REGISTRATION DOCUMENT

Dated May 13, 2024

Bank of America Corporation

This document (which expression shall include this document and all documents incorporated by reference herein)
("Registration Document") has been prepared for the purpose of providing disclosure information with regard to
Bank of America Corporation (the "Issuer"). This Registration Document has been approved by the United
Kingdom Financial Conduct Authority (the "FCA") as competent authority under Regulation (EU) 2017/1129 as it
forms part of UK domestic law by virtue of the European Union (Withdrawal) Act 2018 (as amended, the "EUWA")
and the regulations made under the EUWA (as amended, the "UK Prospectus Regulation"). The FCA only
approves this Registration Document as meeting the standards of completeness, comprehensibility and consistency
imposed by the UK Prospectus Regulation and such approval should not be considered as an endorsement of the
Issuer that is the subject of this Registration Document. This Registration Document is issued in compliance with
the UK Prospectus Regulation for the purpose of providing information with regard to the Issuer as issuer of debt
securities during the period of twelve months after the date hereof.

This Registration Document includes details of long-term senior debt and subordinated debt credit ratings assigned
to the Issuer by Moody's Investors Service, Inc. ("Moody's"), Standard & Poor's Financial Services LLC ("S&P"),
and Fitch Ratings, Inc. ("Fitch"), none of which is established in the United Kingdom or registered under Regulation
(EC) No. 1060/2009 as it forms part of UK domestic law by virtue of the EUWA and the regulations made under
the EUWA (as amended, the "UK CRA Regulation"), and are effective as of the date of the Registration Document.
Moody’s Investors Service Limited currently endorses global scale credit ratings issued by Moody’s, Fitch Ratings
Ltd. currently endorses the international scale credit ratings published by Fitch and S&P Global Ratings UK Limited
currently endorses the global scale credit ratings issued by S&P, for regulatory purposes in the United Kingdom in
accordance with the UK CRA Regulation. Each of Moody’s Investors Service Limited, Fitch Ratings Ltd. and S&P
Global Ratings UK Limited have been registered under the UK CRA Regulation and appear on the list of registered
credit rating agencies on the website of the FCA. There can be no assurance that Moody’s Investors Service Limited,
Fitch Ratings Ltd. and S&P Global Ratings UK Limited will continue to endorse credit ratings issued by Moody’s,
Fitch and S&P, respectively. Credit ratings and outlooks may be adjusted over time, and so there is no assurance
that these credit ratings and outlooks will be effective after this date.

The list of credit rating agencies registered under the UK CRA Regulation (as updated from time to time) is
published on the website of the FCA (https:/register.fca.org.uk/BenchmarksRegister/s/?pageTab=Administrators).
In general, UK regulated investors are restricted from using a rating for regulatory purposes if such rating is not
issued by a credit rating agency established in the United Kingdom and registered under the UK CRA Regulation,
unless the relevant credit ratings are endorsed by a credit rating agency established in the United Kingdom and
registered under the UK CRA Regulation or certified in accordance with the UK CRA Regulation (and such
endorsement action or certification, as the case may be, has not been withdrawn or suspended).

None of Moody's, S&P and Fitch is established in the European Union or registered under Regulation (EC) No.
1060/2009 (as amended, the "EU CRA Regulation"). Moody’s Deutschland GmbH currently endorses global scale
credit ratings issued by Moody’s, Fitch Ratings Ireland Limited currently endorses the international scale credit
ratings published by Fitch and S&P Global Ratings Europe Limited currently endorses the global scale credit ratings
issued by S&P, for regulatory purposes in the European Union in accordance with the EU CRA Regulation. Each
of Moody’s Deutschland GmbH, Fitch Ratings Ireland Limited and S&P Global Ratings Europe Limited have been
registered under the EU CRA Regulation and appear on the list of registered credit rating agencies on the website
of the European Securities and Markets Authority ("ESMA"). There can be no assurance that Moody’s Deutschland
GmbH, Fitch Ratings Ireland Limited and S&P Global Ratings Europe Limited will continue to endorse credit
ratings issued by Moody’s, Fitch and S&P, respectively. Credit ratings and outlooks may be adjusted over time, and
so there is no assurance that these credit ratings and outlooks will be effective after this date.

