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(1) The securities herein were allocated to my account pursuant to the RLI Corp. Executive Deferred Compensation Agreement.
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date and each year thereafter in 20% increments.
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Potential persons who are to respond to the collection of information contained in this form are not required to respond unless the form displays
a currently valid OMB number. ification requirements if either: (A) the Non-U.S. Holder certifies to us or our agent, under
penalties of perjury, that it is a non-United States person and provides its name and address (which certification may
generally be made on an IRS Form W-8BEN or W-8BEN-E, or a successor form), or (B) a securities clearing
organization, bank, or other financial institution that holds customer securities in the ordinary course of its trade or
business (a �financial institution�) and holds the debt security certifies to us or our agent under penalties of perjury that
either it or another financial institution has received the required statement from the Non-U.S. Holder certifying that it
is a non-United States person and furnishes us with a copy of the statement.

Payments not meeting the requirements set forth above and thus subject to withholding of U.S. federal income tax may nevertheless be exempt
from withholding (or subject to withholding at a reduced rate) if the Non-U.S. Holder provides us with a properly executed IRS Form W-8BEN
or W-8BEN-E (or successor form) claiming an exemption from, or reduction in, withholding under the benefit of a tax treaty, or IRS Form
W-8ECI (or other applicable form) stating that interest paid on the debt securities is not subject to withholding tax because it is effectively
connected with the conduct of a trade or business within the United States as discussed below. To claim benefits under an income tax treaty, a
Non-U.S. Holder must obtain a taxpayer identification number and certify as to its eligibility under the appropriate treaty�s limitations on benefits
article. In addition, special rules may apply to claims for treaty benefits made by Non-U.S. Holders that are entities rather than individuals. A
Non-U.S. Holder that is eligible for a reduced rate of U.S. federal withholding tax pursuant to an income tax treaty may obtain a refund of any
excess amounts withheld by filing an appropriate claim for refund with the IRS.

Additional Payments.  If the amount or timing of any payments on a debt security is contingent, the interest payments on the debt security may
be treated as �contingent interest� under Section 871(h)(4) of the Code, in which case such interest may not be eligible for the exemption from
U.S. federal income and withholding tax, as described above (other than for a holder that otherwise claims an exemption from, or reduction in,
withholding under the benefit of an income tax treaty). In certain circumstances, if specified in the applicable supplement, we will pay to a
Non-U.S. Holder of any debt security additional amounts to ensure that every net payment on that debt security will not be less, due to the
payment of U.S. federal withholding tax, than the amount then otherwise due and payable. See �Description of Debt Securities�Payment of
Additional Amounts� above. However, because the likelihood that such payments will be made is remote, we do not believe that, because of these
potential additional payments, the interest on the debt securities should be treated as contingent interest.

Sale, Exchange, or Retirement of Debt Securities.  A Non-U.S. Holder generally will not be subject to U.S. federal income or withholding tax on
any capital gain or market discount realized on the sale, exchange, retirement, or other disposition of debt securities, provided that: (a) the gain is
not effectively connected with the conduct of a trade or business within the United States, or a permanent establishment maintained in the United
States if certain tax treaties apply, (b) in the case of a Non-U.S. Holder that is an individual, the Non-U.S. Holder is not present in the
United States for 183 days or more in the taxable year of the sale, exchange, or other disposition of the debt security, and (c) the Non-U.S.
Holder is not subject to tax pursuant to certain provisions of U.S. federal income tax law applicable to certain expatriates. An individual
Non-U.S. Holder who is present in the United States for 183 days or more in the taxable year of sale, exchange, or other disposition of a debt
security, and if certain other conditions are met, will be subject to U.S. federal income tax at a rate of 30% on the gain realized on the sale,
exchange, or other disposition of such debt security.

