
MINUTES OF SPECIAL MEETfNG OF BoARD OF OfRECTORS 

OF 

BANK OF AMERICA CORPORATION 

December 30. 2008 

Pursuant to due notice, a special m~~tingofthe Bqard of Directors of Bank elf 

America Corporation was held al4:OQp,m. em Tuesd~Yi Oec~iilbet 39, 2008~ 

The following Direct()JS were present cons~itutin9. a quorum:. Messrs. WiI1iam 

Barnet; llli FrankP.Bramble, St., Jotm,T. Collin$, G~~ LCQUntrymarl. Tommy R. Franks, 

CharlesK. Gifford, Kenneth D. LeWiS, WalterE M"!5Sey. Thom~$J.May. O. Temple Sloan, Jr., 

RobertL. Tillman, and Mmes. MonicaC.. Lozano, P!illricia E.Mitchell, Meredlth R. Spangler and 

Jackle~M.,Warct 

Also l'r-esent were: Messrs. Brian To MOYJlihan~ ~t1<i JOe l .. Price. and Mmes. 

Amy Woods Brin1dey. and Alice A Herald,officersof tl'le,CorporatiQri. 

Mr.· Lewis called and chaired thespeci~!:rn~~ing~Ms.l-leraJdkept the 

minutes. 

Mr. Lewis advisedthe Board that he wished to fully inform the Board regarding 

discussions between management of the Corporation and federal regulators which had 

oc:GUITedsincethe Board meeting of December 22,2008, including the Jederaf regulators'dlm 

viE!W ()fthe economy•. 

Mr. Lewis (eported thatJhe Board.had requested. thatmanagementobtair 

gr~ater ~1~J.:ity regarding the assurances provided'to,himb¥ Mr. Ber:nanke.. Chairm~n cBhe 

E3pardof GpvernOf$ ofthe Federal Res~e("Fedjand·Mr. Paulson. Secretary of1heTf~asury 

("Tre!3suryit) and to advan~ the completion of the,commitment to the Corporation 'frOI1l thEt 

federal reguJators ","which the Board and man~ementwould retyto consummate the 

sctlE~duled acquisition ofMerrill lynch ~Co. ("MerriU l~Jl(:fn. He reported that ll1anagement 

had requested that the Treasury aodtheFed.confirrn.tl1e terms andcondttjons ot'theit 

commitment before the closing date ofthe acquisition ofMerrill L)'nchoJ'l January 1,2009. He 
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further reported that management had engaged in a series of telephone calls and 

communications with the federal regulators to obtain greater certainty with reg;;Jrdto the terms 

and conditions 01 the federal regulators' commitment. 

Mr. lewis reported thatinhis.conversatjol'ls with the federal regulators regarding 

'the Corporation's pendingacquisitiori of MertillLynch. he had stated that,wereit not for the 
. . 

serious concerns regarding the status··oflhe United States financial services system andtbe 

adverse consequences oHhat situation tathe Corporation articulated by the fed,era'.regulators 

(the -adverse s ituatioo">' the Corporationwould,ln light ofthedeterioration oftheoperating 

results and capital po!?itibn of Merrill Lynch.assert·thematerial adverse.change clause in its 

merger agreementwith Merlill Lynch ancl would seek to renegotiate the transaction; 

Further; ML Lewis reported that it 'was also.made clear talbe federal regulators 

that, because of the federal r~ulators'expressconcerns regarding:fhe adyerse situation that 

\N(juld ocCur if theC(l[poration fSlted to acquire Mertil1 Lynch. ifis~ppropriate tha, t,tle federal 

,government make the Corporation whole forthe,d¢t,erioratkm in MerOll Lyncn's OPfarating 

results and financial-condition. 

Mr. Lewlsdesc;rlber;jthe_corwersati~ th~fhad o~wred predomina~1y wtthMr. 

Warsh. with whom Mr. Bernanke had-direCted management tOCORJmurUCCite, HeJeporte.d",e 

purpose of such conv.ersationswasta sulficiemly-d~tclil-theneeds.anclexp~ctatlonsdtNil. 

Corporation to the 1ederal regulators before the effective date of the acquisition of Merrin Lynch. 

REDACTED 

Mr. lewlsststedthatthe-corporation~didnqthave a writtenagr~~nt Wi!h.tp~: 

federal regulators and thaHhe Corpgrapon couldonlyretyQA the orcal<:ommitments:ofMt!!$srs. ...... 
Bemanke and Paulson andtheir s~ni9fTepresentatives catthe Treasl.lf)i and Fed, includi~ ¥r, 

Warsh. Mr. Lewis explained t~I~Iitte~a?sufances~ouldnot b~ received before Janua!y t. 
2009: because any written assurangeswould require formalacljon by the Fed anq Tre~~; 

whiCh format action·wOUld require,pul;)lic..cHsclosure. Mr:. Lewjsal$o reported thata.ce0rdjngtfS, 

theJederal regulators any written C!ssur~nces deliY-erect prior to Januafy 1. 2009,WOUld nc:>t. in 

any event. provide sufficient detail topfPvidecomfortlo.the Board and management of the 

commitment by thefeder~l r~9u1~tQr.s, 
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In accordance with the recommend~tion Of the Boar:d at the preceding meeting. 

