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This pricing supplement, which is not complete and may be changed, relates to an effective Registration Statement under the Securities Act of 1933. This pricing supplement is
not an offer to sell these notes in any country or jurisdiction where such an offer would not be permitted.

Filed Pursuant to Rule 424(b)(5)
Registration No. 333-112708
Pricing Supplement No.
Preliminary Pricing Supplement - Subject to Completion
(To Prospectus dated April 14, 2004
and Prospectus Supplement dated April 15, 2004)
April 1, 2008

Bankof America

= 4

$

Interest Rate Linked Notes, due [April 25, 2013 to April 27, 2015], Linked to the Consumer Price Index

. The notes are our unsecured senior notes.

. The maturity date of the notes will be determined on the pricing date, and is expected to be a date between April [25], 2013 and April [27], 2015, inclusive. At maturity,

you will receive the principal amount of the notes and any applicable final interest payment.

. Interest on the notes will be determined and will be payable on a monthly basis. As further described below, it is possible that no interest will be payable on the notes
during one or more interest periods.

° Each interest period for the notes will commence on the [25" ] day of each month and end on the [24"] day of the following month.

° Interest will be paid on the [25"] day of each month, beginning May [25], 2008.

. The annualized interest rate applicable to any interest period will equal the CPI Inflation Adjustment (as defined below) multiplied by the Participation Rate. We further

describe how to determine the interest payable on the notes beginning on page PS-3.
. As described in more detail below, the CPI Inflation Adjustment will equal the percentage change in the Consumer Price Index (the “CPI”) between (a) the month that is

15 months prior to the month in which the applicable interest period ends and (b) the month that is 3 months prior to the month in which the applicable interest period

ends.
. We will determine the Participation Rate on the pricing date of the notes. The Participation Rate will be at least 110%.
. The notes are issued in minimum denominations of $10,000 and whole multiples of $1,000 in excess of $10,000.
. The notes will not be listed on any securities exchange.

Per Note Total

Public offering price 100.00% $
Selling Agents’ commissions 3.00% -
Proceeds (before expenses) 97.00% $

Our notes are unsecured and are not savings accounts, deposits, or other obligations of a bank. Our notes are not guaranteed by Bank of America, N.A. (“BANA”) or any
other bank, are not insured by the Federal Deposit Insurance Corporation or any other governmental agency and involve investment risks. Potential purchasers of the notes
should consider the information in “ Risk Factors” beginning on page PS-8.

None of the Securities and Exchange Commission (the “SEC”), any state securities commission, or any other regulatory body has approved or disapproved of these notes or
passed upon the adequacy or accuracy of this pricing supplement, the accompanying prospectus supplement, or the accompanying prospectus. Any representation to the
contrary is a criminal offense.

We will deliver the notes in book-entry form only through The Depository Trust Company on or about April 25, 2008 against payment in immediately available funds.

Banc of America Securities LLC Banc of America Investment Services, Inc.
Selling Agents
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SUMMARY

This summary includes questions and answers that highlight selected information from the accompanying prospectus, prospectus supplement, and this pricing
supplement to help you understand these notes. You should read carefully the entire prospectus, prospectus supplement, and pricing supplement to understand fully the terms of
the notes, as well as the tax and other considerations important to you in making a decision about whether to invest in the notes. In particular, you should review carefully the
section in this pricing supplement entitled “Risk Factors,” which highlights a number of risks, to determine whether an investment in the notes is appropriate for you. If
information in this pricing supplement is inconsistent with the prospectus or prospectus supplement, this pricing supplement will supersede those documents.

Certain capitalized terms used and not defined in this pricing supplement have the meanings ascribed to them in the prospectus supplement and prospectus.

In light of the complexity of the transaction described in this pricing supplement, you are urged to consult with your own attorneys and business and tax advisors before
making a decision to purchase any of the notes.

The information in this “Summary” section is qualified in its entirety by the more detailed explanation set forth elsewhere in this pricing supplement and the
accompanying prospectus supplement and prospectus. You should rely only on the information contained in this pricing supplement, the accompanying prospectus supplement,
and the prospectus. We have not authorized any other person to provide you with different information. If anyone provides you with different or inconsistent information, you
should not rely on it. Neither we nor either of the selling agents is making an offer to sell these notes in any jurisdiction where the offer or sale is not permitted. You should
assume that the information in this pricing supplement, the accompanying prospectus supplement, and prospectus is accurate only as of the date on their respective front covers.

What are the notes?

The notes are senior debt securities issued by Bank of America Corporation, and are not secured by collateral. The notes rank equally with all of our other unsecured
senior indebtedness from time to time outstanding. The maturity date of the notes will be determined on the pricing date, and is expected to be a date between April [25], 2013
and April [27], 2015, inclusive. The maturity date will be set forth in the final pricing supplement delivered to you in connection with the initial sale of the notes.

Will you receive interest on the notes?

For each monthly interest period, we will determine the CPI Inflation Adjustment. If the CPI Inflation Adjustment is greater than zero, you will receive interest for that
interest period. If the CPI Inflation Adjustment is equal to or less than zero, no interest will be paid for that interest period. The amount of interest due for any interest period will
be determined based on a rate equal to the applicable CPI Inflation Adjustment multiplied by the Participation Rate. If an interest payment is due for an interest period, it will be
paid on the [25™] day of the applicable month, beginning in May 2008.

Interest is computed on the basis of a 360-day year of twelve 30-day months. If any interest payment date or the maturity date of the notes falls on a day that is not a
business day, we will make the required payment on the next business day, and no additional interest will accrue in respect of the payment made on the next business day.
However, if an interest payment date falls on a date that is not a business day, and the next business day is in the
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next calendar month, the interest payment date will be the immediately preceding business day.

Are the notes equity or debt securities?

The notes are our senior debt securities. However, these notes differ from traditional debt securities in that they contain a derivative component. The interest, if any, that
we will pay to you may be more or less than the rate that we would pay on a conventional fixed-rate or floating-rate debt security with the same maturity. At maturity, you will
receive your principal amount and the final monthly interest payment on the notes, if any. The notes have been designed for investors who are willing to forgo guaranteed
market rates of interest on their investment, such as fixed or floating interest rates paid on conventional non-callable debt securities.

Will you receive your principal at maturity?

Yes. If you hold the notes until maturity, you will receive your principal amount and any applicable final interest payment on the notes. However, if you sell the notes
prior to maturity, you may find that the market value of the notes is less than the principal amount of the notes.

How will the monthly rate of interest on the notes be determined?
For each monthly interest period, the calculation agent will determine the applicable interest rate using the following formula:
Interest Rate = CPI Inflation Adjustment x Participation Rate

If the CPI Inflation Adjustment for an interest period is equal to or less than zero, the interest rate for that period will be zero and no interest will be due for that interest
period.

The CPI Inflation Adjustment for each interest period will be determined by the calculation agent using the following formula and then expressed as a percentage:

CFI
CFI Inflation Adjustment = A 1
CFL,

“CPI1,” means the level of the CPI first published by the Bureau of Labor Statistics of the U.S. Department of Labor (the “BLS,” or the “Index Sponsor,” without regard

to any subsequent corrections or revisions to that first published level) for the month that is 3 calendar months prior to the month in which the relevant interest period ends. For
example, CPI, for the interest period ending on June [24"] of each year will be the CPI for March of that year.

“CPI,” means the level of the CPI first published by the Index Sponsor (without regard to any subsequent corrections or revisions of that first published level) for the
month that is 15 calendar months prior to the month in which the relevant interest period ends. For example, CPIj for the interest period ending on June [24"] of any year will be
the CPI for March of the previous year.

The CPI Inflation Adjustment will be rounded to the nearest one-hundred thousandth of a percent.

We expect to price the notes on April 22, 2008, or the “pricing date.” The Participation Rate will be a percentage determined on the pricing date, and will be at least
110%.
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Examples: Below are four examples of the calculation of the annualized interest rate payable on June [25], 2008 for a note with a hypothetical Participation Rate of
110%. The CPI for March 2007 (the CPI;) was 205.352. These examples are for purposes of illustration only. The actual annualized interest rate to be applied in calculating the

interest payable on the notes for any interest period will depend on the actual levels of the CPI for the relevant months and the final Participation Rate.

Example 1: In this example, suppose the hypothetical CPI for March 2008 (the CPI,) is 214.864. The hypothetical annualized rate of interest for the interest period
ending June [24], 2008 would be:

L g R P
205 352
=4 63205% = 110%

=5.09525%

Example 2: In this example, suppose the hypothetical CPI for March 2008 (the CPl,) is 224.595. The hypothetical annualized rate of interest for the interest period
ending June [24], 2008 would be:

== w —1l=110%
205.352
= 9.37074% 2 110%

=10.30781%

Example 3: In this example, suppose the hypothetical CPI for March 2008 (the CPI,) is 205.968. The hypothetical annualized rate of interest for the interest period
ending June [24], 2008 would be:

D
205 352
= 0.29997% x 110%

=0.32997%%

Example 4: In this example, suppose the hypothetical CPI for March 2008 (the CPL,) is 198.968, which is less than CPI;. The hypothetical annualized rate of interest
for the interest period ending June [24], 2008 would be:

== @ —1l=110%
205.352
=-3.10881% 2 110%

= 3.41989%

In this example, because the CPI Inflation Adjustment is less than zero, there would be no interest payable on the notes for this monthly interest period.
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Who will determine the interest rate applicable to each interest amount?