Income Effectively Connected with a Trade or Business within the United States.  If a Non-U.S. Holder of a debt security is engaged in the
conduct of a trade or business within the United States
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and if interest (including any OID) on the debt security, or gain realized on the sale, exchange, or other disposition of the debt security, is
effectively connected with the conduct of such trade or business (and, if certain tax treaties apply, is attributable to a permanent establishment
maintained by the Non-U.S. Holder in the United States), the Non-U.S. Holder, although exempt from U.S. federal withholding tax (provided
that the certification requirements discussed above are satisfied), generally will be subject to U.S. federal income tax on such interest (including
any OID) or gain on a net income basis in the same manner as if it were a U.S. Holder. Non-U.S. holders should read the material under the
heading ��Consequences to U.S. Holders,� for a description of the U.S. federal income tax consequences of acquiring, owning, and disposing of
debt securities. In addition, if such Non-U.S. Holder is a foreign corporation, it may also be subject to a branch profits tax equal to 30% (or such
lower rate provided by an applicable U.S. income tax treaty) of a portion of its earnings and profits for the taxable year that are effectively
connected with its conduct of a trade or business in the United States, subject to certain adjustments.

Convertible, Renewable, Extendible, Indexed, and Other Debt Securities

Special U.S. federal income tax rules are applicable to certain other debt securities, including contingent Non-U.S. Dollar Denominated Debt
Securities, debt securities that may be convertible into or exercisable or exchangeable for our common or preferred stock or other securities or
debt or equity securities of one or more third parties, debt securities the payments on which are determined or partially determined by reference
to any index and other debt securities that are subject to the rules governing contingent payment obligations which are not subject to the rules
governing variable rate debt securities, any renewable and extendible debt securities and any debt securities providing for the periodic payment
of principal over the life of the debt security. The material U.S. federal income tax considerations with respect to these debt securities will be
discussed in the applicable supplement.

Backup Withholding and Information Reporting

In general, in the case of a U.S. Holder, other than certain exempt holders, we and other payors are required to report to the IRS all payments of
principal, any premium, and interest on the debt security, and the accrual of OID on an OID debt security. In addition, we and other payors
generally are required to report to the IRS any payment of proceeds of the sale of a debt security before maturity. Additionally, backup
withholding generally will apply to any payments, including payments of OID, if a U.S. Holder fails to provide an accurate taxpayer
identification number and certify that the taxpayer identification number is correct, the U.S. Holder is notified by the IRS that it has failed to
report all interest and dividends required to be shown on its U.S. federal income tax returns or a U.S. Holder does not certify that it has not
underreported its interest and dividend income.

In the case of a Non-U.S. Holder, backup withholding and information reporting will not apply to payments made if the Non-U.S. Holder
provides the required certification that it is not a United States person, or the Non-U.S. Holder otherwise establishes an exemption, provided that
the payor or withholding agent does not have actual knowledge or reason to know that the holder is a United States person, or that the conditions
of any exemption are not satisfied. However, we and other payors are required to report payments of interest on the debt securities on IRS Form
1042-S even if the payments are not otherwise subject to information reporting requirements.

In addition, payments of the proceeds from the sale of a debt security to or through a foreign office of a broker or the foreign office of a
custodian, nominee, or other dealer acting on behalf of a holder generally will not be subject to information reporting or backup withholding.
However, if the
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broker, custodian, nominee, or other dealer is a United States person, the government of the United States or the government of any state or
political subdivision of any state, or any agency or instrumentality of any of these governmental units, a controlled foreign corporation for U.S.
federal income tax purposes, a foreign partnership that is either engaged in a trade or business within the United States or whose United States
partners in the aggregate hold more than 50% of the income or capital interest in the partnership, a foreign person 50% or more of whose gross
income for a certain period is effectively connected with a trade or business within the United States, or a United States branch of a foreign bank
or insurance company, information reporting (but not backup withholding) generally will be required with respect to payments made to a holder
unless the broker, custodian, nominee, or other dealer has documentation of the holder�s foreign status and the broker, custodian, nominee, or
other dealer has no reason to know or actual knowledge to the contrary.

Payment of the proceeds from a sale of a debt security to or through the United States office of a broker is subject to information reporting and
backup withholding, unless the holder certifies as to its non-United States person status or otherwise establishes an exemption from information
reporting and backup withholding.

Any amounts withheld under the backup withholding rules will be allowed as a refund or a credit against a holder�s U.S. federal income tax
liability provided the required information is furnished to the IRS.