ML Lewis reported that management has obtained detaited oral assurances from the federal 

regulators with regard to their commitment and has documented those assurances with e-mails 

and detailed notes of management'sconversationswith thefeder~regulato~. Mr, Lewis 
. . 

reporte~· tt)e dates and times ofcertain of the communications an(j the significant extent-of 

manage~nt's eff()rts~ Mr. lewis then discussed in delailseven:lloftheconversationsbetween 

Mr. Pnceand Mr. Warshestablishingessent4al elementsofthe cQmmifmentofthe fecjeral
... . . . ... .... ­

regulCitors, iI1cludinQ: (i) anagreement from the federal tegu{atorsthat lhekcommitmentbe· 

fully docuTTientedonQr Pefore January2<l,.·2009;.O~'a confirmation of the continuing·.and strong 

admonition of the federalr~gulatorsthaHaiture afthe Corporationte consummate the 

acquisition of MerrilLLYl1chwould causesj~nificant systemic riskJothennanciat system and tfle 

economY· of the Unit~ S~at~s and would be specifically adver$etcttheCor~oration; and (Iii) the 

commJtment of the. feqerClI regufators to deliver assistance 'ihthe form of <:apitiit.and asset 

protection to the COrPOration. 
~... .. ' ..... - . . . 

Mr, Lewis noted thatMr.pnce has,shared wilhtne governm~nt management's 

expecta,tiO!"s as to the amount ofcapifal expected to .beprovideq'lothe,Corporation and the 

geJ)erafconstrLtcrofany e90itypositiorrtobe received by the federal regulators, as well as the 

,Corporation's efforts Wfthcounsel and lheCorf.>O!'ation·Sc~untant:S. with .r~Ci!d. 'thereto. Mr. 

Lewis also.noted that Mr;'Price had ,been :clear in. hi~ disPu$SKlnS(egaf(::fjn~,tlle Corpo(atiOI1's 

l;0Dc;erns about pteventinQ dJiulionQflhe,intere5ts of the e)(isting~har:eh<>ld.,e~of the 
Corporation. 

Mr. Lewis shared lh~ Corporatlon'se~pectati()ns presentec(t(). t!1e teperal 

regulatorsregard1Ag1he,amount ofpJQPosed pr1Jtection 1rom th~ f~:deti:d r-e941a'ti::irs against the 
". _. - . . . . . - . .' - .....~. 

impact of the.on:and ·offbalance sheet.as~ets QfMerrillLynch.ttte:spe9ific :asset$fde(it~aed~•. 

current carrying vatues and relat~items.includtngtheg()\lernrnelit·s,!~te,~ndo.rder)~f- absorption oflosses·uponreductiQA9f market values and slJbstantiardfs~ounls:tQOri9~f. 
•• • ••• __ M _ •••• 

market values. He reported thalmaf1agement ha~afsoasserted c~rlyil1diS¢~ssjQtlsWiththe. 

federal regulatofS-thalany·premium- ~harged byUle governmel1tJor $uchinsur.clrtee snO!Jld be· 

modest. He also'slated'the Corporation's proposal insulates the l1)oSt:troUblin9~rj:itl Lynch 

assets, and retainsupside,potentlalforthe Corporation. 

Mr. Lewis sta1edthat management has been insis~[ltwilh. the federal regulators· 

thalc1arity ex~st wilh regard to their commitment He reported. thatman~gemeriti~ confident 
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that Mr. Warsh understands the Corporation's position clearly .. He further confirmed that Mr. 

Bernanke had assured him the Corporation would not be penalized by accepting the 

commitment .qfthefederal regulators and that acceptance of the commitment would be 

beneficiaJ1Dc the Corporatipn and its shareholders, Mr. Lewis also noted. hoWever, that the . 

details 9fthe commitment were not finalized. 

Mr. Lewis explained.that recent discussions had begun to address concerns 

.raised py -the supervisory regu(atof$of the Fed. These regulatofshad~expressedconcem 

regarciing'tt}e Corporation's ability to remain stabte in light of their ovmviewofthe economy, the 

CorporatH>n's earnings prospeds and Ihestability of the banking industry. Mr. Lewis reported 

the,Fe9'stJbjectivelsthat the Corpori;ltlon remain above reproach as astabJe member ofthe 

financiats¥stem asth~ recession continues, 

Me Le\Olis described the federal regulators'djm view of the near term economy 

andthejr wojedi9nsoft~econorny'simpact on th~CQrpQratioJ"i'searnjngprospectsfor 2009. 