A calculation agent will make all the calculations associated with determining each interest payment, if any. We have appointed our subsidiary, BANA, to act as
calculation agent. See the section entitled “Description of the Notes—Role of the Calculation Agent.”

‘Who publishes the CPI and what does the CPI measure?

For purposes of the notes, the CPI is the non-revised index of Consumer Prices for All Urban Consumers before seasonal adjustment. The CPI is published by the BLS.
The CPI for a particular calendar month is published during the following month. A schedule of the dates for upcoming releases of the CPI may be found at the BLS’s internet
website at http.//www.bls.gov/schedule/schedule/by_prog/cpi_sched.htm.

The CPI is a measure of the average change in consumer prices over time for a fixed market basket of goods and services, including food, clothing, shelter, fuels,
transportation, drugs, and charges for doctor and dentist services. In calculating the CPI, price changes for the various items are averaged together with weights that represent
their importance in the spending of urban households in the U.S. The BLS periodically updates the contents of the market basket of goods and services and the weights assigned
to the various items to take into account changes in consumer expenditure patterns. The CPI is expressed in relative terms in relation to a time base reference period for which
the level is set at 100.0. The base reference period for the CPI is the 1982-1984 average.

What have been the historic levels of the CPI?

There have been periods of volatility in the CPI, and such volatility may occur in the future. The table on page PS-17 shows the monthly levels of the CPI since January
1999. However, it is not possible to accurately predict the levels of the CPI or the performance of the notes in the future. Past levels of the CPI are not necessarily indicative of
future levels for any other period.

How will you be able to find the level of the CPI?

You can obtain the level of the CPI from the Bloomberg Financial service under the symbol “CPURNSA <Index>*, or from BLS’s internet website at
www.bls.gov/cpi/home.htm.

Who are the selling agents for the notes?

Our subsidiaries, Banc of America Securities LLC, or “BAS,” and Banc of America Investment Services, Inc., or “BAI,” are acting as our selling agents in connection
with this offering and will receive a commission based on the total principal amount of notes sold. In this capacity, neither of the selling agents is your fiduciary or advisor, and
you should not rely upon any communication from either of them in connection with the notes as investment advice or a recommendation to purchase the notes. You should
make your own investment decision regarding the notes after consulting with your legal, tax, and other advisors.

How are the notes being offered?

BAS and BAI are offering the notes, as selling agents, to selected investors on a best efforts basis. We have registered the notes with the SEC in the U.S. However, we are
not registering the notes for public distribution in any jurisdiction other than the U.S.
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Are the notes exchange-traded funds?

No. The notes are not part of an exchange-traded fund. The value of the notes will not rise or fall at the same rate, or in the same manner, as the levels of the CPI. We do
not expect the notes to trade with the same volume or liquidity as certain exchange-traded funds.

How are the notes treated for U.S. federal income tax purposes?
For U.S. federal income tax purposes, we intend to treat the notes as variable rate debt instruments. Based on this characterization of the notes, you would report interest
as ordinary income at the time it is paid or accrued in accordance with your method of accounting for tax purposes.

If you are a Non-United States Holder, payments on the notes generally will not be subject to U.S. federal income or withholding tax, as long as you provide us with the
required completed tax forms.

See the section entitled “U.S. Federal Income Tax Summary.”

Will the notes be listed on an exchange?

No. The notes will not be listed on any securities exchange, and a market for them may never develop.

Does ERISA impose any limitations on purchases of the notes?

Yes. An employee benefit plan subject to the fiduciary responsibility provisions of the Employee Retirement Income Security Act of 1974 (commonly referred to as
“ERISA”) or a plan that is subject to Section 4975 of the Internal Revenue Code, or the “Code,” including individual retirement accounts, individual retirement annuities or
Keogh plans, or any entity the assets of which are deemed to be “plan assets” under the ERISA regulations, should not purchase, hold, or dispose of the notes unless that plan or
entity has determined that its purchase, holding, or disposition of the notes will not constitute a prohibited transaction under ERISA or Section 4975 of the Code.

Any plan or entity purchasing the notes will be deemed to be representing that it has made such determination, or that a prohibited transaction class exemption (“PTCE”)
or other statutory or administrative exemption exists and can be relied upon by such plan or entity. See the section entitled “ERISA Considerations.”

Are there any risks associated with your investment?

Yes. An investment in the notes is subject to risk. Please refer to the section entitled “Risk Factors” on the next page of this pricing supplement and page S-3 of the
attached prospectus supplement.
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RISK FACTORS

Your investment in the notes entails significant risks. Your decision to purchase the notes should be made only after carefully considering the risks of an investment in
the notes, including those discussed below, with your advisors in light of your particular circumstances. The notes are not an appropriate investment for you if you are not
knowledgeable about significant elements of the notes or financial matters in general.

The interest rate on the notes may vary significantly for each interest period, and may be zero.The interest rate on the notes for any monthly interest period will be
based on an annual rate equal to the year-over-year change in the CPI, as described above, multiplied by the Participation Rate. If there is a year-over-year decrease or no
change in the CPI, the applicable interest rate for that period will equal 0.00%. Accordingly, interest payable on the notes for any interest period other than the first interest
period is currently uncertain and could be zero.

Your yield may be less than the yield on a conventional debt security of comparable maturity. There will be no guaranteed periodic interest payments on the notes
as there would be on a conventional fixed-rate or floating-rate debt security having the same maturity. This is because your rate of return is based primarily on the future levels
of the CPI. We cannot assure you that the CPI Inflation Adjustment will be positive as to any monthly interest period. If the CPI Inflation Adjustment is zero or negative as to
any monthly interest period, you will not receive any interest payment for that interest period. Even if the CPI Inflation Adjustment is positive, the resulting interest rate may be
less than returns otherwise payable on other debt securities with similar maturities. In addition, while increases in the levels of the CPI will increase the monthly rate of interest
payable on the notes, changes in these levels will not increase the principal amount payable to you at maturity.

We cannot assure you that a trading market for the notes will ever develop or be maintained.We will not list the notes on any securities exchange. We cannot
predict how the notes will trade in the secondary market, or whether that market will be liquid or illiquid. The number of potential buyers of the notes in any secondary market
may be limited. BAS currently intends to act as a market-maker for the notes, but it is not required to do so. BAS may discontinue its market-making activities at any time.

To the extent that BAS engages in any market-making activities, it may bid for or offer the notes. Any price at which BAS may bid for, offer, purchase, or sell any notes
may differ from the values determined by pricing models that may be used by BAS, whether as a result of dealer discounts, mark-ups, or other transaction costs. These bids,
offers, or completed transactions may affect the prices, if any, at which the notes might otherwise trade in the market.

In addition, if at any time BAS were to cease acting as a market-maker, it is likely that there would be significantly less liquidity in the secondary market, in which case
the price at which the notes could be sold likely would be lower than if an active market existed.

If you attempt to sell the notes prior to maturity, the market value of the notes, if any, may be less than the principal amount of the notesUnlike savings
accounts, certificates of deposit, and other similar investment products, you have no right to redeem the notes prior to maturity. If you wish to liquidate your investment in the
notes prior to maturity, your only option would be to sell the notes. At that time, there may be a very illiquid market for the notes or no market at all. Even if you were able to
sell your notes, there are many factors outside of our control that may affect the market value of the notes, some of which, but not all, are stated below. Some of these factors
are interrelated in complex ways. As a result, the effect of any one factor may be offset or magnified by the effect of another factor. The
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following paragraphs describe the anticipated impact on the market value of the notes given a change in a specific factor, assuming all other conditions remain constant.

The level of the CPI is expected to affect the trading value of the notes.We expect that the trading value of the notes will depend substantially on the amount
by which the levels of the CPI are expected to exceed or not exceed its levels in a previous year. If you sell your notes when the levels or expected levels of the
CPI are less than, or expected to be less than, its levels in the previous year (for example, in a period of deflation), or are not, or are expected to not be, sufficiently
in excess of the previous year’s levels to result in the applicable monthly interest rate payable on the notes equaling or exceeding market interest rates (as
compared to traditional interest-bearing debt securities), you may receive less than the principal amount that would be payable at maturity because of the
expectation that the levels of the CPI will remain at levels that result in no or insufficient interest being payable on the notes.

Calculation of the CPL There can be no assurance that the BLS will not change the method by which it calculates the CPI in a way that reduces the level of the
CPI and lowers the interest paid on the notes. Similarly, if the CPI is discontinued or substantially altered, a successor index may be employed as described below
to calculate the interest payable on the notes, and that substitution may adversely affect the value of the notes.

Changes in the levels of interest rates may affect the trading value of the notes.The level of interest rates in the U.S. may affect the U.S. economy and, in
turn, the level of the CPI. Changes in the level of interest rates may decrease the level of the CPI relative to previous periods, which would decrease the interest
yield on the notes and, thus, may decrease the trading value of the notes.

Volatility of the CPI. Volatility is the term used to describe the size and frequency of market fluctuations. Volatility of the CPI level may affect the market value
of the notes. During recent periods, the CPI has had periods of volatility. The volatility of the CPI level during the term of the notes may vary. If the volatility of
the CPI during the term of the notes increases or decreases, the market value of the notes may be adversely affected.

Economic and Other Conditions Generally. The general economic conditions of the capital markets, as well as geopolitical conditions and other financial,
political, regulatory, geographical, agricultural, and judicial events that affect the markets generally, may affect the levels of the CPI and the value of the notes.

In general, assuming all relevant factors are held constant, we anticipate that the effect on the market value of the notes based on a given change in most of the factors
listed above will be less if it occurs later in the term of the notes than if it occurs earlier in the term of the notes.