Taxation of Common Stock, Preferred Stock, and Depositary Shares

This subsection describes the material U.S. federal income tax consequences of the acquisition, ownership and disposition of the common stock,
preferred stock and depositary shares offered in this prospectus.

Taxation of Holders of Depositary Shares

For U.S. federal income tax purposes, holders of depositary shares generally will be treated as if they were the holders of the preferred stock
represented by such depositary shares. Accordingly, such holders will be entitled to take into account, for U.S. federal income tax purposes,
income, and deductions to which they would be entitled if they were holders of such preferred stock, as described more fully below. Exchanges
of preferred stock for depositary shares and depositary shares for preferred stock generally will not be subject to U.S. federal income taxation.

Consequences to U.S. Holders

The following is a summary of the material U.S. federal income tax consequences that will apply to U.S. Holders of our common stock,
preferred stock, and depositary shares.

Distributions on Common Stock, Preferred Stock, and Depositary Shares.  Distributions made to U.S. Holders out of our current or accumulated
earnings and profits, as determined for U.S. federal income tax purposes, will be included in the income of a U.S. Holder as dividend income
and will be subject to tax as ordinary income. Dividends received by an individual U.S. Holder that constitute �qualified dividend income� are
generally subject to tax at a maximum rate of 20% applicable to net long-term capital gains, provided that certain holding period and other
requirements are met. Dividends received by a corporate U.S. Holder, except as described in the next subsection, generally will be eligible for
the 70% dividends-received deduction.
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Distributions in excess of our current and accumulated earnings and profits will not be taxable to a U.S. Holder to the extent that the
distributions do not exceed the U.S. Holder�s adjusted tax basis in the shares, but rather will reduce the adjusted tax basis of such shares. To the
extent that distributions in excess of our current and accumulated earnings and profits exceed the U.S. Holder�s adjusted tax basis in the shares,
such distributions will be included in income as capital gain. In addition, a corporate U.S. Holder will not be entitled to the dividends- received
deduction on this portion of a distribution.

We will notify holders of our shares after the close of our taxable year as to the portions of the distributions attributable to that year that
constitute ordinary income, qualified dividend income and nondividend distributions, if any.

Limitations on Dividends-Received Deduction.  A corporate U.S. Holder may not be entitled to take the 70% dividends-received deduction in all
circumstances. Prospective corporate investors in our common stock, preferred stock, or depositary shares should consider the effect of:

� Section 246A of the Code, which reduces the dividends-received deduction allowed to a corporate U.S. Holder that has incurred
indebtedness that is �directly attributable� to an investment in portfolio stock, which may include our common stock, preferred stock,
and depositary shares;

� Section 246(c) of the Code, which, among other things, disallows the dividends-received deduction in respect of any dividend on a
share of stock that is held for less than the minimum holding period (generally, for common stock, at least 46 days during the 90 day
period beginning on the date which is 45 days before the date on which such share becomes ex-dividend with respect to such
dividend); and

� Section 1059 of the Code, which, under certain circumstances, reduces the basis of stock for purposes of calculating gain or loss in a
subsequent disposition by the portion of any �extraordinary dividend� (as defined below) that is eligible for the dividends-received
deduction.

Extraordinary Dividends.  A corporate U.S. Holder will be required to reduce its tax basis (but not below zero) in our common stock, preferred
stock, or depositary shares by the nontaxed portion of any �extraordinary dividend� if the stock was not held for more than two years before the
earliest of the date such dividend is declared, announced, or agreed. Generally, the nontaxed portion of an extraordinary dividend is the amount
excluded from income by operation of the dividends-received deduction. An extraordinary dividend generally would be a dividend that:

� in the case of common stock, equals or exceeds 10% of the corporate U.S. Holder�s adjusted tax basis in the common stock, treating all
dividends having ex-dividend dates within an 85 day period as one dividend; or

� in the case of preferred stock, equals or exceeds 5% of the corporate U.S. Holder�s adjusted tax basis in the preferred stock, treating all
dividends having ex-dividend dates within an 85 day period as one dividend; or

� exceeds 20% of the corporate U.S. Holder�s adjusted tax basis in the stock, treating all dividends having ex-dividend dates within a 365
day period as one dividend.

