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基本定款変更に関するお知らせ 

 

当社は 2014 年５月７日付で、基本定款の変更等を報告するために様式 8-K による報告書を米国証

券取引委員会に提出しましたので、以下お知らせいたします。当該 8-K の抜粋箇所の抄訳は、以下の

とおりです。 

 

項目 5.03 基本定款又は付属定款の変更、事業年度の変更 

バンク・オブ・アメリカ・コーポレーション(以下「当社」といいます。)は、2014 年５月７日に、

当社の６％非累積型永久優先株式、シリーズＴ(以下「シリーズＴ優先株式」といいます。)の条件を

変更(以下「本変更」といいます。)する目的において、デラウェア州州務長官に対してシリーズＴ優

先株式の指定書の変更証書を提出しました。2014 年５月７日に開催された当社の年次株主総会におい

て、本変更は、別個の種類として投じられたシリーズＴ優先株式の 66 2/3％超に加え、１つの種類と

して一緒に投じられた当社の普通株式、シリーズＢ優先株式、シリーズ１優先株式からシリーズ５優

先株式の議決権の過半数により承認されました。シリーズＴ優先株式の条件は、とりわけ、(1)配当

を非累積型とし、取締役会が宣言した場合にのみ支払い、(2)配当率を６％に固定し、(3)当社による

シリーズＴ優先株式の償還は、2019 年５月７日より後にのみ可能となるよう変更されました。デラウ

ェア州州務長官に提出された変更証書は、別紙 3.1 として本書に添付されており、参照により本項目

5.03に組み込まれています。(訳省略) 

 

以上 

 

 

本お知らせは、現地 2014年５月７日付で米国証券取引委員会(SEC)に提出された様式 8-Kの抜粋箇所を翻訳した

ものです。原文との間に齟齬がある場合には、原文の内容が優先します。全文（原文）は、以下のとおりです。 



As filed with the Securities and Exchange Commission on May 7, 2014 

UNITED STATES
SECURITIES AND EXCHANGE COMMISSION

WASHINGTON, D.C. 20549

FORM 8-K
___________________________

CURRENT REPORT
PURSUANT TO SECTION 13 OR 15(D) OF THE 

SECURITIES EXCHANGE ACT OF 1934

Date of Report (Date of earliest event reported):  

May 7, 2014
___________________________

BANK OF AMERICA CORPORATION
(Exact name of registrant as specified in its charter)

Delaware 1-6523 56-0906609
(State or other jurisdiction of

incorporation) (Commission File Number) (I.R.S. Employer Identification No.)

100 North Tryon Street
Charlotte, North Carolina 28255
(Address of principal executive offices)

(704) 386-5681
(Registrant's telephone number, including area code)

Not Applicable
(Former name or former address, if changed since last report)

___________________________

Check the appropriate box below if the Form 8-K filing is intended to simultaneously satisfy the filing obligation of the 
registrant under any of the following provisions:

 Written communications pursuant to Rule 425 under the Securities Act (17 CFR 230.425)

 Soliciting material pursuant to Rule 14a-12 under the Exchange Act (17 CFR 240.14a-12)

 Pre-commencement communications pursuant to Rule 14d-2(b) under the Exchange Act (17 CFR 240.14d-2(b))

 Pre-commencement communications pursuant to Rule 13e-4(c) under the Exchange Act (17 CFR 240.13e-4(c))



Item 3.03.  Material Modification to Rights of Security Holders.

The information contained in Item 5.03 of this Report is incorporated by reference into this Item 3.03.

Item 5.03.  Amendments to Articles of Incorporation or Bylaws; Change in Fiscal Year.

On May 7, 2014, Bank of America Corporation (the “Company”) filed a Certificate of Amendment to the Certificate of 
Designations of the Company's 6% Non-Cumulative Perpetual Preferred Stock, Series T (the "Series T Preferred Stock") with 
the Secretary of State of the State of Delaware for the purpose of amending the terms of the Series T Preferred Stock (the 
"Amendment"). At the Company's annual meeting of stockholders held on May 7, 2014, the Amendment was approved by 
greater than 66 2/3% of the shares of Series T Preferred Stock, voting as a separate class, and a majority of the voting power of 
the Company's common stock, Series B Preferred Stock and Series 1 to 5 Preferred Stock, voting together as a class. Among 
others, the terms of the Series T Preferred Stock have been amended so that (1) dividends are non-cumulative and will be paid 
only when, as and if declared by the Company’s Board of Directors; (2) the dividend rate is fixed at 6%; and (3) the Company 
may redeem the Series T Preferred Stock only after May 7, 2019. A copy of the Certificate of Amendment filed with the 
Secretary of State of the State of Delaware is attached hereto as Exhibit 3.1 and is incorporated by reference into this Item 5.03.

Item 5.07.  Submission of Matters to a Vote of Security Holders.

