procure a judgment in its favor by reason of the fact that such person acted in any of the capacities set
forth above, against expenses (including attorneys’ fees) actually and reasonably incurred by such person in connection with the defense or settlement of such action or suit if
such person acted in accordance with the above standards, except that no indemnification may be made in respect to any claim, issue, or matter as to which such person shall
have been adjudged to be liable to the corporation unless and only to the extent that the Court of Chancery or the court in which the action or suit was brought shall determine
upon application that, despite the adjudication of liability but in view of all the circumstances of the case, such person is fairly and reasonably entitled to indemnification for
such expenses which the Court of Chancery or such other court shall deem proper.
 

Section 145 of the DGCL further provides that, to the extent that a director or officer of a corporation has been successful on the merits or otherwise in defense of any
action, suit, or proceeding referred to in subsections (a) and (b) of Section 145, or in defense of any claim, issue, or matter therein, such person shall be indemnified against
expenses (including attorneys’ fees) actually and reasonably incurred by him or her in connection therewith; and that indemnification provided by, or granted pursuant to,
Section 145 shall not be deemed exclusive of any other rights to which those seeking indemnification may be entitled. Section 145 further empowers the corporation to
purchase and maintain insurance on behalf of any person who is or was a director, officer,
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employee, or agent of the corporation or is or was serving at the request of the corporation as a director, officer, employee, or agent of another corporation, partnership, joint
venture, trust, or other enterprise, against any liability asserted against him or her and incurred by him or her in any such capacity, or arising out of such person’s status as such,
whether or not the corporation would have the power to indemnify such person against such liabilities under Section 145 of the DGCL. Section 145 also provides that the
expenses incurred by an officer or director in defending any action, suit, or proceeding may be paid by the corporation in advance of the final disposition of the action, suit, or
proceeding upon receipt of an undertaking of the director or officer to repay the expenses if it is ultimately determined that the director or officer is not entitled to
indemnification therefor.
 

Section 102 (b) (7) of the DGCL permits a corporation’s certificate of incorporation to contain a provision eliminating or limiting the personal liability of a director to the
corporation or its stockholders for monetary damages for breach of fiduciary duty as a director; provided that such provision shall not eliminate or limit the liability of a director
for (a) any breach of the director’s duty of loyalty to the corporation or its stockholders; (b) acts or omissions not in good faith or which involved intentional misconduct or a
knowing violation of the law; (c) willful or negligent unlawful payment of a dividend or stock purchase or redemption; or (d) any transaction from which the director derived an
improper personal benefit.
 

Our Amended and Restated Certificate of Incorporation eliminates the ability to recover monetary damages against our directors for breach of fiduciary duty to the fullest
extent permitted by the DGCL. In accordance with the provisions of the DGCL, our Bylaws provide that, in addition to the indemnification of directors and officers otherwise
provided by the DGCL, we shall, under certain circumstances, indemnify our directors, executive officers, and certain other designated officers against any and all liability and
litigation expense, including reasonable attorneys’ fees, arising out of their status or activities as directors and officers, except for liability or litigation expense incurred on
account of activities that were at the time known or believed by such director or officer to be in conflict with our best interests. Pursuant to such Bylaws and as authorized by
statute, we also may maintain, and do maintain, insurance on behalf of our directors and officers against liability asserted against such persons in such capacity whether or not
such directors or officers have the right to indemnification pursuant to the Bylaws or otherwise.
 

In addition, pursuant to the Agreement and Plan of Reorganization dated as of April 10, 1998 (the “Merger Agreement”) between us, formerly Nationsbank Corporation
(“Nationsbank”), and the former BankAmerica Corporation (“old BankAmerica”), for six years after September 30, 1998 (the date of the consummation of the merger of old
BankAmerica with and into us (the “Merger”)), we will indemnify directors, officers, and employees of old BankAmerica, NationsBank, or any of their respective subsidiaries
against certain liabilities in connection with such persons’ status as such or in connection with the Merger Agreement or any of the transactions contemplated thereby. Pursuant
to the Merger Agreement, we also, for six years after September 30, 1998 and with respect to events occurring prior to the consummation of the Merger, will honor all rights to
indemnification and limitations of liability existing in favor of the foregoing persons as provided in the governing documents of NationsBank, old BankAmerica, or their
respective subsidiaries.
 

Pursuant to the Merger Agreement, for six years after September 30, 1998, we also will use our best efforts to cause the directors and officers of old BankAmerica and
NationsBank to be covered by a directors’ and officers’ liability insurance policy with respect to acts or omissions occurring prior to the consummation of the Merger.
 

The foregoing is only a general summary of certain aspects of Delaware law dealing with indemnification of directors and officers and does not purport to be complete.
It is qualified in its entirety by reference to the relevant statutes which contain detailed specific provisions regarding the circumstances under which and the persons for whose
benefit indemnification shall or may be made.
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In addition, certain sections of each of the forms of Underwriting or Distribution Agreements filed as Exhibits to this Registration Statement provide for indemnification
of us and our directors and officers by the underwriters or agents against certain liabilities, including certain liabilities under the Securities Act of 1933. From time to time
similar provisions have been contained in other agreements relating to our other securities.
 
Item 16. List of Exhibits.
 

1.1    Form of Underwriting Agreement for Debt Securities*
1.2    Form of Underwriting Agreement for Preferred Stock*
1.3    Form of Underwriting Agreement for Common Stock*
1.4    Form of Underwriting Agreement for Warrants and Units*
1.5    Form of Distribution Agreement for Medium-Term Notes*
4.1

    
Indenture dated as of January 1, 1995 between NationsBank Corporation and BankAmerica National Trust Company, as trustee, incorporated
herein by reference to Exhibit 4.1 of the Registrant’s Registration Statement on Form S-3 (Registration No. 33-57533)

4.2

    

Successor Trustee Agreement effective December 15, 1995, between NationsBank Corporation and First Trust New York, National Association
(now U.S. Bank Trust National Association), as successor trustee to BankAmerica National Trust Company, incorporated herein by reference to
Exhibit 4.2 of the Registrant’s Registration Statement on Form S-3 (Registration No. 333-07229)

4.3

    

First Supplemental Indenture dated as of September 18, 1998, among NationsBank Corporation, NationsBank(DE) Corporation and U.S. Bank
Trust National Association, incorporated herein by reference to Exhibit 4.2 of the Registrant’s Current Report on Form 8-K (File No. 1-6523)
filed November 18, 1998

4.4

    

Second Supplemental Indenture dated as of May 7, 2001, among Bank of America Corporation, U.S. Bank Trust National Association, as Prior
Trustee, and The Bank of New York, as Successor Trustee, incorporated by reference to Exhibit 4.4 of the Registrant’s Current Report on Form
8-K (File No. 1-6523) filed June 5, 2001

4.5    Form of Senior Registered Note*
4.6    Form of Senior Medium-Term Note (Fixed Rate)*
4.7    Form of Senior Medium-Term Note (Floating Rate)*
4.8    Form of Senior Medium-Term Note (Indexed)*
4.9

    

Indenture dated as of January 1, 1995 between NationsBank Corporation and The Bank of New York, as trustee, incorporated herein by
reference to Exhibit 4.5 of the Registrant’s Registration Statement on Form S-3 (Registration
No. 33-57533)

4.10

    

First Supplemental Indenture dated as of August 28, 1998, among NationsBank Corporation, NationsBank(DE) Corporation and The Bank of
New York, incorporated herein by reference to Exhibit 4.8 of the Registrant’s Current Report on Form 8-K (File No. 1-6523) filed November
18, 1998

4.11    Form of Subordinated Registered Note*
4.12    Form of Subordinated Medium-Term Note (Fixed Rate)*
4.13    Form of Subordinated Medium-Term Note (Floating Rate)*
4.14    Form of Certificate for Preferred Stock*
4.15    Specimen Common Stock Certificate*
4.16    Form of Deposit Agreement*
4.17    Form of Depositary Receipt*
4.18

    
Form of Warrant Agreement for Universal Warrant (The form of Warrant Agreement with respect to each particular offering will be filed as an
exhibit to a Current Report on Form 8-K and incorporated herein by reference)
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4.19
    

Form of Warrant Agreement for Warrants Sold Alone (The form of Warrant Agreement with respect to each particular offering will be filed as
an exhibit to a Current Report on Form 8-K and incorporated herein by reference)

4.20
    

Form of Warrant Agreement for Warrants Sold Attached to Debt Securities (The form of Warrant Agreement with respect to each particular
offering will be filed as an exhibit to a Current Report on Form 8-K and incorporated herein by reference)

4.21
    

Form of Unit Agreement (The form of Unit Agreement with respect to each particular offering will be filed as an exhibit to a Current Report on
Form 8-K and incorporated herein by reference)

4.22    Form of Put Warrant (included in Exhibit 4.19)
4.23    Form of Call Warrant (included in Exhibit 4.19)
4.24    Form of Unit Certificate (included in Exhibit 4.21)
4.25

    
Indenture dated as of November 1, 1992 between NationsBank Corporation and The Bank of New York, as Trustee, incorporated herein by
reference to Exhibit 4.1 to the Registrant’s Form 8 Amendment No. 1 to Form 8-K (File No. 1-6523) filed on March 1, 1993

4.26

    

First Supplemental Indenture dated as of July 1, 1993, between NationsBank Corporation and The Bank of New York, as Trustee, to the
Indenture dated as of November 1, 1992 between NationsBank Corporation and The Bank of New York, incorporated herein by reference to
Exhibit 4.4 to the Registrant’s Current Report on Form 8-K (File No. 1-6523) filed on July 6, 1993

4.27

    

Second Supplemental Indenture dated as of August 28, 1998, among NationsBank Corporation, NationsBank (DE) and The Bank of New York,
as Trustee, to the Indenture dated as of November 1, 1992 between NationsBank Corporation and The Bank of New York, as Trustee,
incorporated herein by reference to Exhibit 4(i) to the Registrant’s Annual Report on Form 10-K for the year ended December 31, 1998

4.28
    

Indenture dated as of September 1, 1989 between NCNB Corporation and The Bank of New York, as Trustee, incorporated herein by reference
to Exhibit 4.1 to the Registrant’s Registration Statement on Form S-3 (Registration No. 33-30717)

4.29

    

First Supplemental Indenture dated as of August 28, 1998, among NationsBank Corporation (successor to NCNB Corporation), NationsBank
(DE) Corporation and The Bank of New York, as Trustee, to the Indenture dated as of September 1, 1989 between NCNB Corporation and The
Bank of New York, as Trustee, incorporated herein by reference to Exhibit 4(f) to the Registrant’s Annual Report on Form 10-K (File No. 1-
6523) for the year ended December 31, 1998

4.30

    

Indenture dated as of November 1, 1991, between BankAmerica Corporation and Bankers Trust Company of California, National Association,
as Trustee, incorporated herein by reference to Exhibit 4(x) to the Registrant’s Annual Report on Form 10-K (File No. 1-6523) for the year
ended December 31, 1998

4.31

    

First Supplemental Indenture dated as of August 1, 1994 between BankAmerica Corporation and First Trust of California, National Association
(successor to Bankers Trust Company of California National Association), as Trustee, to the Indenture dated as of November 1, 1991 between
BankAmerica Corporation and Bankers Trust Company of California, National Association, incorporated herein by reference to Exhibit 4(x) to
the Registrant’s Annual Report on Form 10-K (File No. 1-6523) for the year ended December 31, 1998

4.32
    

Second Supplemental Indenture dated as of September 30, 1998 among BankAmerica Corporation, NationsBank (DE) Corporation and U.S.
Bank Trust
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National Association (formerly known as First Trust of California, National Association), as Trustee, to the Indenture dated as of November 1, 1991 between
BankAmerica Corporation and Bankers Trust Company of California, National Association, as Trustee, incorporated herein by reference to Exhibit 4(x) to the
Registrant’s Annual Report on Form 10-K (File No. 1-6523) for the year ended December 31, 1998

4.33
  

Indenture dated as of November 1, 1991, between BankAmerica Corporation and Manufacturers Hanover Trust Company of California, as Trustee, incorporated
herein by reference to Exhibit 4(w) to the Registrant’s Annual Report on Form 10-K (File No. 1-6523) for the year ended December 31, 1998

4.34

  

First Supplemental Indenture dated as of September 8, 1992, between BankAmerica Corporation and Chemical Trust Company of California (formerly known as
Manufacturers Hanover Trust Company of California), as Trustee, to the Indenture dated as of November 1, 1991 between BankAmerica Corporation and
Manufacturer’s Hanover Trust Company of California, as Trustee, incorporated herein by reference to Exhibit 4(w) to the Registrant’s Annual Report on Form
10-K (File No. 1-6523) for the year ended December 31, 1998

4.35

  

Second Supplemental Indenture dated as of September 15, 1998 among BankAmerica Corporation, NationsBank (DE) Corporation and J.P. Morgan Trust
Company, N.A. (formerly known as Chase Manhattan Bank and Trust Company, N.A. and successor to Chemical Trust Company of California), as Trustee, to
the Indenture dated as of November 1, 1991 between BankAmerica Corporation and Manufacturers Hanover Trust Company of California, as Trustee,
incorporated herein by reference to Exhibit 4(w) to the Registrant’s Annual Report on Form 10-K (File No. 1-6523) for the year ended December 31, 1998

4.36
  

Indenture dated as of March 16, 1995 between Barnett Banks, Inc. and Chemical Bank, as Trustee, incorporated herein by reference to Exhibit 4(e) to the Current
Report on Form 8-K (File No. 1-7901) of Barnett Banks, Inc. filed on March 22, 1995

4.37

  

First Supplemental Indenture dated as of January 9, 1998 among Barnett Banks, Inc., NB Holdings Corporation, NationsBank Corporation and JPMorgan Chase
Bank (formerly known as The Chase Manhattan Bank and as Chemical Bank), as Trustee, to the Indenture dated as of March 16, 1995 between Barnett Banks,
Inc. and Chemical Bank, as Trustee, incorporated herein by reference to Exhibit 4.39 to the Registrant’s Registration Statement on Form S-3 (Registration No.
333-97197)

4.38
  

Indenture dated as of October 19, 1990 between Barnett Banks, Inc. and Morgan Guaranty Trust Company of New York, as Trustee, incorporated herein by
reference to Exhibit (4)(b) to Post-Effective Amendment No. 1 to the Registration Statement on Form S-3 (File No. 33-36328) of Barnett Banks, Inc.

4.39

  

First Supplemental Indenture dated April 21, 1991 between Barnett Banks, Inc. and Morgan Guaranty Trust Company of New York, as Trustee, to the Indenture
dated as of October 19, 1990 between Barnett Banks, Inc. and Morgan Guaranty Trust Company of New York, as Trustee, incorporated herein by reference to
Exhibit 4(d) to Amendment No. 1 to the Registration Statement on Form S-3 (Registration No. 33-39536) of Barnett Banks, Inc.

