MINUTES OF SPECIAL MEETING OF BOARD OF DIRECTORS
OF
BANK OF AMERICA CORPORATION

December 22, 2008

Pursuant to due notice, a special meeting of the Board. of Directors of Bank of
Amefica Corporation (the *Corporation”) was heid by telephone at-4:00 p:m. EST on Monday,
December 22, 2008 '

The following Directors: were present constituting”a-quorum: Messrs. William
Barnet, lil, Frank P. Bramble, Sr., John T. ﬁoiii_ns'!__ Gary-L. Countryman, Tommy R. Franks,._
Charles K. Gifford, Kenneth D. Lewis, Walter E. Massey, Thomas:J..May, Fhomas M. Ryan, O.
Temple Sloan, Jr., Robert L. Tillman, and Mmes. Monica C, Lozano, Meredith R. ‘Spangler and
Jackie M. Ward. |

Also present were: Messrs. J. Stesle Alphin, Keith T. Banks, Gregory L. Cun,
Bruce Hammonds, Liam E. McGes; Brian T. Moyriihan, Joe L. Price; Richard K. Struthers, and
Mmes. Amy Woods Brinkiey, Barbara J, Desoer; Anne M. Finucane. and Alice A. Herald,

' officers:of the.Corporation, '

Mr. Lewis chaired the meeting and Ms. Heratd kept the minutes,

Mr. Lewis noted that roll call had been taken. ‘Mr. Lewis stated that he had
spoken. to-mast of the Directors by "‘te-l.ephone' earlier in the day regarding the: évents of the
preceding weekend.

Mr. Lewis stated the purpese of the special meeting: is:to.insure that the Board is
in accord with management's recommendation to compiete the acquisition of M-_;o’r;riﬂ__"_,L’yhc’h &
Co., Inc.. (’Merriﬂ 'Ly}ich*)f'. as scheduled on January. 1, 2009, pursuant t6 thé terms of that
certain Agragment_ and Plan of Merger ("Merger Agreement”), dated Seplerriber. 15, 2008, after
due consideration of the undertakings and admonitions of the federal regiilators.
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Mr. Lewis reported that a series of calls had occurred between management of
the Corporation and federal regulators as well as individual calls with Mr. Paulsen, Secretary of
t_he-Treasury (“Treasury”) and Mr. Bernanke, Chairman.of the Board of Governors of the Federal
Reserve (*Fed"). He reported the key points of the calls to be: (i) first and foremost, the
Treasury and Fed are unified in their view that the failure of the Corporation to ‘complete the
acquisition of Merrill Lynch would result in systemic' fisk to the financial services system in
America and would ha-v.e adverse conseguences for the Corporafion;. (i) second, the Treasury
and Fed stated strongiy that were ihe Corporation to invoke the mateiial adverse change
(“MAC") clause in the merger agreement with: Merrm Lynch and fail to close the transaction, the.
Treasury and Fed would remove the Board and management of the- Cor:poratron (m) third, the
capit,a_l and____to protect .th,e_ Corpo_r,atrqn ag..a,vpst ﬂ?ﬁ_a@verse,!mpact of Qe!ta,mMerrﬂl L,vnch assets;
and:(iv) fourth, the Fed and Treasury stated that the invetétm,em_ and asset protection promised
could not be provided.or completed by the scheduled closing date of the merger, January 1,
2009; that the merger should close:as.scheduled; and that the Corporation can:rely-on the Fed
and Treasury to-complete and deliver the promised support by January 20, 2009, the date
scheduled for the release of earnings.by the Corporation:

Mr: Lewis reiterated that he had discussed in detail the cgn’tﬁfe,nf;ot the pre\rious
conversations with federal regulators: with the. Board.. He reported: that in additiqﬁ to the
previouély"descn'Bed"»conversatiOns, he had spoken again with Mr Bernanke who stated that he,
Mr. Bernanke, has sp_'okeh to other federal regulators, including the Office of the Comptrolier of
the Currency ("OCC") and the FDIC, and has confirmed that the OCC, FDIC, the curment and |
incoming Treasury officials, and the incoming economic team of the new: administration are
informed of the comemitment to the Corporation by the Fed and Treasury and that alt concur with
the commitment of the combined federal:egutators {*federal regulators™) 16 the Gorporation.

Mr, Lewis stated. that, based on his.discussions with members.of the: Board,
management recommended that the Ceorporation not ‘exercise the MAC clause under the:
Merger Agreement with Merrilt Lynch and that the: Corporation proceed -and close 1he Merrifl
Lynch acquisition on January 1, 2009, as originally-contemplated. The Board discussed with
Mr Moynihan

REDACTED o
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Mr. Lewis stated further that the Corporation will pfoceed"diligéhtly with the work
required to. document the commitment from the Fed, Treasury and others to facilitate an
‘announcement of the commitment in conjunction with the Corporation’s earnings release on
January 20,2009.

Mr. Lewis restated that management's recommendation is‘based on the following
facts: instruction from the Fed and Treasury not o exercise the MAC. clause in the Merger
Agreement; ‘the assurance of the Fed -and Treasury that the Corporation .can complete the
acquisition of Merrill Lynch on- the verbal commitment of the Fed and Treasury to have a
transaction evidericing: the: Fed and Treasury’s committed assistance in existence:no later than
January. 20; 2009; the scheduled date of the Corporation's earnings release; ar_;an‘r._: Lewis'
ccomfort with the-assurances' which have been made.by-the Fed and Treasury and clarification
that funds under the ‘]?ARP"prog_'ram are availabie for distribution to the Corporation to fulfill the
commitment of the Treasury -and.Fed.

- Mr. Lewis:noted that ne votewas. required by the Board, but that he wished to
open the recommendation for discussion:among the Board.and management.

Discussion. :ensued, with- the Board clarifying that is was not persuaded or
influenged by the statement by the federal regulators that the Board and 'man~ageinent’wou|d be
removed by the federal regutators if the. Corporation were tg exercise the MAC clause and fail to
complete the acquisition of Merrill Lynch. The Board concurred it would reach a decision that it
deemed in the best interest of v'the Corporation and its shareholders without regard to this
representation-by the federal regulators;

Further disciission ensued. including accurate characletization by the federal
regufators .of their commitment to the Corporation when announced: the relevant assets of

Mesill Lyfich the importance of the timing of the announcement of the commitment of the Fed
and Treasury; the Corporation’s dividends and incentive compensation; the desirability of a
written commitment from the federal regulators; the refiability of the representatives of the
federat regulators, the-desirability of asset purchases and- equity infusions; the-Corporation’s
ability to further negotiate after the consummation of the merger: further inquiry regarding
specific.assurances by the federal regulators; the Corporation’s recent responses. to: certain

‘requestsof federal regulators; - REDACTED
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After discussion, the Board reqguested that management obtain further
clarification of certain potential terms, conditions- and assurances regarding the commitment

from.the federal regulators:

There being.no further: business to come before thie: Board, the meeting was

adjourned.

.Chairman of the Board

S L
Alice'A. Herald
Secretary

FOIL Confidential Treatment Requested By Bank Of : BAC-ML-NYAG00003876
America Corporation



