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This document (the “Base Prospectus’) constitutes a base prospectus in respect of the Programme
(as defined below). Any Securities (as defined below) issued on or after the date of this Base Prospectus are
issued subject to the provisions herein. This Base Prospectus constitutes a base prospectus for the purpose
of Article 5.4 of Directive 2003/71/EC (the ‘‘Prospectus Directive”). The Issuers have also prepared a
registration document (the “Registration Document’) for use in connection with the issue of Securities
under the Programme. Securities issued under the Programme by way of Registration Document shall be
documented in a Securities Note (the “‘Securities Note”), and, if applicable, a Summary (the “Summary”).
The Registration Document and any Securities Note and Summary prepared in connection therewith do not
form part of this Base Prospectus.

Under the terms of the Note, Warrant and Certificate Programme (the ‘“Programme’’), Merrill Lynch
S.A. (“MLSA”’) may from time to time issue notes (‘“Notes’’) or certificates (‘‘Certificates’’) and Merrill
Lynch International & Co. C.V. (“MLICo.” and, together with MLSA, the “Issuers” and each an
“Issuer”’) may from time to time issue Certificates or warrants (‘““Warrants” and, together with
Certificates, “W&C Securities””, and W&C Securities together with Notes, ““Securities”). Securities of any
kind may be issued including but not limited to Securities relating to a specified index or a basket of
indices (“Index Linked Securities”), a specified share or a basket of shares (‘‘Share Linked Securities”), a
specified debt instrument or a basket of debt instruments (‘‘Debt Linked Securities’’), a specified global
depositary receipt (“GDR”’) or American depositary receipt (‘“‘ADR”) or basket of GDRs and/or ADRs
(“GDR/ADR Linked Securities”), a specified currency or a basket of currencies (“FX Linked
Securities”), a specified commodity or commodity index or a basket of commodities and/or commodity
indices (‘“Commodity Linked Securities’”), a specified fund or basket of funds (“Fund Linked
Securities”), a specified inflation index or a basket of inflation indices (‘‘Inflation Linked Securities’)
and, in the case of Notes and Certificates, the credit of a specified entity or entities (‘‘Credit Linked Notes
and Certificates’”) or any combination of the foregoing (and each such underlying asset or basis of
reference, a “‘Reference Item’). Securities may also bear interest (in the case of Notes) or pay additional
amounts (in the case of W&C Securities). Each issue of Notes will be issued on the terms set out herein
which are relevant to such Notes under ‘““Terms and Conditions of the Notes” on pages 117 to 145 and the
additional Terms and Conditions on pages 238 to 367 (the “Note Conditions’) and each issue of
Warrants and Certificates will be issued on the terms set out herein which are relevant to such
W&C Securities under “Terms and Conditions of the W&C Securities” on pages 185 to 236 and the
additional Terms and Conditions on pages 238 to 362 and pages 368 to 375 (the “W&C Conditions”) and,
in each case, on such additional terms as will be set out in the applicable Final Terms (the ‘‘Final
Terms”’). The Securities, and any non-contractual obligations arising out of them, will be governed by,
and construed in accordance with, English law.

Bank of America Corporation (“BAC”) has, in a guarantee dated 22 June 2010 (the ‘“Guarantee”),
irrevocably and unconditionally guaranteed the payment and non-cash delivery obligations in respect of
the Securities issued by each Issuer from time to time under the Programme on or after the date of this
Base Prospectus (see “Form of Guarantee on pages 376 to 378). The Guarantee will be governed by,
and construed in accordance with, the laws of the State of New York.



The maximum aggregate nominal amount of all Notes from time to time outstanding under the
Programme and MLSA'’s other structured products programmes will not exceed EUR 15,000,000,000
(or its equivalent in other currencies), subject to increase as described herein.

Application has been made to the Commission de Surveillance du Secteur Financier (the “CSSF”) in its
capacity as competent authority under the Luxembourg Act dated 10 July 2005 on prospectuses for
securities to approve this Base Prospectus as a base prospectus. Application has also been made to the
Luxembourg Stock Exchange for Securities issued under the Programme to be admitted to trading on the
Luxembourg Stock Exchange’s regulated market and to be listed on the Official List of the Luxembourg
Stock Exchange. The Luxembourg Stock Exchange’s regulated market is a regulated market for the
purposes of Directive 2004/39/EC. Application has also been made to the Luxembourg Stock Exchange
for Securities issued under the Programme to be admitted to trading on the Luxembourg Stock
Exchange’s alternative market — Euro MTF — and to be listed on the Official List of the Luxembourg
Stock Exchange. The Programme provides that Securities may be listed or admitted to trading, as the
case may be, on such further or other stock exchanges or markets as the relevant Issuer and the Dealer(s)
(as defined herein) may agree. The applicable Final Terms will specify whether or not the Securities are
to be listed on the Official List of the Luxembourg Stock Exchange and traded on the regulated market,
Euro MTF and/or any other stock exchanges. The relevant Issuer may also issue unlisted Securities and/
or Securities not admitted to trading on any market.

Any person (an ‘“Investor’”) intending to acquire or acquiring any securities from any person
(an “Offeror”’) should be aware that, in the context of an offer of securities to the public as defined in
the Prospectus Directive, the Issuer may be responsible to the Investor for this Base Prospectus only if
the Issuer is acting in association with that Offeror to make the offer to the Investor. Each Investor
should therefore verify with the Offeror whether or not the Offeror is acting in association with the
Issuer. If the Offeror is not acting in association with the Issuer, the Investor should check with the
Offeror whether anyone is responsible for this Base Prospectus for the purposes of Article 6 of the
Prospectus Directive as implemented by the national legislation of each European Economic Area
Member State in the context of the offer to the public, and, if so, who that person is. If the Investor is in
any doubt about whether it can rely on this Base Prospectus and/or who is responsible for its contents it
should take legal advice.

In respect of Securities to be listed on the SIX Swiss Exchange AG (the “SIX Swiss Exchange’), the
relevant Term Sheet (as defined below), if any, and/or Final Terms in respect of such Securities will
specify that such Securities will be listed on the SIX Swiss Exchange and application for trading of such
Securities on Scoach Switzerland or any successor thereto (‘“‘Scoach Switzerland’’) has been or will be
made. In the case of a listing of Securities on the SIX Swiss Exchange, this Base Prospectus will constitute
the base prospectus for the SIX Swiss Exchange registered issuance programme pursuant to Section 21 of
the Additional Rules for the Listing of Derivatives of the SIX Swiss Exchange and may be supplemented
from time to time by filing an appropriate supplement (each a “Supplement’”) with the SIX Swiss
Exchange modifying, updating or amending the information contained herein. In respect of Securities to
be listed on the SIX Swiss Exchange, this Base Prospectus, together with any Supplement and the
applicable Final Terms, will constitute the listing prospectus pursuant to the Listing Rules of the SIX
Swiss Exchange.

In respect of Securities which will not be listed on the SIX Swiss Exchange or which will be listed on the
SIX Swiss Exchange only after the commencement of trading, such Issuer may prepare a term sheet (the
“Term Sheet”) setting forth, on a preliminary basis, certain information with respect to such Securities,
the date of issue, the issue price, the redemption amount, the redemption date, the notional amount, the
capital protection, the coupon, the strike price, the knock-in price (each as applicable) and any additional
information required by applicable law or SIX Swiss Exchange regulations, provided that the relevant
Issuer reserves the right to set forth any and all information which may be required to be disclosed in a
simplified prospectus pursuant to Art. 5 of the Swiss Federal Act on Collective Investment Schemes and
any implementing ordinance or other act or regulation or self-regulation in the Final Terms or a separate
document (the “‘Simplified Prospectus”). Any Term Sheet prepared shall be subject to the Final Terms
and Simplified Prospectus, if any, for the relevant Securities.

The Securities, the Guarantee and, in certain cases, the Entitlements (as defined herein) (if any) relating
to the Securities have not been and will not be registered under the U.S. Securities Act of 1933, as
amended (the ““Securities Act”), or under any U.S. state securities laws, and the Securities may not be
offered, sold, transferred, pledged, delivered, exercised or redeemed, directly or indirectly, at any time
within the United States or to, or for the account or benefit of, any United States Person (as defined



herein) except pursuant to an exemption from, or in a transaction not subject to, the registration
requirements of the Securities Act. In addition, certain issues of Securities, including all issues of Notes
and Certificates, and the Entitlements (if any) relating to the Securities may not at any time be offered,
sold or delivered in the United States or to, or for the account or benefit of, United States Persons, nor
may any United States Persons at any time trade or maintain a position in such Securities. Neither Issuer
has registered as an investment company pursuant to the United States Investment Company Act of 1940,
as amended (the “1940 Act”) and the rules thereunder. MLICo. may offer and sell Warrants of certain
issues within the United States or to, or for the account or benefit of, United States Persons if such
persons are reasonably believed by MLICo. to be qualified institutional buyers (each a “QIB”’) as defined
in Rule 144A under the Securities Act (‘“‘Rule 144A”’) who are also each a qualified purchaser (each a
“QP”’) within the meaning of Section 3(c)(7) and as defined in Section 2(a)(51) of the 1940 Act and the
rules thereunder and who have executed an Investor Representation Letter (as defined herein) prior to
acquiring any interest in the Warrants. Each purchaser of Warrants being offered within the United
States or to, or for the account or benefit of, a United States Person is hereby notified that the offer and
sale of such Warrants is being made in reliance upon an exemption from the securities registration
requirements of the Securities Act and the investment company registration requirements of the
1940 Act. In certain circumstances, exercise of Securities will be conditional upon certification as to non-
U.S. beneficial ownership or in the case of certain Series of Warrants that the holder (and any person on
whose behalf the holder is acting) is a QIB and a QP. See “Terms and Conditions of the W& C Securities”
on pages 185 to 236 and ““Additional Terms and Conditions for Rule 144A Warrants” on pages 368 to
375. Investors in the Securities will be deemed to have made or be required to make certain
representations and warranties in connection with purchasing the Securities. See “Notice to Purchasers
and Holders of Securities and Transfer Restrictions™ on pages 383 to 392. Warrants sold in the United
States or to, or for the account or benefit of, United States Persons who are QIBs and also QPs will be
cash-settled Warrants only and will, unless otherwise specified in the applicable Final Terms, be sold
through Merrill Lynch, Pierce, Fenner & Smith Incorporated or one of its affiliates, which in each case is
a registered broker dealer in the United States.

Unless otherwise indicated, as used in this Base Prospectus, “United States Person” means a person
which is a “U.S. person” as defined by Regulation S under the Securities Act or a “United States person”
as defined in Section 7701(a)(30) of the United States Internal Revenue Code of 1986, as amended
(the “Code”) and in U.S. Treasury regulations.

For a description of certain further restrictions on offers and sales of the Securities and on the distribution
of this Base Prospectus, see “Offering and Sale”” on pages 422 to 434.

Each issue of Securities will be issued in the form set out in “Form of the Securities” on pages 69 to 73.

Prospective purchasers of Securities should ensure that they understand the nature of the relevant
Securities and the extent of their exposure to risks and that they consider the suitability of the relevant
Securities as an investment in the light of their own circumstances and financial condition. Securities
involve a high degree of risk and potential investors should be prepared to sustain a total loss of the
purchase price of their Securities. See “Risk Factors” on pages 27 to 63.

BofA MERRILL LYNCH
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IMPORTANT NOTICES

This Base Prospectus has been approved by the CSSF as a Base Prospectus, and constitutes two Base
Prospectuses for the purposes of Article 5.4 of the Prospectus Directive. This Base Prospectus is not a
prospectus for purposes of Section 12(a)(2) or any other provision of or rule under the Securities Act.

MLSA accepts responsibility for the information contained in this Base Prospectus, excluding the
information set forth under ‘“Merrill Lynch International & Co. C.V.” on pages 398 to 399, the
information set forth under ‘““Selected Financial Data of Merrill Lynch International & Co. C.V.” on
pages 400 to 401, the information set forth under “Bank of America Corporation” on pages 402 to 403,
the information set forth under ‘““Selected Financial Data of Bank of America Corporation” on pages 404
to 405, information incorporated by reference in respect of MLICo. and BAC, and statements in respect
of MLICo. and BAC under “General Information” on pages 435 to 438 (together, the “MLSA Base
Prospectus”), and to the best of the knowledge of MLSA (having taken all reasonable care to ensure that
such is the case), the information contained in the MLSA Base Prospectus is in accordance with the facts
and does not omit anything likely to affect the import of such information.