(a) The Company's annual meeting of stockholders was held on May 7, 2014.

(b) The stockholders elected all of the nominees for director; approved the advisory vote on executive compensation; ratified 
the appointment of PricewaterhouseCoopers LLP as the Company's registered independent public accounting firm for 2014; 
and approved the Amendment to the terms of the Series T Preferred Stock described in Item 5.03. The stockholders did not 
approve any of the stockholder proposals, which are listed below. With respect to all matters subject to a vote, holders of the 
Company's common stock, Series B Preferred Stock and Series 1 to 5 Preferred Stock voted together as a class. In addition, 
holders of the Company's Series T Preferred Stock voted as a separate class with respect to the Amendment to the terms of the 
Series T Preferred Stock.

1.  Election of Directors:

  Shares For   Shares Against   Shares Abstain  
Broker 

Non-Votes
Sharon L. Allen 6,047,489,913 331,061,265 33,993,922 2,163,272,350
Susan S. Bies 6,005,697,821 372,473,515 34,374,588 2,163,272,350
Jack O. Bovender, Jr. 6,294,695,798 83,500,303 34,350,209 2,163,272,350
Frank P. Bramble, Sr. 6,249,966,813 127,442,553 35,137,140 2,163,272,350
Pierre J. P. de Weck 6,314,513,250 63,013,151 35,020,105 2,163,272,350
Arnold W. Donald 6,218,329,440 158,444,069 35,762,210 2,163,272,350
Charles K. Gifford 6,168,019,676 210,033,036 34,489,759 2,163,272,350
Charles O. Holliday, Jr. 6,318,935,166 58,797,094 34,824,474 2,163,272,350
Linda P. Hudson 6,326,686,799 51,174,370 34,695,560 2,163,272,350
Monica C. Lozano 6,281,141,769 95,969,118 35,445,361 2,163,272,350
Thomas J. May 6,251,369,018 126,144,154 35,043,562 2,163,272,350
Brian T. Moynihan 6,293,620,577 86,875,476 32,058,261 2,163,272,350
Lionel L. Nowell, III 6,282,132,612 94,780,242 35,642,810 2,163,272,350
Clayton S. Rose 6,326,318,092 51,637,456 34,600,474 2,163,272,350
R. David Yost 6,244,685,306 132,496,178 35,375,250 2,163,272,350

2.  Advisory (Non-Binding) Resolution to Approve Executive Compensation (Say On Pay):
   

For 5,928,732,063
Against 409,431,455
Abstain 74,403,464
Broker Non-Votes 2,163,272,350



3.  Ratification of the Appointment of the Registered Independent Public Accounting Firm for 2014:
 

For 7,988,203,915
Against 533,586,096
Abstain 54,049,315

4.  Approval of Amendment to the Series T Preferred Stock:

  Shares For   Shares Against   Shares Abstain  
Broker

Non-Votes
Common stock, Series B

Preferred Stock and Series 1
to 5 Preferred Stock, voting
together as a class 6,242,215,928 125,773,022 44,573,326 2,163,272,350

Series T Preferred Stock, voting
as a separate class 50,000 — — —

5.  Stockholder Proposal – Cumulative Voting in Director Elections:

For 1,510,384,168
Against 4,752,597,925
Abstain 149,568,735
Broker Non-Votes 2,163,272,350

6.  Stockholder Proposal – Proxy Access:

For 409,724,512
Against 5,857,875,223
Abstain 144,956,395
Broker Non-Votes 2,163,272,350

7.  Stockholder Proposal – Climate Change Report:

For 1,324,217,278
Against 4,190,679,398
Abstain 897,658,036
Broker Non-Votes 2,163,272,350

8.  Stockholder Proposal – Lobbying Report:

For 1,771,864,438
Against 4,056,082,949
Abstain 584,618,383
Broker Non-Votes 2,163,272,350

Item 9.01.  Financial Statements and Exhibits.

(d) Exhibits.

Exhibit 3.1 is filed herewith. 
 

EXHIBIT NO.    DESCRIPTION OF EXHIBIT

3.1
  

Certificate of Amendment to the Certificate of Designations of the Company’s 6% Non-Cumulative
Perpetual Preferred Stock, Series T



SIGNATURES

     Pursuant to the requirements of the Securities Exchange Act of 1934, as amended, the Company has duly caused this report 
to be signed on its behalf by the undersigned hereunto duly authorized.