In determining whether a dividend paid on stock is an extraordinary dividend, a corporate U.S. Holder may elect to substitute the fair market
value of the stock for its tax basis for purposes of
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applying these tests if the fair market value as of the day before the ex-dividend date is established to the satisfaction of the Secretary of the
Treasury. An extraordinary dividend also includes any amount treated as a dividend in the case of a redemption that is either non-pro rata as to
all stockholders or in partial liquidation of the corporation, regardless of the stockholder�s holding period and regardless of the size of the
dividend. Any part of the nontaxed portion of an extraordinary dividend that is not applied to reduce the corporate U.S. Holder�s tax basis as a
result of the limitation on reducing its basis below zero would be treated as capital gain and would be recognized in the taxable year in which the
extraordinary dividend is received.

Corporate U.S. Holders should consult with their own tax advisors with respect to the possible application of the extraordinary dividend
provisions of the Code to the ownership or disposition of common stock, preferred stock, or depositary shares in their particular circumstances.

Sale, Exchange, or other Taxable Disposition.  Upon the sale, exchange, or other taxable disposition of our common stock, preferred stock, or
depositary shares (other than by redemption or repurchase by us), a U.S. Holder generally will recognize gain or loss equal to the difference
between the amount realized upon the sale, exchange, or other taxable disposition and the U.S. Holder�s adjusted tax basis in the shares. The
amount realized by the U.S. Holder will include the amount of any cash and the fair market value of any other property received upon the sale,
exchange, or other taxable disposition of the shares. A U.S. Holder�s tax basis in a share generally will be equal to the cost of the share to such
U.S. Holder, which may be adjusted for certain subsequent events (for example, if the U.S. Holder receives a nondividend distribution, as
described above). Gain or loss realized on the sale, exchange, or other taxable disposition of our common stock, preferred stock, or depositary
shares generally will be capital gain or loss and will be long-term capital gain or loss if the shares have been held for more than one year. Net
long-term capital gain recognized by an individual U.S. Holder is generally taxed at preferential rates. The ability of U.S. Holders to deduct
capital losses is subject to limitations under the Code.

Redemption or Repurchase of Common Stock, Preferred Stock, or Depositary Shares.  If we are permitted to and redeem or repurchase a U.S.
Holder�s common stock, preferred stock, or depositary shares, the redemption or repurchase generally would be a taxable event for U.S. federal
income tax purposes. A U.S. Holder would be treated as if it had sold its shares if the redemption or repurchase:

� results in a complete termination of the U.S. holder�s stock interest in us;

� is substantially disproportionate with respect to the U.S. Holder; or

� is not essentially equivalent to a dividend with respect to the U.S. Holder, in each case as determined under the Code.
In determining whether any of these tests has been met, shares of stock considered to be owned by a U.S. Holder by reason of certain
constructive ownership rules set forth in Section 318 of the Code, as well as shares actually owned, must be taken into account.

If we redeem or repurchase a U.S. Holder�s shares in a redemption or repurchase that meets one of the tests described above, the U.S. Holder
generally would recognize taxable gain or loss equal to the sum of the amount of cash and fair market value of property (other than our stock or
the stock of a successor to us) received less the U.S. Holder�s tax basis in the shares redeemed or repurchased. This gain or loss generally would
be long-term capital gain or capital loss if the shares have been held for more than one year.
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If a redemption or repurchase does not meet any of the tests described above, a U.S. Holder generally will be taxed on the cash and fair market
value of the property received as a dividend to the extent paid out of our current and accumulated earnings and profits. Any amount in excess of
our current or accumulated earnings and profits would first reduce the U.S. holder�s tax basis in the shares and thereafter would be treated as
capital gain. If a redemption or repurchase is treated as a distribution that is taxable as a dividend, the U.S. Holder�s tax basis in the redeemed or
repurchased shares would be transferred to the remaining shares of our stock that the U.S. Holder owns, if any.

Special rules apply if we redeem our common stock, preferred stock, or depositary shares for our debt securities. We will discuss any special
U.S. federal income tax considerations in the applicable supplement if we have the option to redeem our common stock, preferred stock, or
depositary shares for our debt securities.