4.40

  

Second Supplemental Indenture dated May 14, 1993 between Barnett Banks, Inc. and Morgan Guaranty Trust Company of New York, as Trustee, to the Indenture
dated as of October 19, 1990 between Barnett Banks, Inc. and Morgan Guaranty Trust Company of New York, as Trustee, incorporated herein by reference to
Exhibit 4(f) to Amendment No. 1 to the Registration Statement on Form S-3 (Registration No. 33-59246) of Barnett Banks, Inc.
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4.41

  

Third Supplemental Indenture dated as of January 9, 1998 among Barnett Banks, Inc., NB Holdings Corporation, NationsBank Corporation and U.S. Bank Trust,
N.A. (formerly known as First Trust of New York, National Association and successor to Morgan Guaranty Trust Company of New York), as Trustee, to the
Indenture dated as of October 19, 1990 between Barnett Banks, Inc. and Morgan Guaranty Trust Company of New York, as Trustee, incorporated herein by
reference to Exhibit 4.43 of the Registrant’s Registration Statement on Form S-3 (Registration No. 333-97197)

4.42
  

Indenture dated as of October 2, 1989 between Boatmen’s Bancshares, Inc. and Manufacturers Hanover Trust Company, as Trustee, incorporated herein by
reference to Exhibit 4(a) to the Registration Statement on Form S-3 (Registration No. 33-31415) of Boatmen’s Bancshares, Inc.

4.43

  

First Supplemental Indenture dated as of September 23, 1992 between Boatmen’s Bancshares, Inc. and Chemical Bank (as successor by merger to Manufacturers
Hanover Trust Company), as Trustee, to Indenture dated as of October 2, 1989 between Boatmen’s Bancshares, Inc. and Manufacturers Hanover Trust Company,
as Trustee, incorporated by reference to Exhibit 4(a) to the Current Report on Form 8-K of Boatmen’s Bancshares, Inc. (File No. 1-3750) filed on October 23,
1992

4.44

  

Second Supplemental Indenture dated as of March 18, 1993 between Boatmen’s Bancshares, Inc. and Chemical Bank, as Trustee, to Indenture dated as of October
2, 1989 between Boatmen’s Bancshares, Inc. and Manufacturers Hanover Trust Company, as Trustee, incorporated herein by reference to Exhibit 4.46 of the
Registrant’s Registration Statement on Form S-3 (Registration No. 333-97197)

4.45

  

Third Supplemental Indenture dated as of January 7, 1997 among NB Holdings Corporation (successor by merger to Boatmen’s Bancshares, Inc.), NationsBank
Corporation and JPMorgan Chase Bank (formerly known as The Chase Manhattan Bank and as Chemical Bank), as Trustee, to Indenture dated as of October 2,
1989 between Boatmen’s Bancshares, Inc. and Manufacturers Hanover Trust Company, as Trustee, incorporated herein by reference to Exhibit 4.47 of the
Registrant’s Registration Statement on Form S-3 (Registration No. 333-97197)

4.46
  

Indenture dated as of April 16, 1986 between Sovran Financial Corporation and Bankers Trust Company, as Trustee, incorporated by reference to Exhibit 4.1 to
the Registration Statement on Form S-3 (Registration No. 22-15168) of Sovran Financial Corporation

4.47

  

First Supplemental Indenture dated as of January 1, 1991 among C&S/Sovran Corporation, Sovran Financial Corporation and Deutsche Bank Trust Company
Americas (formerly known as Bankers Trust Company), as Trustee, to Indenture dated as of April 16, 1986 between Sovran Financial Corporation and Bankers
Trust Company, as Trustee, incorporated herein by reference to Exhibit 4.49 of the Registrant’s Registration Statement on Form S-3 (Registration No. 333-97197)

4.48
  

Indenture dated as of May 15, 1991 between Fleet/Norstar Financial Group, Inc. and Citibank, N.A., as Trustee, incorporated herein by reference to Exhibit 4(d)
to Fleet/Norstar Financial Group, Inc.’s Registration Statement on Form S-3 (File No. 33-40965) filed May 30, 1991

4.49
  

First Supplemental Indenture dated as of March 18, 2004 among FleetBoston Financial Corporation (formerly Fleet/Norstar Financial Group, Inc.), Bank of
America Corporation, and Citibank, N.A., as Trustee

4.50
  

Subordinated Indenture dated as of June 15, 1992 between Bank of Boston Corporation and Norwest Bank Minnesota, National Association, as Trustee,
incorporated herein by reference to Exhibit 4(d) to Bank of Boston Corporation’s Registration Statement on Form S-3 (File No. 333-48918) filed June 8, 1992

4.51
  

First Supplemental Indenture dated as of June 24, 1993 between Bank of Boston Corporation and Norwest Bank Minnesota, National Association, as Trustee,
incorporated herein by reference to Exhibit 4(e) to Bank of Boston Corporation’s Current Report on Form 8-K (File No. 1-6522) filed June 24, 1993
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4.52
  

Second Supplemental Indenture dated as of October 1, 1999 among Bank of Boston Corporation, Fleet Financial Group, Inc., and Norwest Bank Minnesota,
National Association, as Trustee

4.53

  

Third Supplemental Indenture dated as of March 18, 2004 among FleetBoston Financial Corporation (successor to Bank of Boston Corporation), Bank of
America Corporation, and Wells Fargo Bank, N.A. (successor to Norwest Bank Minnesota, N.A.), as Trustee, to the Indenture dated June 15, 1992 between Bank
of Boston Corporation and Norwest Bank Minnesota, National Association, as Trustee

4.54
  

Senior Indenture dated as of June 15, 1992 between Bank of Boston Corporation and Norwest Bank Minnesota, National Association, as Trustee, incorporated
herein by reference to Exhibit 4(d) to Bank of Boston Corporation’s Registration Statement on Form S-3 (File No. 333-48918) filed June 8, 1992

4.55
  

First Supplemental Indenture dated as of October 1, 1999 among Bank of Boston Corporation, Fleet Financial Group, Inc., and Norwest Bank Minnesota,
National Association, as Trustee

4.56
  

Second Supplemental Indenture dated as of March 18, 2004 among FleetBoston Financial Corporation (successor to Bank of Boston Corporation), Bank of
America Corporation, and Wells Fargo Bank, N.A. (successor to Norwest Bank Minnesota, N.A.), as Trustee

4.57
  

Indenture dated as of October 1, 1992 between Fleet Financial Group, Inc. and The First National Bank of Chicago, as Trustee, incorporated herein by reference
to Exhibit 4(d) to Fleet Financial Group, Inc.’s Registration Statement on Form S-3/A (File No. 33-50216) filed October 22, 1992

4.58

  

First Supplemental Indenture dated as of November 30, 1992 between Fleet Financial Group, Inc. and The First National Bank of Chicago, as Trustee,
incorporated herein by reference to Exhibit 4 to Fleet Financial Group, Inc.’s Current Report on Form 8-K (File No. 1-06366) dated November 30, 1992 and filed
December 2, 1992

4.59
  

Second Supplemental Indenture dated as of March 18, 2004 among FleetBoston Financial Corporation (successor to Fleet Financial Group, Inc.), Bank of
America Corporation, and J.P. Morgan Trust Company, N.A. (successor to The First National Bank of Chicago), as Trustee

4.60
  

Indenture dated as of December 6, 1999 between FleetBoston Corporation and The Bank of New York, as Trustee, incorporated herein by reference to Exhibit
4(a) to FleetBoston Financial Corporation’s Registration Statement on Form S-3 (File No. 333-72912) filed November 7, 2001

4.61
  

First Supplemental Indenture dated as of March 18, 2004 among FleetBoston Financial Corporation, Bank of America Corporation, and The Bank of New York,
as Trustee

5.1  Opinion of Helms Mulliss & Wicker, PLLC, regarding legality of securities being registered
12.1

  
Calculation of Ratio of Earnings to Fixed Charges, and Ratio of Earnings to Fixed Charges and Preferred Dividends, incorporated herein by reference to Exhibit
12 of the Registrant’s Annual Report on Form 10-K for the year ended December 31, 2003, filed March 1, 2004

23.1  Consent of Helms Mulliss & Wicker, PLLC (included in Exhibit 5.1)
23.2  Consent of PricewaterhouseCoopers LLP
23.3  Consent of PricewaterhouseCoopers LLP
24.1  Power of Attorney*
24.2  Certified Resolutions*
24.3  Substitute Power of Attorney
24.4  Power of Attorney (Principal Accounting Officer)
25.1  Statement of Eligibility of Senior Trustee on Form T-1*
25.2  Statement of Eligibility of Subordinated Trustee on Form T-1*
99.1  Provisions of the Delaware General Corporation Law, as amended, relating to indemnification of directors and officers*

* Previously filed with this registration statement.
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Item 17. Undertakings.
 

We hereby undertake:
 

(1) To file, during any period in which offers or sales are being made, a post-effective amendment to this registration statement:
 

(i)  To include any prospectus required by Section 10(a)(3) of the Securities Act of 1933;
 

(ii) To reflect in the prospectus any facts or events arising after the effective date of the registration statement (or the most recent post-effective amendment thereof)
which, individually or in the aggregate, represent a fundamental change in the information set forth in the registration statement. Notwithstanding the foregoing, any increase or
decrease in volume of securities offered (if the total dollar value of securities offered would not exceed that which was registered) and any deviation from the low or high end of
the estimated maximum offering range may be reflected in the form of prospectus filed with the Securities and Exchange Commission pursuant to Rule 424(b) if, in the
aggregate, the changes in volume and price represent no more than 20% change in the maximum aggregate offering price set forth in the “Calculation of Registration Fee” table
in the effective registration statement; and
 

(iii) To include any material information with respect to the plan of distribution not previously disclosed in the registration statement or any material change to such
information in the registration statement;
 
provided, however, that paragraphs (1)(i) and (1)(ii) do not apply if the registration statement is on Form S-3, Form S-8, or Form F-3 and the information required to be included
in a post-effective amendment by those paragraphs is contained in periodic reports we file with or furnish to the SEC pursuant to Section 13 or Section 15(d) of the Securities
Exchange Act of 1934 that are incorporated by reference in the registration statement.
 

(2) That, for the purpose of determining any liability under the Securities Act of 1933, each such post-effective amendment shall be deemed to be a new registration
statement relating to the securities offered therein, and the offering of such securities at that time shall be deemed to be the initial bona fide offering thereof.
 

(3) To remove from registration by means of a post-effective amendment any of the securities being registered which remain unsold at the termination of the offering.
 

We hereby undertake that, for purposes of determining any liability under the Securities Act of 1933, each filing of our annual report pursuant to Section 13(a) or Section
15(d) of the Securities Exchange Act of 1934 that is incorporated by reference in the registration statement shall be deemed to be a new registration statement relating to the
securities offered herein, and the offering of such securities at that time shall be deemed to be the initial bona fide offering thereof.
 

Insofar as indemnification for liabilities arising under the Securities Act of 1933 may be permitted to our directors, officers, and controlling persons pursuant to the
foregoing provisions, or otherwise, we have been advised that in the opinion of the SEC such indemnification is against public policy as expressed in the Securities Act of 1933
and is, therefore, unenforceable. In the event that a claim for indemnification against such liabilities (other than our payment for expenses incurred or paid by one of our
directors, officers, or controlling persons in the successful defense of any action, suit, or proceeding) is asserted by such director, officer, or controlling person in connection
with the securities being registered, we unless in the opinion of its counsel the matter has been settled by controlling precedent, will submit to a court of appropriate jurisdiction
the question whether such indemnification by it is against public policy as expressed in the Securities Act of 1933 and will be governed by the final adjudication of such issue.
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We hereby undertake (1) to use our best efforts to distribute prior to the opening of bids, to prospective bidders, underwriters, and dealers, a reasonable number of copies
of a prospectus which at that time meets the requirements of Section 10(a) of the Securities Act of 1933, and relating to the securities offered at competitive bidding, as
contained in the registration statement, together with any supplements thereto, and (2) to file an amendment to the registration statement reflecting the results of bidding, the
terms of the reoffering and related matters to the extent required by the applicable form, not later than the first use, authorized by us after the opening of bids, of a prospectus
relating to the securities offered at competitive bidding, unless no further public offering of such securities by us and no reoffering of such securities by the purchasers is
proposed to be made.
 

We hereby undertake to file an application for the purpose of determining the eligibility of the trustee to act under subsection (a) of Section 310 of the Trust Indenture
Act of 1939, in accordance with the rules and regulations prescribed by the SEC under Section 305(b)(2) of the Trust Indenture Act of 1939.
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SIGNATURES
 

Pursuant to the requirements of the Securities Act of 1933, we certify that we have reasonable grounds to believe that we meet all of the requirements for filing on Form
S-3 and have duly caused this Amendment No. 1 to the Registration Statement to be signed on our behalf by the undersigned, thereunto duly authorized, in the City of Charlotte,
North Carolina, on April 14, 2004.
 

BANK OF AMERICA CORPORATION
 

By:                *KENNETH D. LEWIS
 

Kenneth D. Lewis
Chief Executive Officer

 
Pursuant to the requirements of the Securities Act of 1933, this Amendment No. 1 to the Registration Statement has been signed by the following persons in the

capacities and on the dates indicated.
 Signature

  

Title

 

Date

*KENNETH D. LEWIS

Kenneth D. Lewis   

Chief Executive Officer and Director (Principal Executive
Officer)

 

April 14, 2004

*JAMES H. HANCE, JR.

James H. Hance, Jr.   

Vice Chairman and Director

 

April 14, 2004

*MARC D. OKEN

Marc D. Oken   

Chief Financial Officer (Principal Financial Officer)

 

April 14, 2004

*NEIL COTTY

Neil Cotty   

Chief Accounting Officer (Principal Accounting Officer)

 

April 14, 2004

William Barnet, III   
Director

 
              , 2004

John T. Collins   
Director

 
              , 2004

*CHARLES W. COKER

Charles W. Coker   

Director

 

April 14, 2004

Gary L. Countryman   
Director

 
              , 2004

*PAUL FULTON

Paul Fulton   

Director

 

April 14, 2004

Charles K. Gifford   
Director

 
              , 2004

*DONALD E. GUINN

Donald E. Guinn   

Director

 

April 14, 2004
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Signature

  

Title

 

Date

*WALTER E. MASSEY

Walter E. Massey   

Director

 

April 14, 2004

Thomas J. May   
Director

 
              , 2004

*C. STEVEN MCMILLAN

C. Steven McMillan   

Director

 

April 14, 2004

Eugene M. McQuade   
Director

 
              , 2004

*PATRICIA E. MITCHELL

Patricia E. Mitchell   

Director

 

April 14, 2004

*EDWARD L. ROMERO

Edward L. Romero   

Director

 

April 14, 2004

Thomas M. Ryan   
Director

 
              , 2004

*O. TEMPLE SLOAN, JR.