Changes in our credit ratings are expected to affect the value of the notes.Our credit ratings are an assessment by ratings agencies of our ability to pay our
obligations. Consequently, actual or anticipated changes in our credit ratings prior to the maturity date of the notes may affect the notes’ trading value. However, because your
return on the notes depends upon factors in addition to our ability to pay our obligations, such as the level of the CPI during the term of the notes, an improvement in our credit
ratings will not reduce the other investment risks related to the notes.
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Consumer prices may change unpredictably, affecting the level of the CPI and the value of the notes in unforeseeable waysMarket prices of the consumer items
underlying the CPI may fluctuate based on numerous factors, including: changes in supply and demand relationships; weather; agriculture; trade; fiscal, monetary, and exchange
control programs; domestic and foreign political and economic events and policies; disease; technological developments; and changes in interest rates. These factors may affect
the level of the CPI and the value of the notes in varying ways, and different factors may cause the level of the CPI to move in inconsistent directions at inconsistent rates.

Hedging activities may affect the market value of the notes.Hedging activities that we or one or more of our affiliates, including the selling agents, may engage in
may increase or decrease the market value of the notes prior to maturity. In addition, we or one or more of our affiliates, including the selling agents, may purchase or otherwise
acquire a long or short position in the notes. We or any of our affiliates, including the selling agents, may hold or resell the notes. We cannot assure you that these activities will
not affect the market value of the notes prior to maturity.

Our trading and hedging activities may create conflicts of interest with you.We or one or more of our affiliates, including the selling agents, may issue, or our
affiliates may underwrite, other financial instruments with returns linked to the CPI. These trading and underwriting activities could be adverse to your investment in the notes.
In addition, we expect to enter into an arrangement or arrangements with one or more of our affiliates to hedge the market risks associated with our obligation to pay the
amounts due under the notes. Our affiliates expect to make a profit in connection with this arrangement. We do not intend to seek competitive bids for this arrangement from
unaffiliated parties.

We or our affiliates may enter into these transactions on or prior to the pricing date, in order to hedge some or all of our anticipated obligations under the notes.

In addition, from time to time during the term of the notes and in connection with the determinations to be made on the valuation date, we or our affiliates may enter into
additional hedging transactions or adjust or close out existing hedging transactions. We or our affiliates also may enter into hedging transactions relating to other notes or
instruments that we issue, some of which may have returns calculated in a manner related to that of the notes. We or our affiliates will price these hedging transactions with the
intent to realize a profit, considering the risks inherent in these hedging activities, whether the value of the notes increases or decreases. However, these hedging activities may
result in a profit that is more or less than initially expected, or could result in a loss.

These trading activities may present a conflict of interest between your interest in your notes and the interests we and our affiliates may have in our proprietary accounts,
in facilitating transactions for our other customers, and in accounts under our management. These trading activities, if they influence secondary trading in the notes, could be
adverse to your interests as a beneficial owner of the notes.

You must rely on your own evaluation of the merits of an investment linked to the CPL.In the ordinary course of their businesses, our affiliates, from time to time,
may express views on expected movements in the CPI. One or more of our affiliates have published, and in the future may publish, research reports that express views on the
CPI. However, these views, depending upon world-wide economic, political, and other developments, may vary over differing time-horizons, and are subject to change. This
research is modified from time to time without notice and may express opinions or provide recommendations that are inconsistent with purchasing or holding the notes, and may
adversely affect the value of the notes. Moreover, other professionals who deal in the markets at any time may have significantly different views from those of our affiliates. In
connection with your purchase of the notes, you
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should investigate the relevant markets and you should not rely on views which our affiliates may express in the ordinary course of their businesses. Any of these activities may
affect the market value of the notes.

Neither the offering of the notes nor any views which our affiliates from time to time may express in the ordinary course of their businesses constitutes a
recommendation as to the merits of an investment in the notes.

Secondary market prices of the notes may be affected adversely by the inclusion in the original issue price of the notes of the selling agents’ commissions and
costs of hedging our obligations under the notes. Assuming no change in market conditions or any other relevant factors, the market price, if any, at which a party will be
willing to purchase notes in secondary market transactions likely will be lower than the original issue price. This is because the original issue price included, and secondary
market prices are likely to exclude, commissions paid for the notes and the potential profit included in the cost of hedging our obligations under the notes. The price of hedging
our obligations was determined by our affiliates with the intent to realize a profit. However, because hedging our obligations entails risks and may be influenced by market
forces beyond our control or our affiliates’ control, these hedging activities may result in a profit that is more or less than initially expected, or could result in a loss.

There may be potential conflicts of interest involving the calculation agent. We have the right to appoint and remove a calculation agent. Our subsidiary, BANA, is
the calculation agent for the notes and, as such, will determine the interest rate, if any, applicable to each interest period. Under some circumstances, these duties could result in a
conflict of interest between BANA’s status as our subsidiary and its responsibilities as calculation agent. These conflicts could occur, for instance, in connection with judgments
that it would be required to make if the publication of the CPI is discontinued. See the section entitled “—Discontinuance of the CPI; Alteration of Method of Calculation.”

Bank of America employees who purchase the notes must comply with policies that limit their ability to trade the notes, and that may affect the value of their
notes. If you are our employee or an employee of one of our affiliates, including one of the selling agents, you may only acquire the notes for investment purposes, and you
must comply with all of our internal policies and procedures. Because these policies and procedures limit the dates and times that you may effect the transactions in the notes,
you may not be able to purchase any of the notes from us, and your ability to trade or sell any of the notes in any secondary market for the notes may be limited.
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USE OF PROCEEDS

We will use the net proceeds we receive from the sale of the notes for the purposes described in the accompanying prospectus under “Use of Proceeds.” In addition, we
expect that we or our affiliates will use a portion of the net proceeds to hedge our obligations under the notes.
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DESCRIPTION OF THE NOTES

General

The notes are part of a series of medium-term notes entitled “Medium-Term Notes, Series K” issued under the Senior Indenture, as amended and supplemented from time
to time. The Senior Indenture is described more fully in the accompanying prospectus and prospectus supplement. The following description of the notes supplements the
description of the general terms and provisions of the notes and debt securities set forth under the headings “Description of the Notes” in the prospectus supplement and
“Description of Debt Securities” in the prospectus.

The aggregate principal amount of the notes is $ . The notes are issued in minimum denominations of $10,000 and whole multiples of $1,000 in excess of
$10,000. The maturity date of the notes will be determined on the pricing date, and is expected to be a date between April [25], 2013 and April [27], 2015, inclusive. The
maturity date will be set forth in the final pricing supplement delivered to you in connection with the initial sale of the notes.

Prior to maturity, the notes are not redeemable by us or repayable at your option. The notes are not subject to any sinking fund. Upon the occurrence of an event of
default (as defined in the Senior Indenture) holders of the notes may accelerate the maturity of the notes, as described under “Description of Debt Securities — Defaults and
Rights of Acceleration” in the prospectus. Upon an event of default, you will be entitled to receive only your principal amount, and accrued and unpaid interest, if any, through
the acceleration date.

When we refer to a “business day,” we mean a day in Charlotte, North Carolina, London, England, or New York, New York on which commercial banks and foreign
exchange markets settle payments and are open for general business, including dealings in foreign exchange and foreign currency deposits.

The notes will be issued in book-entry form only. The CUSIP number for the notes is 06050 MKG1.

Interest

For each interest period, we will determine the applicable CPI Inflation Adjustment. If the CPI Inflation Adjustment is greater than zero, you will receive an interest
payment for that interest period. If the CPI Inflation Adjustment is equal to or less than zero, no interest payment will be paid for that interest period.

If an interest payment is due for an interest period, it will be paid on the [2%] day of the applicable month, beginning in May 2008. Interest is computed on the basis of a
360-day year of twelve 30-day months. If any interest payment date or the maturity date of the notes falls on a day that is not a business day, we will make the required payment
on the next business day, and no additional interest will accrue in respect of the payment made on the next business day. However, if an interest payment date falls on a date that
is not a business day, and the next business day is in the next calendar month, the interest payment date will be the immediately preceding business day. For as long as the notes
are held in book-entry only form, the record date for each payment of interest will be the business day in New York, New York prior to the payment date. If the notes are issued
at any time in a form that is other than book-entry only, the regular record date for an interest payment date will be the last day of the calendar month preceding the interest
payment date.
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The notes will bear interest during each monthly interest period at an annualized rate equal to the applicable CPI Inflation Adjustment multiplied by the Participation
Rate.

The relevant CPI Inflation Adjustment will be determined by the calculation agent using the following formula and then expressed as a percentage:

CFI
CFI Inflation Adjustment = A 1
CFIg
CPI, means the level of the CPI first published by the Index Sponsor (without regard to any subsequent corrections or revisions to that first published level) for the month

that is 3 calendar months prior to the month in which the relevant interest period ends. For example, CPI, for the interest period ending on June [24"] of each year will be the
CPI for March of that year.

CPI; means the level of the CPI first published by the Index Sponsor (without regard to any subsequent corrections or revisions of that first published level) for the month
that is 15 calendar months prior to the month in which the relevant interest period ends. For example, CPIj for the interest period ending on June [24"] of any year will be the
CPI for January March of the previous year.

The Participation Rate will be determined on the pricing date, and will be at least 110%.

If the Participation Rate is set at 110% on the pricing date, the interest rate for the first interest period will be 4.42921%, which represents:

211693
203 499

—l]x ParticipatonRate

This calculation is based on the published CPI levels for February 2008 (211.693) and February 2007 (203.499). The interest rate payable on the notes, if any, in future
interest periods may be higher or lower than this rate.