Additional Medicare Tax on Unearned Income.  Certain U.S. Holders, including individuals, estates and trusts, are subject to an additional 3.8%
Medicare tax on unearned income. For individual U.S. Holders, the additional Medicare tax applies to the lesser of (i) �net investment income� or
(ii) the excess of �modified adjusted gross income� over $200,000 ($250,000 if married and filing jointly or $125,000 if married and filing
separately). �Net investment income� generally equals the taxpayer�s gross investment income reduced by the deductions that are allocable to such
income. Investment income generally includes passive income such as dividends and capital gains. U.S. Holders are urged to consult their own
tax advisors regarding the implications of the additional Medicare tax resulting from an investment in the preferred stock, common stock, or
depositary shares.

Consequences to Non-U.S. Holders

The following is a summary of the material U.S. federal income tax consequences that will apply to Non-U.S. Holders of our common stock,
preferred stock, and depositary shares.

Distributions on Common Stock, Preferred Stock, and Depositary Shares.  Distributions made to Non-U.S. Holders out of our current or
accumulated earnings and profits, as determined for U.S. federal income tax purposes, and that is not effectively connected with the conduct by
the Non-U.S. Holder of a trade or business within the United States, or a permanent establishment maintained in the United States if certain tax
treaties apply, generally will be subject to U.S. federal income and withholding tax at a rate of 30% (or lower rate under an applicable treaty, if
any). Payments subject to withholding of U.S. federal income tax may nevertheless be exempt from withholding (or subject to withholding at a
reduced rate) if the Non-U.S. Holder provides us with a properly executed IRS Form W-8BEN or W-8BEN-E (or successor form) claiming an
exemption from, or reduction in, withholding under the benefit of a tax treaty, or IRS Form W-8ECI (or other applicable form) stating that a
dividend paid on our shares is not subject to withholding tax because it is effectively connected with the conduct of a trade or business within the
United States, as discussed below.

To claim benefits under an income tax treaty, a Non-U.S. Holder must certify to us or our agent, under penalties of perjury, that it is a
non-United States person and provide its name and address (which certification may generally be made on an IRS Form W-8BEN or
W-8BEN-E, or a successor form), obtain and provide a taxpayer identification number, and certify as to its eligibility under the appropriate
treaty�s limitations on benefits article. In addition, special rules may apply to claims for treaty benefits made by Non-U.S. Holders that are
entities rather than individuals. A Non-U.S. Holder that is eligible for a reduced rate of U.S. federal withholding tax under an income tax treaty
may obtain a refund of any excess amounts withheld by filing an appropriate claim for refund with the IRS.
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Sale, Exchange, or other Taxable Disposition.  A Non-U.S. Holder generally will not be subject to U.S. federal income or withholding tax on
any capital gain realized on the sale, exchange, or other taxable disposition of our common stock, preferred stock, or depositary shares, provided
that: (a) the gain is not effectively connected with the conduct of a trade or business within the United States, or a permanent establishment
maintained in the United States if certain tax treaties apply, (b) in the case of a Non-U.S. Holder that is an individual, the Non-U.S. Holder is not
present in the United States for 183 days or more in the taxable year of the sale, exchange, or other disposition of the shares, (c) the Non-U.S.
Holder is not subject to tax pursuant to certain provisions of U.S. federal income tax law applicable to certain expatriates, and (d) we are not nor
have we been a �United States real property holding corporation� for U.S. federal income tax purposes. An individual Non-U.S. Holder who is
present in the United States for 183 days or more in the taxable year of sale, exchange, or other disposition of our common stock, preferred
stock, or depositary shares and if certain other conditions are met, will be subject to U.S. federal income tax at a rate of 30% on the gains
realized on the sale, exchange, or other disposition of such shares.