Herep()rt~cl the reglJlators COncern thatweakened earnings anddlvldend payments could 

ccitise,c(ipital iss~es for the CorpofCitionby early in the secqndquaT1er in view of the low 

tangjbJ~ c~1Tlmon ~ulty ratio. 

Mr. LeVt'ls shared his ang Mr. Price·!S·convefsation$:withthefederaJfeglJlators~ 

particularly-Mr. Warsh, who articulated thegovemment's desire'oranlrij~tionofnewprivate' 

capita! into the industry and future offerings of common stoc.k by the Corporation in which the 

government would participate. He described discussions with the regulators regarding 

proj~ct~d.tl;irgelc{)mmOn equityratlos! dividends, ring-feO¥ingdf certajn~ssets.of1he. 

cor.por3~it?IJ, Ciileita1 cushions fortheCQ(poration and the govern-m~'$~(jn9term an~tshof't 

t~rrf\ vi~WSJegardin9 tne ptovision ~oradcfition eqUity> Me LeYfis expJ~inedthegov~mment!!i 

- de~ret9$eeQfa red.uction oft"!~ G0r-POTation'S dividend~Qanomil'lE!tamount. perhaps ~,cents. 

pet sb~re:per q\J3rter lqprotect t~ C()rpotation's capital. 

Mt LeWisstatedthefederal regulators'clearposiJiofj tl1atifthe Corporati<m 

d~"ned bnan equity i0fusion at thi~time onty to later cOf!1e back andt~quest that tJle 

-gC;>Y~rnment make a flirttlef equitY'infuSion with respect to the Corpor~tion, its terms wouk;tbe 

OnerQustp the Corporation. 
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- - -

Me LeWis discussed the implications of government ownership ofa portion of the 

Corporation and two potential transactions with the government a capital injection including a 

wrap of certain assets anda capital offering inc1uding ring-fencing of certain aS$ets of the 

Corporation. He noted that-both potentialtransacdons remain under discussion with theJederaL 

r~LilalDrs; 

ML Lewis stated tl1at no definitive agreement has been reached with the federal_ 

regur~tQrs, put that mana~ement.ottheCorporatior:i·hadctearly-explainedto the federal -

regulatO(!:;lhe ter.m$l:lncl Cohditionsrequired by the Coiporation to consummatetheacquisftion 

Oft\1letrillLynch on Janyary 1, 2009~ lnreturn;he,reportedj management has received strong 

a$suran<;esJrom all relevant federal re~u1ators and polic¥ makerstflaHhe Corporation will 

receive 8(jequate and appropriate assetsto neutralizethe.1mpacUo theftnancial condition of 

the·Co~porationfesulti~ ff-om the torporation~s acquisition'ofMerrifl L)mch on January t, 2009. 
He stated that federal regulalorshadadvlsedmanagementoftheirdesifethalthe Corporation ­

." '".:"'- ".- .. . 1 -,.. . 

remainstl3bfeand their wUlingne-ss toassisttheCorporatiol'l to raise ·capitat,ifnecessary; to 

stabilize the Corporation>s~sset.base.. 

Mr. Lewis concluded hisremarks by,statiO~thatmanagementwillcontinueto 

work with the fecieraf regulators toctransform lhe,pnnclplestltat have been discus$edlnto an 

appropriately documented commitment tobecodifiecl and.impleroentedth conjunction with the 

Corporation's earning release on January 20, 200~t 

Robust discussion ensued,-includingthe Corporation's recourse should the 

·federalre~ulatorsfaU to -comply _with.theirassurcaocesQn_which ·the Boar<:UmdmjlnaQerTlent 

havefelied~ 

Mr. Priceelaborate<l on his conver!?ationswith Messrs, Bernanke andP~u!$on.- .Hereported thafhe had confirmed to Mr.. Bernanke and Mr.Pautstmther~ja~oftheBoard 

andm;:ma~emeRlonthefederCiI regulat()rs~ aSSWCln~s. He desqi~d tJ1ealtematives 

polentiaUy,availablelQ theCorporatit>nin a transa~n wittt the governmenland the terms and 

conditions'ofagreernents between the fecIeraI regufatpf1$and otherinstjtutions rh the industry. 

Mr. Moynihan REDACTED 
REDACTED 
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Further discussion ensued including backstops available to the Corporation. 

capital ratios and dividends. 

After summary remarKS by Mr. Lewis, there being no further business to come 

before· the Board, the meeting was adjourned. 

Kenneth O. LeYJjs 

Chairman of the BParO 

AliceA A.er~d 

Secrelan' 

-
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