The list of credit rating agencies registered under the EU CRA Regulation (as updated from time to time) is
published on the website of ESMA (www.esma.europa.cu/page/List-registered-and-certified-CRAs). In general,
European regulated investors are restricted from using a rating for regulatory purposes if such rating is not issued
by a credit rating agency established in the European Union and registered under the EU CRA Regulation, unless
the relevant credit ratings are endorsed by a credit rating agency established in the European Union and registered



https://register.fca.org.uk/BenchmarksRegister/s/?pageTab=Administrators
http://www.esma.europa.eu/page/List-registered-and-certified-CRAs

under the EU CRA Regulation or certified in accordance with the EU CRA Regulation (and such endorsement
action or certification, as the case may be, has not been withdrawn or suspended).

Potential purchasers of securities should ensure that they understand the nature of the relevant securities
and the extent of their exposure to risks and that they consider the suitability of the relevant securities as an
investment in the light of their own circumstances and financial condition. The securities may involve a high
degree of risk and potential investors should be prepared to sustain a total loss of the purchase price of their
securities. See "Risk Factors" commencing on page 2 and any risk factors contained in the applicable
Securities Note for a discussion of all material risks that should be considered in connection with the
securities.
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GENERAL INFORMATION



RESPONSIBILITY STATEMENT

The Issuer accepts responsibility for the information contained in this Registration Document. To the
best of the knowledge of the Issuer, the information contained in this Registration Document is in
accordance with the facts and the Registration Document makes no omission likely to affect its import.

This Registration Document must be read in conjunction with all documents deemed to be incorporated
herein by reference (see "Documents Incorporated by Reference” below) and for a particular issue of
securities in conjunction with any applicable Securities Note, which together constitute a Prospectus for
the purposes of the UK Prospectus Regulation.



RISK FACTORS

As a large, international financial services company, the Issuer and its subsidiaries and affiliates face
risks that are inherent in the business and market places in which they operate. Material factors that could
affect the Issuer's businesses, results of operations and financial condition and the Issuer's ability to fulfil
its obligations include, but are not limited to, market, liquidity, credit, geopolitical, business operations,
regulatory, compliance and legal, reputation and other risks. Except as otherwise specified below,
references to page numbers in this section are to the page numbers of the 2023 Form 10-K Annual Report
(as defined below):

The Issuer believes that the following factors described below may affect its ability to fulfil its obligations
under its debt securities.

1.

Risks relating to economic, market and political conditions

See the following risk factors as incorporated by reference from the 2023 Form 10-K Annual
Report, under the caption "Item 1A. Risk Factors", in the following order:

(1)

(i)

(iif)

(iv)

V)

(vi)

(vii)

(viii)

(ix)

"We may be adversely affected by the financial markets, fiscal, monetary, and
regulatory policies, and economic conditions' on pages 8 to 9;

"Increased market volatility and adverse changes in financial or capital market
conditions may increase our market risk'' on page 9;

"If asset values decline, we may incur losses and negative impacts to capital and
liquidity requirements'’ on page 9;

"Reduction in our credit ratings could limit our access to funding or the capital
markets, increase borrowing costs or trigger additional collateral or funding
requirements" on page 10;

"Economic or market disruptions and insufficient credit loss reserves may result in a
higher provision for credit losses" on pages 11 to 12;

"We may be adversely affected by weaknesses in the U.S. housing market" on pages 12
to 13;

"We are subject to numerous political, economic, market, reputational, operational,
compliance, legal, regulatory and other risks in the jurisdictions in which we operate"
on pages 13 to 14;

"Reforms to benchmarks may adversely affect our reputation, business, financial
condition and results of operations' on pages 20 to 21; and

"Qur operations, businesses and customers could be adversely affected by the impacts
related to climate change'’ on page 22.