MLICo. accepts responsibility for the information contained in this Base Prospectus, excluding the
information set forth under “Merrill Lynch S.A.”” on pages 393 to 394, the information set forth under
“Selected Financial Data of Merrill Lynch S.A.” on pages 395 to 396, the information set forth under
“Cash Flow Statement — Merrill Lynch S.A.” on page 397, the information set forth under “Bank of
America Corporation” on pages 402 to 403, the information set forth under “Selected Financial Data of
Bank of America Corporation” on pages 404 to 405, the information set forth under “Form of Final
Terms of the Notes” on pages 74 to 116, the information set forth under “Terms and Conditions of the
Notes” on pages 117 to 145, information incorporated by reference in respect of MLSA and BAC, and
statements in respect of MLSA and BAC under ‘“General Information” on pages 435 to 438 (together,
the “MLICo. Base Prospectus”), and to the best of the knowledge of MLICo. (having taken all
reasonable care to ensure that such is the case), the information contained in the MLICo. Base
Prospectus is in accordance with the facts and does not omit anything likely to affect the import of such
information.

BAC accepts responsibility for the information contained in this Base Prospectus, excluding the
information set forth under “Merrill Lynch S.A.” on pages 393 to 394, the information set forth under
“Selected Financial Data of Merrill Lynch S.A.” on pages 395 to 396, the information set forth under
‘““Cash Flow Statement — Merrill Lynch S.A.”” on page 397, the information set forth under ‘“Merrill Lynch
International & Co. C.V.” on pages 398 to 399, the information set forth under “Selected Financial Data
of Merrill Lynch International & Co. C.V.” on pages 400 to 401, information incorporated by reference in
respect of MLSA and MLICo., and statements in respect of MLSA and MLICo. under “General
Information” on pages 435 to 438 (together, the “BAC Information”), and to the best of the knowledge
of BAC (having taken all reasonable care to ensure that such is the case), the information contained in
the BAC Information is in accordance with the facts and does not omit anything likely to affect the
import of such information.

The previous three paragraphs should be read in conjunction with the third paragraph on the second page
of this Base Prospectus.

In relation to any Securities that are listed on the SIX Swiss Exchange, MLSA confirms that the
information contained in the MLSA Base Prospectus is, to the best of MLSA’s knowledge, correct, and
that no material facts or circumstances have been omitted from the MLSA Base Prospectus.

In relation to any Securities that are listed on the SIX Swiss Exchange, MLICo. confirms that the
information contained in the MLICo. Base Prospectus is, to the best of MLICo.’s knowledge, correct, and
that no material facts or circumstances have been omitted from the MLICo. Base Prospectus.

In relation to any Securities that are listed on the SIX Swiss Exchange, BAC confirms that the BAC
Information is, to the best of BAC’s knowledge, correct, and that no material facts or circumstances have
been omitted from the BAC Information.

Subject as provided in the applicable Final Terms, the only persons authorised to use this Base
Prospectus in connection with an offer of Securities are the persons named in the applicable Final Terms
as the relevant Issuer or the relevant Dealer(s) or Manager(s) and the persons named in or identifiable
following the applicable Final Terms as the Financial Intermediaries, as the case may be.

AN INVESTOR INTENDING TO ACQUIRE OR ACQUIRING ANY SECURITIES FROM AN
OFFEROR WILL DO SO, AND OFFERS AND SALES OF THE SECURITIES TO AN INVESTOR

4



Important Notices

BY AN OFFEROR WILL BE MADE, IN ACCORDANCE WITH ANY TERMS AND OTHER
ARRANGEMENTS IN PLACE BETWEEN SUCH OFFEROR AND SUCH INVESTOR
INCLUDING AS TO PRICE, ALLOCATIONS AND SETTLEMENT ARRANGEMENTS. THE
RELEVANT ISSUER WILL NOT BE A PARTY TO ANY SUCH ARRANGEMENTS WITH
INVESTORS (OTHER THAN THE MANAGER(S) OR DEALER(S) (AS THE CASE MAY BE)),
IN CONNECTION WITH THE OFFER OR SALE OF THE SECURITIES AND, ACCORDINGLY,
THIS BASE PROSPECTUS AND ANY FINAL TERMS WILL NOT CONTAIN SUCH
INFORMATION. THE INVESTOR MUST LOOK TO THE OFFEROR AT THE TIME OF
SUCH OFFER FOR THE PROVISION OF SUCH INFORMATION. THE RELEVANT ISSUER
HAS NO RESPONSIBILITY TO AN INVESTOR IN RESPECT OF SUCH INFORMATION.

Information contained in this Base Prospectus which is sourced from a third party has been accurately
reproduced and, as far as each Issuer and BAC is aware and is able to ascertain from information
published by the relevant third party, no facts have been omitted which would render the reproduced
information inaccurate or misleading. Each Issuer has also identified the source(s) of such information.

The relevant Final Terms (if applicable) will specify the nature of the responsibility taken by the relevant
Issuer and BAC for the information relating to the Reference Item to which the relevant Securities relate
and which is contained in such Final Terms.

NOTICE TO NEW HAMPSHIRE RESIDENTS

NEITHER THE FACT THAT A REGISTRATION STATEMENT OR AN APPLICATION FOR A
LICENSE HAS BEEN FILED UNDER CHAPTER 421-B OF THE NEW HAMPSHIRE REVISED
STATUTES WITH THE STATE OF NEW HAMPSHIRE NOR THE FACT THAT A SECURITY IS
EFFECTIVELY REGISTERED OR A PERSON IS LICENSED IN THE STATE OF NEW
HAMPSHIRE CONSTITUTES A FINDING BY THE SECRETARY OF STATE OF NEW
HAMPSHIRE THAT ANY DOCUMENT FILED UNDER CHAPTER 421-B IS TRUE,
COMPLETE AND NOT MISLEADING. NEITHER ANY SUCH FACT NOR THE FACT THAT
AN EXEMPTION OR EXCEPTION IS AVAILABLE FOR A SECURITY OR A TRANSACTION
MEANS THAT THE SECRETARY OF STATE HAS PASSED IN ANY WAY UPON THE MERITS
OR QUALIFICATIONS OF, OR RECOMMENDED OR GIVEN APPROVAL TO, ANY PERSON,
SECURITY OR TRANSACTION. IT IS UNLAWFUL TO MAKE, OR CAUSE TO BE MADE, TO
ANY PROSPECTIVE PURCHASER, CUSTOMER OR CLIENT ANY REPRESENTATION
INCONSISTENT WITH THE PROVISIONS OF THIS PARAGRAPH.

No person is or has been authorised by MLSA, MLICo., BAC or Merrill Lynch International (‘“MLI’’)*
to give any information or to make any representation not contained in or not consistent with this Base
Prospectus or any other information supplied in connection with the Programme and, if given or made,
such information or representation must not be relied upon as having been authorised by MLSA,
MLICo., BAC, MLI or any other Dealer of an issue of Securities. This Base Prospectus does not
constitute, and may not be used for the purposes of, an offer or solicitation by anyone in any jurisdiction
in which such offer or solicitation is not authorised or to any person to whom it is unlawful to make such
offer or solicitation and no action is being taken to permit an offering of the Securities or the distribution
of this Base Prospectus in any jurisdiction where any such action is required.

This Base Prospectus is to be read and construed in conjunction with all documents which are deemed to
be incorporated herein by reference (see “Documents Incorporated by Reference” on pages 11 to 17).
This Base Prospectus shall be read and construed on the basis that such documents are incorporated in
and form part of this Base Prospectus.

The Securities of each issue may be sold by the relevant Issuer and/or any Dealer at such time and at such
prices as the relevant Issuer and/or the Dealer(s) may select. There is no obligation upon the relevant
Issuer or any Dealer to sell all of the Securities of any issue. The Securities of any issue may be offered or
sold from time to time in one or more transactions in the over-the-counter market or otherwise at
prevailing market prices or in negotiated transactions, at the discretion of the relevant Issuer.

Subject as provided in the “Terms and Conditions of the Notes”” and the ‘“Terms and Conditions of the
W&C Securities”, as applicable, each Issuer shall have complete discretion as to what type of Securities it
issues and when.

*The marketing name of MLI is BofA Merrill Lynch as set out on page 3.
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Apart from the Issuers and BAC, no other party has independently verified the information contained
herein. Accordingly, no representation, warranty or undertaking, express or implied, is made and no
responsibility or liability is accepted by any Dealer as to the accuracy or completeness of the information
contained in this Base Prospectus or any other information provided by MLSA, MLICo. and/or BAC. No
Dealer accepts any liability in relation to the information contained or incorporated by reference in this
Base Prospectus or any other information provided by MLSA, MLICo. and/or BAC in connection with
the Programme.

Neither this Base Prospectus nor any other information supplied in connection with the Programme or
any Securities (a) is intended to provide the basis of any credit or other evaluation or (b) should be
considered as a recommendation by MLSA, MLICo., BAC or any Dealer that any recipient of this Base
Prospectus or any other information supplied in connection with the Programme or any Securities should
purchase any Securities. Each investor contemplating purchasing any Securities should make its own
independent investigation of the financial condition and affairs, and its own appraisal of the
creditworthiness, of the relevant Issuer and BAC. Neither this Base Prospectus nor any other
information supplied in connection with the Programme or any issue of Securities constitutes an offer or
an invitation by or on behalf of MLSA, MLICo., BAC or any Dealer or any other person to subscribe for
or to purchase any Securities.

Neither the delivery of this Base Prospectus nor the offering, sale or delivery of any Securities shall in any
circumstances imply that the information contained herein concerning MLSA, MLICo. and BAC is
correct at any time subsequent to the date hereof or that any other information supplied in connection
with the Programme is correct as of any time subsequent to the date indicated in the document containing
the same. No Dealer undertakes to review the financial condition or affairs of MLSA, MLICo. and/or
BAC during the life of the Programme or to advise any investor in the Securities of any information
coming to their attention.

This Base Prospectus does not constitute an offer to sell or the solicitation of an offer to buy any
Securities in any jurisdiction to any person to whom it is unlawful to make such offer or solicitation in
such jurisdiction. The distribution of this Base Prospectus and the offer or sale of Securities may be
restricted by law in certain jurisdictions. None of MLSA, MLICo., BAC or any Dealer represents that
this Base Prospectus may be lawfully distributed, or that any Securities may be lawfully offered, in
compliance with any applicable registration or other requirements in any jurisdiction, or pursuant to an
exemption available thereunder, or assume any responsibility for facilitating any such distribution or
offer. In particular, unless specifically indicated to the contrary in the applicable Final Terms, no action
has been taken by MLSA, MLICo., BAC or any Dealer which is intended to permit a public offering of
any Securities or distribution of this Base Prospectus in any jurisdiction where action for that purpose is
required. Accordingly, no Securities may be offered or sold, directly or indirectly, and neither this Base
Prospectus nor any advertisement or other offering material may be distributed or published in any
jurisdiction, except under circumstances that will result in compliance with any applicable laws and
regulations. Persons into whose possession this Base Prospectus or any Securities may come must inform
themselves about, and observe, any such restrictions on the distribution of this Base Prospectus and the
offering and sale of Securities. In particular, there are restrictions on the distribution of this Base
Prospectus and the offer or sale of Securities in the United States, the European Economic Area
(including Luxembourg, the United Kingdom, France, Italy and The Netherlands), Argentina, Australia,
China, Hong Kong, Indonesia, Israel, Japan, Malaysia, the Netherlands Antilles, Panama, Phillippines,
Russia, Singapore, Switzerland, Taiwan and Uruguay, and such other restrictions as may be required in
connection with the offering and sale of a particular series of Securities (see “Offering and Sale” on pages
422 to 434). In particular, the Securities, the Guarantee and, in certain cases, the Entitlement to be
delivered upon exercise of the Securities, have not been and will not be registered under the
Securities Act.

This Base Prospectus has been prepared on the basis that, except to the extent sub-paragraph (b) below
may apply, any offer of Securities in any Member State of the European Economic Area which has
implemented the Prospectus Directive (each, a “Relevant Member State’’) will be made pursuant to an
exemption under the Prospectus Directive, as implemented in that Relevant Member State, from the
requirement to publish a prospectus for offers of Securities. Accordingly any person making or intending
to make an offer in that Relevant Member State of Securities which are the subject of an offering
contemplated in this Base Prospectus as completed by final terms in relation to the offer of those
Securities may only do so (a) in circumstances in which no obligation arises for the relevant Issuer or any
Dealer to publish a prospectus pursuant to Article 3 of the Prospectus Directive or supplement a
prospectus pursuant to Article 16 of the Prospectus Directive, in each case, in relation to such offer, or
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(b) if a prospectus for such offer has been approved by the competent authority in that Relevant Member
State or, where appropriate, approved in another Relevant Member State and notified to the competent
authority in that Relevant Member State, and (in either case) published, all in accordance with the
Prospectus Directive, provided that, any such prospectus has subsequently been completed by final terms
which specify that offers may be made other than pursuant to Article 3(2) of the Prospectus Directive in
that Relevant Member State, and such offer is made in the period beginning and ending on the dates
specified for such purpose in such prospectus or final terms, as applicable. Except to the extent
sub-paragraph (b) above may apply, neither the relevant Issuer nor any Dealer have authorised, nor do
they authorise, the making of any offer of Securities in circumstances in which an obligation arises for the
relevant Issuer or any Dealer to publish or supplement a prospectus for such offer.