Payment at Maturity
At maturity, you will be paid the principal amount of the notes and any final monthly interest payment on the notes.

The notes are principal protected. Regardless of the amounts of the interest payable in each interest period during the term of the notes, you will receive your principal
amount at maturity.

Discontinuance of the CPI; Alteration of Method of Calculation

If the CPI is permanently cancelled or is not calculated and announced by the Index Sponsor but (a) is calculated and announced by a successor sponsor (the “Successor
Sponsor”) acceptable to the calculation agent, or (b) replaced by a successor index (the “Successor Index”) using, in the determination of the calculation agent, the same or a
substantially similar or otherwise appropriate formula for and method of calculation as used in the calculation of the CPI, then the CPI for purposes of the notes will be deemed
to be replaced by the index so calculated and announced by that Successor Sponsor or that Successor Index, as the case may be. If the calculation agent selects a Successor
Index, the calculation agent immediately shall
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notify us and the trustee of the Senior Indenture, and that trustee will provide written notice of a change to you within three business days of selection.

If the CPI is permanently cancelled or is not calculated and announced by a Successor Sponsor or replaced by a Successor Index, then the calculation agent will notify us
and the trustee under the Senior Indenture and shall calculate the appropriate levels of the CPI in a commercially reasonable manner.

If the CPI is rebased or similarly adjusted at any time (the “Rebased Index”), the Rebased Index will be used for purposes of determining the CPI Inflation Adjustment.
However, the calculation agent will make any adjustments to the prior levels of the Rebased Index so that the Rebased Index reflects the same rate of inflation as the CPI before
it was rebased or adjusted. Any rebasing of this kind will not affect any prior interest payments made on the notes.

Role of the Calculation Agent

The calculation agent has the sole discretion to make all determinations regarding the notes, including determinations regarding the amount of each monthly CPI Inflation
Adjustment, each interest payment, Successor Indices, and business days. Absent manifest error, all determinations of the calculation agent will be final and binding on you and
us, without any liability on the part of the calculation agent.

We have initially appointed our subsidiary, BANA, as the calculation agent, but we may change the calculation agent at any time without notifying you.

Same-Day Settlement and Payment

The notes will be delivered in book-entry form only through The Depository Trust Company against payment by purchasers of the notes in immediately available funds.
We will make payments of the principal amount and each interest payment in immediately available funds so long as the notes are maintained in book-entry form.

Listing
The notes will not be listed on any securities exchange.
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THE CONSUMER PRICE INDEX

General

We have obtained all information regarding the CPI contained in this pricing supplement, including its make-up, method of calculation and changes in its components,
from publicly available sources. This information reflects the policies of, and is subject to change by, BLS. We have not independently verified this information. You, as an
investor in the notes, should make your own investigation into the CPI. BLS is not involved in the offering of the notes in any way and has no obligation to consider your
interests as a holder of the notes. BLS has no obligation to continue to publish the CPI, and may discontinue publication of the CPI at any time in its sole discretion. The
consequences of BLS discontinuing publication of the CPI are described in the section entitled “Description of the Notes—Discontinuance of the CPI; Alteration of Method of
Calculation.” We do not assume any responsibility for the accuracy or completeness of any information relating to the CPI.

The CPI for purposes of the notes is the non-revised index of Consumer Prices for All Urban Consumers before seasonal adjustment, which is published monthly by the
Index Sponsor. The Index Sponsor makes the majority of its consumer price index data and press releases publicly available immediately at the time of release. The CPI is
published by the Index Sponsor on its internet website www.bls.gov/cpi/home.htm, and is currently available only for reference purposes on Bloomberg Screen CPURNSA
<Index>. A schedule of the dates for upcoming releases of the CPI may be found at the Index Sponsor’s internet website at
http://www.bls.gov/schedule/schedule/by_prog/cpi_sched.htm.

According to publicly available information, the CPI is a measure of the average change in consumer prices over time in a fixed market basket of goods and services,
including food, clothing, shelter, fuels, transportation, drugs, and charges for doctor and dentist services. User fees (such as water and sewer service) and sales and excise taxes
paid by the consumer are included in determining consumer prices. Income taxes and investment items such as stocks, bonds, and life insurance are not included. The CPI
includes expenditures by urban wage earners and clerical workers, professional, managerial and technical workers, the self-employed, short-term workers, the unemployed,
retirees, and others not in the labor force. In calculating the CPI, price changes for the various items are averaged together with weights that represent their significance in the
spending of urban households in the U.S. The contents of the market basket of goods and services and the weights assigned to the various items are updated periodically to take
into account changes in consumer expenditure patterns. The CPI is expressed in relative terms based on a reference period for which the level is set at 100. At present, the base
reference period used by the BLS is 1982-1984.

Historical Levels of the CPI

Historical levels of the CPI are not an indication of the future levels of the CPI during the term of the notes. In the past, the CPI has experienced periods of volatility, and
such volatility may occur in the future. Fluctuations and trends in the CPI that have occurred in the past are not necessarily indicative, however, of fluctuations that may occur in
the future. Holders of the notes will receive interest payments that will be affected by changes in the CPI, and those changes may be significant.
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The following table shows the historical monthly levels of the CPI from January 1999 through February 2008, as reported by the Index Sponsor and published on
Bloomberg Screen CPURNSA <Index>, as well as the percentage change of each monthly CPI level as compared to the CPI level of the prior year. We do not make any
representation or warranty as to the accuracy or completeness of the CPI data in the table below.

January
February
March
April

May

June

July
August
September
October
November
December

January
February
March
April

May

June

July
August
September
October
November
December

1999

2000

2001

Monthly Levels of the CPI and Year—Over-Year Percentage Changes in the Level of the CPI

2002

2003

Level Growth

Level Growth

Level Growth

Level Growth

Level Growth

164.300 1.67079%
164.500 1.60593%
165.000 1.72626%
166.200 2.27692%
166.200 2.08845%
166.200 1.96319%
166.700 2.14461%
167.100 2.26438%
167.900 2.62836%
168.200 2.56098%
168.300 2.62195%
168.300 2.68456%

2004

168.800 2.73889%
169.800 3.22188%
171.200 3.75758%
171.300 3.06859%
171.500 3.18893%
172.400 3.73045%
172.800 3.65927%
172.800 3.41113%
173.700 3.45444%
174.000 3.44828%
174.100 3.44623%
174.000 3.38681%

2005

175.100 3.73223%
175.800 3.53357%
176.200 2.92056%
176.900 3.26912%
177.700 3.61516%
178.000 3.24826%
177.500 2.71991%
177.500 2.71991%
178.300 2.64824%
177.700 2.12644%
177.400 1.89546%
176.700 1.55172%

2006

177.100 1.14220%
177.800 1.13766%
178.800 1.47560%
179.800 1.63934%
179.800 1.18177%
179.900 1.06742%
180.100 1.46479%
180.700 1.80282%
181.000 1.51430%
181.300 2.02589%
181.300 2.19842%
180.900 2.37691%

2007

181.700 2.59740%
183.100 2.98088%
184.200 3.02013%
183.800 2.22469%
183.500 2.05784%
183.700 2.11228%
183.900 2.10994%
184.600 2.15827%
185.200 2.32044%
185.000 2.04082%
184.500 1.76503%
184.300 1.87949%

2008

Level Growth

Level Growth

Level Growth

Level Growth

Level Growth

185.200 1.92625%
186.200 1.69306%
187.400 1.73724%
188.000 2.28509%
189.100 3.05177%
189.700 3.26619%
189.400 2.99076%
189.500 2.65439%
189.900 2.53780%
190.900 3.18919%
191.000 3.52304%
190.300 3.25556%

190.700 2.96976%
191.800 3.00752%
193.300 3.14835%
194.600 3.51064%
194.400 2.80275%
194.500 2.53031%
195.400 3.16790%
196.400 3.64116%
198.800 4.68668%
199.200 4.34783%
197.600 3.45550%
196.800 3.41566%
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198.300 3.98532%
198.700 3.59750%
199.800 3.36265%
201.500 3.54573%
202.500 4.16667%
202.900 4.31877%
203.500 4.14534%
203.900 3.81874%
202.900 2.06237%
201.800 1.30522%
201.500 1.97368%
201.800 2.54065%

202.416 2.07564%
203.499 2.41520%
205.352  2.77878%
206.686 2.57370%
207.949 2.69086%
208.352  2.68704%
208.299 2.35823%
207.917 1.97008%
208.490 2.75505%
208.936 3.53617%
210.177  4.30620%
210.036 4.08127%

211.080 4.28029%
211.693 4.02656%



Table of Contents

The following graph sets forth, for the period from February 1988 to February 2008:
. the percentage change of the CPI for each calendar month, as compared to the same month in the prior fiscal year; and

. the percentage change described above, multiplied by thehypothetical Participation Rate of 110%.
This graph is intended to demonstrate the impact of changes to the CPI and the impact of ahypothetical Participation Rate of 110% upon the monthly interest rate

payable on the notes. However, this graph is for purposes of illustration only. The actual interest rate on the notes for any interest period will depend on the actual levels of the
CPI in the applicable calendar months and the final Participation Rate.
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Date

Before investing in the notes, you should consult publicly available sources for the levels of the CPI. The generally unsettled international environment and related
uncertainties, including the risk of terrorism, may result in financial markets generally and the CPI exhibiting greater volatility than in earlier periods.
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SUPPLEMENTAL PLAN OF DISTRIBUTION

Our subsidiaries, BAS and BAI, have been appointed as our selling agents to solicit offers on a best efforts basis to purchase the notes. The selling agents are parties to
the Distribution Agreement described in the “Supplemental Plan of Distribution” on page S-25 of the accompanying prospectus supplement. Each selling agent will receive a
commission of 3.00% of the principal amount of each note sold through its efforts. Each initial purchaser of notes must have an account with one of the selling agents.