Legal and regulatory risks

See the following risk factors as incorporated by reference from the 2023 Form 10-K Annual
Report, under the caption "Item 1A. Risk Factors", in the following order:

(1)

(i)

(iii)

"We are highly regulated and subject to evolving government legislation and
regulations and certain settlements, orders and agreements with government
authorities from time to time" on pages 17 to 18;

""We are subject to significant financial and reputational risks from potential liability
arising from lawsuits and regulatory and government action'’ on pages 18 to 19;

"U.S. federal banking agencies may require us to increase our regulatory capital, total
loss-absorbing capacity (TLAC), long-term debt or liquidity requirements' on page 19;



(iv)  ""Changes in accounting standards or assumptions in applying accounting policies
could adversely affect us" on page 19; and

v) "We may be adversely affected by changes in U.S. and non-U.S. tax laws and
regulations' on page 19.

Risks relating to the Issuer's business activities and industry

See the following risk factors as incorporated by reference from the 2023 Form 10-K Annual
Report, under the caption "Item 1A. Risk Factors", in the following order:

(1) "If we are unable to access the capital markets, have prolonged net deposits outflows,
or our borrowing costs increase, our liquidity and competitive position will be
negatively affected' on pages 9 to 10;

(ii) "Bank of America Corporation is a holding company, is dependent on its subsidiaries
for liquidity and may be restricted from transferring funds from subsidiaries" on pages
10to 11;

(iii)  "Bank of America Corporation’s liquidity and financial condition, and the ability to
pay dividends and obligations, could be adversely affected in the event of a resolution"’
on page 11;

(iv)  "Our concentrations of credit risk could adversely affect our credit losses, results of
operations and financial condition" on page 12;

v) "Our derivatives businesses may expose us to unexpected risks, which may result in
losses and adversely affect liquidity' on page 13;

(vi)  "Damage to our reputation could harm our businesses, including our competitive
position and business prospects’ on page 20;

(vii))  "We face significant and increasing competition in the financial services industry' on
page 21;

(viii) "Our inability to adapt our business strategies, products and services could harm our
business" on page 21; and

(ix)  "Our ability to attract, develop and retain qualified employees is critical to our success,
business prospects and competitive position" on page 22.

Operational control risks

See the following risk factors as incorporated by reference from the 2023 Form 10-K Annual
Report, under the caption "Item 1A. Risk Factors", in the following order:

(1) "A failure in or breach of our operations or information systems, or those of third
parties or the financial services industry, could cause disruptions, adversely impact
our businesses, results of operations and financial condition, and cause legal or
reputational harm'’ on pages 14 to 15;

(ii) "The Corporation and third parties with whom we interact and/or on whom we rely,
are subject to cybersecurity incidents, information and security breaches, and
technology failures that have and in the future could adversely affect our ability to
conduct our businesses, result in the misuse, destruction or disclosure of information,
damage our reputation, increase our regulatory and legal risks, result in additional
costs or financial losses and/or otherwise adversely impact our businesses and results
of operations" on pages 15 to 16;

(iii)  "Our risk management framework may not be effective in mitigating risk and reducing
the potential for losses' on pages 16 to 17;



(iv)  "We could suffer operational, reputational and financial harm if our models fail to
properly anticipate and manage risk' on pages 21 to 22; and

v) "Failure to properly manage data may result in our inability to manage risk and
business needs, errors in our operations, critical reporting and strategic decision-

making, inaccurate reporting and non-compliance with laws, rules and regulations"

on page 22.



DOCUMENTS INCORPORATED BY REFERENCE

The following documents, which have been filed with the U.S. Securities and Exchange Commission
(the "SEC") and which have previously been approved by, or filed with, the FCA, shall be deemed to be
incorporated by reference in, and form part of, and must be read in conjunction with, this Registration
Document:

(@)

(i)

(iii)

(iv)

the Issuer's Current Reports on Form 8-K filed with the SEC on the following dates (collectively,
the "Form 8-Ks"):

(A) January 8, 2024, in relation to the Bloomberg Short-Term Bank Yield Index (available
for viewing on the SEC's website at
https://www.sec.gov/ixviewer/ix.html?doc=/Archives/edgar/data/0000070858/0000070
85824000006/bac-20240108.htm); and

February 2, 2024, in relation to the 2023 total compensation for the Chairman and Chief
Executive Officer (available for viewing on the SEC's website at
https://www.sec.gov/ixviewer/ix.html?doc=/Archives/edgar/data/70858/000007085824
000027/bac-20240202.htm).