Securities in bearer form are subject to U.S. tax law requirements and may not be offered, sold or
delivered within the United States or its possessions or to United States persons, except in certain
transactions permitted by U.S. tax regulations. Unless otherwise noted, as used in this Base Prospectus,
“United States” means the United States of America (including the States and District of Columbia) and
its possessions. For the purposes of this paragraph, ‘“United States person’ has the meaning given to it by
the Code and the U.S. Treasury regulations thereunder, including U.S. Treasury Regulation Section
1.163-5(c)(2) (i) (D).

Certificates or Notes, or interests therein, may not at any time be offered, sold, resold, pledged, assigned,
delivered, or otherwise transferred, exercised or redeemed directly or indirectly, in the United States or
to, or for the account or benefit of, United States Persons and any offer, sale, resale, pledge, assignment,
delivery or other transfer, exercise or redemption made, directly or indirectly, within the United States or
to, or for the account or benefit of, a United States Person will not be recognised.

The Securities and the Guarantee have not been approved or disapproved by the United States Securities
and Exchange Commission (the “SEC’’) or any other securities commission or other regulatory authority
in the United States, nor have the foregoing authorities reviewed or passed upon the accuracy or
adequacy of this Base Prospectus. Any representation to the contrary is a criminal offence in the United
States. The Securities and the Guarantee have not been approved by the Commodity Futures Trading
Commission under the United States Commodity Exchange Act of 1936, as amended.

This Base Prospectus is being submitted on a confidential basis in the United States to a limited number
of QIBs who are also QPs for informational use solely in connection with the consideration of the
purchase of the Warrants. It may not be copied or reproduced in whole or in part nor may it be
distributed or any of its contents disclosed to anyone other than the prospective investors to whom it is
originally submitted.

Each purchaser or holder of interests in the Warrants will be deemed, by its acceptance or purchase of
any such Warrants, to have made, or will be required to make, certain representations and agreements as
set out in “Notice to Purchasers and Holders of Securities and Transfer Restrictions” and ‘“Offering
and Sale”.

Notwithstanding anything to the contrary contained herein, each holder and beneficial owner of the
Securities (and each employee, representative, or other agent of each holder and beneficial owner of the
Securities) may disclose to any and all persons, without limitation of any kind, the tax treatment and tax
structure of the transactions described herein and all materials of any kind that are provided to the holder
or beneficial owner of the Securities relating to such tax treatment and tax structure (as such terms are
defined in U.S. Treasury Regulation Section 1.6011-4). This authorisation of tax disclosure is retroactively
effective to the commencement of discussions with holders or beneficial owners of the Securities
regarding the transactions contemplated herein.

Each of MLSA or MLICo. has not investigated, and does not or may not have access to information that
would permit it to ascertain, whether any company which has issued equity, debt or other instruments to
which any Securities relate is for U.S. tax purposes a passive foreign investment company, a controlled
foreign corporation, a publicly-traded partnership or other type of pass-through entity. Prospective
investors in any Securities that are U.S. taxpayers should consult their own advisers concerning U.S. tax
considerations relevant to an investment in such Securities.

In this Base Prospectus, references to “U.S.$”, “$” and “U.S. dollars” are to United States Dollars,
references to “Singapore Dollar” and “S$” are to Singapore Dollars and references to “euro” and ““€”
are to the currency introduced at the start of the third stage of European economic and monetary union
pursuant to the Treaty establishing the European Community, as amended by the Treaty on European
Union, as amended by the Treaty of Amsterdam.
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In connection with the issue of any Series of Notes, the Dealer or Dealers (if any) named as the
Stabilising Manager(s) (or persons acting on behalf of any Stabilising Manager(s)) in the applicable Final
Terms may over-allot Notes or effect transactions with a view to supporting the market price of the Notes
at a level higher than that which might otherwise prevail. However, there is no assurance that the
Stabilising Manager(s) (or persons acting on behalf of a Stabilising Manager) will undertake stabilisation
action. Any stabilisation action may begin on or after the date on which adequate public disclosure of the
terms of the offer of the relevant Series of Notes is made and, if begun, may be ended at any time, but it
must end no later than the earlier of 30 calendar days after the issue date of the relevant Series of Notes
and 60 calendar days after the date of the allotment of the relevant Series of Notes. Any stabilisation
action or over-allotment must be conducted by the relevant Stabilising Manager(s) (or persons acting on
behalf of any Stabilising Manager(s)) in accordance with all applicable laws and rules.
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Available Information

AVAILABLE INFORMATION

BAC will provide, without charge, to each person to whom a copy of this Base Prospectus has been
delivered, upon the oral or written request of such person, a copy of any or all of the documents
incorporated herein by reference. Written requests for such documents should be directed to: Bank of
America Corporation, Bank of America Corporate Center, NC1-007-07-13, 100 North Tryon Street,
Charlotte, North Carolina 28255-0065, Attention: Corporate Treasury — Governance and Control.
Telephone requests may be directed to +1-980-388-2654. BAC’s filings with the SEC are available
through (1) the SEC’s website at www.sec.gov, or the SEC’s Public Reference Room, 100 F Street, N.E.,
Room 1580, Washington, D.C. 20549, and (2) BAC’s website at www.bankofamerica.com. In addition,
such documents will be available for viewing on the website of the Luxembourg Stock Exchange
(www.bourse.lu) or at the specified offices of the Principal Security Agent. References to web addresses
in this Base Prospectus are included as inactive textual references only. Except as specifically
incorporated by reference into this Base Prospectus, information on these websites is not part of this
Base Prospectus.

10



Documents Incorporated by Reference

DOCUMENTS INCORPORATED BY REFERENCE

The following documents, which have previously been published and have been filed with the CSSF shall
be deemed to be incorporated in, and to form part of, this Base Prospectus:

(a) BAC’s Annual Report on Form 10-K for the year ended 31 December 2009 (the “BAC
2009 Annual Report”);

(b) BAC’s Quarterly Report on Form 10-Q for the period ended 31 March 2010 (the “BAC 31 March
2010 Quarterly Report”);

(c) BAC’s Current Reports on Form 8-K filed on 15 January 2010 (the “BAC 15 January
2010 Form 8-K”’), 20 January 2010 (the “BAC 20 January 2010 Form 8-K’’), 2 February 2010
(the “BAC 2 February 2010 Form 8-K”’), 5 February 2010 (the “BAC 5 February 2010 Form 8-K”’),
24 February 2010 (the “BAC 24 February 2010 Form 8-K”’), 9 March 2010 (the “BAC 9 March
2010 Form 8-K”’), 16 April 2010 (2 filings) (the “First BAC 16 April 2010 Form 8-K” and the
“Second BAC 16 April 2010 Form 8-K*’) and 3 May 2010 (the “BAC 3 May 2010 Form 8-K” and,
together with the BAC 15 January 2010 Form 8-K, the BAC 20 January 2010 Form 8-K, the BAC
2 February 2010 Form 8-K, the BAC 5 February 2010 Form 8-K, the BAC 24 February
2010 Form 8-K, the BAC 9 March 2010 Form 8-K, the First BAC 16 April 2010 Form 8-K and the
Second BAC 16 April 2010 Form 8-K, the “BAC Forms 8-K”’) (other than, with respect to these
reports, information that is furnished but deemed not to have been filed under the rules of the SEC);

(d) MLSA’s audited financial statements for the year ended 31 December 2008 and the auditor’s report
dated 23 April 2009 thereon (the “MLSA 2008 Accounts’’) and for the year ended 31 December
2009 and the auditor’s report dated 28 April 2010 thereon (the “MLSA 2009 Accounts”);

(e) MLICo.’s audited financial statements for the year ended 26 December 2008 and the auditor’s
report dated 12 June 2009 thereon (the ‘“MLICo. 2008 Accounts”) and for the year ended
31 December 2009 and the auditor’s report dated 18 June 2010 thereon (the “MLICo.
2009 Accounts”);

(f) for the purpose of any issue of Notes under the Programme which are to be consolidated and form a
single series with an existing tranche or series of Notes issued on or after 15 September 2009 or for
the purpose of any other Series of Notes in respect of which the relevant Final Term provide, that
the 2009 Notes Conditions apply, the form of final terms of the Notes (the “2009 Note Final
Terms’’) on pages 74 to 112 of the base prospectus of the Issuers dated 15 September 2009 (the
<2009 Base Prospectus”), the terms and conditions of the Notes on pages 113 to 140 of the 2009
Base Prospectus (the <2009 Note Conditions”’), the annexes to the 2009 Note Conditions on pages
227 to 347 of the 2009 Base Prospectus (the <2009 Annexes’’) and the form of guarantee on pages
348 to 349 of the 2009 Base Prospectus (the “2009 Form of Guarantee”); and

(g) for the purpose of any issue of W&C Securities under the Programme which are to be consolidated
and form a single series with an existing tranche or series of W&C Securities issued on or after
15 September 2009 or for the purpose of any other Series of W&C Securities in respect of which the
relevant Final Terms provide, that the 2009 W&C Conditions apply, the form of final terms of the
W&C Securities (the “2009 W&C Final Terms”) on pages 142 to 179 of the 2009 Base Prospectus,
the terms and conditions of the W&C Securities on pages 180 to 225 of the 2009 Base Prospectus
(the <2009 W&C Conditions’’), the 2009 Annexes and the 2009 Form of Guarantee.

The historical financial information of BAC on a consolidated basis for the two years ended 31 December
2009 is contained in the BAC 2009 Annual Report.

To the extent that this Base Prospectus is used in connection with an issue or offering of Securities under
the Programme in circumstances where the Prospectus Directive does not apply and where the Securities
are not to be listed on the SIX Swiss Exchange, the following documents, which may be produced or
issued from time to time after the date hereof, shall upon publication be deemed to form part of this Base
Prospectus. For the avoidance of doubt, the following documents will not form part of this Base
Prospectus for the purpose of Article 5.4 of the Prospectus Directive or the Listing Rules of the SIX Swiss
Exchange:

(i) BAC’s annual report on Form 10-K and proxy statement of BAC filed with the SEC after the date
of this Base Prospectus; and
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(i)

Documents Incorporated by Reference

any other reports filed by BAC with the SEC pursuant to Sections 13(a), 13(c), 14 or 15(d) of the
United States Securities Exchange Act of 1934, as amended (the ‘“Exchange Act”) and the rules
and regulations thereunder subsequent to the date of the financial statements included in the BAC
2009 Annual Report including, without limitation, any quarterly report on Form 10-Q not
incorporated by reference into this Base Prospectus.
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Documents Incorporated by Reference

Documents Incorporated by Reference Cross-Reference List
BAC 2009 Annual Report

Part I Pages 1 to 12
Business Pages 1 to 5
Risk Factors Pages 5 to 11
Unresolved Staff Comments Page 11
Properties Page 11
Legal Proceedings Page 11
Submission of Matters to a Vote of Security Holders Page 11
Part II Pages 13 to 203
Market for Registrant’s Common Equity and Related Stockholder Matters and

Issuer Purchases of Equity Securities Page 13
Selected Financial Data Page 13
Management’s Discussion and Analysis of Financial Condition and

Result of Operations Pages 14 to 111
Quantitative and Qualitative Disclosures about Market Risk Page 112
Financial Statements and Supplementary Data Pages 112 to 202
Report of Independent Registered Public Accounting Firm Page 113
Consolidated Statement of Income Page 114
Consolidated Balance Sheet Page 115
Consolidated Statement of Cash Flows Page 117
Notes to Consolidated Financial Statements Pages 118 to 202
Litigation and Regulatory Matters Pages 160-170
Changes in and Disagreements with Accountants on Accounting and

Financial Disclosure Page 203
Controls and Procedures Page 203
Other Information Page 203
Part III Page 204
Directors, Executive Officers and Corporate Governance Page 204
Executive Compensation Page 204
Security Ownership of Certain Beneficial Owners and Management and

Related Stockholder Matters Page 204
Certain Relationships and Related Transactions, and Director Independence Page 205
Principal Accountant Fees and Services Page 205
Part IV Page 206
Exhibits, Financial Statements Schedules (including all listed) Page 206
Signatures Pages 207 to 208
Index to Exhibits (including all listed) Pages EI to ES
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Documents Incorporated by Reference

BAC 31 March 2010 Quarterly Report
Part I Financial Information

Financial Statements (unaudited) Pages 3 to 7
Notes to Consolidated Financial Statements Pages 8 to 77
Litigation and Regulatory Matters Pages 52-55
Management’s Discussion and Analysis of Financial Condition and