O. Temple Sloan, Jr.   

Director

 

April 14, 2004

*MEREDITH R. SPANGLER

Meredith R. Spangler   

Director

 

April 14, 2004

*JACKIE M. WARD

Jackie M. Ward   

Director

 

April 14, 2004

*By:
 

/s/    TERESA M. BRENNER        

 
 

Teresa M. Brenner
Attorney-in-Fact
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EXHIBIT INDEX
 

1.1  Form of Underwriting Agreement for Debt Securities*
1.2  Form of Underwriting Agreement for Preferred Stock*
1.3  Form of Underwriting Agreement for Common Stock*
1.4  Form of Underwriting Agreement for Warrants and Units*
1.5  Form of Distribution Agreement for Medium-Term Notes*
4.1

  
Indenture dated as of January 1, 1995 between NationsBank Corporation and BankAmerica National Trust Company, as trustee, incorporated herein by
reference to Exhibit 4.1 of the Registrant’s Registration Statement on Form S-3 (Registration No. 33-57533)

4.2

  

Successor Trustee Agreement effective December 15, 1995, between NationsBank Corporation and First Trust New York, National Association (now
U.S. Bank Trust National Association), as successor trustee to BankAmerica National Trust Company, incorporated herein by reference to Exhibit 4.2 of
the Registrant’s Registration Statement on Form S-3 (Registration No. 333-07229)

4.3

  

First Supplemental Indenture dated as of September 18, 1998, among NationsBank Corporation, NationsBank(DE) Corporation and U.S. Bank Trust
National Association, incorporated herein by reference to Exhibit 4.2 of the Registrant’s Current Report on Form 8-K (File No. 1-6523) filed November
18, 1998

4.4

  

Second Supplemental Indenture dated as of May 7, 2001, among Bank of America Corporation, U.S. Bank Trust National Association, as Prior Trustee,
and The Bank of New York, as Successor Trustee, incorporated by reference to Exhibit 4.4 of the Registrant’s Current Report on Form 8-K (File No. 1-
6523) filed June 5, 2001

4.5  Form of Senior Registered Note*
4.6  Form of Senior Medium-Term Note (Fixed Rate)*
4.7  Form of Senior Medium-Term Note (Floating Rate)*
4.8  Form of Senior Medium-Term Note (Indexed)*
4.9

  

Indenture dated as of January 1, 1995 between NationsBank Corporation and The Bank of New York, as trustee, incorporated herein by reference to
Exhibit 4.5 of the Registrant’s Registration Statement on Form S-3 (Registration
No. 33-57533)

4.10
  

First Supplemental Indenture dated as of August 28, 1998, among NationsBank Corporation, NationsBank(DE) Corporation and The Bank of New York,
incorporated herein by reference to Exhibit 4.8 of the Registrant’s Current Report on Form 8-K (File No. 1-6523) filed November 18, 1998

4.11  Form of Subordinated Registered Note*
4.12  Form of Subordinated Medium-Term Note (Fixed Rate)*
4.13  Form of Subordinated Medium-Term Note (Floating Rate)*
4.14  Form of Certificate for Preferred Stock*
4.15  Specimen Common Stock Certificate*
4.16  Form of Deposit Agreement*
4.17  Form of Depositary Receipt*
4.18

  
Form of Warrant Agreement for Universal Warrant (The form of Warrant Agreement with respect to each particular offering will be filed as an exhibit to
a Current Report on Form 8-K and incorporated herein by reference)

4.19
  

Form of Warrant Agreement for Warrants Sold Alone (The form of Warrant Agreement with respect to each particular offering will be filed as an exhibit
to a Current Report on Form 8-K and incorporated herein by reference)

4.20
  

Form of Warrant Agreement for Warrants Sold Attached to Debt Securities (The form of Warrant Agreement with respect to each particular offering will
be filed as an exhibit to a Current Report on Form 8-K and incorporated herein by reference)
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4.21
  

Form of Unit Agreement (The form of Unit Agreement with respect to each particular offering will be filed as an exhibit to a Current Report on Form 8-
K and incorporated herein by reference)

4.22  Form of Put Warrant (included in Exhibit 4.19)
4.23  Form of Call Warrant (included in Exhibit 4.19)
4.24  Form of Unit Certificate (included in Exhibit 4.21)
4.25

  
Indenture dated as of November 1, 1992 between NationsBank Corporation and The Bank of New York, as Trustee, incorporated herein by reference to
Exhibit 4.1 to the Registrant’s Form 8 Amendment No. 1 to Form 8-K (File No. 1-6523) filed on March 1, 1993

4.26

  

First Supplemental Indenture dated as of July 1, 1993, between NationsBank Corporation and The Bank of New York, as Trustee, to the Indenture dated
as of November 1, 1992 between NationsBank Corporation and The Bank of New York, incorporated herein by reference to Exhibit 4.4 to the
Registrant’s Current Report on Form 8-K (File No. 1-6523) filed on July 6, 1993

4.27

  

Second Supplemental Indenture dated as of August 28, 1998, among NationsBank Corporation, NationsBank (DE) and The Bank of New York, as
Trustee, to the Indenture dated as of November 1, 1992 between NationsBank Corporation and The Bank of New York, as Trustee, incorporated herein
by reference to Exhibit 4(i) to the Registrant’s Annual Report on Form 10-K for the year ended December 31, 1998

4.28
  

Indenture dated as of September 1, 1989 between NCNB Corporation and The Bank of New York, as Trustee, incorporated herein by reference to
Exhibit 4.1 to the Registrant’s Registration Statement on Form S-3 (Registration No. 33-30717)

4.29

  

First Supplemental Indenture dated as of August 28, 1998, among NationsBank Corporation (successor to NCNB Corporation), NationsBank (DE)
Corporation and The Bank of New York, as Trustee, to the Indenture dated as of September 1, 1989 between NCNB Corporation and The Bank of New
York, as Trustee, incorporated herein by reference to Exhibit 4(f) to the Registrant’s Annual Report on Form 10-K (File No. 1-6523) for the year ended
December 31, 1998

4.30

  

Indenture dated as of November 1, 1991, between BankAmerica Corporation and Bankers Trust Company of California, National Association, as
Trustee, incorporated herein by reference to Exhibit 4(x) to the Registrant’s Annual Report on Form 10-K (File No. 1-6523) for the year ended
December 31, 1998

4.31

  

First Supplemental Indenture dated as of August 1, 1994 between BankAmerica Corporation and First Trust of California, National Association
(successor to Bankers Trust Company of California National Association), as Trustee, to the Indenture dated as of November 1, 1991 between
BankAmerica Corporation and Bankers Trust Company of California, National Association, incorporated herein by reference to Exhibit 4(x) to the
Registrant’s Annual Report on Form 10-K (File No. 1-6523) for the year ended December 31, 1998
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Second Supplemental Indenture dated as of September 30, 1998 among BankAmerica Corporation, NationsBank (DE) Corporation and U.S. Bank Trust
National Association (formerly known as First Trust of California, National Association), as Trustee, to the Indenture dated as of November 1, 1991
between BankAmerica Corporation and Bankers Trust Company of California, National Association, as Trustee, incorporated herein by reference to
Exhibit 4(x) to the Registrant’s Annual Report on Form 10-K (File No. 1-6523) for the year ended December 31, 1998
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Indenture dated as of November 1, 1991, between BankAmerica Corporation and Manufacturers Hanover Trust Company of California, as Trustee,
incorporated herein by reference to Exhibit 4(w) to the Registrant’s Annual Report on Form 10-K (File No. 1-6523) for the year ended December 31,
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First Supplemental Indenture dated as of September 8, 1992, between BankAmerica Corporation and Chemical Trust Company of California (formerly
known as Manufacturers Hanover Trust Company of California), as Trustee, to the Indenture dated as of November 1, 1991 between BankAmerica
Corporation and Manufacturer’s Hanover Trust Company of California, as Trustee, incorporated herein by reference to Exhibit 4(w) to the Registrant’s
Annual Report on Form 10-K (File No. 1-6523) for the year ended December 31, 1998
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Second Supplemental Indenture dated as of September 15, 1998 among BankAmerica Corporation, NationsBank (DE) Corporation and J.P. Morgan
Trust Company, N.A. (formerly known as Chase Manhattan Bank and Trust Company, N.A. and successor to Chemical Trust Company of California),
as Trustee, to the Indenture dated as of November 1, 1991 between BankAmerica Corporation and Manufacturers Hanover Trust Company of California,
as Trustee, incorporated herein by reference to Exhibit 4(w) to the Registrant’s Annual Report on Form 10-K (File No. 1-6523) for the year ended
December 31, 1998
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Indenture dated as of March 16, 1995 between Barnett Banks, Inc. and Chemical Bank, as Trustee, incorporated herein by reference to Exhibit 4(e) to the
Current Report on Form 8-K (File No. 1-7901) of Barnett Banks, Inc. filed on March 22, 1995
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First Supplemental Indenture dated as of January 9, 1998 among Barnett Banks, Inc., NB Holdings Corporation, NationsBank Corporation and
JPMorgan Chase Bank (formerly known as The Chase Manhattan Bank and as Chemical Bank), as Trustee, to the Indenture dated as of March 16, 1995
between Barnett Banks, Inc. and Chemical Bank, as Trustee, incorporated herein by reference to Exhibit 4.39 to the Registrant’s Registration Statement
on Form S-3 (Registration No. 333-97197)

4.38
  

Indenture dated as of October 19, 1990 between Barnett Banks, Inc. and Morgan Guaranty Trust Company of New York, as Trustee, incorporated herein
by reference to Exhibit (4)(b) to Post-Effective Amendment No. 1 to the Registration Statement on Form S-3 (File No. 33-36328) of Barnett Banks, Inc.

4.39

  

First Supplemental Indenture dated April 21, 1991 between Barnett Banks, Inc. and Morgan Guaranty Trust Company of New York, as Trustee, to the
Indenture dated as of October 19, 1990 between Barnett Banks, Inc. and Morgan Guaranty Trust Company of New York, as Trustee, incorporated herein
by reference to Exhibit 4(d) to Amendment No. 1 to the Registration Statement on Form S-3 (Registration No. 33-39536) of Barnett Banks, Inc.

4.40

  

Second Supplemental Indenture dated May 14, 1993 between Barnett Banks, Inc. and Morgan Guaranty Trust Company of New York, as Trustee, to the
Indenture dated as of October 19, 1990 between Barnett Banks, Inc. and Morgan Guaranty Trust Company of New York, as Trustee, incorporated herein
by reference to Exhibit 4(f) to Amendment No. 1 to the Registration Statement on Form S-3 (Registration No. 33-59246) of Barnett Banks, Inc.
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Third Supplemental Indenture dated as of January 9, 1998 among Barnett Banks, Inc., NB Holdings Corporation, NationsBank Corporation and U.S.
Bank Trust, N.A. (formerly known as First Trust of New York, National Association and successor to Morgan Guaranty Trust Company of New York),
as Trustee, to the Indenture dated as of October 19, 1990 between Barnett Banks, Inc. and Morgan Guaranty Trust Company of New York, as Trustee,
incorporated herein by reference to Exhibit 4.43 of the Registrant’s Registration Statement on Form S-3 (Registration No. 333-97197)

4.42
  

Indenture dated as of October 2, 1989 between Boatmen’s Bancshares, Inc. and Manufacturers Hanover Trust Company, as Trustee, incorporated herein
by reference to Exhibit 4(a) to the Registration Statement on Form S-3 (Registration No. 33-31415) of Boatmen’s Bancshares, Inc.
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First Supplemental Indenture dated as of September 23, 1992 between Boatmen’s Bancshares, Inc. and Chemical Bank (as successor by merger to
Manufacturers Hanover Trust Company), as Trustee, to Indenture dated as of October 2, 1989 between Boatmen’s Bancshares, Inc. and Manufacturers
Hanover Trust Company, as Trustee, incorporated by reference to Exhibit 4(a) to the Current Report on Form 8-K of Boatmen’s Bancshares, Inc. (File
No. 1-3750) filed on October 23, 1992

4.44

  

Second Supplemental Indenture dated as of March 18, 1993 between Boatmen’s Bancshares, Inc. and Chemical Bank, as Trustee, to Indenture dated as
of October 2, 1989 between Boatmen’s Bancshares, Inc. and Manufacturers Hanover Trust Company, as Trustee, incorporated herein by reference to
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NationsBank Corporation and JPMorgan Chase Bank (formerly known as The Chase Manhattan Bank and as Chemical Bank), as Trustee, to Indenture
dated as of October 2, 1989 between Boatmen’s Bancshares, Inc. and Manufacturers Hanover Trust Company, as Trustee, incorporated herein by
reference to Exhibit 4.47 of the Registrant’s Registration Statement on Form S-3 (Registration No. 333-97197)
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Indenture dated as of April 16, 1986 between Sovran Financial Corporation and Bankers Trust Company, as Trustee, incorporated by reference to
Exhibit 4.1 to the Registration Statement on Form S-3 (Registration No. 22-15168) of Sovran Financial Corporation

4.47

  

First Supplemental Indenture dated as of January 1, 1991 among C&S/Sovran Corporation, Sovran Financial Corporation and Deutsche Bank Trust
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Form S-3 (Registration No. 333-97197)
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Indenture dated as of May 15, 1991 between Fleet/Norstar Financial Group, Inc. and Citibank, N.A., as Trustee, incorporated herein by reference to
Exhibit 4(d) to Fleet/Norstar Financial Group, Inc.’s Registration Statement on Form S-3 (File No. 33-40965) filed May 30, 1991
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1992

4.51

  

First Supplemental Indenture dated as of June 24, 1993 between Bank of Boston Corporation and Norwest Bank Minnesota, National Association, as
Trustee, incorporated herein by reference to Exhibit 4(e) to Bank of Boston Corporation’s Current Report on Form 8-K (File No. 1-6522) filed June 24,
1993

4.52
  

Second Supplemental Indenture dated as of October 1, 1999 among Bank of Boston Corporation, Fleet Financial Group, Inc., and Norwest Bank
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Third Supplemental Indenture dated as of March 18, 2004 among FleetBoston Financial Corporation (successor to Bank of Boston Corporation), Bank
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Exhibit 4.49
 

BANK OF AMERICA CORPORATION
 

 
FIRST SUPPLEMENTAL INDENTURE

 
Dated as of March 18, 2004

 
Supplementing the Indenture, dated

as of May 15, 1991, between
FleetBoston Financial Corporation

(formerly Fleet/Norstar Financial Group, Inc.)
and Citibank, N.A., as Trustee



THIS FIRST SUPPLEMENTAL INDENTURE, dated as of March 18, 2004 (the “First Supplemental Indenture”), is made by and among BANK OF AMERICA
CORPORATION, a Delaware corporation (the “Corporation”), FLEETBOSTON FINANCIAL CORPORATION, a Rhode Island corporation (“FBFC”) (formerly
Fleet/Norstar Financial Group, Inc. (“Fleet/Norstar”)) and CITIBANK, N.A., a national banking association, as Trustee (the “Trustee”), under the Indenture referred to herein.
 

W I T N E S S E T H:
 

WHEREAS, FBFC, as successor to Fleet/Norstar, and the Trustee are parties to an Indenture, dated as of May 15, 1991 (the “Indenture”), providing for the issuance of
Subordinated Debt Securities;
 

WHEREAS, there is outstanding under the terms of the Indenture one or more series of notes as Subordinated Debt Securities (the “Securities”);
 

WHEREAS, FBFC and the Corporation have entered into an Agreement and Plan of Merger (the “Merger Agreement”), dated as of October 27, 2003, pursuant to which
FBFC will merge with and into the Corporation (the “Merger”), with the Corporation as the surviving corporation in the Merger;
 

WHEREAS, the Merger is expected to be consummated on April 1, 2004;
 

WHEREAS, Section 10.01(i) of the Indenture provides that in the case of a merger, the surviving corporation shall expressly assume by supplemental indenture all the
obligations and covenants under the Securities and the Indenture to be performed and observed by FBFC;
 

WHEREAS, Section 9.01(i) of the Indenture provides that FBFC, with the authorization of its Board of Directors, and the Trustee may amend the Indenture without
notice to or consent of any holders of the Securities to evidence the succession of another corporation to FBFC by merger and the assumption by the successor corporation of the
obligations and covenants of FBFC under the Indenture;
 

WHEREAS, Section 9.01(iv) of the Indenture provides that FBFC, with the authorization of its Board of Directors, and the Trustee may amend the Indenture without
notice to or consent of the holders of the Securities in order to supplement any provision contained in the Indenture;
 

WHEREAS, this First Supplemental Indenture has been duly authorized by all necessary corporate action on the part of each of FBFC and the Corporation; and
 

WHEREAS, the Trustee has determined that this First Supplemental Indenture is satisfactory in form.