(other than, with respect to these reports, information that is furnished but deemed not to have
been filed under the rules of the SEC);

pages 1 to 94 of the Issuer's unaudited Quarterly Report on Form 10-Q for the quarter ended
March 31, 2024 (the "First Quarter 2024 Form 10-Q Quarterly Report") (available for
viewing on the SEC's website at
https://www.sec.gov/ix?doc=/Archives/edgar/data/0000070858/000007085824000156/bac-
20240331.htm);

the following pages of the Issuer's Annual Report on Form 10-K for the year ended December
31, 2023 (including the Consolidated Financial Statements of the Issuer as at December 31,
2023 and 2022 and for each of the three years in the period ended December 31, 2023, the
auditor's report thereon and notes thereto) (the "2023 Form 10-K Annual Report") (available
for viewing on the SEC's website at
https://www.sec.gov/ixviewer/ix.html?doc=/Archives/edgar/data/0000070858/0000070858240
00122/bac-20231231.htm):

(A) pages 1to 180;

(B) pages 187* to 284* (being Exhibit 4.30);
(C)  page 285* (being Exhibit 21); and

(D)  pages 287* to 288* (being Exhibit 24).

* These page numbers are references to the PDF pages included in the 2023 Form 10-K Annual
Report;

The 2024 Proxy Statement of the Issuer pursuant to Section 14(a) of the U.S. Securities
Exchange Act of 1934, as amended, dated March 11, 2024, and filed with the SEC on March
11, 2024 (available for viewing on the SEC's website at
https://www.sec.gov/ix?doc=/Archives/edgar/data/0000070858/000119312524064529/d52985
Sddef14a.htm).

Any documents incorporated by reference into the above documents do not form part of this
Registration Document. Any parts of the above documents which are not incorporated by
reference into this Registration Document are either not relevant for the investor or are covered
elsewhere in this Registration Document.

The historical financial information of the Issuer on a consolidated basis for the two years ended
December 31, 2023, has been incorporated by reference herein and is contained in the 2023 Form 10-K
Annual Report.


https://www.sec.gov/ixviewer/ix.html?doc=/Archives/edgar/data/0000070858/000007085824000006/bac-20240108.htm
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https://www.sec.gov/ixviewer/ix.html?doc=/Archives/edgar/data/70858/000007085824000027/bac-20240202.htm
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https://www.sec.gov/ixviewer/ix.html?doc=/Archives/edgar/data/0000070858/000007085824000122/bac-20231231.htm
https://www.sec.gov/ixviewer/ix.html?doc=/Archives/edgar/data/0000070858/000007085824000122/bac-20231231.htm
https://www.sec.gov/ix?doc=/Archives/edgar/data/0000070858/000119312524064529/d529855ddef14a.htm
https://www.sec.gov/ix?doc=/Archives/edgar/data/0000070858/000119312524064529/d529855ddef14a.htm

The Issuer's filings with the SEC are available through the SEC's website at www.sec.gov. The SEC
maintains a website that contains reports, proxy and information statements and other materials that are
filed through the SEC's Electronic Data Gathering Analysis and Retrieval System. Except as specifically
incorporated by reference into this Registration Document, information on these websites is not part of
this Registration Document.


http://www.sec.gov/

BANK OF AMERICA CORPORATION

Bank of America Corporation is a Delaware corporation, a bank holding company and a financial holding
company. The Issuer was incorporated in 1998 (for an unlimited duration) as a part of the merger of
BankAmerica Corporation with NationsBank Corporation. The Issuer's Delaware registration number is
2927442. The Issuer operates under the General Corporation Law of the State of Delaware, Title 8 of the
Delaware Code 1953, sections 101 through 398, known as the "Delaware General Corporation Law".
The Issuer's headquarters and principal place of business are located at 100 North Tryon Street, Charlotte,
North Carolina 28255, United States of America, telephone number (704) 386-5681 and its website is
https://www.bankofamerica.com. Unless it is expressly referred to in this Registration Document, the
information on the Issuer's website does not form part of this Registration Document and has not been
scrutinised or approved by the FCA. The Issuer's objects and purposes are to engage in any lawful act or
activity for which corporations may be organized and incorporated in the General Corporation Law of
the State of Delaware, as specified in paragraph 2 of the Issuer's restated certificate of incorporation.