We would not be treated as a �United States real property holding corporation� if less than 50% of our assets throughout a prescribed testing
period consist of interests in real property located within the United States, excluding, for this purpose, interests in real property solely in a
capacity as a creditor. Even if we are treated as a �United States real property holding corporation,� a Non-U.S. Holder�s sale of our common stock,
preferred stock, or depositary shares nonetheless generally will not be subject to U.S. federal income or withholding tax, provided that (a) our
stock owned is of a class that is �regularly traded,� as defined by applicable Treasury regulations, on an established securities market, and (b) the
selling Non-U.S. Holder held, actually or constructively, 5% or less of our outstanding stock of that class at all times during the five-year period
ending on the date of disposition.

To the extent we are or have been a �United States real property holding corporation� for U.S. federal income tax purposes and a Non-U.S. Holder
held, directly or indirectly, at any time during the five-year period ending on the date of disposition, more than 5% of the class of stock and the
non-U.S. Holder was not eligible for any treaty exemption, any gain on the sale of our common stock, preferred stock, or depositary shares
would be treated as effectively connected with a trade or business within the United States, the treatment of which is described below, and the
purchaser of the stock could be required to withhold 10% of the purchase price and remit such amount to the IRS.

We believe that we are not currently, and do not anticipate becoming, a �United States real property holding corporation� for U.S. federal income
tax purposes.

Income Effectively Connected with a Trade or Business within the United States.  If a Non-U.S. Holder of our common stock, preferred stock, or
depositary shares is engaged in the conduct of a trade or business within the United States and if dividends on the shares, or gain realized on the
sale, exchange, or other disposition of the shares, are effectively connected with the conduct of such trade or business (and, if certain tax treaties
apply, is attributable to a permanent establishment maintained by the Non-U.S. Holder in the United States), the Non-U.S. Holder, although
exempt from U.S. federal withholding tax (provided that the certification requirements discussed above are satisfied), generally will be subject to
U.S. federal income tax on such dividends or gain on a net income basis in the same manner as if it were a U.S. Holder. Non-U.S. Holders
should read the material under the heading ��Consequences to U.S. Holders� above for a description of the U.S. federal income tax consequences of
acquiring, owning, and disposing of our common stock, preferred stock, or depositary shares. In addition, if such Non-U.S. Holder is a foreign
corporation, it may also be subject to a branch profits tax equal to 30% (or such lower rate provided by an applicable U.S. income tax treaty) of a
portion of its earnings and profits for the taxable year that
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are effectively connected with its conduct of a trade or business in the United States, subject to certain adjustments.

Backup Withholding and Information Reporting

In general, in the case of a U.S. Holder, other than certain exempt holders, we and other payors are required to report to the IRS all payments of
dividends on our common stock, preferred stock, or depositary shares. In addition, we and other payors generally are required to report to the
IRS any payment of proceeds of the sale of common stock, preferred stock, or depositary shares. Additionally, backup withholding generally
will apply to any dividend payment and to proceeds received on a sale or exchange if a U.S. Holder fails to provide an accurate taxpayer
identification number and certify that the taxpayer identification number is correct, the U.S. Holder is notified by the IRS that it has failed to
report all dividends required to be shown on its U.S. federal income tax returns, or the U.S. Holder does not certify that it has not underreported
its interest and dividend income.

In the case of a Non-U.S. Holder, backup withholding and information reporting will not apply to payments made if the Non-U.S. Holder
provides the required certification that it is not a United States person, as described above, or the Non-U.S. Holder otherwise establishes an
exemption, provided that the payor or withholding agent does not have actual knowledge or reason to know that the holder is a United States
person, or that the conditions of any exemption are not satisfied.

In addition, payments of the proceeds from the sale of our common stock, preferred stock, or depositary shares to or through a foreign office of a
broker or the foreign office of a custodian, nominee, or other dealer acting on behalf of a holder generally will not be subject to information
reporting or backup withholding. However, if the broker, custodian, nominee, or other dealer is a United States person, the government of the
United States or the government of any state or political subdivision of any state, or any agency or instrumentality of any of these governmental
units, a controlled foreign corporation for U.S. federal income tax purposes, a foreign partnership that is either engaged in a trade or business
within the United States or whose United States partners in the aggregate hold more than 50% of the income or capital interest in the partnership,
a foreign person 50% or more of whose gross income for a certain period is effectively connected with a trade or business within the United
States, or a United States branch of a foreign bank or insurance company, information reporting (but not backup withholding) generally will be
required with respect to payments made to a holder unless the broker, custodian, nominee, or other dealer has documentation of the holder�s
foreign status and the broker, custodian, nominee, or other dealer has no reason to know or actual knowledge to the contrary.