No selling agent is acting as your fiduciary or advisor, and you should not rely upon any communication from any selling agent in connection with the notes as
investment advice or a recommendation to purchase notes. You should make your own investment decision regarding the notes after consulting with your legal, tax, and other
advisors.

BAS and any of our other affiliates may use this pricing supplement, the accompanying prospectus supplement, and the prospectus in a market-making transaction for
any notes after their initial sale.

U.S. FEDERAL INCOME TAX SUMMARY

The following summary of certain U.S. federal income tax consequences of the purchase, ownership, and disposition of the notes is based upon laws, regulations,
rulings, and decisions now in effect, all of which are subject to change (including changes in effective dates) or possible differing interpretations. It deals only with initial
purchasers of the notes who hold notes as capital assets and does not deal with persons in special tax situations, such as financial institutions, insurance companies, regulated
investment companies, dealers in securities or currencies, tax-exempt entities, persons holding notes in a tax-deferred or tax-advantaged account, persons holding notes as a
hedge, a position in a “straddle” or as part of a “conversion” transaction for tax purposes, or persons who are required to mark-to-market for tax purposes. You must consult
your own tax advisors concerning the application of U.S. federal income tax laws to your particular situation as well as any consequences of the purchase, ownership,
and disposition of the notes arising under the laws of any other jurisdiction.

As used in this pricing supplement, the term “United States Holder” means a beneficial owner of a note that is for U.S. federal income tax purposes (1) an individual who
is a citizen or resident of the U.S., (2) an entity which is a corporation for U.S. federal income tax purposes created or organized in or under the laws of the U.S. or of any state
of the U.S. or the District of Columbia (other than a partnership that is not treated as a U.S. person under any applicable Treasury regulations), (3) an estate the income of which
is subject to U.S. federal income tax regardless of its source, (4) a trust if a court within the U.S. is able to exercise primary supervision over the administration of the trust and
one or more U.S. persons have the authority to control all substantial decisions of the trust, or (5) any other person whose income or gain with respect to the notes is effectively
connected with the conduct of a U.S. trade or business. Notwithstanding the preceding sentence, to the extent provided in Treasury regulations, certain trusts in existence on
August 20, 1996, and treated as U.S. persons prior to that date, that elect to continue to be treated as U.S. persons also will be United States Holders. If an entity or arrangement
treated as a partnership for U.S. federal income tax purposes holds the notes, the U.S. federal income tax treatment of a partner generally will depend upon the status of the
partner and the activities of the partnership and accordingly, this summary does not apply to partnerships. A partner of a partnership holding the notes should consult its own
tax advisor regarding the U.S. federal income tax consequences to the partner of the acquisition, ownership, and disposition by the partnership of the notes. A “Non-United
States Holder” is a holder that is not a United States Holder.
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United States Holders — Income Tax Considerations

We intend to treat the notes as providing for interest at a “single objective rate” and therefore as “variable rate debt instruments,” as those terms are defined in the
Treasury regulations. Under this characterization, holders of the notes would report interest as ordinary income at the time it is paid or accrued in accordance with their method
of accounting for tax purposes. For this purpose, interest accrues assuming the single objective rate is a fixed rate that reflects the yield that is reasonably expected for the note.
Interest that accrues during any interest accrual period is increased or decreased to take into account interest actually paid during that period. If a note is sold or otherwise
disposed of, a United States Holder generally would recognize gain or loss equal to the difference between the amount realized on the disposition (except to the extent
attributable to accrued but unpaid interest) and the holder’s tax basis in the note. Assuming our treatment is correct, this gain or loss would be capital gain or loss and will be
long-term capital gain or loss if the note had been held for more than one year at the time of its disposition.

This treatment of the notes is not, however, binding on the IRS or the courts. No statutory, judicial, or administrative authority directly addresses the characterization of
the notes or instruments similar to the notes for U.S. federal income tax purposes, and no ruling is being requested from the IRS with respect to the notes. No assurance can be
given that the IRS or the courts will agree with the characterization described in this section. Accordingly, you are urged to consult your own tax advisor regarding the U.S.
federal income tax consequences of an investment in the notes (including alternative characterization of the notes) and with respect to any tax consequences arising under the
laws of any state, local, or foreign taxing jurisdiction.

Alternative Characterization

The notes may be characterized for U.S. federal income tax purposes under a different approach than that described above. For example, if the interest rate payable on
the notes does not constitute a “single objective rate,” the notes may be governed by Treasury regulations applicable to contingent payment debt instruments (the “Contingent
Payment Debt Regulations”™). If the notes were governed by the Contingent Payment Debt Regulations, the timing and character of income on the notes may be significantly
affected. Among other things, a United States Holder would be required to accrue interest income as original issue discount, subject to adjustments, at a “comparable yield.” In
addition, any gain recognized with respect to the notes generally would be treated as ordinary income. Accordingly, prospective investors are urged to consult their own tax
advisors concerning the U.S. federal income tax consequences of an investment in the notes.

Backup Withholding and Reporting

Generally, payments of principal and interest, and the accrual of OID, with respect to the notes will be subject to information reporting and possibly to backup
withholding. Information reporting means that the payment is required to be reported to the holder of the notes and the IRS. Backup withholding means that we are required to
collect and deposit a portion of the payment with the IRS as a tax payment on your behalf. Backup withholding will be imposed at a rate of 28%. This rate is scheduled to
increase to 31% in 2011.

Payments of principal and interest, and the accrual of OID, with respect to notes held by a United States Holder, other than certain exempt recipients such as
corporations, and proceeds from the sale of notes through the U.S. office of a broker will be subject to backup withholding unless that United States Holder supplies us with a
taxpayer identification number and certifies that its taxpayer identification number is correct or otherwise establishes an exemption. In addition, backup withholding will be
imposed on any payment of principal and
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interest, and the accrual of OID, with respect to a note held by a United States Holder that is informed by the U.S. Secretary of the Treasury that it has not reported all dividend
and interest income required to be shown on its U.S. federal income tax return or that fails to certify that it has not underreported its interest and dividend income.

Payments of the proceeds from the sale of the notes to or through a foreign office of a broker, custodian, nominee, or other foreign agent acting on your behalf will not be
subject to information reporting or backup withholding. If, however, that nominee, custodian, agent, or broker is, for U.S. federal income tax purposes, (1) a U.S. person, (2) the
government of the U.S. or the government of any State or political subdivision of any State (or any agency or instrumentality of any of these governmental units), (3) a
controlled foreign corporation, (4) a foreign partnership that is either engaged in a U.S. trade or business or whose U.S. partners in the aggregate hold more than 50% of the
income or capital interests in the partnership, (5) a foreign person that derives 50% or more of its gross income for certain periods from the conduct of a trade or business in the
U.S., or (6) a U.S. branch of a foreign bank or foreign insurance company, those payments will be subject to information reporting, unless (a) that custodian, nominee, agent, or
broker has documentary evidence in its records that the holder is not a U.S. person and certain other conditions are met or (b) the holder otherwise establishes an exemption
from information reporting.

A United States Holder that does not provide us with its correct taxpayer identification number may be subject to penalties imposed by the IRS. In addition, any amounts
withheld under the backup withholding rules will be allowed as a refund or a credit against the holder’s U.S. federal income tax liability, provided that certain required
information is furnished to the IRS.

Applicable Treasury regulations require taxpayers that participate in “reportable transactions” to disclose their participation to the IRS by attaching Form 8886 to their tax
returns and to retain a copy of all documents and records related to the transaction. In addition, “material advisors” with respect to such a transaction may be required to file
returns and maintain records, including lists identifying investors in the transaction, and to furnish those records to the IRS upon demand. A transaction may be a “reportable
transaction” based on any of several criteria, one or more of which may be present with respect to an investment in the notes. Whether an investment in the notes constitutes a
“reportable transaction” for any investor depends on the investor’s particular circumstances. Investors should consult their own tax advisors concerning any possible disclosure
obligation they may have for their investment in the notes and should be aware that, should any “material advisor” determine that the return filing or investor list maintenance
requirements apply to this transaction, they would be required to comply with these requirements.

Non-United States Holders — Income Tax Considerations

U.S. Federal Income and Withholding Tax

Under present U.S. federal income tax law, and subject to the discussion below concerning backup withholding, any gain realized on the sale, exchange, or retirement of
a note, or the payment by us, or any paying agent, of principal or interest, including OID, on a note owned by a Non-United States Holder is not subject to U.S. federal income
or withholding tax provided that:

1. the holder does not actually or constructively own 10% or more of the total combined voting power of all classes of our stock that are entitled to vote;

2. the holder is not a controlled foreign corporation that is related to us through stock ownership;
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3. the holder is not a bank receiving interest on an extension of credit made pursuant to a loan agreement entered into in the ordinary course of its trade or business;
4. the payment is not effectively connected with the conduct of a trade or business in the U.S.; and
5. either (A) the holder provides us (or any paying agent) with a statement which sets forth its address, and certifies, under penalties of perjury, that it is not a U.S.

person, citizen, or resident (which certification may be made on an IRS Form W-8BEN (or successor form)) or (B) a financial institution holding the note on behalf
of the holder certifies, under penalties of perjury (which certification may be made on an IRS Form W-8IMY (or successor form)), that it has or will provide us (or
the paying agent) with a withholding statement.