Business Segment Operations

Through its various bank and nonbank subsidiaries throughout the United States and in international
markets, the Issuer provides a diversified range of banking and nonbank financial services and products
through four business segments: (1) Consumer Banking, (2) Global Wealth & Investment Management,
(3) Global Banking and (4) Global Markets, with the remaining operations recorded in A/l Other.

Financial Consequences to Unsecured Debtholders of Single Point of Entry Resolution Strategy

The Issuer is subject to the rules of the U.S. Board of Governors of the Federal Reserve System (the
"Federal Reserve Board") relating to total loss-absorbing capacity (the "TLAC Rules"), which aim to
improve the resiliency and resolvability of U.S. global systemically important bank holding companies
("covered BHCs"), including the Issuer, in the event of material financial distress or failure. The TLAC
Rules include the requirement that each covered BHC maintain a minimum amount of eligible LTD and
other loss-absorbing capacity. The eligible LTD would absorb the covered BHC's losses, following the
depletion of its equity, upon its entry into a resolution proceeding under the U.S. Bankruptcy Code or a
resolution proceeding administered by the FDIC under Title II of the Dodd-Frank Wall Street Reform
and Consumer Protection Act of 2010 (the "Financial Reform Act").

Under Title I of the Financial Reform Act, the Issuer is required by the Federal Reserve Board and the
U.S. Federal Deposit Insurance Corporation (the "FDIC") to periodically submit a plan for a rapid and
orderly resolution under the U.S. Bankruptcy Code in the event of material financial distress or failure.
The Issuer's preferred resolution strategy under this plan is a SPOE strategy, whereby only the Issuer
(excluding its consolidated subsidiaries) would file for bankruptcy under the U.S. Bankruptcy Code.
Under this strategy, and pursuant to existing intercompany arrangements under which the Issuer has
transferred most of its assets to a wholly-owned holding company subsidiary, which holds the equity
interests in the Issuer's key operating subsidiaries, the Issuer would contribute its remaining financial
assets, less a holdback to cover its bankruptcy expenses, to this wholly-owned holding company
subsidiary prior to filing for bankruptcy. The Issuer would then file for bankruptcy under Chapter 11 of
the U.S. Bankruptcy Code. Pursuant to an order from the bankruptcy court under section 363 of the U.S.
Bankruptcy Code, the Issuer, as debtor-in-possession, would transfer its subsidiaries to a newly-formed
entity ("NewCo") that would be held in trust for the sole and exclusive benefit of the Issuer's bankruptcy
estate.

Under the Issuer's SPOE resolution strategy, the obligations of the Issuer on its unsecured debt, including
its debt securities, would not be assumed by NewCo; instead, the claims on such obligations would be
left behind in the bankruptcy proceeding. After the transferred subsidiaries were stabilized, NewCo's
residual value in the form of shares or proceeds from the sale of shares would be distributed to the holders
of claims against the bankruptcy estate in accordance with the priority of their claims, including to
holders of the Issuer's debt securities.

In 2013, the FDIC issued a notice describing its similar preferred SPOE recapitalization model for
resolving a global systemically important banking group, such as the Issuer, under Title II of the Financial
Reform Act. Under Title I, when a covered BHC is in default or danger of default, the FDIC may be
appointed receiver to conduct an orderly liquidation of such institution as an alternative to resolution of
the entity under the U.S. Bankruptcy Code if the U.S. Secretary of the Treasury makes certain financial
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distress and systemic risk determinations. Pursuant to the single point of entry recapitalization model,
the FDIC would use its power to create a "bridge entity" for the covered BHC; transfer the systemically
important and viable parts of the covered BHC's business to the bridge entity; recapitalize those
subsidiaries using assets of the covered BHC that have been transferred to the bridge entity; and exchange
external debt claims against the covered BHC, including claims of holders of the Issuer's debt securities
and other unsecured debt, for equity in the bridge entity. This strategy would allow operating subsidiaries
of the covered BHC to continue to operate and impose losses on stockholders and creditors of the covered
BHC, which could include the holders of the Issuer's debt securities.