Payment of the proceeds from a sale of our common stock, preferred stock, or depositary shares to or through the United States office of a
broker is subject to information reporting and backup withholding, unless the holder certifies as to its non-United States person status or
otherwise establishes an exemption from information reporting and backup withholding.

Any amounts withheld under the backup withholding rules will be allowed as a refund or a credit against a holder�s U.S. federal income tax
liability provided the required information is furnished to the IRS.

Convertible Preferred Stock and Other Equity Securities

Special U.S. federal income tax rules are applicable to certain other of our equity securities, including preferred stock convertible into or
exercisable or exchangeable for our common stock or

120

Edgar Filing: RLI CORP - Form 4

Table of Contents 10



Table of Contents

other securities. The material U.S. federal income tax considerations with respect to these securities will be discussed in the applicable
supplement. Investors should consult with their own tax advisors regarding the specific U.S. federal income tax considerations with respect to
these securities.

Taxation of Warrants

The applicable supplement will contain a discussion of any special U.S. federal income tax considerations with respect to the acquisition,
ownership and disposition of warrants offered in this prospectus, including any tax considerations relating to the specific terms of the warrants.
Investors considering the purchase of warrants we are offering should carefully examine the applicable supplement regarding the special U.S.
federal income tax considerations, if any, of the acquisition, ownership and disposition of the warrants.

Investors should consult with their own tax advisors regarding the U.S. federal income tax consequences and the tax consequences of any other
taxing jurisdiction relating to the ownership and disposition of warrants we are offering in light of their investment or tax circumstances.

Taxation of Purchase Contracts

The applicable supplement will contain a discussion of any special U.S. federal income tax considerations with respect to the acquisition,
ownership and disposition of purchase contracts offered in this prospectus, including any tax considerations relating to the specific terms of the
purchase contracts. Investors considering the purchase of purchase contracts we are offering should carefully examine the applicable supplement
regarding the special U.S. federal income tax considerations, if any, of the acquisition, ownership and disposition of the purchase contracts.

Investors should consult with their own tax advisors regarding the U.S. federal income tax consequences and the tax consequences of any other
taxing jurisdiction relating to the ownership and disposition of the purchase contracts in light of their investment or tax circumstances.

Taxation of Units

The applicable supplement will contain a discussion of any special U.S. federal income tax considerations with respect to the acquisition,
ownership and disposition of units that we are offering, including any tax considerations relating to the specific terms of the units. Investors
considering the purchase of units that we are offering should carefully examine the applicable supplement regarding the special U.S. federal
income tax consequences, if any, of the acquisition, ownership and disposition of the units.

Investors should consult with their own tax advisors regarding the U.S. federal income tax consequences and the tax consequences of any other
taxing jurisdiction relating to the ownership and disposition of units comprised of one or more of the securities we are offering in light of their
investment or tax circumstances.

Reportable Transactions

Applicable Treasury regulations require taxpayers that participate in �reportable transactions� to disclose their participation to the IRS by attaching
Form 8886 to their U.S. federal tax returns and to retain a copy of all documents and records related to the transaction. In addition, �material
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advisors� with respect to such a transaction may be required to file returns and maintain records, including lists identifying investors in the
transactions, and to furnish those records to the IRS upon demand. A transaction may be a �reportable transaction� based on any of several criteria,
one or more of which may be present with respect to an investment in the securities that we are offering. Whether an investment in these
securities constitutes a �reportable transaction� for any investor depends on the investor�s particular circumstances. The Treasury regulations
provide that, in addition to certain other transactions, a �loss transaction� constitutes a �reportable transaction.� A �loss transaction� is any transaction
resulting in the taxpayer claiming a loss under Section 165 of the Code, in an amount equal to or in excess of certain threshold amounts, subject
to certain exceptions. The Treasury regulations specifically provide that a loss resulting from a �Section 988 transaction� will constitute a
Section 165 loss, and certain exceptions will not be available if the loss from sale or exchange is treated as ordinary under Section 988. In
general, certain securities issued in a foreign currency will be subject to the rules governing foreign currency exchange gain or loss. Therefore,
losses realized with respect to such a security may constitute a Section 988 transaction, and a holder of such a security that recognizes exchange
loss in an amount that exceeds the loss threshold amount applicable to that holder may be required to file Form 8886. Investors should consult
their own tax advisors concerning any possible disclosure obligation they may have with respect to their investment in the securities that we are
offering and should be aware that, should any �material advisor� determine that the return filing or investor list maintenance requirements apply to
such a transaction, they would be required to comply with these requirements.