Results of Operations Pages 78 to 180
Quantitative and Qualitative Disclosures about Market Risk Page 181
Controls and Procedures Page 181

Part IT Other Information

Legal Proceedings Page 181
Risk Factors Page 181
Unregistered Sales of Equity Securities and Use of Proceeds Page 182
Other Information Page 182
Exhibits (including all listed) Page 183
Signatures Page 184
Index to Exhibits (including all listed) Page 185

BAC 15 January 2010 Form 8-K
Departure of Directors or Certain Officers; Election of Directors; Appointment of

Certain Officers; Compensatory Arrangements of Certain Officers Page 2
Other Events Page 2
Financial Statements and Exhibits (including all listed) Page 2
Signatures Page 3
Index to Exhibits (including all listed) Page 4
BAC 20 January 2010 Form 8-K

Results of Operations and Financial Condition Page 2
Other Events Page 2
Financial Statements and Exhibits (including all listed, save that Exhibit 99.2

shall not be incorporated by reference herein) Page 2
Signatures Page 3
Index to Exhibits (including all listed, save that Exhibit 99.2 shall not be

incorporated by reference herein) Page 4

BAC 2 February 2010 Form 8-K

Departure of Directors or Certain Officers; Election of Directors;
Appointment of Certain Officers; Compensatory Arrangements of

Certain Officers Page 2
Signatures Page 3
BAC 5 February 2010 Form 8-K

Other Events Page 2
Financial Statements and Exhibits (including all listed) Page 3
Signatures Page 4
Index to Exhibits (including all listed) Page 5
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Documents Incorporated by Reference

BAC 24 February 2010 Form 8-K

Amendments to Articles of Incorporation or Bylaws; Change in Fiscal Year
Other Events

Financial Statements and Exhibits (including all listed)

Signatures

Index to Exhibits (including all listed)

BAC 9 March 2010 Form 8-K

Other Events

Financial Statements and Exhibits (including all listed)
Signatures

Index to Exhibits (including all listed)

First BAC 16 April 2010 Form 8-K

Departure of Directors or Certain Officers; Election of Directors; Appointment of
Certain Officers; Compensatory Arrangements of Certain Officers

Financial Statements and Exhibits (including all listed)

Signatures

Index to Exhibits (including all listed)

Second BAC 16 April 2010 Form 8-K

Results of Operations and Financial Condition

Other Events

Financial Statements and Exhibits (including all listed, save that Exhibit 99.3
shall not be incorporated by reference herein)

Signatures

Index to Exhibits (including all listed, save that Exhibit 99.3 shall not be
incorporated by reference herein)

BAC 3 May 2010 Form 8-K

Departure of Directors or Certain Officers; Election of Directors;
Appointment of Certain Officers; Compensatory Arrangements of
Certain Officers

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

Submission of Matters to a Vote of Security Holders

Financial Statements and Exhibits (including all listed)
Signatures

Index to Exhibits (including all listed)

MLSA 2008 Accounts

Independent Auditor’s Report

Balance Sheet

Profit and Loss Account

Notes to the Accounts

Subscribed Capital

Legal Reserve

Cash Flow Statement

Management Responsibility Statement of the Board of Directors
Management Report of the Board of Directors
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MLSA 2009 Accounts

Documents Incorporated by Reference

Independent Auditor’s Report Pages 3 to 4
Balance Sheet Page 5
Profit and Loss Account Page 6
Notes to the Accounts Pages 7 to 19
Subscribed Capital Page 12
Legal Reserve Page 12
Management Responsibility Statement of the Board of Directors Page 1
Management Report of the Board of Directors Page 2
MLICo. 2008 Accounts

General Partner’s Annual Report Pages 1 to 2
Independent Auditors’ Report to the General Partner Pages 3 to 4
Profit and Loss Account Page 5
Balance Sheet Page 6
Cash Flow Statement Page 7

Note to the Financial Statements

MLICo. 2009 Accounts

Pages 8 to 24

General Partner’s Annual Report Pages 1 to 2
Independent Auditors’ Report to the General Partner Page 3
Profit and Loss Account Page 4
Balance Sheet Page 5
Cash Flow Statement Page 6

Note to the Financial Statements

Pages 7 to 19

2009 Base Prospectus

2009 Note Final Terms Pages 74 to 112
2009 Note Conditions Pages 113 to 140
2009 W&C Final Terms Pages 142 to 179
2009 W&C Conditions Pages 180 to 225
2009 Form of Guarantee Pages 348 to 349
2009 Annexes Pages 227 to 347

Any information not listed in the cross reference list but included in the documents incorporated by
reference is given for information purposes only.

For the purposes of Article 28.4 of Commission Regulation (EC) No 809/2004, any non-incorporated
parts of a document referred to herein are either deemed not relevant for an investor or are otherwise
covered elsewhere in this Base Prospectus.

Following publication of this Base Prospectus, a supplement may be prepared by the Issuers and BAC
and approved by the CSSF in accordance with Article 16 of the Prospectus Directive. Statements
contained in any such supplement (or contained in any document incorporated by reference therein)
shall, to the extent applicable (whether expressly, by implication or otherwise), be deemed to modify or
supersede statements contained in this Base Prospectus or in a document which is incorporated by
reference in this Base Prospectus. Any statement so modified or superseded shall not, except as so
modified or superseded, constitute a part of this Base Prospectus.

Investors in the Securities shall be deemed to have notice of all information contained in the documents
incorporated by reference into this Base Prospectus, as if all such information were included in this Base
Prospectus. Investors who have not previously reviewed such information should do so in connection with
their purchase of Securities. Copies of all such documents incorporated by reference will be available for
inspection without charge at the office of the Principal Paying Agent in London.

BAC will provide, without charge, to each person to whom a copy of this Base Prospectus has been
delivered, upon the oral or written request of such person, a copy of any or all of the documents
incorporated herein by reference. Written requests for such documents should be directed to: Bank of
America Corporation, Bank of America Corporate Center, NC1-007-07-13, 100 North Tryon Street,
Charlotte, North Carolina 28255-0065, Attention: Corporate Treasury — Governance and Control,
securities.administration@bankofamerica.com. Telephone requests may be directed +1-980-388-2654.
BAC's filings with the SEC are available through (1) the SEC’s website at www.sec.gov or the SEC’s
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Documents Incorporated by Reference

Public Reference Room, 100 F Street, N.E., Room 1580, Washington, D.C. 20549, and (2) BAC’s website
at www.bankofamerica.com. Copies of documents incorporated by reference into this Base Prospectus
will also be available on the Luxembourg Stock Exchange website (www.bourse.lu). References to web
addresses in this Base Prospectus are included as inactive textual references only. Except as specifically
incorporated by reference into this Base Prospectus, information on these websites is not part of this Base
Prospectus.

The Issuers and BAC will, in the event of any significant new factor, material mistake or inaccuracy
relating to information included in this Base Prospectus which is capable of affecting the assessment of
any Securities, prepare a supplement to this Base Prospectus or publish a new Base Prospectus for use in
connection with any subsequent issue of Securities.
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Summary of the Programme

SUMMARY OF THE PROGRAMME

This summary must be read as an introduction to this Base Prospectus. Any decision to invest in any
Securities should be based on a consideration of this Base Prospectus as a whole, including the documents
incorporated by reference. Following the implementation of the relevant provisions of the Prospectus
Directive in each Member State of the European Economic Area, no civil liability will attach to the
Issuers or BAC in any such Member State in respect of this summary, including any translation thereof,
unless it is misleading, inaccurate or inconsistent when read together with the other parts of this Base
Prospectus. Where a claim relating to information contained in this Base Prospectus is brought before a
court in a Member State of the European Economic Area, the plaintiff may, under the national
legislation of the Member State where the claim is brought, be required to bear the costs of translating
this Base Prospectus before the legal proceedings are initiated.

Words and expressions defined in the “Terms and Conditions of the Notes” or in the “Terms and
Conditions of the W&C Securities”, as applicable, and in the remainder of this Base Prospectus shall have
the same meanings in this summary. MLSA may issue Notes and Certificates and MLICo. may issue
Warrants and Certificates. Notes, Certificates and Warrants are together referred to as ‘‘Securities”.

Issuers: Merrill Lynch S.A. (“MLSA”)
Merrill Lynch International & Co. C.V. (“MLICo.”)

MLSA is a Luxembourg public limited liability company. The object
of MLSA is to make loans and to grant financial assistance in any
form whatsoever to companies which are part of its group.

MLICo. is a Netherlands Antilles limited partnership of unlimited
duration organised under the laws of the Netherlands Antilles.
MLICo. engages primarily in the issuance of warrants and related
financial instruments and the distribution of managed fund products.

Guarantor: Bank of America Corporation (“BAC” or the “Guarantor”)

BAC is a Delaware corporation, a bank holding company and a
financial holding company. BAC provides a diversified range of
banking and non-banking financial services and products worldwide.

Description: Note, Warrant and Certificate Programme

Guarantee: The payment and non-cash delivery obligations under the Securities
are unconditionally and irrevocably guaranteed by BAC upon and
subject to the terms set out in the Guarantee.

Calculation Agent: Merrill Lynch International or such other calculation agent specified
in the applicable Final Terms.

Arranger: Merrill Lynch International
In respect of Notes:
Issuer: MLSA
Dealers: Merrill Lynch International
Merrill Lynch Capital Markets AG
Merrill Lynch (Singapore) Pte. Ltd.
Notes may also be issued to other dealers and third parties.

Maximum nominal amount of MLSA may issue up to EUR 15,000,000,000 (or its equivalent in
Notes which may be issued under other currencies) under this Programme and its other structured

the Programme: products programmes

Principal Paying Deutsche Bank AG, London Branch

Agent:

Issue Price: Notes may be issued on a fully-paid or partly-paid basis at an issue

price which is at par or a discount to, or a premium over, par.
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Terms of Notes:

Physical Delivery
Notes:

Negative Pledge:
Cross Default:

Events of Default:

Taxation:

Summary of the Programme

Notes may be denominated in any currency specified in the
applicable Final Terms with any agreed maturity, subject to
compliance with all applicable legal and/or regulatory restrictions.
Notes with maturities of 183 calendar days or less will have a
minimum denomination of U.S.$500,000 (or its equivalent in other
currencies).

Notes may: (i) bear interest at a fixed or floating rate; (ii) not bear
interest; (iii) have an interest amount or rate and/or a redemption
amount determined or calculated by reference to one or more
specified underlying assets or bases of reference such as indices
(including equity, bond, commodity or inflation indices), currency
exchange rates, shares (including GDRs and/or ADRs), fund shares
or units, commodities or the credit of one or more underlying
entities; (iv) be redeemed by physical delivery (‘‘Physical Delivery
Notes”) of specified asset(s) (each such underlying asset or basis of
reference, a “Reference Item” and any Reference Item Linked
Notes, “Reference Item Linked Securities’”); (v) reference any
combination of the foregoing; and/or (vi) have such other terms and
conditions as specified in the applicable Final Terms.

Interest periods, interest rates and the terms of and/or amounts
payable on redemption will be specified in the applicable Final
Terms.

The Final Terms will indicate either that the relevant Notes may not
be redeemed prior to their stated maturity (other than in specified
instalments, (if applicable), for taxation reasons, following an Event
of Default and acceleration of the Notes, or (if applicable) following
an Additional Disruption Event), or that such Notes will be
redeemable at the option of the Issuer and/or the Noteholders.

In order to receive the relevant asset(s), a Noteholder must deliver
an Asset Transfer Notice on or prior to a specified cut-off time and
pay all taxes, duties and/or expenses arising from delivery of the
relevant assets. For certain Reference Item Linked Notes, if certain
disruption events occur on settlement, the relevant settlement date
may be postponed and in certain circumstances the Issuer will be
entitled to make payment of a cash amount in lieu of physical
delivery.

The Guarantee provides that, in the case of Physical Delivery Notes,
BAC will have the right to elect not to make physical delivery of the
Entitlement, but rather to pay the Guaranteed Cash Settlement
Amount as specified in the applicable Final Terms.

None
None

Terms of the Notes contain, among others, events of default covering
non-payment or non-delivery and relating to the insolvency of the
Issuer and BAC.

The Issuer or BAC will, subject to certain limitations and exceptions
(set forth in Condition 7 of the “Terms and Conditions of the
Notes”), pay to Noteholders who are United States Aliens or a
Luxembourg Non-resident (each as defined in Condition 7 of the
“Terms and Conditions of the Notes”) such additional amounts as
may be necessary so that every net payment of principal or interest or
other amount with respect to the Notes or the Guarantee after
deduction or withholding for or on account of any present or future
tax, assessment or other governmental charge imposed upon such
Noteholders or by reason of the making of such payment, by the
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In respect of W&C Securities:

Issuers:

Dealer:

Principal Security Agent (for
Warrants and Certificates issued
by MLICo.):

Principal Security Agent (for
Certificates issued by MLSA):

Issue Price:

Terms of W&C Securities:

Settlement:

Exercise Rights:

Summary of the Programme

United States or Luxembourg or any political subdivision or taxing
authority of or in the United States or Luxembourg, as the case may
be, and will not be less than the amount provided for in the Notes or
the Guarantee to be then due and payable, except as provided in
Condition 7 of the “Terms and Conditions of the Notes™.