Board of Directors

As of the date of this Registration Document, the Directors of the Issuer are:

Director Function Principal Activities Outside of the
Issuer
Brian T. Moynihan Chair of the Board and Chief e None
Executive Officer
Sharon L. Allen Non-employee director e  Former Chairman, Deloitte
LLP

e  Current Member of Board
of Directors of Albertsons
Companies, Inc.

José E. Almeida Non-employee director e  Chairman, President, and
Chief Executive Officer of
Baxter International Inc.

e  Current Member of Board
of Baxter International Inc.

Pierre J. P. de Weck Non-employee director e Former Chairman and
Global Head of Private
Wealth Management,
Deutsche Bank AG

Arnold W. Donald Non-employee director e  Former President and

Chief Executive Officer of
Carnival Corporation and
Carnival plc

e  Current Member of Boards
of Directors of GE
Vernova Inc., MP
Materials ~ Corp.  and
Salesforce, Inc.

Linda P. Hudson Non-employee director e Former President and Chief
Executive Officer, BAE
Systems, Inc.

e Former Chairman and
Chief Executive Officer,
The Cardea Group LLC

e  Current Member of Boards
of Directors of Trane
Technologies plc and TPI
Composites, Inc.



Director Function Principal Activities Outside of the
Issuer

Monica C. Lozano Non-employee director e  Former Chief Executive
Officer, College Futures
Foundation

e  Former Chairman, US
Hispanic Media Inc.

e  Current Lead Independent
Director, Target
Corporation

e  Current Member of Board
of Directors of Apple Inc.

Lionel L. Nowell III Lead Independent Director; e Former Senior Vice
non-employee director President and Treasurer of
PepsiCo, Inc.

e  Current Member of Boards
of Directors of Ecolab Inc.
and Textron Inc.

Denise L. Ramos Non-employee director e Former Chief Executive
Officer, President and
Director of ITT, Inc.

e  Current Member of Boards
of Directors of Phillips 66
and RTX Corporation.

Clayton S. Rose Non-employee director e Baker Foundation
Professor of Management
Practice at Harvard
Business School

Michael D. White Non-employee director e Former Chairman,
President, and  Chief
Executive  Officer  of
DIRECTV

Thomas D. Woods Non-employee director e  Former Vice Chairman
and Senior Executive Vice
President of Canadian
Imperial Bank of
Commerce

Maria T. Zuber Non-employee director e Vice President for
Research and E. A.
Griswold  Professor of
Geophysics, Massachusetts
Institute of Technology

e  Current Member of Board

of Directors of Textron Inc.

The business address of each Director is 100 North Tryon Street, Charlotte, North Carolina 28255, United
States of America.



No potential conflicts of interest exist between the duties to the Issuer of the members of the Board of
Directors, as listed above, and their private interests and/or other duties.

Subsidiaries

The Issuer acts as the holding company of over 400 subsidiary undertakings worldwide which are all
operative within the financial services sector. Details of the Issuer's principal subsidiary, an indirect,
wholly owned-subsidiary of the Issuer, are set out below:

Name Address Principal Activity
Bank of America, N.A. Suite 170, 100 North Tryon Street Commercial and consumer
Charlotte, North Carolina 28202 banking

Dependency Statement

The Issuer, as parent company, depends on dividends, distributions and other payments from its bank
and non-bank subsidiaries to fund dividend payments on its common stock and preferred stock and to
fund all payments on its other obligations, including debt obligations. There are legal and other
limitations on the Issuer's ability to utilize liquidity from one legal entity to satisfy its liquidity
requirements and the liquidity requirements of another, including the intercompany arrangements the
Issuer has entered into described elsewhere in this Registration Document.