NOW, THEREFORE, in consideration of the premises, FBFC, the Corporation and the Trustee agree as follows for the equal and ratable benefit of the holders of the
Securities:
 

ARTICLE I
ASSUMPTION BY SUCCESSOR CORPORATION

AND SUPPLEMENTAL PROVISIONS
 

SECTION 1.1 Assumption of the Securities.
 

(a) The Corporation hereby represents and warrants that
 

(i) it is a corporation organized and existing under the laws of the State of Delaware and the surviving corporation in the Merger; and
 

(ii) the execution, delivery and performance of this First Supplemental Indenture has been duly authorized by the Board of Directors of the Corporation.
 

(b) The Corporation hereby expressly assumes the due and punctual payment of the principal of, premium, if any, and any interest on all the Securities and the
performance of every covenant of the Indenture on the part of FBFC to be performed or observed.
 

SECTION 1.2 The Company. Effective April 1, 2004, the name of the Company, as the successor corporation under the Indenture, shall be “Bank of America
Corporation.”
 

SECTION 1.3 Supplemental Provisions. In connection with the issuance of Securities under this Indenture:
 

(a) Definitions in the present Section 1.01 are hereby amended as follows:
 

(i) The present definition of “Board Resolution” is hereby deleted and replaced with the following:
 

“‘Board Resolution’ means a resolution certified by the Secretary or an Assistant Secretary of the Company to have been adopted by the Board of Directors or a
committee acting under the authority of, or appointment by, the Board of Directors and to be in full force and effect on the date of such certification.”

 
(ii) The present definitions of “Company Request” and “Company Order” are hereby deleted and replaced with the following:

 
“‘Company Request’ or ‘Company Order’ mean, respectively, a written request or order signed in the name of the Company by its Chairman of the Board, Chief

Executive Officer, President, Chief
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Financial Officer, Vice President, General Counsel, Deputy or Associate General Counsel or Treasurer and delivered to the Trustee.”
 

(iii) The present definition of “Officers’ Certificate” is hereby deleted and replaced with the following:
 

“‘Officers’ Certificate’ means a certificate signed by the Chairman of the Board, the Chief Executive Officer, President, Chief Financial Officer, Vice President,
General Counsel, Deputy or Associate General Counsel or Treasurer of the Company and delivered to the Trustee.”

 
(b) The present Section 3.01(xix) is hereby amended by deleting present Section 3.01(xix) and replacing it with the following:

 
“(xix) any other terms of the Securities or provisions relating to the payment of principal, premium (if any) or interest thereon, including, but not limited to,

whether such Securities are issuable at a discount or premium, as amortizable Securities, and if payable in, convertible or exchangeable for commodities or for the
securities of the Company or any third party.”

 
SECTION 1.4 Trustee’s Acceptance. The Trustee hereby accepts this First Supplemental Indenture and agrees to perform the same under the terms and conditions set

forth in the Indenture.
 

ARTICLE II
MISCELLANEOUS

 
SECTION 2.1 Effect of Supplemental Indenture. Upon the later to occur of (i) the execution and delivery of this First Supplemental Indenture by the Corporation,

FBFC and the Trustee and (ii) the effective time of the Merger, the Indenture shall be supplemented in accordance herewith, and this First Supplemental Indenture shall form a
part of the Indenture for all purposes, and every holder of Securities heretofore or hereafter authenticated and delivered under the Indenture shall be bound thereby.
 

SECTION 2.2 Indenture Remains in Full Force and Effect. Except as supplemented hereby, all provisions in the Indenture shall remain in full force and effect.
 

SECTION 2.3 Indenture and Supplemental Indentures Construed Together. This First Supplemental Indenture is an indenture supplemental to and in
implementation of the Indenture, and the Indenture and this First Supplemental Indenture shall henceforth be read and construed together.
 

SECTION 2.4 Confirmation and Preservation of Indenture. The Indenture as supplemented by this First Supplemental Indenture is in all respects confirmed and
preserved.
 

3



SECTION 2.5 Conflict with Trust Indenture Act. If any provision of this First Supplemental Indenture limits, qualifies or conflicts with any provision of the Trust
Indenture Act (the “TIA”) that is required under the TIA to be part of and govern any provision of this First Supplemental Indenture, the provision of the TIA shall control. If
any provision of this First Supplemental Indenture modifies or excludes any provision of the TIA that may be so modified or excluded, the provision of the TIA shall be
deemed to apply to the Indenture as so modified or to be excluded by this First Supplemental Indenture, as the case may be.
 

SECTION 2.6 Severability. In case any provision in this First Supplemental Indenture shall be invalid, illegal or unenforceable, the validity, legality and enforceability
of the remaining provisions shall not in any way be affected or impaired thereby.
 

SECTION 2.7 Terms Defined in the Indenture. All capitalized terms not otherwise defined herein shall have the meanings ascribed to them in the Indenture.
 

SECTION 2.8 Addresses for Notice, etc., to the Corporation and Trustee. Any notice or demand which by any provisions of this First Supplemental Indenture or the
Indenture is required or permitted to be given or served by the Trustee or by the holders of Securities to or on the Corporation may be given or served by postage prepaid first
class mail addressed (until another address is filed by the Corporation with the Trustee) as follows:
 

Bank of America Corporation
Corporate Treasury Division, NC1-007-07-06
100 North Tryon Street
Charlotte, North Carolina 28255-0001
Attention: Karen A. Gosnell, Senior Vice President

 
With a copy to:
Bank of America Corporation
Legal Department, NC1-002-29-01
101 South Tryon Street
Charlotte, North Carolina 28255-0065
Attention: Teresa M. Brenner, Associate General Counsel

 
Any notice, direction, request or demand by any holder of Securities to or upon the Trustee shall be deemed to have been sufficiently given or made, for all purposes, if given or
made in writing at the principal office of the Trustee, which shall be as follows:
 

Citibank, N.A.
Corporate Trust Department
111 Wall Street
14th Floor
New York, New York 10043.
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SECTION 2.8 Headings. The Article and Section headings of this First Supplemental Indenture have been inserted for convenience of reference only, are not to be
considered part of this First Supplemental Indenture and shall in no way modify or restrict any of the terms or provisions hereof.
 

SECTION 2.9 Benefits of First Supplemental Indenture, etc. Nothing in this First Supplemental Indenture or the Securities, express or implied, shall give to any
Person, other than the parties hereto and thereto and their successors hereunder and thereunder and the holders of the Securities, any benefit of any legal or equitable right,
remedy or claim under the Indenture, this First Supplemental Indenture or the Securities.
 

SECTION 2.10 Certain Duties and Responsibilities of the Trustees. In entering into this First Supplemental Indenture, the Trustee shall be entitled to the benefit of
every provision of the Indenture relating to the conduct or affecting the liability or affording protection to the Trustee, whether or not elsewhere herein so provided.
 

SECTION 2.11 Counterparts. The parties may sign any number of copies of this First Supplemental Indenture. Each signed copy shall be an original, but all of them
together represent the same agreement.
 

SECTION 2.12 Governing Law. This First Supplemental Indenture shall be governed by, and construed in accordance with, the laws of the State of New York but
without giving effect to applicable principles of conflicts of law to the extent that the application of the laws of another jurisdiction would be required thereby.
 

[Signature Page Follows]
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IN WITNESS WHEREOF, the parties have caused this First Supplemental Indenture to be duly executed as of the date first written above.
 

THE CORPORATION:
 
Bank of America Corporation

By:  /s/    KAREN A. GOSNELL
  

Name: Karen A. Gosnell
Title: Senior Vice President

 
FBFC:
 
FleetBoston Financial Corporation

By:  /s/    JANICE B. LIVA
  

Name: Janice B. Liva
Title: Assistant Secretary

 
THE TRUSTEE:
 
Citibank, N.A.

By:  /s/    NANCY FORTE
  

Name: Nancy Forte
Title: Assistant Vice President
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EXHIBIT 4.52
 

SECOND SUPPLEMENTAL INDENTURE
 

Dated as of October 1, 1999
 

AMONG
 

BANKBOSTON CORPORATION
 

FLEET FINANCIAL GROUP, INC
 

AND
 

NORWEST BANK MINNESOTA, NATIONAL ASSOCIATION, as Trustee
 

TO
 

INDENTURE
(Subordinated)

 
Dated as of June 15, 1992

 
BETWEEN

 
BANKBOSTON CORPORATION

 
AND

 
NORWEST BANK MINNESOTA, NATIONAL ASSOCIATION, as Trustee



SECOND SUPPLEMENTAL INDENTURE, dated as of October 1, 1999, by and among BankBoston Corporation, a Massachusetts corporation (the “Company”), Fleet
Financial Group, Inc., a Rhode Island corporation (“Fleet”), and Norwest Bank Minnesota, National Association, a national banking association, as trustee (the “Trustee”).
 

WHEREAS, the Company and the Trustee have heretofore entered into an Indenture, dated as June 15, 1992, as amended (the “Indenture”), pursuant to the provisions of
which the Company has heretofore issued $750,000,000 in aggregate principal amount of the Securities (such term and all other defined terms used herein and not otherwise
defined shall have the meanings set forth in the Indenture); and
 

WHEREAS, the Company has entered into an agreement and plan of merger, dated March 14, 1999, among the Company and Fleet, pursuant to which the Company will
merge with and into Fleet (the “Merger”); and
 

WHEREAS, Fleet by due corporate action has determined to assume by this supplemental indenture the due and punctual payment of the principal of and interest on all
of the Securities, according to their terms, and the due and punctual performance and observance of all of the covenants and conditions of the Indenture to be performed by the
Company; and
 

WHEREAS, Section 801 of the Indenture provides, among other things, that the Company may merge with a Person if (i) the corporation into which the Company is
merged shall be a corporation organized and existing under the laws of the United States of America, any State thereof or the District of Columbia and shall expressly assume
the due and punctual payment of the principal of (and premium, if any) and interest on all the Securities and the due and punctual performance and observance of every covenant
of the Indenture on the part of the Company to be performed or observed by supplemental indenture satisfactory in form to the Trustee, executed and delivered to the Trustee by
such corporation and (ii) immediately after giving effect to such merger, no Default, and no event which, after notice or lapse of time or both, would become a Default, shall
have happened and be continuing; and
 

WHEREAS, Section 802 of the Indenture provides, among other things, that in case of any such merger and upon the assumption by the successor corporation, such
successor corporation shall succeed to and be substituted for, and may exercise every right and power of, the Company, with the same effect as if it had been named as the
Company in the Indenture and the Company as the predecessor
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corporation shall thereupon be discharged of all obligations and covenants under the Indenture or upon the Securities; and
 

WHEREAS, Section 901 of the Indenture provides, among other things, that, without the consent of the holders of the Securities, the Company and the Trustee may,
from time to time and at any time, enter into an indenture or indentures supplemental to the Indenture, in form satisfactory to the Trustee, for, among other things, the following
purpose: to evidence the succession of another corporation to the Company and the assumption by the successor corporation of the covenants of the Company contained in the
Indenture and in the Securities; and
 

WHEREAS, Section 906 of the Indenture provides, among other things, that Securities authenticated and delivered after the execution of any supplemental indenture
pursuant to Article Nine of the Indenture may bear a notation in form approved by the Trustee as to any matter provided for in such supplemental indenture; and
 

WHEREAS, the Company and Fleet by due corporate action have determined to execute a supplemental indenture in substantially the form of this Second Supplemental
Indenture, and all things necessary to make this Second Supplemental Indenture a valid, binding and legal agreement have been done and performed;
 

NOW, THEREFORE, THIS SECOND SUPPLEMENTAL INDENTURE WITNESSETH:
 

For and in consideration of the premises, and of other valuable considerations the receipt whereof is hereby acknowledged, the Company and Fleet each covenant and
agree with the Trustee, for the equal and proportionate benefit of all holders of the Securities, as follows:
 

ARTICLE I
 

Assumption of the Indenture and the Securities
 

Section 1.1 Assumption. Contemporaneous with the Merger, Fleet shall assume the due and punctual payment of the principal of and interest on all the Securities,
according to their tenor, and the due and punctual performance and
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observance of all the covenants and conditions of the Indenture to be performed by the Company.
 

ARTICLE II
 

Miscellaneous
 

Section 2.1 Trustee’s Acceptance. The Trustee accepts the provisions of this Second Supplemental Indenture upon the terms and conditions set forth in the Indenture;
provided, however, that the foregoing acceptance shall not make the Trustee responsible in any manner whatsoever for the correctness of recitals or statements by other parties
herein and the Trustee shall not be responsible or accountable in any manner for, or with respect to, the validity or sufficiency of this Second Supplemental Indenture or of the
Securities.
 

Section 2.2 Indenture to Remain in Full Force and Effect. Except as hereby expressly provided, the Indenture, as supplemented and amended by this Second
Supplemental Indenture, is in all respects ratified and confirmed and all its terms, provisions and conditions shall be and remain in full force and effect.
 

Section 2.3 Rights, Etc. of Trustee. All recitals in this Second Supplemental Indenture are made by the Company and Fleet only and not by the Trustee; and all of the
provisions contained in the Indenture in respect of the rights, privileges, immunities, powers and duties of the Trustee shall be applicable in respect hereof as fully and with like
effect as if set forth herein in full.
 

Section 2.4 Provisions Binding on Successors. All the covenants, stipulations, promises and agreements in this Second Supplemental Indenture made by the Company
and Fleet shall bind their respective successors and assigns whether so expressed or not.
 

Section 2.5 Addresses for Notices, Etc. Any notice or demand which by any provision of this Second Supplemental Indenture or the Indenture is required or permitted to
be given or served by the Trustee or by the holders of Securities on Fleet may be given or served by being deposited postage prepaid in a post office letter box addressed (until
another address is filed by Fleet with the Trustee) to Fleet: Fleet Financial Group, Inc., One Federal Street, Boston, MA 02211, Attention: General Counsel. Any notice,
direction, request or demand by any Security holder to, or upon the Trustee shall be deemed to have been sufficiently given or made, for
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all purposes, if given or made in writing at the principal office of the Trustee, addressed to the attention of its Corporate Trust Division.
 

Section 2.6 New York Contract. This Second Supplemental Indenture shall be deemed to be a contract made under the laws of the Commonwealth of Massachusetts, and
for all purposes shall be governed by and construed in accordance with the laws of said state.
 

Section 2.7 Titles, Headings, Etc. The titles and headings of the articles and sections of this Second Supplemental Indenture have been inserted for convenience of
reference only, are not to be considered a part hereof, and shall in no way modify or restrict any of the terms or provisions hereof.
 

Section 2.8 Execution in Counterparts. This Second Supplemental Indenture may be executed in any number of counterparts, each of which shall be deemed an original,
but such counterparts shall together constitute but one and the same instrument.
 

Section 2.9 Date of Execution. Although this Second Supplemental Indenture is dated for convenience and for the purpose of reference as of October 1, 1999, the actual
date or dates of execution by the Company, by Fleet and by the Trustee are as indicated by their respective acknowledgments hereto annexed.
 