BANK OF AMERICA CORPORATION

By: /s/ Ross E. Jeffries, Jr.
Ross E. Jeffries, Jr.
Deputy General Counsel and Corporate Secretary

Dated: May 7, 2014
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Exhibit 3.1
CERTIFICATE OF AMENDMENT TO THE CERTIFICATE OF DESIGNATIONS

OF
6% NON-CUMULATIVE PERPETUAL PREFERRED STOCK, SERIES T

OF
BANK OF AMERICA CORPORATION

Pursuant to Section 242
of the General Corporation Law of the State of Delaware

BANK OF AMERICA CORPORATION, a corporation organized and existing under the General Corporation Law of the 
State of Delaware (the “Corporation”), does hereby certify that:

1. The Certificate of Designations of the Corporation’s 6% Cumulative Perpetual Preferred Stock, Series T, which was previously 
filed with the Secretary of State of the State of Delaware on August 31, 2011, is hereby amended and restated in its entirety to 
read as follows: 

Section 1. Designation. The distinctive serial designation of such series of Preferred Stock, par value $0.01 per share, is “6% 
Non-Cumulative Perpetual Preferred Stock, Series T” (“Series T”). Each share of Series T shall be identical in all respects to every 
other share of Series T.

Section 2. Number of Shares. The authorized number of shares of Series T shall be 50,000. Shares of Series T that are redeemed, 
purchased or otherwise acquired by the Corporation shall revert to authorized but unissued shares of Preferred Stock (provided that 
any such cancelled shares of Series T may be reissued only as shares of any now or hereafter designated series other than Series T).

Section 3. Definitions. As used herein with respect to Series T:

(a) “Amendment Effective Date” means May 7, 2014.

(b) “Bylaws” means the amended and restated bylaws of the Corporation, as they may be amended from time to time.

(c) “Business Day” means a day that is a Monday, Tuesday, Wednesday, Thursday or Friday and is not a day on which banking 
institutions in New York City generally are authorized or obligated by law, regulation or executive order to close.

(d) “Certificate of Designations” means this Certificate of Designations relating to the Series T, as it may be amended from time 
to time.

(e) “Certification of Incorporation” shall mean the amended and restated certificate of incorporation of the Corporation, as it 
may be amended from time to time, and shall include this Certificate of Designations.

(f) “Common Stock” means the common stock, par value $0.01 per share, of the Corporation.

(g) “Junior Stock” means the Common Stock and any other class or series of stock of the Corporation (other than Series T) that 
ranks junior to Series T either or both as to the payment of dividends and/or as to the distribution of assets on any liquidation, 
dissolution or winding up of the Corporation.

(h) “Original Issue Date” means September 1, 2011.

(i) “Parity Stock” means any class or series of stock of the Corporation (other than Series T) that ranks equally with Series T 
both in the payment of dividends and in the distribution of assets on any liquidation, dissolution or winding up of the Corporation (in 
each case without regard to whether dividends accrue cumulatively or non-cumulatively). Without limiting the foregoing, Parity Stock 
shall include the Corporation’s (i) 7% Cumulative Redeemable Preferred Stock, Series B, (ii) 6.204% Non-Cumulative Preferred 
Stock, Series D, (iii) Floating Rate Non-Cumulative Preferred Stock, Series E, (iv) Floating Rate Non-Cumulative Preferred Stock, 
Series F, (v) Adjustable Rate Non-Cumulative Preferred Stock, Series G, (vi) 6.625% Non-Cumulative Preferred Stock, Series I, 
(vii) Fixed-to-Floating Rate Non-Cumulative Preferred Stock, Series K, (viii) 7.25% Non-Cumulative Perpetual Convertible Preferred 
Stock, Series L, (ix) Fixed-to-Floating Rate Non-Cumulative Preferred Stock, Series M, (x) Fixed-to-Floating Rate Semi-Annual Non-
Cumulative Preferred Stock, Series U, (xi) Floating Rate Non-Cumulative Preferred Stock, Series 1, (xii) Floating Rate Non-
Cumulative Preferred Stock, Series 2, (xiii) 6.375% Non-Cumulative Preferred Stock, Series 3, (xiv) Floating Rate Non-Cumulative 
Preferred Stock, Series 4 and (xv) Floating Rate Non-Cumulative Preferred Stock, Series 5.

(j) “Preferred Stock” means any and all series of preferred stock of the Corporation, including the Series T.
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(k) “Voting Parity Stock” means, with regard to any matter as to which the holders of Series T are entitled to vote as specified in 
Section 8 of this Certificate of Designations, any and all series of Parity Stock upon which like voting rights have been conferred and 
are exercisable with respect to such matter.

(l) “Voting Preferred Stock” means, with regard to any matter as to which the holders of Series T are entitled to vote as specified 
in Section 8 of this Certificate of Designations, any and all series of Preferred Stock (other than Series T) that rank equally with Series 
T either as to the payment of dividends or as to the distribution of assets upon liquidation, dissolution or winding up of the 
Corporation and upon which like voting rights have been conferred and are exercisable with respect to such matter.

Section 4. Dividends.