Payments to Non-United States Holders not meeting the requirements set forth above are subject to withholding at a rate of 30% unless (a) the holder is engaged in a
trade or business in the U.S. and the holder provides us with a properly executed IRS Form W-8ECI (or successor form) certifying that the payments are effectively connected
with the conduct of a trade or business in the U.S., or (b) the holder provides us with a properly executed IRS Form W-8BEN (or successor form) claiming an exemption from,
or reduction in the rate of, withholding under the benefit of a tax treaty. To claim benefits under an income tax treaty, a Non-United States Holder must obtain a taxpayer
identification number and certify as to its eligibility under the appropriate treaty’s limitation on benefits article.

Backup Withholding and Reporting

Payments of principal and interest, and the accrual of OID, with respect to the notes and proceeds from the sale of notes held by a Non-United States Holder will not be
subject to information reporting and backup withholding so long as the holder has certified that it is not a U.S. person and we do not have actual knowledge that the certification
is false (or the holder otherwise establishes an exemption). However, if a Non-United States Holder has not certified that it is not a U.S. person or we have actual knowledge
that the certification is false (and it has not otherwise established an exemption), the holder will be subject to backup withholding and information reporting in the manner
described above in the section entitled “United States Holders-Backup Withholding and Reporting.”

ERISA CONSIDERATIONS

A fiduciary of a pension plan or other employee benefit plan (including a governmental plan, an individual retirement account, or a Keogh plan) subject to ERISA
should consider fiduciary standards under ERISA in the context of the particular circumstances of the plan before authorizing an investment in the notes. A fiduciary also should
consider whether the investment is authorized by, and in accordance with, the documents and instruments governing the plan.

In addition, ERISA and the Code prohibit a number of transactions (referred to as “prohibited transactions”) involving the assets of a plan subject to ERISA or the assets
of an individual retirement account, or plan subject to Section 4975 of the Code (referred to as an “ERISA plan”™), on the one hand, and persons who have specified
relationships with the plan (“parties in interest” within the meaning of ERISA or “disqualified persons” within the meaning of the Code), on the other. If we (or an affiliate) are
considered a party in interest or disqualified person for an ERISA plan, then the investment in the notes by that ERISA plan may give rise to a prohibited transaction. There are
several ways by which we or our affiliates may be considered a party in interest or a disqualified person for an ERISA plan. For example,
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if we provide banking or financial advisory services to an ERISA plan, or act as a trustee or in a similar fiduciary role for ERISA plan assets, we may be considered a party in
interest or a disqualified person for that ERISA plan.

A violation of the prohibited transaction rules may result in civil penalties or other liabilities under ERISA and an excise tax under Section 4975 of the Code for those
persons, unless exemptive relief is available under an applicable statutory, regulatory, or administrative exemption. In addition, a prohibited transaction may require
“correction” of the transaction. Some types of employee benefit plans and arrangements including those that are governmental plans (as defined in Section 3(32) of ERISA),
certain church plans (as defined in Section 3(33) of ERISA), and foreign plans (as described in Section 4(b)(4) of ERISA) (“non-ERISA arrangements”) are not subject to the
requirements of ERISA or Section 4975 of the Code, but may be subject to similar provisions under applicable federal, state, local, foreign, or other regulations, rules, or laws
(“similar laws”).

Therefore, an ERISA plan should not invest in the notes unless the plan fiduciary or other person acquiring them on behalf of the ERISA plan determines that neither we
nor any of our affiliates is a party in interest or a disqualified person or, alternatively, that an exemption from the prohibited transaction rules is available. The U.S. Department
of Labor has issued five prohibited transaction class exemptions, or “PTCEs,” that may provide exemptive relief if required for direct or indirect prohibited transactions that
may arise from the purchase or holding of the notes. These exemptions include:

(1) PTCE 84-14, an exemption for some transactions determined by independent qualified professional asset managers;
(2) PTCE 90-1, an exemption for some types of transactions involving insurance company pooled separate accounts;
(3) PTCE 91-38, an exemption for some types of transactions involving bank collective investment funds;

(4) PTCE 95-60, an exemption for transactions involving some types of insurance company general accounts; and

(5) PTCE 96-23, an exemption for plan asset transactions managed by in-house asset managers.

There also may be other statutory or administrative exemptions available, depending on the particular circumstances.

Because we may be considered a party in interest or a disqualified person with respect to many plans, the notes may not be purchased, held, or disposed of by any
ERISA plan or any person investing “plan assets” of any ERISA plan, unless the purchase, holding, or disposition is eligible for exemptive relief or that purchase, holding, or
disposition is otherwise not prohibited. Therefore, any purchaser, including any fiduciary purchasing on behalf of an ERISA plan, transferee, or holder of the notes will be
deemed to have represented, in its corporate and its fiduciary capacity, by its purchase and holding, that either (a) it is not an ERISA plan and is not purchasing the notes on
behalf of or with “plan assets” of any ERISA plan, or with any assets of a non-ERISA arrangement, or (b) its purchase, holding, and disposition are eligible for exemptive relief
or the purchase, holding, or disposition are not prohibited by ERISA or Section 4975 of the Code (or, in the case of a non-ERISA arrangement, any similar laws).

PS-23



Table of Contents
The sale of the notes to an ERISA plan or non-ERISA arrangement is not a representation by us to you or any other person associated with the sale that those securities
meet any legal requirements for investments by those entities generally or any particular entities.

If you are the fiduciary of a pension plan or non-ERISA arrangement, or an insurance company that is providing investment advice or other features to a pension plan or
other ERISA plan, and you propose to invest in the notes with the assets of the ERISA plan or a non-ERISA arrangement, you should consult your own legal counsel for further
guidance.
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Bankof America

==
$10,000,000,000 /

Medium-Term Notes, Series K

We may offer to sell our Bank of America Corporation Medium-Term Notes, Series K, from time to time. The specific terms of any notes that we offer will be determined
before each sale and will be described in a separate pricing supplement. Terms may include:
0 Priority: senior or subordinated
0 Notes may bear interest at fixed or floating rates or may not bear any interest
0 Base floating rates include:
O federal funds rate
LIBOR
prime rate

treasury rate

O O O O

any other rate we specify

0 Maturity: nine months or more

0 Indexed notes: principal, premium, or interest payments linked to the price or performance, either directly or indirectly, of one or more securities, currencies, commodities,
interest rates, stock indices, or other indices or formulae

0 Payments in U.S. dollars or any other consideration

Per Note Total
Public offering price 100% $10,000,000,000
Agents’ discounts and commissions 125% —.750% $12,500,000 — $75,000,000
Proceeds (before expenses) 99.875% —99.250% $9,987,500,000 — $9,925,000,000

We may sell notes to the agents as principal for resale at varying or fixed offering prices or through the agents as agents using their best efforts on our behalf. We also may sell
the notes directly to investors.

We may use this prospectus supplement and accompanying prospectus in the initial sale of any note. In addition, Banc of America Securities LLC, or any of our other affiliates,
may use this prospectus supplement and accompanying prospectus in a market-making transaction in any note after its initial sale. Unless we or our agent inform the purchaser
otherwise in the confirmation of sale, this prospectus supplement and accompanying prospectus are being used in a market-making transaction.

Unless otherwise specified in the pricing supplement, we do not intend to list the notes on any securities exchange.

Our notes are unsecured and are not savings accounts, deposits, or other obligations of a bank. Our notes are not guaranteed by Bank of America, N.A. or any other bank, are
not insured by the Federal Deposit Insurance Corporation or any other governmental agency, and may involve investment risks. Potential purchasers of the notes should
consider the information set forth in the * Risk Factors” section beginning on page S-3.

None of the Securities and Exchange Commission, any state securities commission, or any other regulatory body has approved or disapproved of these notes or passed upon the
adequacy or accuracy of this prospectus supplement or the accompanying prospectus. Any representation to the contrary is a criminal offense.

Banc of America Securities LLC Banc of America Investment Services, Inc.

Prospectus Supplement to Prospectus dated April 14, 2004
April 15, 2004
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ABOUT THIS PROSPECTUS SUPPLEMENT AND ANY PRICING SUPPLEMENTS

We have registered the notes on a registration statement on Form S-3 with the Securities and Exchange Commission under Registration No. 333-112708.

From time to time, we intend to use this prospectus supplement, the accompanying prospectus, and a related pricing supplement to offer the notes. You should read each
of these documents before investing in the notes.

This prospectus supplement describes additional terms of the notes and supplements the description of the debt securities contained in the accompanying prospectus. If
the information in this prospectus supplement is inconsistent with the prospectus, this prospectus supplement will supersede the information in the prospectus.

Each time we issue notes, we will prepare a pricing supplement which will contain additional terms of the offering and a specific description of the notes being offered.
The pricing supplement also may add, update, or change information in this prospectus supplement or the accompanying prospectus, including provisions describing the
calculation of interest and the method of making payments under the terms of a note. We will state in the pricing supplement the interest rate or interest rate basis or formula,
issue price, any relevant index or indices, the maturity date, interest payment dates, redemption or repayment provisions, if any, and other relevant terms and conditions for each
note at the time of issuance. A pricing supplement can be quite detailed and always should be read carefully.

Any term that is used, but not defined, in this prospectus supplement shall have the meaning set forth in the accompanying prospectus.