[Continued on next page]
 

- 5 -



IN WITNESS WHEREOF, the parties hereto have caused this Second Supplemental Indenture to be duly executed, and their respective corporate seals to be hereunto
affixed and attested, all as of the day and year first above written.
 
[Corporate Seal]    BANKBOSTON CORPORATION

Attest:      By:  /s/    ROBERT T. JEFFERSON        
        
 
/s/    JANICE B. LIVA

 

 

 

 

 
Name: Robert T. Jefferson
Title: Comptroller

Name: Janice B. Liva
Title: Assistant Clerk  

 

 

 

  
 
[Corporate Seal]    FLEET FINANCIAL GROUP, INC.

Attest:      By:  /s/    DOUGLAS L. JACOBS        
        

 

 

 

 

 

 
Name: Douglas L. Jacobs
Title: Treasurer

 
[Corporate Seal]

 

 

 
NORWEST BANK MINNESOTA,
NATIONAL ASSOCIATION, as Trustee

Attest:      By:  /s/    TIMOTHY P. MOWDY        
        

 

 

 

 

 

 
Name: Timothy P. Mowdy
Title: Corporate Trust Officer
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Exhibit 4.53
 

BANK OF AMERICA CORPORATION
 

 
THIRD SUPPLEMENTAL INDENTURE

 
Dated as of March 18, 2004

 
Supplementing the Indenture, dated as of June 15, 1992,

between FleetBoston Financial Corporation
(successor to BankBoston Corporation, formerly Bank of Boston Corporation)

and Wells Fargo Bank, N.A.,
(formerly Norwest Bank Minnesota, National Association), as Trustee,

as supplemented by a First Supplemental Indenture dated as of June 24, 1993,
and a Second Supplemental Indenture dated as of October 1, 1999.



THIS THIRD SUPPLEMENTAL INDENTURE, dated as of March 18, 2004 (the “Third Supplemental Indenture”), is made by and among BANK OF AMERICA
CORPORATION, a Delaware corporation (the “Corporation”), FLEETBOSTON FINANCIAL CORPORATION, a Rhode Island corporation (“FBFC”) (successor to
BankBoston Corporation, formerly Bank of Boston Corporation) and WELLS FARGO BANK, N.A. , a national banking association (formerly Norwest Bank Minnesota,
National Association), as Trustee (the “Trustee”) under the Indenture referred to herein.
 

W I T N E S S E T H:
 

WHEREAS, Bank of Boston Corporation (“Bank of Boston”) and Norwest Bank Minnesota, National Association, (“Norwest”) were parties to an Indenture dated as of
June 15, 1992 (the “Original Indenture”), providing for the issuance of Subordinated Debt Securities;
 

WHEREAS, the Original Indenture has been amended and supplemented by a First Supplemental Indenture dated as of June 24, 1993, and a Second Supplemental
Indenture dated as of October 1, 1999 (as amended and supplemented, the “Indenture”);
 

WHEREAS, under the terms of the Indenture, FBFC is the successor to Bank of Boston and the Trustee is the successor to Norwest;
 

WHEREAS, there is outstanding under the terms of the Indenture one or more series of notes as Subordinated Debt Securities (the “Securities”);
 

WHEREAS, FBFC and the Corporation have entered into an Agreement and Plan of Merger (the “Merger Agreement”), dated as of October 27, 2003, pursuant to which
FBFC will merge with and into the Corporation (the “Merger”), with the Corporation as the surviving corporation in the Merger;
 

WHEREAS, the Merger is expected to be consummated on April 1, 2004;
 

WHEREAS, Section 801(1) of the Indenture provides that in the case of a merger, the surviving corporation shall expressly assume by supplemental indenture all the
obligations and covenants under the Securities and the Indenture to be performed and observed by FBFC;
 

WHEREAS, Section 901(1) of the Indenture provides that FBFC, with the authorization of its Board of Directors, and the Trustee may amend the Indenture without
notice to or consent of any holders of the Securities to evidence the succession of another corporation to FBFC by merger and the assumption by the successor corporation of the
obligations and covenants of FBFC under the Indenture;
 

WHEREAS, Section 901(9) of the Indenture provides that FBFC, with the authorization of its Board of Directors, and the Trustee may amend the Indenture without
notice to or consent of the holders of the Securities in order to supplement any provision contained in the Indenture;



WHEREAS, this Third Supplemental Indenture has been duly authorized by all necessary corporate action on the part of each of FBFC and the Corporation; and
 

WHEREAS, the Trustee has determined that this Third Supplemental Indenture is satisfactory in form.
 

NOW, THEREFORE, in consideration of the premises, FBFC, the Corporation and the Trustee agree as follows for the equal and ratable benefit of the holders of the
Securities:
 

ARTICLE I
ASSUMPTION BY SUCCESSOR CORPORATION

AND SUPPLEMENTAL PROVISIONS
 

SECTION 1.1 Assumption of the Securities.
 

(a) The Corporation hereby represents and warrants that
 

(i) it is a corporation organized and existing under the laws of the State of Delaware and the surviving corporation in the Merger; and
 

(ii) the execution, delivery and performance of this Third Supplemental Indenture has been duly authorized by the Board of Directors of the Corporation.
 

(b) The Corporation hereby expressly assumes the due and punctual payment of the principal of (and premium, if any) and any interest on all the Securities and the due
and punctual performance and observance of every covenant of the Indenture on the part of FBFC to be performed or observed.
 

SECTION 1.2 The Company. Effective April 1, 2004, the name of the Company, as the successor corporation under the Indenture, shall be “Bank of America
Corporation.”
 

SECTION 1.3 Supplemental Provisions. In connection with the issuance of Securities under this Indenture:
 

(a) Definitions in the present Section 101 are hereby amended as follows:
 

(i) The present definition of “Board Resolution” is hereby deleted and replaced with the following:
 

“‘Board Resolution’ means a resolution certified by the Secretary or an Assistant Secretary of the Company to have been adopted by the Board of Directors or a
committee acting under the authority of, or appointment by, the Board of Directors and to be in full force and effect on the date of such certification.”
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(ii) The present definitions of “Company Request” and “Company Order” are hereby deleted and replaced with the following:
 

“‘Company Request’ and ‘Company Order’ mean, respectively, a written request or order signed in the name of the Company by its Chairman of the Board, Chief
Executive Officer, President, Chief Financial Officer, Vice President, General Counsel, Deputy or Associate General Counsel or Treasurer and delivered to the
Trustee.”

 
(iii) The present definition of “Officers’ Certificate” is hereby deleted and replaced with the following:

 
“‘Officers’ Certificate’ means a certificate signed by the Chairman of the Board, the Chief Executive Officer, President, Chief Financial Officer, Vice President,

General Counsel, Deputy or Associate General Counsel or Treasurer of the Company and delivered to the Trustee.”
 

(b) Section 301 is hereby amended by deleting present Section 301(25) and replacing it with the following:
 

“(25) any other terms of the Securities or provisions relating to the payment of principal, premium (if any) or interest thereon, including, but not limited to,
whether such Securities are issuable at a discount or premium, as amortizable Securities, and if payable in, convertible or exchangeable for commodities or for the
securities of the Company or any third party.”

 
SECTION 1.4 Trustee’s Acceptance. The Trustee hereby accepts this Third Supplemental Indenture and agrees to perform the same under the terms and conditions set

forth in the Indenture.
 

ARTICLE II
MISCELLANEOUS

 
SECTION 2.1 Effect of Supplemental Indenture. Upon the later to occur of (i) the execution and delivery of this Third Supplemental Indenture by the Corporation,

FBFC and the Trustee and (ii) the effective time of the Merger, the Indenture shall be supplemented in accordance herewith, and this Third Supplemental Indenture shall form a
part of the Indenture for all purposes, and every holder of Securities heretofore or hereafter authenticated and delivered under the Indenture shall be bound thereby.
 

SECTION 2.2 Indenture Remains in Full Force and Effect. Except as supplemented hereby, all provisions in the Indenture shall remain in full force and effect.
 

SECTION 2.3 Indenture and Supplemental Indentures Construed Together. This Third Supplemental Indenture is an indenture supplemental to and in
implementation of the Indenture, and the Indenture and this Third Supplemental Indenture shall henceforth be read and construed together.
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SECTION 2.4 Confirmation and Preservation of Indenture. The Indenture as supplemented by this Third Supplemental Indenture is in all respects confirmed and
preserved.
 

SECTION 2.5 Conflict with Trust Indenture Act. If any provision of this Third Supplemental Indenture limits, qualifies or conflicts with any provision of the Trust
Indenture Act (the “TIA”) that is required under the TIA to be part of and govern any provision of this Third Supplemental Indenture, the provision of the TIA shall control. If
any provision of this Third Supplemental Indenture modifies or excludes any provision of the TIA that may be so modified or excluded, the provision of the TIA shall be
deemed to apply to the Indenture as so modified or to be excluded by this Third Supplemental Indenture, as the case may be.
 

SECTION 2.6 Severability. In case any provision in this Third Supplemental Indenture shall be invalid, illegal or unenforceable, the validity, legality and enforceability
of the remaining provisions shall not in any way be affected or impaired thereby.
 

SECTION 2.7 Terms Defined in the Indenture. All capitalized terms not otherwise defined herein shall have the meanings ascribed to them in the Indenture.
 

SECTION 2.8 Addresses for Notice, etc., to the Corporation and Trustee. Any notice or demand which by any provisions of this Third Supplemental Indenture or
the Indenture is required or permitted to be given or served by the Trustee or by the holders of Securities to or on the Corporation may be given or served by postage prepaid
first class mail addressed (until another address if filed by the Corporation with the Trustee) as follows:
 

Bank of America Corporation
Corporate Treasury Division, NC1-007-07-06
100 North Tryon Street
Charlotte, North Carolina 28255-0001
Attention: Karen A. Gosnell, Senior Vice President

 
With a copy to:
Bank of America Corporation
Legal Department, NC1-002-29-01
101 South Tryon Street
Charlotte, North Carolina 28255-0065
Attention: Teresa M. Brenner, Associate General Counsel

 
Any notice, direction, request or demand by any holder of Securities to or upon the Trustee shall be deemed to have been sufficiently given or made, for all purposes, if given or
made in writing at the principal office of the Trustee, which shall be as follows:
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Wells Fargo Bank, N.A.
Corporate Trust Services
Sixth Street and Marquette Avenue
Mail stop MAC N9303-120
Minneapolis, Minnesota 55479
Attention: Susan E. Jacobsen.

 
SECTION 2.8 Headings. The Article and Section headings of this Third Supplemental Indenture have been inserted for convenience of reference only, are not to be

considered part of this Third Supplemental Indenture and shall in no way modify or restrict any of the terms or provisions hereof.
 

SECTION 2.9 Benefits of Third Supplemental Indenture, etc. Nothing in this Third Supplemental Indenture or the Securities, express or implied, shall give to any
Person, other than the parties hereto and thereto and their successors hereunder and thereunder and the holders of the Securities, any benefit of any legal or equitable right,
remedy or claim under the Indenture, this Third Supplemental Indenture or the Securities.
 

SECTION 2.10 Certain Duties and Responsibilities of the Trustees. In entering into this Third Supplemental Indenture, the Trustee shall be entitled to the benefit of
every provision of the Indenture relating to the conduct or affecting the liability or affording protection to the Trustee, whether or not elsewhere herein so provided.
 

SECTION 2.11 Counterparts. The parties may sign any number of copies of this Third Supplemental Indenture. Each signed copy shall be an original, but all of them
together represent the same agreement.
 

SECTION 2.12 Governing Law. This Third Supplemental Indenture shall be governed by, and construed in accordance with, the laws of the State of New York but
without giving effect to applicable principles of conflicts of law to the extent that the application of the laws of another jurisdiction would be required thereby.
 

[Signature Page Follows]
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IN WITNESS WHEREOF, the parties have caused this Third Supplemental Indenture to be duly executed as of the date first written above.
 

THE CORPORATION:
 
Bank of America Corporation

By:  /s/    KAREN A. GOSNELL
  

Name: Karen A. Gosnell
Title: Senior Vice President

 
FBFC:
 
FleetBoston Financial Corporation

By:  /s/    JANICE B. LIVA
  

Name: Janice B. Liva
Title: Assistant Secretary

 
THE TRUSTEE:
 
Wells Fargo Bank, N.A.

By:  /s/    SUSAN E. JACOBSEN
  

Name: Susan E. Jacobsen
Title: Vice President
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EXHIBIT 4.55
 

FIRST SUPPLEMENTAL INDENTURE
 

Dated as of October 1, 1999
 

AMONG
 

BANKBOSTON CORPORATION
 

FLEET FINANCIAL GROUP, INC
 

AND
 

NORWEST BANK MINNESOTA, NATIONAL ASSOCIATION, as Trustee
 

TO
 

INDENTURE
 

Dated as of June 15, 1992
 

BETWEEN
 

BANKBOSTON CORPORATION
 

AND
 

NORWEST BANK MINNESOTA, NATIONAL ASSOCIATION, as Trustee



FIRST SUPPLEMENTAL INDENTURE, dated as of October 1, 1999, by and among BankBoston Corporation, a Massachusetts corporation (the “Company”), Fleet
Financial Group, Inc., a Rhode Island corporation (“Fleet”), and Norwest Bank Minnesota, National Association, a national banking association, as trustee (the “Trustee”).
 

WHEREAS, the Company and the Trustee have heretofore entered into an Indenture, dated as June 15, 1992 (the “Indenture”), pursuant to the provisions of which the
Company has outstanding $1,675,000 in aggregate principal amount of the Securities (such term and all other defined terms used herein and not otherwise defined shall have the
meanings set forth in the Indenture); and
 

WHEREAS, the Company has entered into an agreement and plan of merger, dated March 14, 1999, among the Company and Fleet, pursuant to which the Company will
merge with and into Fleet (the “Merger”); and
 

WHEREAS, Fleet by due corporate action has determined to assume by this supplemental indenture the due and punctual payment of the principal of and interest on all
of the Securities, according to their terms, and the due and punctual performance and observance of all of the covenants and conditions of the Indenture to be performed by the
Company; and
 

WHEREAS, Section 801 of the Indenture provides, among other things, that the Company may merge with a Person if (i) the corporation into which the Company is
merged shall be a corporation organized and existing under the laws of the United States of America, any State thereof or the District of Columbia and shall expressly assume
the due and punctual payment of the principal of (and premium, if any) and interest on all the Securities and the due and punctual performance and observance of every covenant
of the Indenture on the part of the Company to be performed or observed by supplemental indenture satisfactory in form to the Trustee, executed and delivered to the Trustee by
such corporation and (ii) immediately after giving effect to such merger, no Event of Default, and no event which, after notice or lapse of time or both, would become an Event
of Default, shall have happened and be continuing; and
 

WHEREAS, Section 802 of the Indenture provides, among other things, that in case of any such merger and upon the assumption by the successor corporation, such
successor corporation shall succeed to and be substituted for, and may exercise every right and power of, the Company, with the same effect as if it had been named as the
Company in the Indenture and the Company as the predecessor
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corporation shall thereupon be discharged of all obligations and covenants under the Indenture or upon the Securities; and
 

WHEREAS, Section 901 of the Indenture provides, among other things, that, without the consent of the holders of the Securities, the Company and the Trustee may,
from time to time and at any time, enter into an indenture or indentures supplemental to the Indenture, in form satisfactory to the Trustee, for, among other things, the following
purpose: to evidence the succession of another corporation to the Company and the assumption by the successor corporation of the covenants of the Company contained in the
Indenture and in the Securities; and
 

WHEREAS, Section 906 of the Indenture provides, among other things, that Securities authenticated and delivered after the execution of any supplemental indenture
pursuant to Article Nine of the Indenture may bear a notation in form approved by the Trustee as to any matter provided for in such supplemental indenture; and
 

WHEREAS, the Company and Fleet by due corporate action have determined to execute a supplemental indenture in substantially the form of this First Supplemental
Indenture, and all things necessary to make this First Supplemental Indenture a valid, binding and legal agreement have been done and performed;
 

NOW, THEREFORE, THIS FIRST SUPPLEMENTAL INDENTURE WITNESSETH:
 

For and in consideration of the premises, and of other valuable considerations the receipt whereof is hereby acknowledged, the Company and Fleet each covenant and
agree with the Trustee, for the equal and proportionate benefit of all holders of the Securities, as follows:
 

ARTICLE I
 

Assumption of the Indenture and the Securities
 

Section 1.1 Assumption. Contemporaneous with the Merger, Fleet shall assume the due and punctual payment of the principal of and interest on all the Securities,
according to their tenor, and the due and punctual performance and observance of all the covenants and conditions of the Indenture to be performed by the Company.
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ARTICLE II
 

Miscellaneous
 

Section 2.1 Trustee’s Acceptance. The Trustee accepts the provisions of this First Supplemental Indenture upon the terms and conditions set forth in the Indenture;
provided, however, that the foregoing acceptance shall not make the Trustee responsible in any manner whatsoever for the correctness of recitals or statements by other parties
herein and the Trustee shall not be responsible or accountable in any manner for, or with respect to, the validity or sufficiency of this First Supplemental Indenture or of the
Securities.
 