(a) Rate. Holders of Series T shall be entitled to receive, on each share of Series T, out of funds legally available for the payment 
of dividends under Delaware law, non-cumulative cash dividends with respect to each Dividend Period (as defined below) at a per 
annum rate of 6% (the “Dividend Rate”) on the amount of $100,000 per share of Series T. Following the Amendment Effective Date, 
dividends shall be payable in arrears (as provided below in this Section 4(a)), but only when, as and if declared by the Board of 
Directors (or a duly authorized committee of the Board of Directors), on each October 10, January 10, April 10 and July 10 (each, a 
“Dividend Payment Date”), commencing on October 10, 2011; provided that if any such Dividend Payment Date would otherwise 
occur on a day that is not a Business Day, such Dividend Payment Date shall instead be (and any dividend payable on Series T on such 
Dividend Payment Date shall instead be payable on) the immediately succeeding Business Day. Dividends payable on the Series T in 
respect of any Dividend Period shall be computed on the basis of a 360-day year consisting of twelve 30-day months. The amount of 
dividends payable on the Series T on any date prior to the end of a Dividend Period, and for the initial Dividend Period, shall be 
computed on the basis of a 360-day year consisting of twelve 30-day months, and actual days elapsed over a 30-day month.

Dividends that are payable on Series T on any Dividend Payment Date will be payable to holders of record of Series T as they 
appear on the stock register of the Corporation on the applicable record date, which shall be the 15th calendar day before such 
Dividend Payment Date (as originally scheduled) or such other record date fixed by the Board of Directors (or a duly authorized 
committee of the Board of Directors) that is not more than 60 nor less than 10 days prior to such Dividend Payment Date (each, a 
“Dividend Record Date”). Any such day that is a Dividend Record Date shall be a Dividend Record Date whether or not such day is a 
Business Day.

Each dividend period (a “Dividend Period”) shall commence on and include a Dividend Payment Date (other than the initial 
Dividend Period, which commenced on and included the Original Issue Date of the Series T) and shall end on and include the calendar 
day next preceding the next Dividend Payment Date. Dividends payable in respect of a Dividend Period shall be payable in arrears on 
the first Dividend Payment Date after such Dividend Period.

Holders of Series T shall not be entitled to any dividends, whether payable in cash, securities or other property, other than 
dividends (if any) declared and payable on the Series T as specified in this Section 4 (subject to the other provisions of this Certificate 
of Designations).

(b) Non-Cumulative Dividends. Dividends on shares of Series T shall be non-cumulative. To the extent that any dividends on the 
shares of Series T with respect to any Dividend Period are not declared and paid, in full or otherwise, on the Dividend Payment Date 
for such Dividend Period, then such unpaid dividends shall not cumulate and shall cease to accrue and be payable, and the Corporation 
shall have no obligation to pay, and the holders of Series T shall have no right to receive, dividends accrued for such Dividend Period 
on or after the Dividend Payment Date for such Dividend Period or interest with respect to such dividends, whether or not dividends 
are declared for any subsequent Dividend Period with respect to the Series T, Parity Stock, Junior Stock or any other class or series of 
authorized preferred stock of the Corporation. 
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(c) Priority of Dividends. So long as any share of Series T remains outstanding, no dividend shall be declared or paid on the 
Common Stock or any other shares of Junior Stock (other than a dividend payable solely in Junior Stock), and no Common Stock, 
Junior Stock or Parity Stock shall be purchased, redeemed or otherwise acquired for consideration by the Corporation, directly or 
indirectly (other than as a result of a reclassification of Junior Stock for or into other Junior Stock or of Parity Stock for or into other 
Parity Stock (with the same or lesser aggregate liquidation amount) or Junior Stock, or the exchange or conversion of one share of 
Junior Stock for or into another share of Junior Stock or of one share of Parity Stock for or into another share of Parity Stock (with the 
same or lesser per share liquidation amount) or Junior Stock) in respect of or during a particular Dividend Period as the case may be, 
unless dividends for such Dividend Period on all outstanding shares of Series T have been or are contemporaneously declared and paid 
in full (or declared and a sum sufficient for the payment thereof has been set aside for the benefit of the holders of shares of Series T 
on the applicable record date). The foregoing provision shall not apply to (i) redemptions, purchases or other acquisitions of shares of 
Common Stock or other Junior Stock in connection with the cashless exercises and similar actions under any employee benefit plan in 
the ordinary course of business and consistent with past practice prior to the Original Issue Date; (ii) purchases or other acquisitions 
by a broker-dealer subsidiary of the Corporation solely for the purpose of market-making, stabilization or customer facilitation 
transactions in Junior Stock or Parity Stock in the ordinary course of its business; (iii) in connection with the issuance of Junior Stock 
or Parity Stock, ordinary sale and repurchase transactions to facilitate the distribution of such Junior Stock or Parity Stock; and (iv) the 
acquisition by the Corporation or any of its subsidiaries of record ownership in Junior Stock or Parity Stock for the beneficial 
ownership of, and at the ultimate cost of, any other persons (other than the Corporation or any of its subsidiaries), including as trustees 
or custodians.