MLSA (in respect of Certificates only)
MLICo. (in respect of Warrants and Certificates)
Merrill Lynch International

The Bank of New York Mellon, London Branch

BNP Paribas Securities Services S.A., Frankfurt Branch

W&C Securities may be issued at such price as shall be determined
by the relevant Issuer or Manager appointed in respect of the issue.

MLSA may from time to time issue Certificates and MLICo. may
from time to time issue Warrants and Certificates of any kind,
including but not limited to Warrants or Certificates linked to one or
more underlying assets or bases of reference such as indices
(including equity, bond, commodity or inflation indices), currency
exchange rates, shares (including GDRs and/or ADRs), fund shares
or units, commodities or (in the case of Certificates) the credit of one
or more underlying entities (each such underlying asset or basis of
reference, a ‘““‘Reference Item” and any Reference Item linked W&C
Securities, “‘Reference Item Linked Securities’’) or any combination
of the foregoing and on such terms as may be determined by the
relevant Issuer and specified in the applicable Final Terms.

W&C Securities may or may not pay additional amounts as specified
in the applicable Final Terms.

Settlement may be by way of cash payment (“Cash Settled’) or
physical delivery (‘“Physical Delivery”). Warrants sold in the United
States or to, or for the account or benefit of, United States Persons
who are QIBs and also QPs, and Swedish Securities, will be Cash
Settled only. For certain Physical Delivery W&C Securities, if certain
disruption events occur on settlement, the relevant settlement date
may be postponed and in certain circumstances the relevant Issuer
will be entitled to make payment of a cash amount in lieu of physical
delivery.

The Guarantee provides that, in the case of Physical Delivery W&C
Securities, BAC will have the right to elect not to make physical
delivery of the Entitlement, but rather to pay the Guaranteed Cash
Settlement Amount as specified in the applicable Final Terms.

European Style Warrants are only exercisable on the Exercise Date.

American Style Warrants are exercisable on any Exercise Business
Day during the Exercise Period.

The applicable Final Terms will specify whether or not Warrants will
be automatically exercised.

The applicable Final Terms will specify if Warrants may be
automatically exercised early (as a result of an Issuer Call, a
mandatory early exercise or Holder put).
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Expenses and Taxation:

Reference Item Linked
Securities

Index Linked Securities:

Share Linked Securities:

Debt Linked Securities:

Summary of the Programme

Certificates will be automatically exercised on the Exercise Date. In
the case of Physical Delivery Certificates in order to receive the
Entitlement in respect of a Certificate, the Holder must deliver a
Collection Notice prior to a specified cut-off time and pay all taxes,
duties and/or expenses arising from such delivery.

The applicable Final Terms will specify if the Exercise Date for
Certificates may be brought forward (as a result of an Issuer Call, a
mandatory early exercise or a Holder put).

A holder of a W&C Security must pay all taxes, duties and/or
expenses arising from the exercise and settlement of such W&C
Security and/or if applicable, delivery of the Entitlement. The Issuer
shall not be liable for tax, duty, withholding or other payment which
may arise as a result of the ownership, transfer, exercise or
enforcement of any W&C Security and all payments will be made
subject to any such tax, duty, withholding or other payment.

Amounts payable in respect of Index Linked Securities will be
calculated by reference to one or more Indices. The Index may
reference or be comprised of reference equities, bonds, property,
currency exchange rates or other assets or bases of reference.

Index Linked Securities may be subject to early redemption or
cancellation, as applicable, or adjustment if an Index is modified or
cancelled and there is no successor index acceptable to the
Calculation Agent, if the Index’s Sponsor fails to calculate and
announce the Index, if certain market disruption events occur, or if
certain events (such as illegality, disruptions or cost increases) occur
with respect to the relevant Issuer’s and/or any Affiliate’s hedging
arrangements.

If certain disruption events occur with respect to valuation of an
Index, such valuation will be postponed and may be made by the
Calculation Agent. Payments may also be postponed.

Amounts payable in respect of Share Linked Securities will be
calculated by reference to a single Share or basket of Shares. Share
Linked Securities may also provide for settlement by physical
delivery of a specified amount of shares of one or more companies,
subject to payment of the Exercise Price (in case of Warrants) and
any other sums payable.

Share Linked Securities may, at the discretion of the relevant Issuer,
be subject to early redemption or cancellation, as applicable, or
adjustment (including valuation and in certain circumstances Share
substitutions) if certain corporate events (such as events affecting the
value of a Share (including Share divisions or consolidations,
extraordinary dividends and capital calls), de-listing of a Share,
insolvency, merger or nationalisation of a Share issuer, a tender offer
or redenomination of a Share) occur, if certain events (such as
illegality, disruptions or cost increases) occur with respect to the
relevant Issuer’s and/or any Affiliate’s hedging arrangements, or if
insolvency filings are made with respect to a Share issuer.

If certain disruption events occur with respect to valuation of a Share,
such valuation will be postponed and may be made by the
Calculation Agent. Payments may also be postponed.

Amounts payable in respect of Debt Linked Securities will be
calculated by reference to a single debt instrument or basket of debt
instruments. Debt Linked Securities may also provide for settlement
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GDR/ADR Linked Securities:

FX Linked Securities:

Commodity Linked Securities:

Fund Linked Securities:

Summary of the Programme

by physical delivery of a specified amount of debt instruments of one
or more issuers, as applicable, subject to payment of the relevant
Exercise Price (in the case of Warrants) and any other sums payable.

Certain disruption events affecting trading on exchanges on which
the relevant Debt Instrument(s) or options contracts or futures
contracts with respect to the Debt Instrument(s) are traded may
occur with respect to Debt Linked Securities.

Amounts payable in respect of GDR/ADR Linked Securities will be
calculated by reference to a single global depositary receipt
(“GDR”) or American depositary receipt (“ADR”) or a basket of
GDRs and/or ADRs. GDR/ADR Linked Securities may also
provide for settlement by physical delivery of a specified amount of
GDRs and/or ADRs subject to payment of the relevant Exercise
Price (in the case of Warrants) and any other sums payable.

GDR/ADR Linked Securities may, at the discretion of the relevant
Issuer, be subject to early redemption or cancellation, as applicable,
or adjustment (including valuation and in certain circumstances
GDR/ADR substitutions) if certain corporate events (such as events
affecting the value of a GDR and/or ADR (including GDR, ADR or
underlying share divisions or consolidations, extraordinary dividends
and capital calls), de-listing of a GDR, ADR or underlying share,
insolvency, merger or nationalisation of an underlying share issuer, a
tender offer or redenomination of a GDR, ADR and/or underlying
share) occur, if certain events (such as illegality, disruptions or cost
increases) occur with respect to the relevant Issuer’s and/or any
Affiliate’s hedging arrangements, or if insolvency filings are made
with respect to an underlying share issuer.

Amounts payable in respect of FX Linked Securities will be
calculated by reference to the rate of exchange of a single currency
or basket of currencies. FX Linked Securities may also provide for
settlement by physical delivery of a specified amount of the relevant
currencies, subject to payment of the relevant Exercise Price (in the
case of Warrants) and any other sums payable.

If certain disruption events occur with respect to a rate of exchange
of a single currency or basket of currencies, such valuation may be
postponed and/or made by the Calculation Agent.

Amounts payable in respect of Commodity Linked Securities will be
calculated by reference to a single Commodity and/or Commodity
Index or basket of Commodities and/or Commodity Indices.
Commodity Linked Securities may also provide for settlement by
physical delivery of a specified amount of Commodities, subject to
payment of the relevant Exercise Price (in the case of Warrants) and
any other sums payable.

If certain disruption events occur with respect to valuation of a
Commodity or futures or options contracts relating to such
commodity, such valuation may be postponed and/or made by the
Calculation Agent. Commodity Linked Securities linked to a
Commodity Index may be subject to adjustment if the index is
modified or cancelled and there is no successor acceptable to the
Calculation Agent or if the index’s sponsor fails to calculate and
announce the index.

Amounts payable in respect of Fund Linked Securities will be
calculated by reference to units, interests or shares in a single fund or
basket of funds. Fund Linked Securities may also provide for
settlement by physical delivery of a specified amount of units,
interests or shares of one or more Funds, subject to payment of the
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Credit Linked Notes and
Certificates:

Summary of the Programme

relevant Exercise Price (in the case of Warrants) and any other sums
payable.

Fund Linked Securities may, at the discretion of the relevant Issuer,
be subject to early redemption or cancellation, as applicable, or
adjustment (including as to valuations and fund substitutions) if
certain corporate events (such as insolvency (or an analogous event)
or nationalisation of a Fund; litigation against, or regulatory events
occurring with respect to, a Fund; suspensions of Fund subscriptions
or redemptions; certain changes in net asset value or violations of
leverage restrictions of a Fund; Fund reporting disruptions; or
modifications to the investment objectives or changes in the nature or
administration of a Fund) occur, if certain valuation or settlement
disruption events occur with respect to a Fund, or if certain events
(such as illegality, disruptions or cost increases) occur with respect to
the relevant Issuer’s and/or any Affiliate’s hedging arrangements.

Fund Linked Securities linked to Exchange Traded Funds may be
subject to early redemption or cancellation, as applicable, or
adjustment (including as to valuation) if certain corporate events
(such as events affecting the value of a Fund Share including share
divisions or consolidation, de-listing of a Fund Share, insolvency,
merger or nationalisation of a Fund Share issuer, or a tender offer of
a Fund Share) or modifications of its investment objectives occur or if
certain events occur with respect to the Issuer’s and/or Affiliate’s
hedging arrangements.

If certain disruption events occur with respect to the valuation of a
Fund Share in respect of an Exchange Traded Fund, such valuation
may be postponed and may be made by the Calculation Agent.
Payments may also be postponed.

Amounts payable in respect of Inflation Linked Securities will be
calculated by reference to a single Inflation Index or basket of
Inflation Indices.

Inflation Linked Securities may be subject to early redemption or
cancellation, as applicable, and/or adjustment if an Inflation Index is
modified or cancelled and there is no successor index acceptable to
the Calculation Agent, or if the Inflation Index Sponsor fails to
calculate and announce the Index.

Amounts payable and/or deliverable in respect of Credit Linked
Notes and Certificates will be calculated by reference to the credit of
a specified entity or entities.

If the Conditions to Settlement are satisfied during the Notice
Delivery Period, the Credit Linked Notes or Certificates will be
redeemed or cancelled, as the case may be, and the relevant Issuer
will: (a) where “Conditions to Settlement — Auction Settlement” is
specified as being applicable in the Final Terms and subject to the
occurrence of a Fallback Settlement Event, pay the Auction
Settlement Amount, (b) if “Conditions to Settlement — Cash
Settlement” is specified in the applicable Final Terms or a Fallback
Settlement Event has occurred and the Fallback Settlement Method
is Cash Settlement, pay the Credit Event Redemption Amount or
(c) if “Conditions to Settlement — Physical Settlement” is specified as
being applicable in the Final Terms or a Fallback Settlement Event
has occurred and the Fallback Settlement Method is Physical
Settlement, Deliver the Deliverable Obligations comprising the
Entitlement.
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Status of the Securities:

Status of the Guarantee:

Approval, listing and admission
to trading:

Governing Law:

Rating:

Selling Restrictions:

Summary of the Programme

The Securities constitute direct, unsubordinated, unconditional and
unsecured obligations of the relevant Issuer and rank equally among
themselves and rank equally (subject to such exceptions as are from
time to time provided by applicable laws) with all other present and
future direct, unsubordinated, unconditional and unsecured
indebtedness (in the case of Notes) or obligations (in the case of
W&C Securities) of the relevant Issuer.

The obligations of BAC under the Guarantee, save for such
exceptions as may be provided by applicable laws and regulations
or judicial order, rank pari passu with its other present and future
unsecured and unsubordinated obligations.

Application has been made to the CSSF to approve this Base
Prospectus as a base prospectus. Application has also been made to
the Luxembourg Stock Exchange for Securities issued under the
Programme to be admitted to trading on the Luxembourg Stock
Exchange’s regulated market and to be listed on the Official List of
the Luxembourg Stock Exchange. Application has also been made to
the Luxembourg Stock Exchange for Securities issued under the
Programme during the 12 months from the date of this Base
Prospectus to be admitted to trading on the Luxembourg Stock
Exchange’s alternative market — Euro MTF — and to be listed on the
Official List of the Luxembourg Stock Exchange.