Trend Information

For information regarding trends and events impacting the Issuer's businesses and results of operations,
see Item 1, Business on pages 2 through 7, inclusive, of the 2023 Form 10-K Annual Report, Item 1A,
Risk Factors on pages 8 through 22, inclusive, of the 2023 Form 10-K Annual Report, Management's
Discussion and Analysis of Financial Condition and Results of Operations ("MD&A") on pages 24
through 85, inclusive, of the 2023 Form 10-K Annual Report, the MD&A on pages 2 through 42,
inclusive, of the First Quarter 2024 Form 10-Q Quarterly Report, Note 1, Summary of Significant
Accounting Principles on pages 94 through 102, inclusive, of the 2023 Form 10-K Annual Report and
Note 1, Summary of Significant Accounting Principles on page 47 of the First Quarter 2024 Form 10-Q
Quarterly Report.

Board Practices
Audit Committee

The Issuer's Audit Committee, which currently consists of five independent members of the Issuer's
Board of Directors, assists the Issuer's Board of Directors in the oversight of the qualifications,
performance and independence of the Issuer's independent registered public accounting firm; the
performance of the Issuer's internal audit function; the integrity of the Issuer's consolidated financial
statements; the Issuer's compliance with legal and regulatory requirements; and makes inquiries of
management or the Chief Audit Executive to assess the scope and resources necessary for the corporate
audit function to execute its responsibilities. The Audit Committee is also responsible for overseeing
compliance risk pursuant to the New York Stock Exchange listing standards.

As of the date of this Registration Document, the members of the Audit Committee are Sharon L. Allen
(Chair), José E. Almeida, Arnold W. Donald, Denise L. Ramos and Michael D. White.

Corporate Governance

The Issuer has complied in all material respects with the corporate governance regime of the State of
Delaware and all applicable provisions of Delaware General Corporation Law.

Principal Shareholders

The Issuer is a U.S. publicly-traded company. The principal market on which the Issuer's common stock
is traded is the New York Stock Exchange. To the extent known to the Issuer, no shareholder owns
enough shares of the Issuer's common stock to directly or indirectly exercise control over the Issuer.
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Ratings

As at the date of this Registration Document, the Issuer's long-term senior debt is rated Al (Stable) by
Moody's, A- (Stable) by S&P and AA- (Stable) by Fitch. As of the date of this Registration Document,
the Issuer's subordinated debt is rated A3 (Stable) by Moody's, BBB+ (Stable) by S&P and A (Stable)
by Fitch.

According to Moody's, an obligation rated A by Moody's is judged to be upper-medium-grade and subject
to low credit risk and an obligation rated Baa by Moody's is judged to be medium-grade and subject to
moderate credit risk and as such may possess certain speculative characteristics. Moody's appends
numerical modifiers 1, 2, and 3 to each generic rating classification from Aa through Caa. The modifier
1 indicates that the obligation ranks in the higher end of its generic rating category; the modifier 2
indicates a mid-range ranking; and the modifier 3 indicates a ranking in the lower end of that generic
rating category. A Moody's rating outlook is an opinion regarding the likely rating direction over the
medium term. A stable outlook indicates a low likelihood of a rating change over the medium term.

According to S&P, an obligation rated A by S&P is somewhat more susceptible to the adverse effects of
changes in circumstances and economic conditions than obligations in higher-rated categories; however,
the capacity of the obligor to meet its financial commitments on the obligation is still strong and an
obligation rated BBB by S&P exhibits adequate protection parameters; however, adverse economic
conditions or changing circumstances are more likely to lead to a weakened capacity of the obligor to
meet its financial commitment on the obligation. S&P's ratings may be modified by the addition of a
plus (+) or minus (-) sign to show relative standing within the major rating categories. A S&P rating
outlook assesses the potential direction of a long-term credit rating over the intermediate term (typically
six months to two years). In determining a rating outlook, consideration is given to any changes in the
economic and/or fundamental business conditions. An outlook is not necessarily a precursor of a rating
change or future CreditWatch action. Stable means that a rating is not likely to change.

According to Fitch, an obligation rated A by Fitch is considered high credit quality and indicates that
expectations of default risk are low. The capacity for payment of financial commitments is considered
strong. This capacity may, nevertheless, be more vulnerable to adverse business or economic conditions
than is the case for higher ratings. Rating outlooks indicate the direction a rating is likely to move over a
one- to two-year period. They reflect financial or other trends that have not yet reached the level that
would trigger a rating action, but which may do so if such trends continue. Positive or negative rating
outlooks do not imply that a rating change is inevitable and, similarly, ratings with stable outlooks can
be raised or lowered without a prior revision to the outlook, if circumstances warrant such an action.