When dividends are not paid (or declared and a sum sufficient for payment thereof set aside for the benefit of the holders thereof 
on the applicable record date) on any Dividend Payment Date (or, in the case of Parity Stock having dividend payment dates different 
from the Dividend Payment Dates, on a dividend payment date falling within a Dividend Period related to such Dividend Payment 
Date) in full upon the Series T and any shares of Parity Stock, all dividends declared on the Series T and all such Parity Stock and 
payable on such Dividend Payment Date (or, in the case of Parity Stock having dividend payment dates different from the Dividend 
Payment Dates, on a dividend payment date falling within the Dividend Period related to such Dividend Payment Date) shall be 
declared pro rata so that the respective amounts of such dividends declared shall bear the same ratio to each other as all declared and 
unpaid dividends per share on the Series T and all Parity Stock payable on such Dividend Payment Date (or, in the case of Parity Stock 
having dividend payment dates different from the Dividend Payment Dates, on a dividend payment date falling within the Dividend 
Period related to such Dividend Payment Date) bear to each other.

Subject to the foregoing, such dividends (payable in cash, securities or other property) as may be determined by the Board of 
Directors (or a duly authorized committee of the Board of Directors) may be declared and paid on any securities, including Common 
Stock and other Junior Stock, from time to time out of any funds legally available for such payment, and the Series T shall not be 
entitled to participate in any such dividends.

Section 5. Liquidation Rights.

(a) Voluntary or Involuntary Liquidation. In the event of any liquidation, dissolution or winding up of the affairs of the 
Corporation, whether voluntary or involuntary, holders of Series T shall be entitled to receive for each share of Series T, out of the 
assets of the Corporation or proceeds thereof (whether capital or surplus) available for distribution to stockholders of the Corporation, 
and after satisfaction of all liabilities and obligations to creditors of the Corporation, before any distribution of such assets or proceeds 
is made to or set aside for the holders of Common Stock and any other stock of the Corporation ranking junior to the Series T as to 
such distribution, payment in full in an amount equal to the sum of (i) $100,000 per share and (ii) any declared and unpaid dividends 
thereon, without cumulation of any undeclared dividends, to but excluding the date of liquidation, dissolution or winding up. The 
Series T may be fully subordinated to interests held by the U.S. government in the event that the Corporation enters into a 
receivership, insolvency, liquidation or similar proceeding. 

(b) Partial Payment. If in any distribution described in Section 5(a) above the assets of the Corporation or proceeds thereof are 
not sufficient to pay the Liquidation Preferences (as defined below) in full to all holders of Series T and all holders of any stock of the 
Corporation ranking equally with the Series T as to such distribution, the amounts paid to the holders of Series T and to the holders of 
all such other stock shall be paid pro rata in accordance with the respective aggregate Liquidation Preferences of the holders of Series 
T and the holders of all such other stock. In any such distribution, the “Liquidation Preference” of any holder of stock of the 
Corporation shall mean the amount otherwise payable to such holder in such distribution (assuming no limitation on the assets of the 
Corporation available for such distribution), including an amount equal to any declared but unpaid dividends, provided that the 
Liquidation Preference for any share of Series T shall be determined in accordance with Section 5(a) above.

(c) Residual Distributions. If the Liquidation Preference has been paid in full to all holders of Series T, the holders of other stock 
of the Corporation shall be entitled to receive all remaining assets of the Corporation (or proceeds thereof) according to their 
respective rights and preferences.



- 4 -

(d) Merger, Consolidation and Sale of Assets Not Liquidation. For purposes of this Section 5, the merger or consolidation of the 
Corporation with any other corporation or other entity, including a merger or consolidation in which the holders of Series T receive 
cash, securities or other property for their shares, or the sale, lease or exchange (for cash, securities or other property) of all or 
substantially all of the assets of the Corporation, shall not constitute a liquidation, dissolution or winding up of the Corporation.

Section 6. Redemption.

(a) Optional Redemption. The Corporation, at its option, subject to any required prior approval of the Board of Governors of the 
Federal Reserve System and to the satisfaction of any conditions set forth in the capital adequacy guidelines or regulations of the 
Board of Governors of the Federal Reserve System applicable to redemption of the shares of Series T, may redeem, in whole at any 
time or in part from time to time, but in any case no earlier than May 7, 2019 the shares of Series T at the time outstanding, upon 
notice given as provided in Section 6(c) below, at a redemption price equal to the sum of (i) $105,000 per share and (ii) any declared 
and unpaid dividends thereon, without cumulation for any undeclared dividends, to but excluding the redemption date. The minimum 
number of shares of Series T redeemable at any time is the lesser of (x) 10,000 shares of Series T and (y) the number of shares of 
Series T outstanding. The redemption price for any shares of Series T shall be payable on the redemption date to the holder of such 
shares against surrender of the certificate(s) evidencing such shares to the Corporation or its agent. Any declared but unpaid dividends 
payable on a redemption date that occurs subsequent to the Dividend Record Date for a Dividend Period shall not be paid to the holder 
entitled to receive the redemption price on the redemption date, but rather shall be paid to the holder of record of the redeemed shares 
on such Dividend Record Date relating to the Dividend Payment Date as provided in Section 4 above.