The W&C Securities may be listed on the SIX Swiss Exchange and
admitted to trading on Scoach Switzerland and/or listed or admitted
to trading, as the case may be, on such other or further stock
exchange(s) or market(s) as determined by the relevant Issuer.
Securities which are neither listed nor admitted to trading on any
market may also be issued.

The Securities and any non-contractual obligations arising out of or
in connection with them will be governed by, and construed in
accordance with, English law. The Guarantee will be governed by,
and construed in accordance with, the laws of the State of New York.

The Programme has no rating. If any issue of Notes under the
Programme is to be rated, the rating of such Notes will be specified in
the applicable Final Terms. A rating is not a recommendation to buy,
sell or hold securities and may be subject to suspension, reduction or
withdrawal at any time by the assigning rating agency.

There are restrictions on the offer, sale and transfer of the Securities
in the United States, the European Economic Area (including
Luxembourg, the United Kingdom, France, Italy and The
Netherlands), Argentina, Australia, China, Hong Kong, Indonesia,
Israel, Japan, Malaysia, the Netherlands Antilles, Panama,
Phillippines, Russia, Singapore, Switzerland, Taiwan and Uruguay,
and such other restrictions as may be required in connection with the
offering and sale of a particular series of Securities (see ‘Offering
and Sale”).
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Risk Factors:

Summary of the Programme

In the course of conducting their business operations, BAC and its
subsidiaries (together, the “Group”), including MLSA and MLICo.,
are exposed to a variety of risks that are inherent to the financial
services industry, including the following:

The Group’s businesses and earnings have been, and may continue
to be, negatively affected by adverse business and economic
conditions

The Group’s increased credit risk could result in higher credit
losses and reduced earnings

Adverse changes in legislative and regulatory initiatives may
significantly impact the Group’s earnings, operations, capital
position and ability to pursue business opportunities

The Group could suffer losses as a result of the actions of or
deterioration in the commercial soundness of other financial
services institutions and counterparties, including as a result of
derivatives transactions

Changes in accounting standards or inaccurate estimates or
assumptions in the application of accounting policies could
adversely affect the Group’s financial results

The Group’s ability to attract and retain customers and employees
could be adversely affected to the extent its reputation is harmed

The Group faces substantial potential legal liability and significant
regulatory action, which could have materially adverse financial
consequences or cause significant reputational harm to the Group

The Group’s liquidity could be impaired by its inability to access
the capital markets on favourable terms

Changes in financial or capital market conditions could cause the
Group’s earnings and the value of its assets to decline

Adverse changes in the value of certain of the Group’s assets and
liabilities could adversely impact its earnings

The Group’s ability to successfully identify and manage its
compliance and other risks is an important factor that can
significantly impact its results

The Group may be unable to compete successfully as a result of the
evolving financial services industry and market conditions

The Group’s inability to successfully integrate, or realize the
expected benefits from, its recent acquisitions could adversely affect
its results

The Group may be adversely impacted by business, economic and
political conditions in the non-U.S. jurisdictions in which it
operates

Changes in governmental fiscal and monetary policy could
adversely affect the Group’s businesses

The Group may suffer losses as a result of operational risk or
technical system failures

The Group’s inability to adapt its products and services to evolving
industry standards and consumer preferences could harm its
businesses

BAC is a holding company and as such is dependent upon its
subsidiaries for liquidity, including its ability to pay dividends
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Summary of the Programme

POTENTIAL INVESTORS MUST REVIEW THE APPLICABLE
FINAL TERMS TO ASCERTAIN WHAT THE RELEVANT
REFERENCE ITEM(S) ARE AND TO SEE HOW THE
AMOUNT PAYABLE AND/OR DELIVERABLE ON THE
SECURITIES AND ANY PERIODIC INTEREST PAYMENTS
(IN THE CASE OF NOTES) OR ADDITIONAL AMOUNT
PAYMENTS (IN THE CASE OF W&C SECURITIES) ARE
DETERMINED AND WHEN SUCH AMOUNTS ARE
PAYABLE AND/OR DELIVERABLE, AS THE CASE MAY
BE, BEFORE MAKING ANY DECISION TO PURCHASE ANY
SECURITIES.
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RISK FACTORS

Each of MLSA, MLICo. and BAC believes that the following factors may affect its ability to fulfil its
obligations in respect of Securities issued under the Programme and/or are material for the purpose of
assessing the market risks associated with Securities issued under the Programme. All of these factors are
contingencies which may or may not occur, and none of MLLSA, MLICo. or BAC is in a position to express
a view on the likelihood of any such contingency occurring.

Each of MLSA, MLICo. and BAC believes that the factors described below represent the principal risks
inherent in investing in Securities issued under the Programme, but the inability of the relevant Issuer or
BAC to pay any cash amounts in connection with any cash settled securities (‘“Cash Settled Securities”) or
to deliver the Entitlement in connection with any physical delivery securities (“‘Physical Delivery
Securities”’) may occur for other reasons, and neither the Issuers nor BAC represents that the statements
below regarding the risks of holding any Securities are exhaustive. Additional risks and uncertainties not
presently known to any of MLSA, MLICo. or BAC or that any of MLSA, MLICo. or BAC currently
believes to be immaterial could also have a material impact on its business operations or the Securities. The
Final Terms in respect of an issue of Securities may contain additional Risk Factors in respect of such
Securities. Prospective investors should also read the detailed information set out elsewhere in this Base
Prospectus and reach their own views prior to making any investment decision.

Terms used in this section and not otherwise defined shall have the meanings given to them in the “Terms
and Conditions of the Notes” or the “Terms and Conditions of the W&C Securities”, as applicable
(together the “Conditions” and references herein to ‘relevant Conditions” shall be construed
accordingly).

Risk factors relating to the Issuers

Factors that may affect the relevant Issuer’s ability to fulfil its obligations under Securities issued under
the Programme

The Issuers are finance vehicles whose principal purposes are to raise debt or enter into financial
contracts to assist the financing activities of the relevant Issuer’s affiliates. Accordingly, the Issuers do not
have any trading assets and do not generate any significant net income.

MLICo. engages primarily in the issuance of warrants and related financial instruments and the
distribution of Merrill Lynch-branded managed funds world-wide (with the exception of North America)
and other managed fund products.

The main markets in which MLSA sells securities are the Eurobond markets.

The Issuers’ payment and non-cash delivery obligations under Securities issued under the Programme are
guaranteed unconditionally and irrevocably pursuant to a Guarantee. As a result, if the Guarantor’s
financial condition were to deteriorate, the Issuers and investors in the Securities may suffer direct and
materially adverse consequences. Accordingly, prospective investors in Securities should review, inter
alia, the factors below regarding BAC, the Group (as defined below) and the Group’s businesses and
industry, which may affect BAC’s ability to fulfil its obligations under the Guarantee.

Risk factors relating to the Guarantor and the Group and to the Group’s Businesses and Industry

In the course of conducting their business operations, BAC and its subsidiaries (together, the “Group’’)
are exposed to a variety of risks that are inherent to the financial services industry. The following
discusses some of the key inherent risk factors that could affect the Group’s business and operations, as
well as other risk factors which are particularly relevant to the Group in the current period of significant
economic and market disruption. Other factors besides those discussed below could also adversely affect
the Group’s business and operations, and these risk factors should not be considered a complete list of
potential risks that may affect the Group.

The Group’s businesses and earnings have been, and may continue to be, negatively affected by adverse
business and economic conditions

The Group’s businesses and earnings are affected by general business and economic conditions in the
United States and abroad. Given the concentration of the Group’s business activities in the United States,
the Group is particularly exposed to downturns in the U.S. economy. For example, as a result of the
challenging economic environment there continues to be a greater likelihood that an elevated number of
the Group’s customers or counterparties will become delinquent on their loans or other obligations to the
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Group, which, in turn, may continue to result in a high level of charge-offs and provision for credit losses,
all of which would adversely affect the Group’s earnings and capital levels.

General business and economic conditions that could affect the Group include the level and volatility of
short-term and long-term interest rates, inflation, home prices, unemployment and under-employment
levels, bankruptcies, household income, consumer spending, fluctuations in both debt and equity capital
markets, liquidity of the global financial markets, the availability and cost of credit, investor confidence,
and the strength of the U.S. economy and the other economies in which the Group operates. The
deterioration of any of these conditions can adversely affect the Group’s consumer and commercial
businesses and securities portfolios, as well as the Group’s earnings.

In 2009, weak economic conditions in the United States and abroad continued to adversely affect many of
the Group’s businesses as well as the Group’s earnings. Dramatic declines in the housing market, with
falling home prices and increasing foreclosures, and rising unemployment and underemployment, have
further negatively impacted the demand for many of the Group’s products and the credit performance of
its consumer and commercial portfolios. In addition, these conditions resulted in significant write-downs
of asset values in several asset classes, notably mortgage-backed securities, commercial real estate and
leveraged loans and exposure to monoline insurers. While there are early indications that the U.S.
economy is stabilising, the performance of the Group’s overall consumer and commercial portfolios may
not significantly improve in the near future. A protracted continuation or worsening of these difficult
business or economic conditions would likely exacerbate the adverse effects on the Group.

The Group has sold and continues to sell mortgage and other loans, including mortgage loans to third-
party buyers and to the Federal National Mortgage Association and Federal Home Loan Mortgage
Corporation, under agreements that contain representations and warranties related to, among other
things, the process for selecting the loans for inclusion in a sale and compliance with applicable criteria
established by the buyer. The Group also has indirect exposure with respect to its mortgage and other
loan sales as a result of credit protection provided by monoline financial guarantors. The Group has
experienced and continues to experience increasing repurchase demands from and disputes with these
buyers and monoline financial guarantors. In the event the Group is required to repurchase these
mortgage and other loans or provide indemnification or other recourse, this could significantly increase its
losses and thereby affect its future earnings.

Additional factors which could reduce the Group’s earnings include, among other things, lower residual
net interest income as a result of a decision to deleverage its asset and liability management portfolio,
higher than expected losses on its purchased impaired portfolio and compliance with governmental
foreclosure prevention and loan modification initiatives.

BAC is a diversified financial services company providing consumer and commercial banking, credit card,
mortgage, investment banking and capital markets trading services and investment services through its
subsidiaries. Although the Group believes this diversity generally assists it in lessening the effect of a
downturn in any of its businesses, it also means that its earnings could be adversely affected by the
downturn to the extent not fully offset by any of its other businesses.

The Group’s increased credit risk could result in higher credit losses and reduced earnings

When a member of the Group loans money, commits to loan money or enters into a letter of credit or
other contract with a counterparty, it incurs credit risk, or the risk of losses if its borrowers do not repay
their loans or its counterparties fail to perform according to the terms of their agreements. A number of
the Group’s products expose it to credit risk, including loans, leases and lending commitments,
derivatives, trading account assets and assets held-for-sale. As one of the United States’ largest lenders,
the credit quality of the Group’s consumer and commercial portfolios has a significant impact on its
earnings. Current negative economic conditions are likely to continue to increase the Group’s credit
exposure to third parties who may be more likely to default on their obligations to the Group. This
increased credit risk could adversely affect the Group’s consumer credit card, home equity, consumer real
estate and purchased impaired portfolios, among others, including causing increases in delinquencies and
default rates, which the Group expects will continue to impact its charge-offs and provision for credit
losses. In addition, this could also adversely affect the Group’s commercial loan portfolios where it has
experienced increased losses, particularly in its commercial real estate and commercial domestic
portfolios, reflecting broad based deteriorations across industries, property types and borrowers.

The Group estimates and establishes reserves for credit risks and credit losses inherent in its lending
activities (including unfunded lending commitments), excluding those measured at fair value under the
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fair value option. This process, which is critical to the Group’s financial results and condition, requires
difficult, subjective and complex judgments, including forecasts of economic conditions and how the
Group’s borrowers will react to those conditions. The Group’s ability to assess future economic
conditions or the creditworthiness of its customers is imperfect. The ability of the Group’s borrowers to
repay their loans will likely be impacted by changes in economic conditions, which in turn could impact
the accuracy of the Group’s forecasts. As with any such assessments, there is also the chance that the
Group will fail to identify the proper factors or that it will fail to accurately estimate the impacts of factors
that it identifies. In addition, the Group may underestimate the credit losses in its loan portfolios and
suffer unexpected losses if the models and approaches it uses to establish reserves and make judgments in
extending credit to its borrowers and other counterparties become less predictive of future behaviours,
valuations, assumptions or estimates.

In the ordinary course of its business, the Group also may be subject to a concentration of credit risk to a
particular industry, country, counterparty, borrower or issuer. A deterioration in the financial condition
or prospects of a particular industry or a failure or downgrade of, or default by, any particular entity or
group of entities could negatively impact the Group’s businesses, perhaps materially, and the systems by
which the Group sets limits and monitors the level of its credit exposure to individual entities, industries
and countries may not function as the Group has anticipated. While the Group’s activities expose it to
many different industries and counterparties, the Group routinely executes a high volume of transactions
with counterparties in the financial services industry, including brokers and dealers, commercial banks,
investment funds and insurers. This has resulted in significant credit concentration with respect to
this industry.