RISK FACTORS

Your investment in the notes involves significant risks. Your decision to purchase the notes should be made only after carefully considering the risks of an investment in
the notes, including those discussed below, with your advisors in light of your particular circumstances. The notes are not an appropriate investment for you if you are not
knowledgeable about significant elements of the notes or financial matters in general.

We cannot assure you that a trading market for the notes exists, will develop, or will be maintained if developed.

We do not intend to list the notes on any securities exchange. Even if the notes are listed at a later date, we cannot guarantee that a trading market for the notes ever will
develop or be maintained if developed. The agents have advised us that they intend under ordinary market conditions to indicate prices for the notes on request. However, we
cannot guarantee that bids for outstanding notes will be made in the future, nor can we predict the price at which those bids will be made.

The amount of interest we may pay on the notes may be limited by state law.

New York law governs the notes. New York usury laws limit the amount of interest that can be charged and paid on loans, including debt securities like the notes. Under
present New York law, the maximum permissible rate of interest is 25% per year on a simple interest basis. This limit may not apply to debt securities in which $2,500,000 or
more has been invested. While we believe that a state or federal court sitting outside of New York may give effect to New York law, many other states also have laws that
regulate the amount of interest that may be charged to and paid by a borrower. We do not intend to claim the benefits of any laws concerning usurious rates of interest.

Redemption of the notes prior to maturity may result in a reduced return on your investment.

If the terms of a note permit or require redemption prior to maturity, that redemption may occur at times when prevailing interest rates are relatively low. As a result, you
may not be able to reinvest the redemption proceeds in a comparable replacement security at an effective interest rate as high as the return on your redeemed note.
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The trading value of the notes may be less than the principal amount of the notes.
The trading market for, and trading value of, the notes may be affected by a number of factors. These factors include:
0 the time remaining to maturity of the notes;
0 the aggregate amount outstanding of the relevant notes;
0 any redemption features of the notes; and
0 the level, direction, and volatility of market interest rates generally.

Often, the only way to liquidate your investment in the notes prior to maturity will be to sell the notes. At that time, there may be a very illiquid market for the notes or
no market at all.

For indexed notes that have very specific investment objectives or strategies, the applicable trading market may be more limited, and the price may be more volatile,
than for other notes. The trading value of indexed notes may be adversely affected by the complexity of the formula and volatility of the applicable reference asset, including
any dividend rates or yields of other securities or financial instruments that relate to the indexed notes. Moreover, the trading value of indexed notes could be adversely affected
by changes in the amount of outstanding equity or other securities linked to the applicable reference asset or formula applicable to the indexed notes.

Hedging activities may affect your return at maturity and the market value of the notes.

Hedging activities also may affect trading in the notes. At any time, we or our affiliates may engage in hedging activities contemporaneous with an offering of the notes.
This hedging activity, in turn, may increase or decrease the value of the notes. In addition, we or our affiliates may acquire a long or short position in the notes from time to
time. In the case of indexed notes, we or our affiliates may engage in hedging activity related to the indexed notes or to a component of the index or formula applicable to the
indexed notes. All or a portion of these positions may be liquidated at or about the time of the maturity date of the notes. The aggregate amount and the composition of these
positions are likely to vary over time. We have no reason to believe that any of our activities will have a material effect on the notes. However, we cannot assure you that our
activities or the activities of our affiliates will not affect the prices at which you may sell your notes.

Changes in our credit ratings are expected to affect the value of the notes.

Our credit ratings are an assessment of our ability to pay our obligations. Consequently, real or anticipated changes in our credit ratings may affect the trading value of
the notes. However, because your return on the notes depends upon factors in addition to our ability to pay our obligations, an improvement in our credit ratings will not reduce
the other investment risks related to the notes.

Holders of notes denominated in a foreign currency are subject to governmental action impacting currency transfer and other exchange rate risks.
If you invest in notes that are not denominated or payable in your home country currency, you will be subject to significant risks not associated with an investment

denominated and payable in your home country currency.

0 Your return on a foreign currency-denominated note may be affected by exchange rates and controls.Changes in the rates of exchange between your home
country currency and the specified currency of your note and the imposition or modification of foreign exchange controls or other conditions by either the United States
or non-U.S. governments could significantly lessen the return on your note. These risks generally are influenced by factors over which we have no control, such as
economic and political events and the supply of and demand for the relevant currencies in the global markets.

0 Changes in currency exchange rates can be volatile and unpredictable.Fluctuations in rates of exchange have been volatile. This volatility may continue and
could spread to other currencies in
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the future. Fluctuations in currency exchange rates could affect adversely your investment in a foreign currency-denominated note. Depreciation of a foreign currency
against your home country currency could result in a decrease in the foreign currency equivalent value of payments on the notes, including the principal payable at
maturity. That, in turn, could cause the market value of the notes to fall. Depreciation of a foreign currency against your home currency could result in a loss to you on
your home country currency.

0 Government policy can adversely affect currency exchange rates and an investment in the notes.Currency exchange rates either can float or be fixed by
sovereign governments. Governments or governmental bodies may intervene in their economies to alter the exchange rates or exchange characteristics of their
currencies. For example, a central bank may intervene to devalue or revalue a currency or to replace an existing currency. In addition, a government may impose
regulatory controls or taxes to affect the exchange rate of its currency. As a result, the yield or payout of a foreign currency-denominated note could be affected
significantly and unpredictably by governmental actions. Changes in exchange rates could affect the value of the notes as participants in the global currency market
move to buy or sell foreign currency or your home country currency in reaction to those developments.

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

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

0 We will not adjust the notes to compensate for changes in currency exchange rates. We will not make any adjustments in or change to the terms of the notes for
changes in the exchange rate for a specified currency, including any devaluation, revaluation, or imposition of exchange, or other regulatory controls or taxes, or for
other developments affecting the specified currency or your home country currency. Consequently, you will bear the risk that your investment may be adversely
affected by these types of events.

0 In alawsuit for payment on a note, you may bear currency exchange risk. The notes are governed by New York law. Under Section 27 of the New York Judiciary
Law, a state court in the State of New York rendering a judgment on the note denominated in a foreign currency would be required to render the judgment in that
foreign currency. In turn, the judgment would be converted into U.S. dollars at the exchange rate prevailing on the date of entry of the judgment. Consequently, in a
lawsuit for payment on the notes, you would bear currency exchange risk until judgment is entered, which could be a long time.

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

S-5



Table of Contents

Holders of indexed notes are subject to important risks that are not associated with more conventional debt securities.

If you invest in indexed notes, you will be subject to significant risks not associated with conventional fixed-rate or floating-rate debt securities. These risks include the
possibility that the particular index or indices may be subject to fluctuations, and the possibility that an investor will receive a lower, or no, amount of principal, premium, or
interest, and at different times than expected. In recent years, interest rates and indices have been volatile, and this volatility may be expected in the future. However, past
experience is not necessarily indicative of what may occur in the future. We have no control over a number of matters, including economic, financial, and political events, that
are important in determining the existence, magnitude, and longevity of these risks and their impact on the value of, or payments made on, the indexed notes. Some of the
additional risks that you should consider in connection with an investment in indexed notes are as follows:

0

You may lose some or all of your principal. The principal amount of an indexed note may or may not be fully “principal protected.” This means that the principal
amount you will receive at maturity may be less than the original purchase price of the indexed note. It also is possible that principal will not be repaid.

Your yield may be less than the yield on a conventional debt security of comparable maturity. Any yield on your investment in an indexed note (whether or not
the principal amount is indexed) may be less than the overall return you would earn if you purchased a conventional debt security at the same time and with the same
maturity date.

The existence of a multiplier or leverage factor may result in the loss of your principal and interest.Some indexed notes may have interest and principal
payments that increase or decrease at a rate greater than the rate of a favorable or unfavorable movement in the indexed item. This is referred to as a multiplier or
leverage factor. A multiplier or leverage factor in a principal or interest index will increase the risk that no principal or interest will be paid.

Payment on the indexed note prior to maturity may result in a reduced return on your investment. The terms of an indexed note may require that the indexed
note be paid prior to its scheduled maturity date. That early payment could reduce your anticipated return. In addition, you may not be able to invest the funds you
receive in a new investment that yields a similar return.

The United States federal income tax consequences of the indexed notes are uncertain.No statutory, judicial, or administrative authority directly addresses the
characterization of the indexed notes or securities similar to the indexed notes for United States federal income tax purposes. As a result, significant United States
federal income tax consequences of an investment in the indexed notes are not certain. We are not requesting a ruling from the Internal Revenue Service (the “IRS”) for
any of the indexed notes and we give no assurance that the IRS will agree with the statements made in this prospectus supplement or in the pricing supplement
applicable to those notes.

Your investment return may be less than a comparable direct investment in the stocks included in an index or in a fund that invests in those stocks.A direct
investment in the stocks included in an index or in a fund that invests in those stocks would allow you to receive the full benefit of any appreciation in the price of the
shares, as well as in any dividends paid by those shares.
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BANK OF AMERICA CORPORATION
General

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

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

Acquisitions and Sales

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

The following table sets forth: (1) our outstanding long-term debt as of December 31, 2003, (2) the pro forma combined outstanding long-term debt of us and

FleetBoston as of December 31, 2003, and (3) the pro forma combined outstanding long-term debt of us and FleetBoston as adjusted for the issuance and maturity of some of
our and FleetBoston’s long-term debt during the period beginning January 1, 2004 through April 15, 2004. The pro forma information assumes that we had been combined with

FleetBoston on January 1, 2003, on a purchase accounting basis.