(b) No Sinking Fund. The Series T will not be subject to any mandatory redemption, sinking fund or other similar provisions. 
Holders of Series T will have no right to require redemption of any shares of Series T.

(c) Notice of Redemption. Notice of every redemption of shares of Series T shall be given by first class mail, postage prepaid, 
addressed to the holders of record of the shares to be redeemed at their respective last addresses appearing on the books of the 
Corporation. Such mailing shall be at least 30 days and not more than 60 days before the date fixed for redemption. Any notice mailed 
as provided in this Subsection shall be conclusively presumed to have been duly given, whether or not the holder receives such notice, 
but failure duly to give such notice by mail, or any defect in such notice or in the mailing thereof, to any holder of shares of Series T 
designated for redemption shall not affect the validity of the proceedings for the redemption of any other shares of Series T. 
Notwithstanding the foregoing, if the Series T are issued in book-entry form through The Depository Trust Company or any other 
similar facility, notice of redemption may be given to the holders of Series T at such time and in any manner permitted by such facility. 
Each notice of redemption given to a holder shall state: (1) the redemption date; (2) the number of shares of Series T to be redeemed 
and, if less than all the shares held by such holder are to be redeemed, the number of such shares to be redeemed from such holder; 
(3) the redemption price; and (4) the place or places where certificates for such shares are to be surrendered for payment of the 
redemption price. Notwithstanding anything to the contrary herein, upon receipt of any notice of redemption hereunder, the holder of 
any share of Series T outstanding at such time shall have five (5) Business Days to deliver to the Corporation written notice of its 
election to pay some or all of the applicable exercise price with respect to an exercise, in whole or in part, of such holder’s rights under 
any warrant to purchase Common Stock of the Corporation originally issued by the Corporation in connection with the issuance of the 
Series T by means of a surrender to the Corporation of shares of the Series T in accordance with the terms and conditions hereof and 
of any such warrant, and the Corporation’s right to redeem the shares of Series T specified in such notice of redemption shall be 
(x) tolled during such five (5) Business Day period and (y) if the holder so elects to exercise such warrant and surrender such shares of 
Series T, in whole or in part, automatically terminated only with respect to such shares of Series T to be so surrendered.

(d) Partial Redemption. In case of any redemption of part of the shares of Series T at the time outstanding, the shares to be 
redeemed shall be selected either pro rata or in such other manner as the Corporation may determine to be fair and equitable. Subject 
to the provisions hereof, the Corporation shall have full power and authority to prescribe the terms and conditions upon which shares 
of Series T shall be redeemed from time to time. If fewer than all the shares represented by any certificate are redeemed, a new 
certificate shall be issued representing the unredeemed shares without charge to the holder thereof.

(e) Effectiveness of Redemption. If notice of redemption has been duly given and if on or before the redemption date specified 
in the notice all funds necessary for the redemption have been deposited by the Corporation, in trust for the pro rata benefit of the 
holders of the shares called for redemption, with a bank or trust company doing business in the Borough of Manhattan, The City of 
New York, and having a capital and surplus of at least $50 million and selected by the Board of Directors, so as to be and continue to 
be available solely therefor, then, notwithstanding that any certificate for any share so called for redemption has not been surrendered 
for cancellation, on and after the redemption date dividends shall cease to accrue on all shares so called for redemption, all shares so 
called for redemption shall no longer be deemed outstanding and all rights with respect to such shares shall forthwith on such 
redemption date cease and terminate, except only the right of the holders thereof to receive the amount payable on such redemption 
from such bank or trust company, without interest. Any funds unclaimed at the end of three years from the redemption date shall, to 
the extent permitted by law, be released to the Corporation, after which time the holders of the shares so called for redemption shall 
look only to the Corporation for payment of the redemption price of such shares.
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Section 7. Conversion. Holders of Series T shares shall have no right to exchange or convert such shares into any other 
securities, except in connection with the surrender to the Corporation of shares of the Series T to satisfy any portion of the applicable 
exercise price with respect to an exercise, in whole or in part, of any warrant to purchase Common Stock of the Corporation issued in 
connection with the original issuance of the Series T by the Corporation.

Section 8. Voting Rights.

(a) General. The holders of Series T shall not have any voting rights except as set forth below or as otherwise from time to time 
required by law.