Section 2.2 Indenture to Remain in Full Force and Effect. Except as hereby expressly provided, the Indenture, as supplemented and amended by this First Supplemental
Indenture, is in all respects ratified and confirmed and all its terms, provisions and conditions shall be and remain in full force and effect.
 

Section 2.3 Rights, Etc. of Trustee. All recitals in this First Supplemental Indenture are made by the Company and Fleet only and not by the Trustee; and all of the
provisions contained in the Indenture in respect of the rights, privileges, immunities, powers and duties of the Trustee shall be applicable in respect hereof as fully and with like
effect as if set forth herein in full.
 

Section 2.4 Provisions Binding on Successors. All the covenants, stipulations, promises and agreements in this First Supplemental Indenture made by the Company and
Fleet shall bind their respective successors and assigns whether so expressed or not.
 

Section 2.5 Addresses for Notices, Etc. Any notice or demand which by any provision of this First Supplemental Indenture or the Indenture is required or permitted to be
given or served by the Trustee or by the holders of Securities on Fleet may be given or served by being deposited postage prepaid in a post office letter box addressed (until
another address is filed by Fleet with the Trustee) to Fleet: Fleet Financial Group, Inc., One Federal Street, Boston, MA 02211, Attention: General Counsel. Any notice,
direction, request or demand by any Security holder to, or upon the Trustee shall be deemed to have been sufficiently given or made, for all purposes, if given or made in writing
at the principal office of the Trustee, addressed to the attention of its Corporate Trust Division.
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Section 2.6 New York Contract. This First Supplemental Indenture shall be deemed to be a contract made under the laws of the Commonwealth of Massachusetts, and
for all purposes shall be governed by and construed in accordance with the laws of said state.
 

Section 2.7 Titles, Headings, Etc. The titles and headings of the articles and sections of this First Supplemental Indenture have been inserted for convenience of reference
only, are not to be considered a part hereof, and shall in no way modify or restrict any of the terms or provisions hereof.
 

Section 2.8 Execution in Counterparts. This First Supplemental Indenture may be executed in any number of counterparts, each of which shall be deemed an original,
but such counterparts shall together constitute but one and the same instrument.
 

Section 2.9 Date of Execution. Although this First Supplemental Indenture is dated for convenience and for the purpose of reference as of October 1, 1999, the actual
date or dates of execution by the Company, by Fleet and by the Trustee are as indicated by their respective acknowledgments hereto annexed.
 

[Continued on next page]
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IN WITNESS WHEREOF, the parties hereto have caused this First Supplemental Indenture to be duly executed, and their respective corporate seals to be hereunto
affixed and attested, all as of the day and year first above written.
 
[Corporate Seal]    BANKBOSTON CORPORATION

     

Attest:    By: /s/ ROBERT T. JEFFERSON
       
        Name: Robert T. Jefferson
/s/ JANICE B. LIVA

 

 

 

 

 Title: Comptroller
Name: Janice B. Liva
Title: Assistant Clerk  

 

 

 

  

[Corporate Seal]    FLEET FINANCIAL GROUP, INC.

     

Attest:    By: /s/ DOUGLAS L. JACOBS
       
        Name: Douglas L. Jacobs

     Title: Treasurer

[Corporate Seal]    NORWEST BANK MINNESOTA, NATIONAL ASSOCIATION, as Trustee

     

Attest:    By: /s/ TIMOTHY P. MOWDY
       
        Name: Timothy P. Mowdy

     Title: Corporate Trust Officer
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Exhibit 4.56
 

BANK OF AMERICA CORPORATION
 

 
SECOND SUPPLEMENTAL INDENTURE

 
Dated as of March 18, 2004

 
Supplementing the Indenture, dated

as of June 15, 1992, between
FleetBoston Financial Corporation

(successor to BankBoston Corporation, formerly Bank of Boston Corporation)
and Wells Fargo Bank, N.A.,

(formerly Norwest Bank Minnesota, National Association), as Trustee,
as supplemented by a First Supplemental Indenture dated as of October 1, 1999.



THIS SECOND SUPPLEMENTAL INDENTURE, dated as of March 18, 2004 (the “Second Supplemental Indenture”), is made by and among BANK OF
AMERICA CORPORATION, a Delaware corporation (the “Corporation”), FLEETBOSTON FINANCIAL CORPORATION, a Rhode Island corporation (“FBFC”)
(successor to BankBoston Corporation, formerly Bank of Boston Corporation) and WELLS FARGO BANK, N.A., a national banking association (formerly Norwest Bank
Minnesota, National Association), as Trustee (the “Trustee”) under the Indenture referred to herein.
 

W I T N E S S E T H:
 

WHEREAS, Bank of Boston Corporation (“Bank of Boston”) and Norwest Bank Minnesota, National Association (“Norwest”) were parties to an Indenture dated as of
June 15, 1992 (the “Original Indenture”), providing for the issuance of Senior Debt Securities;
 

WHEREAS, the Original Indenture has been amended and supplemented by a First Supplemental Indenture dated October 1, 1999 (as amended and supplemented, the
“Indenture”);
 

WHEREAS, under the terms of the Indenture, FBFC is the successor to Bank of Boston and the Trustee is the successor to Norwest;
 

WHEREAS, there is outstanding under the terms of the Indenture one or more series of notes as Senior Debt Securities (the “Securities”);
 

WHEREAS, FBFC and the Corporation have entered into an Agreement and Plan of Merger (the “Merger Agreement”), dated as of October 27, 2003, pursuant to which
FBFC will merge with and into the Corporation (the “Merger”), with the Corporation as the surviving corporation in the Merger;
 

WHEREAS, the Merger is expected to be consummated on April 1, 2004;
 

WHEREAS, Section 801(1) of the Indenture provides that in the case of a merger, the surviving corporation shall expressly assume by supplemental indenture all the
obligations and covenants under the Securities and the Indenture to be performed and observed by FBFC;
 

WHEREAS, Section 901(1) of the Indenture provides that FBFC, with the authorization of its Board of Directors, and the Trustee may amend the Indenture without
notice to or consent of any holders of the Securities to evidence the succession of another corporation to FBFC by merger and the assumption by the successor corporation of the
obligations and covenants of FBFC under the Indenture;
 

WHEREAS, Section 901(9) of the Indenture provides that FBFC, with the authorization of its Board of Directors, and the Trustee may amend the Indenture without
notice to or consent of the holders of the Securities in order to supplement any provision contained in the Indenture;



WHEREAS, this Second Supplemental Indenture has been duly authorized by all necessary corporate action on the part of each of FBFC and the Corporation; and
 

WHEREAS, the Trustee has determined this Second Supplemental Indenture is satisfactory in form.
 

NOW, THEREFORE, in consideration of the premises, FBFC, the Corporation and the Trustee agree as follows for the equal and ratable benefit of the holders of the
Securities:
 

ARTICLE I
ASSUMPTION BY SUCCESSOR CORPORATION

AND SUPPLEMENTAL PROVISIONS
 

SECTION 1.1 Assumption of the Securities.
 

(a) The Corporation hereby represents and warrants that
 

(i) it is a corporation organized and existing under the laws of the State of Delaware and the surviving corporation in the Merger; and
 

(ii) the execution, delivery and performance of this Second Supplemental Indenture has been duly authorized by the Board of Directors of the Corporation.
 

(b) The Corporation hereby expressly assumes the due and punctual payment of the principal of (and premium, if any) and any interest on all the Securities and the due
and punctual performance and observance of every covenant of the Indenture on the part of FBFC to be performed or observed.
 

SECTION 1.2 The Company. Effective April 1, 2004, the name of the Company, as the successor corporation under the Indenture, shall be “Bank of America
Corporation.”
 

SECTION 1.3 Supplemental Provisions. In connection with the issuance of Securities under this Indenture:
 

(a) Definitions in the present Section 101 are hereby amended as follows:
 

(i) The present definition of “Board Resolution” is hereby deleted and replaced with the following:
 

“‘Board Resolution’ means a resolution certified by the Secretary or an Assistant Secretary of the Company to have been adopted by the Board of Directors or a
committee acting under the authority of, or appointment by, the Board of Directors and to be in full force and effect on the date of such certification.”
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(ii) The present definitions of “Company Request” and “Company Order” are hereby deleted and replaced with the following:
 

“‘Company Request’ and ‘Company Order’ mean, respectively, a written request or order signed in the name of the Company by its Chairman of the Board, Chief
Executive Officer, President, Chief Financial Officer, Vice President, General Counsel, Deputy or Associate General Counsel or Treasurer and delivered to the
Trustee.”

 
(iii) The present definition of “Officers’ Certificate” is hereby deleted and replaced with the following:

 
“‘Officers’ Certificate’ means a certificate signed by the Chairman of the Board, the Chief Executive Officer, President, Chief Financial Officer, Vice President,

General Counsel, Deputy or Associate General Counsel or Treasurer of the Company and delivered to the Trustee.”
 

(b) Section 301(24) is hereby amended by deleting present Section 301(24) and replacing it with the following:
 

“(24) any other terms of the Securities or provisions relating to the payment of principal, premium (if any) or interest thereon, including, but not limited to,
whether such Securities are issuable at a discount or premium, as amortizable Securities, and if payable in, convertible or exchangeable for commodities or for the
securities of the Company or any third party.”

 
SECTION 1.4 Trustee’s Acceptance. The Trustee hereby accepts this Second Supplemental Indenture and agrees to perform the same under the terms and conditions

set forth in the Indenture.
 

ARTICLE II
MISCELLANEOUS

 
SECTION 2.1 Effect of Supplemental Indenture. Upon the later to occur of (i) the execution and delivery of this Second Supplemental Indenture by the Corporation,

FBFC and the Trustee and (ii) the effective time of the Merger, the Indenture shall be supplemented in accordance herewith, and this Second Supplemental Indenture shall form
a part of the Indenture for all purposes, and every holder of Securities heretofore or hereafter authenticated and delivered under the Indenture shall be bound thereby.
 

SECTION 2.2 Indenture Remains in Full Force and Effect. Except as supplemented hereby, all provisions in the Indenture shall remain in full force and effect.
 

SECTION 2.3 Indenture and Supplemental Indentures Construed Together. This Second Supplemental Indenture is an indenture supplemental to and in
implementation of the Indenture, and the Indenture and this Second Supplemental Indenture shall henceforth be read and construed together.
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SECTION 2.4 Confirmation and Preservation of Indenture. The Indenture as supplemented by this Second Supplemental Indenture is in all respects confirmed and
preserved.
 

SECTION 2.5 Conflict with Trust Indenture Act. If any provision of this Second Supplemental Indenture limits, qualifies or conflicts with any provision of the Trust
Indenture Act (the “TIA”) that is required under the TIA to be part of and govern any provision of this Second Supplemental Indenture, the provision of the TIA shall control. If
any provision of this Second Supplemental Indenture modifies or excludes any provision of the TIA that may be so modified or excluded, the provision of the TIA shall be
deemed to apply to the Indenture as so modified or to be excluded by this Second Supplemental Indenture, as the case may be.
 

SECTION 2.6 Severability. In case any provision in this Second Supplemental Indenture shall be invalid, illegal or unenforceable, the validity, legality and
enforceability of the remaining provisions shall not in any way be affected or impaired thereby.
 

SECTION 2.7 Terms Defined in the Indenture. All capitalized terms not otherwise defined herein shall have the meanings ascribed to them in the Indenture.
 

SECTION 2.8 Addresses for Notice, etc., to the Corporation and Trustee. Any notice or demand which by any provisions of this Second Supplemental Indenture or
the Indenture is required or permitted to be given or served by the Trustee or by the holders of Securities to or on the Corporation may be given or served by postage prepaid
first class mail addressed (until another address if filed by the Corporation with the Trustee) as follows:
 

Bank of America Corporation
Corporate Treasury Division, NC1-007-07-06
100 North Tryon Street
Charlotte, North Carolina 28255-0001
Attention: Karen A. Gosnell, Senior Vice President

 
With a copy to:
Bank of America Corporation
Legal Department, NC1-002-29-01
101 South Tryon Street
Charlotte, North Carolina 28255-0065
Attention: Teresa M. Brenner, Associate General Counsel

 
Any notice, direction, request or demand by any holder of Securities to or upon the Trustee shall be deemed to have been sufficiently given or made, for all purposes, if given or
made in writing at the principal office of the Trustee, which shall be as follows:
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Wells Fargo Bank, N.A.
Corporate Trust Services
Sixth Street and Marquette Avenue
Mail Stop MAC N9303-120
Minneapolis, Minnesota 55479
Attention: Susan E. Jacobsen.

 
SECTION 2.8 Headings. The Article and Section headings of this Second Supplemental Indenture have been inserted for convenience of reference only, are not to be

considered part of this Second Supplemental Indenture and shall in no way modify or restrict any of the terms or provisions hereof.
 

SECTION 2.9 Benefits of Second Supplemental Indenture, etc. Nothing in this Second Supplemental Indenture or the Securities, express or implied, shall give to any
Person, other than the parties hereto and thereto and their successors hereunder and thereunder and the holders of the Securities, any benefit of any legal or equitable right,
remedy or claim under the Indenture, this Second Supplemental Indenture or the Securities.
 

SECTION 2.10 Certain Duties and Responsibilities of the Trustees. In entering into this Second Supplemental Indenture, the Trustee shall be entitled to the benefit of
every provision of the Indenture relating to the conduct or affecting the liability or affording protection to the Trustee, whether or not elsewhere herein so provided.
 

SECTION 2.11 Counterparts. The parties may sign any number of copies of this Second Supplemental Indenture. Each signed copy shall be an original, but all of
them together represent the same agreement.
 