The Group has concentration of credit risk with respect to its consumer real estate, consumer credit card
and commercial real estate portfolios, which represent a large percentage of its overall credit portfolio.
The current financial crisis and economic slowdown has adversely affected these portfolios and further
exposed the Group to this concentration of risk. Continued economic weakness or deterioration in real
estate values or household incomes could result in materially higher credit losses.

Adverse changes in legislative and regulatory initiatives may significantly impact the Group’s earnings,
operations, capital position and ability to pursue business opportunities

The Group is heavily regulated by regulatory agencies at the federal, state and international levels. As a
result of the recent financial crisis and economic downturn, the Group has faced and expects to continue
to face increased regulation and regulatory and political scrutiny, which creates significant uncertainty for
the Group and the financial services industry in general.

In 2009, several major regulatory and legislative initiatives were adopted that will have significant future
impacts on the Group’s businesses and financial results. For instance, in November 2009, the Board of
Governors of the Federal Reserve System (the ‘“‘Federal Reserve Board”) issued amendments to
Regulation E, which implements the Electronic Fund Transfer Act. The new rules have a compliance
date of 1 July 2010. These amendments change, among other things, the way the Group and other banks
may charge overdraft fees by limiting its ability to charge an overdraft fee for automated teller machine
and one-time debit card transactions that overdraw a consumer’s account, unless the consumer
affirmatively consents to payment of overdrafts for those transactions. In connection with the
amendments, the Group announced a programme that allowed customers to opt out of overdraft
services prior to the effective date of the amendments. In addition, in May 2009, the Credit Card
Accountability Responsibility and Disclosure Act of 2009 (the “CARD Act”) was enacted that provides
for comprehensive reform related to credit card industry practices, including (1) significantly restricting
banks’ ability to change interest rates and assess fees to reflect individual consumer risk, (2) changing the
way payments are applied and (3) requiring changes to consumer credit card disclosures. As a result, as
the Group announced in October 2009, it did not increase interest rates on consumer credit accounts in
response to provisions in the CARD Act prior to its effective date, unless a customer’s account fell past
due or was based on a variable interest rate. The most significant provisions of the CARD Act took effect
in February 2010. Complying with the Regulation E amendments and the CARD Act requires the Group
to invest significant management attention and resources to make the necessary disclosure and systems
changes and will likely adversely affect the Group’s earnings.

Federal banking regulatory agencies may from time to time require that BAC change its required capital
levels, including maintaining capital above minimum levels. In January 2010, U.S. banking regulators
issued a final rule regarding risk-based capital that eliminates the exclusion of certain asset-backed
commercial paper (“ABCP”’) program assets from risk-weighted assets. As a result of the new rules, as
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with all other consolidated variable interest entities, a banking organisation is required to include the
assets of a consolidated ABCP program in risk-weighted assets. The new rules would also eliminate
the associated provision in the general risk-based capital rules that excludes from Tier 1 capital the
non-controlling interest in a consolidated ABCP program not included in a banking organisation’s
risk-weighted assets. Beginning with reporting for the quarter ended 31 March 2010, BAC was required
to risk-weight the underlying assets of ABCP conduits as well as the contractual exposures (e.g. liquidity
facilities).

In conjunction with the federal banking regulatory agencies’ Supervisory Capital Assessment Program
(“SCAP”’) conducted in May 2009, BAC was required to increase Tier 1 common capital by
approximately $33.9 billion. Additionally, in order to repay the $45 billion investment in BAC’s preferred
stock previously made under the Troubled Asset Relief Program (“TARP”’) by the U.S. Department of
the Treasury (the “U.S. Treasury”), in December 2009, BAC raised approximately $19.3 billion in gross
proceeds in an offering of Common Equivalent Securities and agreed to increase equity by $3 billion
through asset sales by 30 June 2010 and raise up to approximately $1.7 billion through the issuance of
restricted stock in lieu of a portion of incentive cash compensation to certain of the Group’s associates as
part of normal year-end incentive payments.

In July 2009, the Basel Committee on Banking Supervision released a consultative document that would
significantly increase the capital requirements for trading book activities if adopted as proposed. The
proposal recommended implementation by 31 December 2010, but regulatory agencies are currently
evaluating the proposed rulemaking and related impacts before establishing final rules. As a result, the
Group cannot determine the implementation date or the final capital impact.

In December 2009, the Basel Committee on Banking Supervision released consultative documents on
both capital and liquidity. If adopted as proposed, this could increase significantly the aggregate equity
that bank holding companies are required to hold, by disqualifying certain instruments that previously
have qualified as Tier 1 capital. The proposal currently includes a leverage ratio and increased liquidity
and disclosure requirements. The leverage ratio could prove more restrictive than a risk-based measure
while the liquidity requirement could result in banks holding greater levels of lower yielding instruments
as a percentage of their assets. The proposal could also increase the capital charges imposed on certain
assets, potentially making certain businesses more expensive to conduct. U.S. regulatory agencies have
not opined on these proposals for U.S. implementation. The Group continues to assess the potential
impact of this proposal. If BAC is required to increase its regulatory capital as a result of these or other
regulatory or legislative initiatives, it may be required among other things to issue additional shares of
common stock, which could dilute its existing stockholders.

As a result of the financial crisis, the financial services industry is facing the possibility of legislative and
regulatory changes that would impose significant, adverse changes on its ability to serve both retail and
wholesale customers. A proposal is currently being considered to levy a tax or fee on financial institutions
with assets in excess of $50 billion to repay the costs of TARP, although the proposed tax would continue
even after those costs are repaid. If enacted as proposed, the tax could significantly affect the Group’s
earnings, either by increasing the costs of the Group’s liabilities or causing the Group to reduce its assets.
It remains uncertain whether the tax will be enacted, to whom it would apply, or the amount of the tax the
Group would be required to pay. It is also unclear the extent to which the costs of such a tax could be
recouped through higher pricing.

In addition, various proposals for broad-based reform of the financial regulatory system are pending. A
majority of these proposals would not disrupt the Group’s core businesses, but a proposal could
ultimately be adopted that adversely affects certain of the Group’s businesses. The proposals would
require divestment of certain proprietary trading activities, or limit private equity investments. Other
proposals, which include limiting the scope of an institution’s derivatives activities, or forcing certain
derivatives activities to be traded on exchanges, would diminish the demand for, and profitability of,
certain businesses. Several other proposals would require issuers to retain unhedged interests in any asset
that is securitised, potentially severely restricting the secondary market as a source of funding for
consumer or commercial lending.

The U.S. Congress is currently considering and may adopt a provision that would reduce the ability of the
U.S. government to provide assistance to a financial company that is systematically important to the
overall economy in the event of a crisis. Based on an earlier version of the legislation, one ratings agency
placed BAC and certain other banks on negative outlook. It remains unclear what the final form of this
and other legislation will be, whether any of these proposals will ultimately be enacted, or what the
reaction of the ratings agencies will be. However, in the event of a credit downgrade, the Group’s access
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to credit markets, liquidity, and its related funding costs would be materially adversely affected. These
proposals may also impact the overall economy and certain businesses in which the Group operates and
have a material adverse impact on certain assets and liabilities held by the Group and other financial
companies.

In addition, other countries have proposed and in some cases adopted certain reforms targeted at
financial institutions. The United Kingdom has adopted increased capital and liquidity requirements for
local financial institutions, including regulated United Kingdom subsidiaries of foreign bank holding
companies and other financial institutions as well as branches of foreign banks located in the United
Kingdom. In addition, the United Kingdom has proposed the creation and production of recovery and
resolution plans (commonly referred to as living wills) by such entities. The Group is currently
monitoring the impact of these initiatives.

On 8 April 2010, the United Kingdom enacted into law a one-time employer payroll tax of 50 per cent. on
bonuses awarded to employees of applicable banking entities between 9 December 2009 and 5 April
2010. The scope of the employees affected by the payroll tax is still subject to some uncertainty and
United Kingdom tax authorities intend to issue further interpretive guidance. The impact of this tax on
the Group’s 2010 payroll tax expense is estimated to be approximately $465 million and will be reflected
in the Group’s compensation and benefits expense for the three months ending 30 June 2010.

There can be no assurance as to whether or when any of the parts of these or other proposals will be
enacted, and if enacted, what the final initiatives will consist of and what the ultimate impact on the
Group will be.

The Group also may be required to pay significantly higher Federal Deposit Insurance Corporation
(“FDIC”) premiums because market developments have significantly depleted the Depositors Insurance
Fund and reduced the ratio of reserves to insured deposits, which could increase the Group’s non-interest
expense and reduce its earnings.

In addition, the U.S. Congress is currently considering reinstating income tax provisions whereby a
majority of the income of certain foreign subsidiaries would not be subject to current U.S. income tax as a
result of long-standing deferral provisions applicable to active finance income. These provisions, which in
the past have expired and been extended, expired again for taxable years beginning on or after 1 January
2010. Absent an extension of these provisions, active financing income earned by BAC’s foreign
subsidiaries during 2010 will generally be subject to a tax provision that considers the incremental U.S.
income tax. The impact of the expiration of the provisions should they not be extended could be
significant. The exact impact would depend upon the amount, composition and geographic mix of the
Group’s future earnings.

Compliance with current or future legislative and regulatory initiatives could require the Group to
change certain of its business practices, impose significant additional costs on the Group, limit the
products that it offers, result in a significant loss of revenue, limit its ability to pursue business
opportunities in an efficient manner, require it to increase its regulatory capital, cause business
disruptions, impact the value of assets that it holds or otherwise adversely affect its business, results
of operations or financial condition. The Group has recently witnessed the introduction of an
ever-increasing number of regulatory proposals that could substantially impact the Group and others in
the financial services industry. The extent of changes imposed by, and frequency of adoption of, any
regulatory initiatives could make it more difficult for the Group to comply in a timely manner, which
could further limit its operations, increase compliance costs or divert management attention or other
resources. The long-term impact of legislative and regulatory initiatives on the Group’s business practices
and revenues will depend upon the successful implementation of its strategies, consumer behaviour, and
competitors’ responses to such initiatives, all of which are difficult to predict.

The Group could suffer losses as a result of the actions of or deterioration in the commercial soundness
of other financial services institutions and counterparties, including as a result of derivatives
transactions

The Group’s ability to engage in routine trading and funding transactions could be adversely affected by
the actions and commercial soundness of other market participants. The Group has exposure to many
different industries and counterparties, and it routinely executes transactions with counterparties in the
financial services industry, including brokers and dealers, commercial banks, investment banks, mutual
and hedge funds and other institutional clients. Financial services institutions and other counterparties
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are inter-related because of trading, funding, clearing or other relationships. As a result, defaults by, or
even rumours or questions about, one or more financial services institutions, or the financial services
industry generally, have led to market-wide liquidity problems and could lead to future losses or defaults
by the Group or by other institutions. Many of these transactions expose the Group to credit risk in the
event of default of a counterparty or client. In addition, the Group’s credit risk may be impacted when the
collateral held by it cannot be realised upon or is liquidated at prices not sufficient to recover the full
amount of the loan or derivatives exposure due the Group. There is no assurance that any such losses
would not materially and adversely affect the Group’s results of operations.

BAC and certain of its subsidiaries are, separately, party to a large number of derivatives transactions,
including credit derivatives. Many of these derivative instruments are individually negotiated and
non-standardised, which can make exiting, transferring or settling some positions difficult. Many credit
derivatives require that BAC or the relevant subsidiary deliver to the counterparty the underlying
security, loan or other obligation in order to receive payment. In a number of cases, BAC or the relevant
subsidiary does not hold, and may not be able to obtain, the underlying security, loan or other obligation.
This could cause BAC or the relevant subsidiary to forfeit the payments due to it under these contracts or
result in settlement delays with the attendant credit and operational risk as well as increased costs to it.

Derivatives contracts and other transactions entered into with third parties are not always confirmed by
the counterparties on a timely basis. While a transaction remains unconfirmed, BAC or the relevant
subsidiary is subject to heightened credit and operational risk and in the event of default may find it more
difficult to enforce the contract. In addition, as new and more complex derivatives products have been
created, covering a wider array of underlying credit and other instruments, disputes about the terms of
the underlying contracts may arise, which could impair BAC’s or the relevant subsidiary’s ability to
effectively manage its risk exposures from these products and subject it to increased costs.

Changes in accounting standards or inaccurate estimates or assumptions in the application of
accounting policies could adversely affect the Group’s financial results

The Group’s accounting policies and methods are fundamental to how it records and reports its financial
condition and results of operations. Some of these policies require use of estimates and assumptions that
may affect the reported value of the Group’s assets or liabilities and financial results and are critical
because they require management to make difficult, subjective and complex judgments about matters
that are inherently uncertain.