(b) Class Voting Rights as to Particular Matters. So long as any shares of Series T are outstanding, in addition to any other vote 
or consent of stockholders required by law or by the Certificate of Incorporation, the vote or consent of the holders of at least 66 2/3% 
of the shares of Series T and any Voting Preferred Stock at the time outstanding and entitled to vote thereon, voting together as a single 
class, given in person or by proxy, either in writing without a meeting or by vote at any meeting called for the purpose, shall be 
necessary for effecting or validating:

(i) Authorization of Senior Stock. Any amendment or alteration of the Certificate of Incorporation to authorize or create, 
or increase the authorized amount of, any shares of any class or series of capital stock of the Corporation ranking senior to the Series T 
with respect to either or both the payment of dividends and/or the distribution of assets on any liquidation, dissolution or winding up 
of the Corporation;

(ii) Amendment of Series T. Any amendment, alteration or repeal of any provision of the Certificate of Incorporation so as 
to materially and adversely affect the special rights, preferences, privileges or voting powers of the Series T, taken as a whole; or

(iii) Share Exchanges, Reclassifications, Mergers and Consolidations. Any consummation of a binding share exchange or 
reclassification involving the Series T, or of a merger or consolidation of the Corporation with another corporation or other entity, 
unless in each case (x) the shares of Series T remain outstanding or, in the case of any such merger or consolidation with respect to 
which the Corporation is not the surviving or resulting entity, are converted into or exchanged for preference securities of the 
surviving or resulting entity or its ultimate parent, and (y) such shares remaining outstanding or such preference securities, as the case 
may be, have such rights, preferences, privileges and voting powers, and limitations and restrictions thereof, taken as a whole, as are 
not materially less favorable to the holders thereof than the rights, preferences, privileges and voting powers, and limitations and 
restrictions thereof, of the Series T immediately prior to such consummation, taken as a whole;

provided, however, that for all purposes of this Section 8(b), any increase in the amount of the authorized Preferred Stock, or the 
creation and issuance, or an increase in the authorized or issued amount, of any other series of Preferred Stock ranking equally with 
and/or junior to the Series T with respect to the payment of dividends (whether such dividends are cumulative or non-cumulative) and/
or the distribution of assets upon liquidation, dissolution or winding up of the Corporation will not be deemed to adversely affect the 
rights, preferences, privileges or voting powers of the Series T.

If any amendment, alteration, repeal, share exchange, reclassification, merger or consolidation specified in this Section 8(b) 
would adversely affect the Series T and one or more but not all other series of Preferred Stock, then only the Series T and such series 
of Preferred Stock as are adversely affected by and entitled to vote on the matter shall vote on the matter together as a single class (in 
lieu of all other series of Preferred Stock).

If any amendment, alteration, repeal, share exchange, reclassification, merger or consolidation specified in this Section 8(b) 
would adversely affect the Series T but would not similarly adversely affect all other series of Voting Parity Stock, then only the Series 
T and each other series of Voting Parity Stock as is similarly adversely affected by and entitled to vote on the matter, if any, shall vote 
on the matter together as a single class (in lieu of all other series of Preferred Stock).

(c) Series T Voting Rights as to Particular Matters. In addition to any other vote or consent of stockholders required by law or by 
the Certificate of Incorporation, so long as at least 10,000 shares of Series T are outstanding, the vote or consent of the holders of at 
least 50.1% of the shares of Series T at the time outstanding, voting in person or by proxy, either in writing without a meeting or by 
vote at any meeting called for the purpose, shall be necessary for effecting or validating:

(i) Authorization or Issuance of Senior Stock. Any amendment or alteration of the Certificate of Incorporation to authorize 
or create, or increase the authorized amount of, any shares of any class or series of capital stock of the Corporation, or the issuance of 
any shares of any class or series of capital stock of the Corporation, in each case, ranking senior to the Series T with respect to either 
or both the payment of dividends and/or the distribution of assets on any liquidation, dissolution or winding up of the Corporation;

(ii) Amendment of Series T. Any amendment, alteration or repeal of any provision of the Certificate of Incorporation so as 
to affect or change the rights, preferences, privileges or voting powers of the Series T so as not to be substantially similar to those in 
effect immediately prior to such amendment, alteration or repeal; or
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(iii) Share Exchanges, Reclassifications, Mergers and Consolidations. Any consummation of a binding share exchange or 
reclassification involving the Series T, or of a merger or consolidation of the Corporation with another corporation or other entity, 
unless in each case (x) the shares of Series T remain outstanding or, in the case of any such merger or consolidation with respect to 
which the Corporation is not the surviving or resulting entity, are converted into or exchanged for preference securities of the 
surviving or resulting entity or its ultimate parent, and (y) such shares remaining outstanding or such preference securities, as the case 
may be, have such rights, preferences, privileges and voting powers, and limitations and restrictions thereof as are substantially similar 
to the rights, preferences, privileges and voting powers, and limitations and restrictions of the Series T immediately prior to such 
consummation; 

provided, however, that for all purposes of this Section 8(c), the creation and issuance, or an increase in the authorized or issued 
amount, of any other series of Preferred Stock ranking equally with and/or junior to the Series T with respect to the payment of 
dividends (whether such dividends are cumulative or non-cumulative) and/or the distribution of assets upon liquidation, dissolution or 
winding up of the Corporation will not be deemed to adversely affect the rights, preferences, privileges or voting powers of the 
Series T.