SECTION 2.12 Governing Law. This Second Supplemental Indenture shall be governed by, and construed in accordance with, the laws of the State of New York but
without giving effect to applicable principles of conflicts of law to the extent that the application of the laws of another jurisdiction would be required thereby.
 

[Signature Page Follows]
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IN WITNESS WHEREOF, the parties have caused this Second Supplemental Indenture to be duly executed as of the date first written above.
 

THE CORPORATION:
 
Bank of America Corporation

By:  /s/     KAREN A. GOSNELL
  

Name: Karen A. Gosnell
Title: Senior Vice President

 
FBFC:
 
FleetBoston Financial Corporation

By:  /s/    JANICE B. LIVA
  

Name: Janice B. Liva
Title: Assistant Secretary

 
THE TRUSTEE:
 
Wells Fargo Bank, N.A.

By:  /s/    SUSAN E. JACOBSEN
  

Name: Susan E. Jacobsen
Title: Vice President
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Exhibit 4.59
 

BANK OF AMERICA CORPORATION
 

 
SECOND SUPPLEMENTAL INDENTURE

 
Dated as of March 18, 2004

 
Supplementing the Indenture, dated

as of October 1, 1992, between
FleetBoston Financial Corporation (formerly Fleet Financial Group, Inc.)

and J.P. Morgan Trust Company, N.A.
(successor to The First National Bank of Chicago), as Trustee,

as supplemented by a
First Supplemental Indenture dated as of November 30, 1992.



THIS SECOND SUPPLEMENTAL INDENTURE, dated as of March 18, 2004 (the “Second Supplemental Indenture”), is made by and among BANK OF
AMERICA CORPORATION, a Delaware corporation (the “Corporation”), FLEETBOSTON FINANCIAL CORPORATION, a Rhode Island corporation (“FBFC”)
(formerly Fleet Financial Group, Inc.) and J.P. MORGAN TRUST COMPANY, N.A., a national banking association (successor to The First National Bank of Chicago), as
Trustee (the “Trustee”) under the Indenture referred to herein.
 

W I T N E S S E T H:
 

WHEREAS, Fleet Financial Group, Inc. (“Fleet Financial”) and The First National Bank of Chicago (“Bank of Chicago”) were parties to an Indenture dated as of
October 1, 1992 (the “Original Indenture”) for the issuance of Subordinated Debt Securities;
 

WHEREAS, the Original Indenture has been amended and supplemented by a First Supplemental Indenture dated November 30, 1992, (as amended and supplemented,
the “Indenture”);
 

WHEREAS, under the terms of the Indenture, FBFC is the successor to Fleet Financial and the Trustee is the successor to Bank of Chicago;
 

WHEREAS, there is outstanding under the terms of the Indenture one or more series of notes as Subordinated Debt Securities (the “Securities”);
 

WHEREAS, FBFC and the Corporation have entered into an Agreement and Plan of Merger (the “Merger Agreement”), dated as of October 27, 2003, pursuant to which
FBFC will merge with and into the Corporation (the “Merger”), with the Corporation as the surviving corporation in the Merger;
 

WHEREAS, the Merger is expected to be consummated on April 1, 2004;
 

WHEREAS, Section 10.01(i) of the Indenture provides that in the case of a merger, the surviving corporation shall expressly assume by supplemental indenture all the
obligations and covenants under the Securities and the Indenture to be performed and observed by FBFC;
 

WHEREAS, Section 9.01(i) of the Indenture provides that FBFC, with the authorization of its Board of Directors, and the Trustee may amend the Indenture without
notice to or consent of any holders of the Securities to evidence the succession of another corporation to FBFC by merger and the assumption by the successor corporation of the
obligations and covenants of FBFC under the Indenture;
 

WHEREAS, Section 9.01(iv) of the Indenture provides that FBFC, with the authorization of its Board of Directors, and the Trustee may amend the Indenture without
notice to or consent of the holders of the Securities in order to supplement any provision contained in the Indenture;



WHEREAS, this Second Supplemental Indenture has been duly authorized by all necessary corporate action on the part of each of FBFC and the Corporation; and
 

WHEREAS, the Trustee has determined that this Second Supplemental Indenture is satisfactory in form.
 

NOW, THEREFORE, in consideration of the premises, FBFC, the Corporation and the Trustee agree as follows for the equal and ratable benefit of the holders of the
Securities:
 

ARTICLE I
ASSUMPTION BY SUCCESSOR CORPORATION

AND SUPPLEMENTAL PROVISIONS
 

SECTION 1.1 Assumption of the Securities.
 

(a) The Corporation hereby represents and warrants that
 

(i) it is a corporation organized and existing under the laws of the State of Delaware and the surviving corporation in the Merger; and
 

(ii) the execution, delivery and performance of this Second Supplemental Indenture has been duly authorized by the Board of Directors of the Corporation.
 

(b) The Corporation hereby expressly assumes the due and punctual payment of the principal of, premium, if any, and interest on all the Securities and the performance of
every covenant of the Indenture on the part of FBFC to be performed or observed.
 

SECTION 1.2 The Company. Effective April 1, 2004, the name of the Company, as the successor corporation under the Indenture, shall be “Bank of America
Corporation.”
 

SECTION 1.3 Supplemental Provisions. In connection with the issuance of Securities under this Indenture:
 

(a) Definitions in the present Section 1.01 are hereby amended as follows:
 

(i) The present definition of “Board Resolution” is hereby deleted and replaced with the following:
 

“‘Board Resolution’ means a resolution certified by the Secretary or an Assistant Secretary of the Company to have been adopted by the Board of Directors or a
committee acting under the authority of, or appointment by, the Board of Directors and to be in full force and effect on the date of such certification.”
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(ii) The present definitions of “Company Request” and “Company Order” are hereby deleted and replaced with the following:
 

“‘Company Request’ and ‘Company Order’ mean, respectively, a written request or order signed in the name of the Company by its Chairman of the Board, Chief
Executive Officer, President, Chief Financial Officer, Vice President, General Counsel, Deputy or Associate General Counsel or Treasurer and delivered to the
Trustee.”

 
(iii) The present definition of “Officers’ Certificate” is hereby deleted and replaced with the following:

 
“‘Officers’ Certificate’ means a certificate signed by the Chairman of the Board, the Chief Executive Officer, President, Chief Financial Officer, Vice President,

General Counsel, Deputy or Associate General Counsel or Treasurer of the Company and delivered to the Trustee.”
 

(b) Section 3.01(xx) is hereby amended by deleting present Section 3.01(xx) and replacing it with the following:
 

“(xx) any other terms of the Securities or provisions relating to the payment of principal, premium (if any) or interest thereon, including, but not limited to,
whether such Securities are issuable at a discount or premium, as amortizable Securities, and if payable in, convertible or exchangeable for commodities or for the
securities of the Company or any third party.”

 
SECTION 1.4 Trustee’s Acceptance. The Trustee hereby accepts this Second Supplemental Indenture and agrees to perform the same under the terms and conditions

set forth in the Indenture.
 

ARTICLE II
MISCELLANEOUS

 
SECTION 2.1 Effect of Supplemental Indenture. Upon the later to occur of (i) the execution and delivery of this Second Supplemental Indenture by the Corporation,

FBFC and the Trustee and (ii) the effective time of the Merger, the Indenture shall be supplemented in accordance herewith, and this Second Supplemental Indenture shall form
a part of the Indenture for all purposes, and every holder of Securities heretofore or hereafter authenticated and delivered under the Indenture shall be bound thereby.
 

SECTION 2.2 Indenture Remains in Full Force and Effect. Except as supplemented hereby, all provisions in the Indenture shall remain in full force and effect.
 

SECTION 2.3 Indenture and Supplemental Indentures Construed Together. This Second Supplemental Indenture is an indenture supplemental to and in
implementation of the Indenture, and the Indenture and this Second Supplemental Indenture shall henceforth be read and construed together.
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SECTION 2.4 Confirmation and Preservation of Indenture. The Indenture as supplemented by this Second Supplemental Indenture is in all respects confirmed and
preserved.
 

SECTION 2.5 Conflict with Trust Indenture Act. If any provision of this Second Supplemental Indenture limits, qualifies or conflicts with any provision of the Trust
Indenture Act (the “TIA”) that is required under the TIA to be part of and govern any provision of this Second Supplemental Indenture, the provision of the TIA shall control. If
any provision of this Second Supplemental Indenture modifies or excludes any provision of the TIA that may be so modified or excluded, the provision of the TIA shall be
deemed to apply to the Indenture as so modified or to be excluded by this Second Supplemental Indenture, as the case may be.
 

SECTION 2.6 Severability. In case any provision in this Second Supplemental Indenture shall be invalid, illegal or unenforceable, the validity, legality and
enforceability of the remaining provisions shall not in any way be affected or impaired thereby.
 

SECTION 2.7 Terms Defined in the Indenture. All capitalized terms not otherwise defined herein shall have the meanings ascribed to them in the Indenture.
 

SECTION 2.8 Addresses for Notice, etc., to the Corporation and Trustee. Any notice or demand which by any provisions of this Second Supplemental Indenture or
the Indenture is required or permitted to be given or served by the Trustee or by the holders of Securities to or on the Corporation may be given or served by postage prepaid
first class mail addressed (until another address is filed by the Corporation with the Trustee) as follows:
 

Bank of America Corporation
Corporate Treasury Division, NC1-007-07-06
100 North Tryon Street
Charlotte, North Carolina 28255-0001
Attention: Karen A. Gosnell, Senior Vice President

 
With a copy to:
Bank of America Corporation
Legal Department, NC1-002-29-01
101 South Tryon Street
Charlotte, North Carolina 28255-0065
Attention: Teresa M. Brenner, Associate General Counsel

 
Any notice, direction, request or demand by any holder of Securities to or upon the Trustee shall be deemed to have been sufficiently given or made, for all purposes, if given or
made in writing at the principal office of the Trustee, which shall be as follows:
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J.P. Morgan Trust Company, N.A.
Institutional Trust Services—Corporate Trust
611 Woodward Avenue
MI-1-8110
Detroit, Michigan 48226
Attention: J. Michael Banas, Vice President.

 
SECTION 2.8 Headings. The Article and Section headings of this Second Supplemental Indenture have been inserted for convenience of reference only, are not to be

considered part of this Second Supplemental Indenture and shall in no way modify or restrict any of the terms or provisions hereof.
 

SECTION 2.9 Benefits of Second Supplemental Indenture, etc. Nothing in this Second Supplemental Indenture or the Securities, express or implied, shall give to any
Person, other than the parties hereto and thereto and their successors hereunder and thereunder and the holders of the Securities, any benefit of any legal or equitable right,
remedy or claim under the Indenture, this Second Supplemental Indenture or the Securities.
 

SECTION 2.10 Certain Duties and Responsibilities of the Trustees. In entering into this Second Supplemental Indenture, the Trustee shall be entitled to the benefit of
every provision of the Indenture relating to the conduct or affecting the liability or affording protection to the Trustee, whether or not elsewhere herein so provided.
 

SECTION 2.11 Counterparts. The parties may sign any number of copies of this Second Supplemental Indenture. Each signed copy shall be an original, but all of
them together represent the same agreement.
 

SECTION 2.12 Governing Law. This Second Supplemental Indenture shall be governed by, and construed in accordance with, the laws of the State of New York but
without giving effect to applicable principles of conflicts of law to the extent that the application of the laws of another jurisdiction would be required thereby.
 

[Signature Page Follows]
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IN WITNESS WHEREOF, the parties have caused this Second Supplemental Indenture to be duly executed as of the date first written above.
 

THE CORPORATION:
 
Bank of America Corporation

By:  /s/    KAREN A. GOSNELL
  

Name: Karen A. Gosnell
Title: Senior Vice President

 
FBFC:
 
FleetBoston Financial Corporation

By:  /s/    JANICE B. LIVA
  

Name: Janice B. Liva
Title: Assistant Secretary

 
THE TRUSTEE:
 
J.P. MORGAN TRUST COMPANY, N.A.

By:  /s/    J. MICHAEL BANAS
  

Name: J. Michael Banas
Title: Vice President
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Exhibit 4.61
 

BANK OF AMERICA CORPORATION
 

 
FIRST SUPPLEMENTAL INDENTURE

 
Dated as of March 18, 2004

 
Supplementing the Indenture, dated
as of December 6, 1999, between

FleetBoston Financial Corporation (formerly Fleet Boston Corporation)
and The Bank of New York, as Trustee



THIS FIRST SUPPLEMENTAL INDENTURE, dated as of March 18, 2004 (the “First Supplemental Indenture”), is made by and among BANK OF AMERICA
CORPORATION, a Delaware corporation (the “Corporation”), FLEETBOSTON FINANCIAL CORPORATION, a Rhode Island corporation (“FBFC”) (formerly Fleet
Boston Corporation) and THE BANK OF NEW YORK, a New York banking corporation, as Trustee (the “Trustee”), under the Indenture referred to herein.
 

W I T N E S S E T H:
 

WHEREAS, FBFC and the Trustee are parties to an Indenture, dated as of December 6, 1999 (the “Indenture”), providing for the issuance of Senior Debt Securities;
 

WHEREAS, there is outstanding under the terms of the Indenture one or more series of notes as Senior Debt Securities (the “Securities”);
 

WHEREAS, FBFC and the Corporation have entered into an Agreement and Plan of Merger (the “Merger Agreement”), dated as of October 27, 2003, pursuant to which
FBFC will merge with and into the Corporation (the “Merger”), with the Corporation as the surviving corporation in the Merger;
 

WHEREAS, the Merger is expected to be consummated on April 1, 2004;
 

WHEREAS, Section 801(1) of the Indenture provides that in the case of a merger, the surviving corporation shall expressly assume by supplemental indenture all the
obligations and covenants under the Securities and the Indenture to be performed and observed by FBFC;
 

WHEREAS, Section 901(1) of the Indenture provides that FBFC, with the authorization of its Board of Directors, and the Trustee may amend the Indenture without
notice to or consent of any holders of the Securities to evidence the succession of another corporation to FBFC by merger and the assumption by the successor corporation of the
obligations and covenants of FBFC under the Indenture;
 

WHEREAS, Section 901(9) of the Indenture provides that FBFC, with the authorization of its Board of Directors, and the Trustee may amend the Indenture without
notice to or consent of the holders of the Securities in order to supplement any provision contained in the Indenture; and
 

WHEREAS, this First Supplemental Indenture has been duly authorized by all necessary corporate action on the part of each of FBFC and the Corporation.
 

NOW, THEREFORE, in consideration of the premises, FBFC, the Corporation and the Trustee agree as follows for the equal and ratable benefit of the holders of the
Securities:



ARTICLE I
ASSUMPTION BY SUCCESSOR CORPORATION

AND SUPPLEMENTAL PROVISIONS
 
SECTION 1.1 Assumption of the Securities.
 

(a) The Corporation hereby represents and warrants that
 

(i) it is a corporation organized and existing under the laws of the State of Delaware and the surviving corporation in the Merger; and
 

(ii) the execution, delivery and performance of this First Supplemental Indenture has been duly authorized by the Board of Directors of the Corporation.
 

(b) The Corporation hereby expressly assumes the due and punctual payment of the principal of (and premium, if any) and any interest on all the Securities and the due
and punctual performance and observance of every covenant of the Indenture on the part of FBFC to be performed or observed.
 

SECTION 1.2 The Company. Effective April 1, 2004, the name of the Company, as the successor corporation under the Indenture, shall be “Bank of America
Corporation.”
 