Recently, the Financial Accounting Standards Board (the “FASB’’) and other regulators have adopted
new guidance or rules relating to financial accounting or regulatory capital standards such as, among
other things, the rules related to fair value accounting and new FASB guidance on consolidation of
variable interest entities. In addition, accounting standard setters and those who interpret the accounting
standards (such as the FASB, the SEC, U.S. banking regulators and the Group’s independent registered
public accounting firm) may amend or even reverse their previous interpretations or positions on how
these standards should be applied. These changes can be hard to predict and can materially impact how
the Group records and reports its financial condition and results of operations. In some cases, the Group
could be required to apply a new or revised standard retroactively, resulting in the Group restating prior
period financial statements.

The Group’s ability to attract and retain customers and employees could be adversely affected to the
extent its reputation is harmed

The Group’s ability to attract and retain customers and employees could be adversely affected to the
extent its reputation is damaged. The Group’s actual or perceived failure to address various issues could
give rise to reputational risk that could cause harm to the Group and its business prospects, including
failure to properly address operational risks. These issues also include, but are not limited to, legal and
regulatory requirements; privacy; properly maintaining customer and associate personal information;
record keeping; money-laundering; sales and trading practices; ethical issues; appropriately addressing
potential conflicts of interest; and the proper identification of the legal, reputational, credit, liquidity and
market risks inherent in the Group’s products.

The Group is also facing enhanced public and regulatory scrutiny resulting from the financial crisis,
including the U.S. Treasury’s previous investment in BAC’s preferred stock, its acquisition of Merrill
Lynch & Co., Inc. (“Merrill Lynch’’), modification of mortgages, volume of lending, compensation
practices and the suitability of certain trading and investment businesses. Failure to appropriately address
any of these issues could also give rise to additional regulatory restrictions, reputational harm and legal
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risks, which could among other consequences increase the size and number of litigation claims and
damages asserted or subject the Group to enforcement actions, fines and penalties and cause it to incur
related costs and expenses.

The Group faces substantial potential legal liability and significant regulatory action, which could have
materially adverse financial consequences or cause significant reputational harm to the Group

The Group faces significant legal risks in its businesses, and the volume of claims and amount of damages
and penalties claimed in litigation and regulatory proceedings against the Group and other financial
institutions remain high and are increasing. Increased litigation costs, substantial legal liability or
significant regulatory action against the Group could have material adverse financial effects or cause
significant reputational harm to it, which in turn could seriously impact its business prospects. In addition,
the Group faces increased litigation risk and regulatory scrutiny as a result of the Merrill Lynch and
Countrywide Financial Corporation acquisitions. As a result of current economic conditions and the
increased level of defaults over the prior couple of years, the Group has continued to experience
increased litigation and other disputes with counterparties regarding relative rights and responsibilities.
These litigation and regulatory matters and any related settlements could adversely impact the Group’s
earnings and lead to volatility of BAC’s stock price.

The Group’s liquidity could be impaired by its inability to access the capital markets on favourable
terms

Liquidity is essential to the Group’s businesses. Under normal business conditions, primary sources of
funding for BAC include dividends received from banking and non-banking subsidiaries and proceeds
from the issuance of securities in the capital markets. The primary sources of funding for BAC’s banking
subsidiaries include customer deposits and wholesale market-based funding. The Group’s liquidity could
be impaired by an inability to access the capital markets or by unforeseen outflows of cash, including
deposits. This situation may arise due to circumstances that the Group may be unable to control, such as a
general market disruption, negative views about the financial services industry generally, or an
operational problem that affects third parties or the Group. The Group’s ability to raise certain types of
funds as a result of the recent financial crisis has been and could continue to be adversely affected by
conditions in the United States and international markets and economies. In 2009, global capital and
credit markets continued to experience volatility and disruptions. As a result, the Group utilised several
temporary U.S. government liquidity programs to enhance its liquidity position. The Group’s ability to
engage in securitisation funding transactions on favourable terms could be adversely affected by
continued or subsequent disruptions in the capital markets or other events, including actions by ratings
agencies or deteriorating investor expectations.

The Group’s credit ratings and the credit ratings of its securitisation trusts are important to its liquidity.
The ratings agencies regularly evaluate the Group and its securities, and their ratings of the Group’s
long-term and short-term debt and other securities, including asset securitisations, are based on a number
of factors, including the Group’s financial strength as well as factors not entirely within its control,
including conditions affecting the financial services industry generally. During 2009, the ratings agencies
took numerous actions to adjust BAC’s credit ratings and outlooks, many of which were negative. The
ratings agencies have indicated that BAC’s credit ratings currently reflect their expectation that, if
necessary, BAC would receive significant support from the U.S. government. In February 2010, Standard
& Poor’s affirmed the Group’s current credit ratings but revised the outlook to negative from stable,
based on their belief that it is less certain whether the U.S. government would be willing to provide
extraordinary support. In light of the difficulties in the financial services industry and the financial
markets, there can be no assurance that the Group will maintain its current ratings. Failure to maintain
those ratings could adversely affect the Group’s liquidity and competitive position by materially
increasing its borrowing costs and significantly limiting its access to the funding or capital markets,
including securitisations. A reduction in the Group’s credit ratings also could have a significant impact on
certain trading revenues, particularly in those businesses where counterparty creditworthiness is critical.
In connection with certain trading agreements, the Group may be required to provide additional
collateral in the event of a credit ratings downgrade.

Changes in financial or capital market conditions could cause the Group’s earnings and the value of its
assets to decline

Market risk generally represents the risk that values of assets and liabilities or revenues will be adversely
affected by changes in market conditions. As a result, the Group is directly and indirectly affected by
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changes in market conditions. For example, the Group relies on bank deposits for a low cost and stable
source of funding for the loans that it makes. However, changes in interest rates on bank deposits could
adversely affect the Group’s net interest margin — the difference between the yield the Group earns on its
assets and the interest rate it pays for deposits and other sources of funding — which could in turn affect its
net interest income and earnings.

Market risk is inherent in the financial instruments associated with the Group’s operations and activities,
including loans, deposits, securities, short-term borrowings, long-term debt, trading account assets and
liabilities and derivatives. Just a few of the market conditions that may change from time to time, thereby
exposing the Group to market risk, include changes in interest and currency exchange rates, equity and
futures prices, the implied volatility of interest rates, credit spreads and price deterioration or changes in
value due to changes in market perception or actual credit quality of either the issuer or its country of
origin. Accordingly, depending on the instruments or activities impacted, market risks can have wide
ranging, complex adverse effects on the Group’s results of operations and its overall financial condition.
The Group also may incur significant unrealised gains or losses as a result of changes in its credit spreads
or those of third parties, which may affect the fair value of its derivatives instruments and debt securities
that it holds or issues.

The models and strategies the Group uses to assess and control its risk exposures are subject to inherent
limitations. For example, the Group’s models, which rely on historical trends and assumptions, may not
be sufficiently predictive of future results due to limited historical patterns, extreme or unanticipated
market movements and illiquidity, especially during severe market downturns or stress events. The
models that the Group uses to assess and control its risk exposures also reflect assumptions about the
degree of correlation or lack thereof among prices of various asset classes or other market indicators. In
times of market stress or other unforeseen circumstances, such as the market conditions experienced in
2008 and 2009, previously uncorrelated indicators may become correlated, or previously correlated
indicators may move in different directions. These types of market movements have at times limited the
effectiveness of the Group’s hedging strategies and have caused it to incur significant losses, and they may
do so in the future. These changes in correlation can be exacerbated where other market participants are
using risk or trading models with assumptions or algorithms that are similar to the Group’s. In these and
other cases, it may be difficult to reduce the Group’s risk positions due to the activity of other market
participants or widespread market dislocations, including circumstances where asset values are declining
significantly or no market exists for certain assets. To the extent that the Group makes investments
directly in securities that do not have an established liquid trading market or are otherwise subject to
restrictions on sale or hedging, it may not be able to reduce its positions and therefore reduce its risk
associated with such positions.

Adverse changes in the value of certain of the Group’s assets and liabilities could adversely impact its
earnings

The Group has a large portfolio of financial instruments that it measures at fair value, including among
others certain corporate loans and loan commitments, loans held-for-sale, structured reverse repurchase
agreements and long-term deposits. The Group also has trading account assets and liabilities, derivatives
assets and liabilities, available-for-sale debt and marketable equity securities, consumer-related mortgage
servicing rights (“MSRs”’) and certain other assets that are valued at fair value. The Group determines
the fair values of these instruments based on the fair value hierarchy under applicable accounting
guidance. The fair values of these financial instruments include adjustments for market liquidity, credit
quality and other deal specific factors, where appropriate.

Gains or losses on these instruments can have a direct and significant impact on the Group’s earnings,
unless it has effectively hedged its exposures. For example, changes in interest rates, among other things,
can impact the value of the Group’s MSRs and can result in substantially higher or lower mortgage
banking income and earnings, depending upon the Group’s ability to fully hedge the performance of its
MSRs. Fair values may be impacted by declining values of the underlying assets or the prices at which
observable market transactions occur and the continued availability of these transactions. The financial
strength of counterparties, such as monoline financial guarantors, with whom the Group has economically
hedged some of its exposure to these assets, also will affect the fair value of these assets. Sudden declines
and significant volatility in the prices of assets may substantially curtail or eliminate the trading activity
for these assets, which may make it very difficult to sell, hedge or value such assets. The inability to sell or
effectively hedge assets reduces the Group’s ability to limit losses in such positions and the difficulty in
valuing assets may increase its risk-weighted assets which requires it to maintain additional capital and
increases its funding costs.
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In connection with the $2.8 billion in cash-settled restricted stock units awarded to some associates as part
of their year-end compensation, the Group may recognise additional expense as a result of changes in the
price of BAC’s common stock during the vesting period to the extent the Group does not effectively
hedge this exposure. The awards of cash-settled restricted stock units are stock-based compensation paid
out over time based on the price of BAC’s common stock. Although the Group currently plans to make
those payments in cash, it has reserved the right to make some or all of the payments in shares of BAC’s
common stock.

Asset values also directly impact revenues in the Group’s asset management business. The Group
receives asset-based management fees based on the value of its clients’ portfolios or investments in funds
managed by it and, in some cases, it also receives incentive fees based on increases in the value of such
investments. Declines in asset values can reduce the value of the Group’s clients’ portfolios or fund assets,
which in turn can result in lower fees earned for managing such assets.

The Group’s ability to successfully identify and manage its compliance and other risks is an important
Jactor that can significantly impact its results

The Group seeks to monitor and control its various risk exposures through a variety of separate but
complementary financial, credit, operational, compliance and legal reporting systems. While the Group
employs a broad and diversified set of risk monitoring and risk mitigation techniques, those techniques
and the judgments that accompany their application cannot anticipate every economic, financial or
regulatory outcome or the specifics or timing of such outcomes. Accordingly, the Group’s ability to
successfully identify and manage risks facing it is an important factor that can significantly impact its
results. Recent economic conditions, increased legislative and regulatory scrutiny and increased
complexity of the Group’s operations, among other things, have increased and made it more difficult
for it to manage its operational, compliance and other risks.

The Group may be unable to compete successfully as a result of the evolving financial services industry
and market conditions

The Group operates in a highly competitive environment. Over time, there has been substantial
consolidation among companies in the financial services industry, and this trend accelerated in 2008 and
2009 as the credit crisis led to numerous mergers and asset acquisitions among industry participants and
in certain cases reorganisation, restructuring, or even bankruptcy. This trend has also hastened the
globalisation of the securities and financial services markets. The Group will continue to experience
intensified competition as further consolidation in the financial services industry in connection with
current market conditions may produce larger and better-capitalised companies that are capable of
offering a wider array of financial products and services at more competitive prices. To the extent the
Group expands into new business areas and new geographic regions, it may face competitors with more
experience and more established relationships with clients, regulators and industry participants in the
relevant market, which could adversely affect its ability to compete. In addition, technological advances
and the growth of e-commerce have made it possible for non-depository institutions to offer products and
services that traditionally were banking products, and for financial institutions to compete with
technology companies in providing electronic and internet-based financial solutions. Increased
competition may affect the Group’s results by creating pressure to lower prices on its products and
services and reducing market share.

The Group’s continued ability to compete effectively in its businesses, including management of its
existing businesses and expansion into new businesses and geographic areas, depends in part on its ability
to retain and motivate its existing employees and attract new employees. The Group faces significant
competition for qualified employees both within and outside the financial services industry, including
foreign-based institutions and institutions not subject to compensation or hiring restrictions imposed
under any U. S. government initiatives or not subject to the same regulatory scrutiny. Thi