(d) Changes after Provision for Redemption. No vote or consent of the holders of Series T shall be required pursuant to 
Section 8(b) or (c) above if, at or prior to the time when any such vote or consent would otherwise be required pursuant to such 
Section, all outstanding shares of Series T (or, in the case of Section 8(c), more than 40,000 shares of Series T) shall have been 
redeemed, or shall have been called for redemption upon proper notice and sufficient funds shall have been deposited in trust for such 
redemption, in each case pursuant to Section 6 above.

(e) Procedures for Voting and Consents. The rules and procedures for calling and conducting any meeting of the holders of 
Series T (including, without limitation, the fixing of a record date in connection therewith), the solicitation and use of proxies at such a 
meeting, the obtaining of written consents and any other aspect or matter with regard to such a meeting or such consents shall be 
governed by any rules of the Board of Directors (or a duly authorized committee of the Board of Directors), in its discretion, may 
adopt from time to time, which rules and procedures shall conform to the requirements of the Certificate of Incorporation, the Bylaws, 
and applicable law and the rules of any national securities exchange or other trading facility on which the Series T is listed or traded at 
the time. Whether the vote or consent of the holders of a plurality, majority or other portion of the shares of Series T and any Voting 
Preferred Stock has been cast or given on any matter on which the holders of shares of Series T are entitled to vote shall be determined 
by the Corporation by reference to the specified liquidation amount of the shares voted or covered by the consent (provided that the 
specified liquidation amount for any share of Series T shall be the Liquidation Preference for such share) as if the Corporation were 
liquidated on the record date for such vote or consent, if any, or, in the absence of a record date, on the date for such vote or consent.

Section 9. Record Holders. To the fullest extent permitted by applicable law, the Corporation and the transfer agent for the Series 
T may deem and treat the record holder of any share of Series T as the true and lawful owner thereof for all purposes, and neither the 
Corporation nor such transfer agent shall be affected by any notice to the contrary.

Section 10. Notices. All notices or communications in respect of Series T shall be sufficiently given if given in writing and 
delivered in person or by first class mail, postage prepaid, or if given in such other manner as may be permitted in this Certificate of 
Designations, in the Certificate of Incorporation or Bylaws or by applicable law. Notwithstanding the foregoing, if the Series T are 
issued in book-entry form through The Depository Trust Company or any similar facility, such notices may be given to the holders of 
Series T in any manner permitted by such facility.

Section 11. No Preemptive Rights. No share of Series T shall have any rights of preemption whatsoever as to any securities of 
the Corporation, or any warrants, rights or options issued or granted with respect thereto, regardless of how such securities, or such 
warrants, rights or options, may be designated, issued or granted.

Section 12. Replacement Certificates. The Corporation shall replace any mutilated certificate at the holder’s expense upon 
surrender of that certificate to the Corporation. The Corporation shall replace certificates that become destroyed, stolen or lost at the 
holder’s expense upon delivery to the Corporation of reasonably satisfactory evidence that the certificate has been destroyed, stolen or 
lost, together with any indemnity that may be reasonably required by the Corporation.

Section 13. Surrender Rights. In connection with the exercise of any rights under any warrant to purchase Common Stock of the 
Corporation issued in connection with the original issuance of the Series T, a holder of shares of Series T shall have the right to pay 
some or all of the applicable exercise price with respect to an exercise, in whole or in part, of such holder’s rights under any such 
warrant by means of a surrender to the Corporation of the applicable amount shares of the Series T.

Section 14. Other Rights. The shares of Series T shall not have any rights, preferences, privileges or voting powers or relative, 
participating, optional or other special rights, or qualifications, limitations or restrictions thereof, other than as set forth herein or in the 
Certificate of Incorporation or as provided by applicable law.

2. The foregoing amendment was duly adopted in accordance with the provision of Section 242 of the General Corporation Law of 
the State of Delaware. 
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IN WITNESS WHEREOF, BANK OF AMERICA CORPORATION has caused this Certificate of Amendment to be signed by its 
duly authorized officer this 7th day of May, 2014.
 

BANK OF AMERICA CORPORATION

By: /s/ Ross E. Jeffries, Jr.
Name: Ross E. Jeffries, Jr.
Title: Deputy General Counsel, Corporate Secretary
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