SECTION 1.3 Supplemental Provisions. In connection with the issuance of Securities under this Indenture:
 

(a) Definitions in the present Section 101 are hereby amended as follows:
 

(i) The present definition of “Board Resolution” is hereby deleted and replaced with the following:
 

“‘Board Resolution’ means a resolution certified by the Secretary or an Assistant Secretary of the Company to have been adopted by the Board of Directors or a
committee acting under the authority of, or appointment by, the Board of Directors and to be in full force and effect on the date of such certification.”

 
(ii) The present definitions of “Company Request” and “Company Order” are hereby deleted and replaced with the following:

 
“‘Company Request’ or ‘Company Order’ mean, respectively, a written request or order signed in the name of the Company by its Chairman of the Board, Chief

Executive Officer, President, Chief Financial Officer, Vice President, General Counsel, Deputy or Associate General Counsel or Treasurer and delivered to the
Trustee.”

 
(iii) The present definition of “Officers’ Certificate” is hereby deleted and replaced with the following:
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“‘Officers’ Certificate’ means a certificate signed by the Chairman of the Board, the Chief Executive Officer, President, Chief Financial Officer, Vice President,
General Counsel, Deputy or Associate General Counsel or Treasurer of the Company and delivered to the Trustee.”

 
(b) The present Section 301(21) is hereby amended by deleting present Section 301(21) and replacing it with the following:

 
“(21) any other terms of the Securities or provisions relating to the payment of principal, premium (if any) or interest thereon, including, but not limited to,

whether such Securities are issuable at a discount or premium, as amortizable Securities, and if payable in, convertible or exchangeable for commodities or for the
securities of the Company or any third party.”

 
SECTION 1.4 Trustee’s Determination and Acceptance. The Trustee has determined that this First Supplemental Indenture is satisfactory in form and hereby accepts

this First Supplemental Indenture and agrees to perform the same under the terms and conditions set forth in the Indenture.
 

ARTICLE II
MISCELLANEOUS

 
SECTION 2.1 Effect of Supplemental Indenture. Upon the later to occur of (i) the execution and delivery of this First Supplemental Indenture by the Corporation,

FBFC and the Trustee and (ii) the effective time of the Merger, the Indenture shall be supplemented in accordance herewith, and this First Supplemental Indenture shall form a
part of the Indenture for all purposes, and every holder of Securities heretofore or hereafter authenticated and delivered under the Indenture shall be bound thereby.
 

SECTION 2.2 Indenture Remains in Full Force and Effect. Except as supplemented hereby, all provisions in the Indenture shall remain in full force and effect.
 

SECTION 2.3 Indenture and Supplemental Indentures Construed Together. This First Supplemental Indenture is an indenture supplemental to and in
implementation of the Indenture, and the Indenture and this First Supplemental Indenture shall henceforth be read and construed together.
 

SECTION 2.4 Confirmation and Preservation of Indenture. The Indenture as supplemented by this First Supplemental Indenture is in all respects confirmed and
preserved.
 

SECTION 2.5 Conflict with Trust Indenture Act. If any provision of this First Supplemental Indenture limits, qualifies or conflicts with any provision of the Trust
Indenture Act (the “TIA”) that is required under the TIA to be part of and govern any provision of this First Supplemental Indenture, the provision of the TIA shall control. If
any provision of this First Supplemental Indenture modifies or excludes any provision of
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the TIA that may be so modified or excluded, the provision of the TIA shall be deemed to apply to the Indenture as so modified or to be excluded by this First Supplemental
Indenture, as the case may be.
 

SECTION 2.6 Severability. In case any provision in this First Supplemental Indenture shall be invalid, illegal or unenforceable, the validity, legality and enforceability
of the remaining provisions shall not in any way be affected or impaired thereby.
 

SECTION 2.7 Terms Defined in the Indenture. All capitalized terms not otherwise defined herein shall have the meanings ascribed to them in the Indenture.
 

SECTION 2.8 Addresses for Notice, etc., to the Corporation and Trustee. Any notice or demand which by any provisions of this First Supplemental Indenture or the
Indenture is required or permitted to be given or served by the Trustee or by the holders of Securities to or on the Corporation may be given or served by postage prepaid first
class mail addressed (until another address is filed by the Corporation with the Trustee) as follows:
 

Bank of America Corporation
Corporate Treasury Division, NC1-007-07-06
100 North Tryon Street
Charlotte, North Carolina 28255-0001
Attention: Karen A. Gosnell, Senior Vice President

 
With a copy to:
Bank of America Corporation
Legal Department, NC1-002-29-01
101 South Tryon Street
Charlotte, North Carolina 28255-0065
Attention: Teresa M. Brenner, Associate General Counsel

 
Any notice, direction, request or demand by any holder of Securities to or upon the Trustee shall be deemed to have been sufficiently given or made, for all purposes, if given or
made in writing at the principal office of the Trustee, which shall be as follows:
 

The Bank of New York
Corporate Trust Administration
101 Barclay Street
Floor 8 West
New York, New York 10286
Attention: Kisha Holder, Assistant Vice President

 
SECTION 2.8 Headings. The Article and Section headings of this First Supplemental Indenture have been inserted for convenience of reference only, are not to
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be considered part of this First Supplemental Indenture and shall in no way modify or restrict any of the terms or provisions hereof.
 

SECTION 2.9 Benefits of First Supplemental Indenture, etc. Nothing in this First Supplemental Indenture or the Securities, express or implied, shall give to any
Person, other than the parties hereto and thereto and their successors hereunder and thereunder and the holders of the Securities, any benefit of any legal or equitable right,
remedy or claim under the Indenture, this First Supplemental Indenture or the Securities.
 

SECTION 2.10 Certain Duties and Responsibilities of the Trustees. In entering into this First Supplemental Indenture, the Trustee shall be entitled to the benefit of
every provision of the Indenture relating to the conduct or affecting the liability or affording protection to the Trustee, whether or not elsewhere herein so provided. The Trustee
makes no representations as to the validity or sufficiency of this First Supplemental Indenture. The recitals and statements in this First Supplemental Indenture are deemed to be
those of the Corporation and FBFC and not of the Trustee.
 

SECTION 2.11 Counterparts. The parties may sign any number of copies of this First Supplemental Indenture. Each signed copy shall be an original, but all of them
together represent the same agreement.
 

SECTION 2.12 Governing Law. This First Supplemental Indenture shall be governed by, and construed in accordance with, the laws of the State of New York but
without giving effect to applicable principles of conflicts of law to the extent that the application of the laws of another jurisdiction would be required thereby.
 

[Signature Page Follows]
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IN WITNESS WHEREOF, the parties have caused this First Supplemental Indenture to be duly executed as of the date first written above.
 

THE CORPORATION:

Bank of America Corporation

By:  /s/    KAREN A. GOSNELL        
  

Name: Karen A. Gosnell
Title: Senior Vice President

 
FBFC:

FleetBoston Financial Corporation

By:  /s/    JANICE B. LIVA
  

Name: Janice B. Liva
Title: Assistant Secretary

 
THE TRUSTEE:

The Bank of New York

By:  /s/    KISHA A. HOLDER
  

Name: Kisha A. Holder
Title: Assistant Vice President
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Exhibit 5.1
 

 
April 15, 2004

 
 
Bank of America Corporation
Bank of America Corporate Center
100 North Tryon Street
Charlotte, North Carolina 28255
 
 
Re: Public Offering of up to an Aggregate of $30,000,000,000 of Debt Securities, Warrants, Units, Preferred Stock, Depositary Shares, and Common Stock of Bank of

America Corporation
 
Ladies and Gentlemen:
 

We have acted as counsel to Bank of America Corporation, a Delaware corporation (the “Corporation”) in connection with the registration by the Corporation of up to an
aggregate of $30,000,000,000 of its (i) debt securities (the “Debt Securities”), (ii) warrants (the “Warrants”), (iii) units, which are comprised of two or more securities, in any
combination (the “Units”), (iv) shares of its preferred stock (the “Preferred Stock”), (v) fractional interests in Preferred Stock represented by depositary shares (the “Depositary
Shares”), and (vi) shares of its common stock (the “Common Stock” and, together with the Debt Securities, Warrants, Units, Preferred Stock, and Depositary Shares, the
“Securities”), as set forth in the Registration Statement on Form S-3 (the “Registration Statement”) that is being filed on the date hereof with the Securities and Exchange
Commission by the Corporation pursuant to the Securities Act of 1933, as amended.
 

The Securities are to be issued, separately or together, in one or more series and are to be sold from time to time as set forth in the Registration Statement, the applicable
Prospectus contained therein (the “Prospectus”) and any amendments or supplements thereto.
 

We have relied upon an officer’s certificate as to corporate action heretofore taken with respect to the Securities.
 

Based on the foregoing, we are of the opinion that when (1) the Registration Statement shall have been declared effective by order of the Securities and Exchange
Commission, (2) the terms of any class or series of such Securities have been authorized by appropriate corporate action of the Corporation, and (3) such Securities have been
issued and sold upon the terms and conditions set forth in the Registration Statement, the applicable Prospectus and the applicable supplements to such Prospectus, then (a) the
Debt Securities, Warrants, or Units, as the case may be, will be validly authorized and issued and binding obligations of the Corporation, subject to applicable bankruptcy,
reorganization, insolvency, receivership, conservatorship, 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) (or any successor statute) and
similar bank regulatory powers and to the application of principles of public policy, and (b) the shares of the Preferred Stock and Common Stock will be legally issued, fully
paid, and non-assessable.
 

This opinion is rendered to you and for your benefit solely in connection with the registration of the Securities. This opinion may not be relied on by you for any other
purpose and may not be relied upon by, nor may copies thereof be provided to, any other person, firm, corporation, or entity for any purposes whatsoever without our prior
written consent. Notwithstanding the foregoing, we hereby consent to be named in the Prospectus as attorneys who passed upon the legality of the Securities and to the filing of
a copy of this opinion as Exhibit 5.1 to the Registration Statement.
 

Very truly yours,
 
 

/s/  HELMS MULLISS & WICKER, PLLC



EXHIBIT 23.2
 

CONSENT OF INDEPENDENT ACCOUNTANTS
 
 
We hereby consent to the incorporation by reference in this Registration Statement on Amendment No. 1 to Form S-3 of Bank of America Corporation of our report dated
January 15, 2004 relating to the financial statements of Bank of America Corporation, which appears in Bank of America Corporation’s 2003 Annual Report to Shareholders,
which is incorporated by reference in its Annual Report on Form 10-K for the year ended December 31, 2003. We also consent to the reference to us under the heading
“Experts” in such Registration Statement.
 
/s/ PricewaterhouseCoopers LLP
Charlotte, North Carolina
April 14, 2004



EXHIBIT 23.3
 

CONSENT OF INDEPENDENT ACCOUNTANTS
 
We hereby consent to the incorporation by reference in this Registration Statement on Amendment No. 1 to Form S-3 of Bank of America Corporation of our report dated
January 15, 2004 (except for the legal matters described in Note 10, for which the date is February 24, 2004) relating to the financial statements of FleetBoston Financial
Corporation, which appears in the Amendment No. 1 to the Current Report on Form 8-K/A of Bank of America Corporation dated April 14, 2004.
 
 
/s/ PricewaterhouseCoopers LLP
Boston, Massachusetts
April 14, 2004



Exhibit 24.3
 

SUBSTITUTE POWER OF ATTORNEY
 

Under the terms of a power of attorney dated July 24, 2002, (the “Power of Attorney”) the undersigned, Paul J. Polking and Charles M. Berger, were appointed
attorneys-in-fact for Bank of America Corporation (the “Corporation”) and certain officers and directors of the Corporation to act in connection with the registration of up to
$20,000,000,000 of the Corporation’s debt securities and the Corporation’s Registration Statement on Form S-3 (Securities and Exchange Commission Registration No. 333-
97197) dated July 26, 2002 (the “Registration Statement”). In accordance with the authority granted under the Power of Attorney, including the power of substitution, the
undersigned hereby appoint each of Timothy J. Mayopoulos, Teresa M. Brenner and Rachel R. Cummings as substitute attorneys-in-fact, on behalf of the Corporation and each
of the officers and directors of the Corporation, each with the power to act without any other and with full power of substitution, to exercise and execute all of the powers
granted or conferred in the original Power of Attorney. By their signatures as attorneys-in-fact to this Substitute Power of Attorney, Timothy J. Mayopoulos, Teresa M. Brenner
and Rachel R. Cummings accept such appointment and agree to assume from the undersigned any and all duties and responsibilities attendant to their capacity as attorneys-in-
fact.
 
Date: March 25, 2004
 

By:  /s/  Paul J. Polking
  

Name: Paul J. Polking
Title: Attorney-in-Fact

 

By:  /s/  Charles M. Berger
  

Name: Charles M. Berger
Title: Attorney-in-Fact

 
WE ACCEPT THIS APPOINTMENT AND SUBSTITUTION:
 

 
/s/  Timothy J. Mayopoulos

Timothy J. Mayopoulos

 
 
/s/  Rachel R. Cummings

Rachel R. Cummings

 
 
/s/  Teresa M. Brenner

Teresa M. Brenner



Exhibit 24.4
 

POWER OF ATTORNEY
 

KNOW ALL MEN BY THESE PRESENTS, that the undersigned, an officer of Bank of America Corporation (the “Corporation”) whose signature appears below,
hereby makes, constitutes and appoints Timothy J. Mayopoulos, Rachel R. Cummings and Teresa M. Brenner, and each of them acting individually, his true and lawful
attorneys, with power to act without any other and with full power of substitution, to execute, deliver and file in his name and on his behalf: (a) a Registration Statement on Form
S-3 (or other appropriate form) with respect to the registration under the Securities Act of 1933, as amended (the “Securities Act”), in connection with up to $30,000,000,000 in
aggregate initial offering price of the Corporation’s unsecured debt securities, warrants, units, which are comprised of two or more securities, in any combination, preferred
stock, fractional interests in preferred stock represented by depositary shares, and common stock (collectively, the “Securities”), which Securities may be offered separately or
together in separate series and in amounts, at prices and on terms to be determined at the time of sale, all as authorized by the Board of Directors of the Corporation as of
January 28, 2004, and all documents in support thereof or supplemental thereto and any and all amendments, including any and all pre-effective and post-effective amendments,
to the foregoing (collectively, the “Registration Statement”); and (b) all other registration statements, petitions, applications, consents to service of process or other instruments,
any and all documents in support thereof or supplemental thereto, and any and all amendments or supplements to the foregoing, as may be necessary or advisable to qualify or
register the Securities covered by the Registration Statement under any and all securities laws, regulations and requirements as may be applicable; and hereby grants to each of
the attorneys, full power and authority to do and perform each and every act and thing whatsoever as each of such attorneys may deem necessary or advisable to carry out fully
the intent of this power of attorney to the same extent and with the same effect as such officer might or could do personally in his capacity as an officer, and such officer hereby
ratifies and confirms all acts and things which the attorneys, or attorney, have done or might do or cause to be done by virtue of this power of attorney.
 

IN WITNESS WHEREOF, the undersigned officer has hereunto set his hand as of the date indicated below.
 
Dated: April 13, 2004
 

By:    /s/  NEIL COTTY
  
 

 

  Name: Neil Cotty
  Title: Chief Accounting Officer
             (Principal Accounting Officer)
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