Credit ratings and outlooks may be adjusted over time, and so there is no assurance that these credit

ratings and outlooks will be effective after the date of this Registration Document. A credit rating is not
a recommendation to buy, sell, or hold any debt securities.
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GENERAL INFORMATION
Significant Change and Material Adverse Change

The following statements are made solely in the context of the issuance of Notes under this
Registration Document. Material information about the respective financial condition and
prospects of the Issuer is included in each of the Issuer's annual and interim reports, which are
incorporated by reference into this Registration Document.

There has been no significant change in the financial position or financial performance of the
Issuer on a consolidated basis since March 31, 2024, which is the date of the most recently
published interim financial statements of the Issuer.

There has been no material adverse change in the prospects of the Issuer on a consolidated basis
since December 31, 2023.

Litigation and Regulatory Matters

Save as disclosed in (i) the section entitled "Litigation and Regulatory Matters" on pages 138 to
139, being the Litigation and Regulatory Matters section in Note 12 to the Consolidated
Financial Statements, of the 2023 Form 10-K Annual Report and (ii) the section entitled
"Litigation and Regulatory Matters" on pages 77 to 78, being the Litigation and Regulatory
Matters section in Note 10 to the Consolidated Financial Statements, of the First Quarter 2024
Form 10-Q Quarterly Report, there are no governmental, legal or arbitration proceedings
(including any such proceedings which are pending or threatened of which the Issuer is aware)
in the 12 months preceding the date of this Registration Document which may have or have had
in the recent past a significant effect on the financial position or profitability of the Issuer and
its subsidiaries on a consolidated basis.

Independent Registered Public Accounting Firm

The financial statements of Bank of America Corporation as of December 31, 2023 and
December 31, 2022 and for each of the three years in the period ended December 31, 2023,
incorporated in this Registration Document by reference to the Annual Report on Form 10-K
for the year ended December 31, 2023 and the effectiveness of internal control over financial
reporting as of December 31, 2023, have been audited by PricewaterhouseCoopers LLP, an
independent registered public accounting firm, as stated in their report incorporated herein.
PricewaterhouseCoopers LLP is a member of the American Institute of Certified Public
Accountants and is registered with the Public Company Accounting Oversight Board (United
States).

Legal Entity Identifier
The Legal Entity Identifier of the Issuer is 9DJT3UXIJIZII4WXO774.
Documents Available

For the period of 12 months following the date of this Registration Document, copies of the
documents described below will, where published, be available from the specified office of the
Principal Agent. In the case of (i) to (v), these documents shall also be available in electronic
form at https://www.sec.gov/cgi-bin/browse-
edgar?action=getcompany&CIK=0000070858&owner=include&count=40 and, in the case of
(vi) at https://www.londonstockexchange.com/exchange/news/market-news/market-news-
home.html:

(1) the Restated Certificate of Incorporation of the Issuer, as amended;
(il))  the Amended and Restated Bylaws of the Issuer;

(iii))  the 2023 Form 10-K Annual Report;

(iv)  the First Quarter 2024 Form 10-Q Quarterly Report;

12


https://www.sec.gov/cgi-bin/browse-edgar?action=getcompany&CIK=0000070858&owner=include&count=40
https://www.sec.gov/cgi-bin/browse-edgar?action=getcompany&CIK=0000070858&owner=include&count=40
https://www.londonstockexchange.com/exchange/news/market-news/market-news-home.html
https://www.londonstockexchange.com/exchange/news/market-news/market-news-home.html

(v)  the Forms 8-K; and

(vi) copies of this Registration Document, any prospectus to which this Registration
Document forms a part and any supplements thereto and any Securities Note.

For the avoidance of doubt, unless specifically incorporated by reference into this Registration

Document, the information on the above websites does not form part of this Registration
Document and has not been scrutinised or approved by the FCA.
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