Senior debt
Bank of America Corporation
Subsidiaries (1)
Total senior debt
Subordinated debt
Bank of America Corporation
Subsidiaries (1)
Total subordinated debt

Junior subordinated debt
Bank of America Corporation
Subsidiaries (1)

Total junior subordinated debt
Pro forma adjustments (2)

Total long-term debt

(1)  These obligations are direct obligations of our subsidiaries and represent claims against those subsidiaries prior to our equity interest in those subsidiaries.

Unaudited
Pro Forma Unaudited
Bank of Pro Forma
America/ As Adjusted
FleetBoston Bank of
Bank of Combined— America/
America December 31, FleetBoston
Actual 2003 Combined
(Amounts in Millions)
$ 36,887 $ 41,816 $ 45413
12,862 16,976 18,207
$ 49,749 $ 58792 $ 63,620
19,041 22,098 21,617
308 2,508 2,508
$ 19,349 $ 24,606 $ 24,125
5,472 8,729 8,729
773 773 773
$ 6,245 $ 9,502 $ 9,502
$ — $ 912 $ 912
$ 75,343 $ 93812 $ 98,159

(2)  For additional information, see “Unaudited Pro Forma Condensed Combined Financial Information” included in our Form 8-K/A filed April 14, 2004.

Also, as of December 31, 2003, there was approximately $2.6 billion of Bank of America Corporation commercial paper and other short-term notes payable outstanding

and approximately $759 million of FleetBoston commercial paper and other short-term notes payable outstanding.
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DESCRIPTION OF THE NOTES

This section describes the general terms and conditions of the notes, which may be senior or subordinated medium-term notes. We will describe the particular terms of
the notes we sell in a pricing supplement. The terms and conditions stated in this section will apply to each note unless the note, the pricing supplement, or an amendment or
supplement to the registration statement indicates otherwise.

General
We will issue the notes as part of a series of debt securities under the Indentures, which are exhibits to our registration statement and are contracts between us and The
Bank of New York, the trustee. The trustee has two principal functions:

0 First, the trustee can enforce your rights against us if we default. However, there are limitations on the extent to which the trustee may act on your behalf.
0 Second, the trustee performs administrative duties for us, including sending you notices.

The Indentures are subject to, and governed by, the Trust Indenture Act of 1939. We, the agents, and the depository, in the ordinary course of our respective businesses, have
conducted and may conduct business with The Bank of New York or its affiliates.

The following summary of the terms of the notes and the Indentures is not complete and is qualified in its entirety by reference to the actual notes and the specific
provisions of the applicable Indentures. The following description of notes will apply to each note we offer unless we otherwise specify in the applicable pricing supplement.

The notes are our direct unsecured obligations and are not obligations of our subsidiaries. The notes are being offered on a continuous basis. The total initial public
offering price of the Senior and Subordinated Medium-Term Notes, Series K, that may be offered using this prospectus supplement is $10,000,000,000. We may issue other
debt securities under the Indentures from time to time in one or more series up to the aggregate initial offering price authorized for the particular series. We also may increase
the size of Medium-Term Notes, Series K, without notice to, or the consent of, the registered holders of the notes of that series or other debt securities under the Indentures.

Unless otherwise provided in the pricing supplement, the minimum denomination of the notes will be $1,000 and any larger amount that is a whole multiple of $1,000.

For purposes of calculating the aggregate principal amount of notes issued from time to time:
0 the principal amount of original issue discount notes, as described below, and any other notes issued at a discount will be deemed to be the net proceeds that we
received for the relevant issue; and

0 the principal amount of indexed notes will be calculated by reference to the original notional amount of the notes.

Types of Notes
We may issue notes that bear interest at a fixed rate described in the pricing supplement, which we refer to as “fixed-rate notes.” We also may issue fixed-rate notes that
combine principal and interest payments in installment payments over the life of the note, which we refer to as “amortizing notes.”

We may issue notes that will bear interest at a floating rate of interest determined by reference to one or more interest rate bases, or by reference to one or more interest
rate formulae, described in the pricing supplement, which we refer to as “floating-rate notes.” In some cases, the interest rate of a floating-rate note also may be adjusted by
adding or subtracting a spread or by multiplying the interest rate by a spread multiplier. A floating-rate note also may be subject to:

0 amaximum interest rate limit, or ceiling, on the interest that may accrue during any interest period;

0 a minimum interest rate limit, or floor, on the interest that may accrue during any interest period; or

0 both.

We may issue notes that provide that the rate of return, including the principal, premium (if any), interest, or other amounts payable (if any), is determined by reference,

either directly or indirectly, to the
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price or performance of one or more securities, currencies or composite currencies, commodities, interest rates, stock indices, or other indices or formulae, in each case as
specified in the pricing supplement. We refer to these notes as “indexed notes.”

We may issue notes at a price lower than their principal amount or lower than their minimum guaranteed repayment amount at maturity, which we refer to as “original
issue discount notes” or “OID notes.” OID notes may be fixed-rate, floating-rate, or indexed notes and may bear no interest (‘“zero coupon notes”) or may bear interest at a rate
that is below market rates at the time of issuance.

The pricing supplement for each offering of notes will contain additional terms of the offering and a specific description of those notes, including:

O o oo oo o da

O o o da

0

the specific designation of the notes;

the issue price;

the principal amount;

the issue date;

the denominations or minimum denominations, if other than $1,000 or its equivalent in other currencies;
whether the note is a fixed-rate note, a floating-rate note, or an indexed note;

whether the note is senior or subordinated;

the method of determining and paying interest, including any applicable interest rate basis or bases, any initial interest rate, any interest reset dates, any payment dates,
any index maturity, and any maximum or minimum rate of interest;

any spread or spread multiplier applicable to a floating-rate note or an indexed note;
the method for the calculation and payment of principal, premium (if any), interest, and other amounts payable (if any);
the maturity date;

if applicable, the circumstances under which the note may be redeemed at our option or repaid at your option prior to the maturity date set forth on the face of the note,
including any repayment date, redemption commencement date, redemption price, and redemption period;

if applicable, the circumstances under which the maturity date set forth on the face of the note may be extended at our option or renewed at your option, including the
extension or renewal periods and the final maturity date; and

any other material terms of the note which are different from those described in this prospectus supplement and the accompanying prospectus.

Payment of Principal, Interest, and Other Amounts Due

Unless otherwise provided in the pricing supplement, the trustee will act as our sole paying agent, security registrar, and transfer agent with respect to the notes through
the trustee’s office. That office is currently located at 101 Barclay Street, New York, New York 10286. At any time, we may rescind the designation of a paying agent, appoint
a successor paying agent, or approve a change in the office through which any successor paying agent acts in accordance with the applicable Indenture. In addition, we may
decide to act as our own paying agent with respect to some or all of the notes, and the paying agent may resign.

The trustee also will act as the calculation agent for floating-rate notes, unless otherwise specified in the pricing supplement. We will identify the calculation agent for any
indexed notes in the pricing supplement. The calculation agent will be responsible for calculating the interest rate, reference rates, principal, premium (if any), interest, or other
amounts payable (if any) applicable to the floating-rate notes or indexed
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notes, as the case may be, and for certain other related matters. The calculation agent, at the request of the holder of any floating-rate note, will provide the interest rate then in
effect and, if already determined, the interest rate that is to take effect on the next interest reset date, as described below, for the floating-rate note. At the request of the holder of
any floating-rate note that is an indexed note, the calculation agent will provide the reference rate, index, or formula then in effect. We may replace any calculation agent or
elect to act as the calculation agent for some or all of the notes, and the calculation agent may resign.

We refer to each date on which interest is payable on a note as an “interest payment date.” Unless otherwise specified in the pricing supplement, interest payments on the
notes will be made on each interest payment date applicable to, and at the maturity date of, the notes. Interest payable at any interest payment date will be paid to the registered
holder of the note on the regular record date for that interest payment date, as described below. Unless otherwise specified in the pricing supplement, the regular record date for
an interest payment date will be 15 calendar days prior to the interest payment date, whether or not that date is a business day. The principal and interest payable at maturity will
be paid to the holder of the note at the close of business on the maturity date.

If any interest payment date or the maturity date of a fixed-rate note falls on a day that is not a business day, the required payment of principal, premium (if any),
interest, or other amounts payable (if any) will be made on the next business day, and no additional interest will accrue in respect of the payment made on the next business day.
If any interest payment date or the maturity date of a floating-rate note falls on a day that is not a business day, the interest payment date will be postponed to the next business
day. However, in the case of a floating-rate note with an interest rate based on the London interbank offered rate, referred to as a “LIBOR note” and described below, if an
interest payment date falls on a date that is not a business day, and the next business day is in the next calendar month, the interest payment date will be the immediately
preceding business day.

Each note will mature on a business day nine months or more from the issue date. Unless otherwise specified in the pricing supplement, the term “business day” means
any weekday that is not a legal holiday in New York, New York, Charlotte, North Carolina, or any other place of payment of the note, is not a date on which banking
institutions in those cities are authorized or required by law or regulation to be closed, and:

0 for LIBOR notes, a London Banking Day. A “London Banking Day” means any day on which commercial banks are open for business (including dealings in the index
currency specified in the pricing supplement) in London, England;

0 for notes denominated in euro, a day on which the TransEuropean Real-Time Gross Settlement Express Transfer, or “TARGET,” System or any successor is operating;
and

0 for notes denominated in a specified currency other than U.S. dollars or euro, a day on which banking institutions generally are authoriz