Foreign Account Tax Compliance Act

The Foreign Account Tax Compliance Act (�FATCA�) (sections 1471 through 1474 of the Code) imposes a 30% U.S. withholding tax on certain
U.S. source payments, including interest (and OID), dividends, other fixed or determinable annual or periodical gain, profits, and income, and on
the gross proceeds from a disposition of property of a type which can produce U.S. source interest or dividends (�Withholdable Payments�), if paid
to a foreign financial institution (including amounts paid to a foreign financial institution on behalf of a holder), unless such institution enters
into an agreement with the Treasury to collect and provide to the Treasury certain information regarding U.S. financial account holders,
including certain account holders that are foreign entities with U.S. owners, with such institution or otherwise complies with FATCA. FATCA
also generally imposes a withholding tax of 30% on Withholdable Payments made to a non-financial foreign entity unless such entity provides
the withholding agent with a certification that it does not have any substantial U.S. owners or a certification identifying the direct and indirect
substantial U.S. owners of the entity. Under certain circumstances, a holder may be eligible for refunds or credits of such taxes.

These withholding and reporting requirements generally apply to U.S. source periodic payments made after June 30, 2014 and to payments of
gross proceeds from a sale or redemption made after December 31, 2016. If we (or an applicable withholding agent) determine withholding
under FATCA is appropriate, we (or such agent) will withhold tax at the applicable statutory rate, without being required to pay any additional
amounts in respect of such withholding. Foreign financial institutions and non-financial foreign entities located in jurisdictions that have an
intergovernmental agreement with the United States governing FATCA may be subject to different rules. Holders are urged to consult with their
own tax advisors regarding the possible implications of FATCA on their investment in the debt securities, preferred stock, depositary shares, or
common stock.
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EU DIRECTIVE ON THE TAXATION OF SAVINGS INCOME

Under Council Directive 2003/48/EC on the taxation of savings income, a member state of the European Union (�EU�) is required to provide to
the tax authorities of another EU member state details of payments of interest or other similar income payments or deemed payments made by a
person (such as an issuer or paying agent) within its jurisdiction for the immediate benefit of an individual in that other EU member state
(including certain payments secured for their benefit) or to certain other persons. However, Austria has opted out of the above reporting
requirements and instead is applying a special withholding tax for a transitional period in relation to such payments of interest. The withholding
tax is currently imposed at the rate of 35%. Withholding tax is not applied if the individual presents a certificate in the required form from the
tax authority of his or her EU member state of residence that confirms that the applicable tax authority is aware of the investment made abroad.
This transitional period will terminate at the end of the first fiscal year following agreement by certain non-EU countries to the exchange of
information relating to such payments.

A number of non-EU countries and certain dependent or associated territories of EU member states have adopted similar measures (either
provision of information or transitional withholding) in relation to payments of interest or other similar income payments made by a person in
that jurisdiction for the immediate benefit of an individual or to certain non-corporate entities in any EU member state. The EU member states
have entered into reciprocal provision of information or transactional special withholding tax arrangements with certain of those dependent or
associated territories. These apply in the same way as payments by persons in any EU member state to individuals of another EU member state.
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PLAN OF DISTRIBUTION (CONFLICTS OF INTEREST)

We may sell the securities offered under this prospectus:

� through underwriters;

� through dealers;

� through agents; or

� directly to purchasers.
In addition, we may issue the securities as a dividend or distribution or in a subscription rights offering to our existing security holders.

The underwriters, dealers, or agents may include Merrill Lynch, Pierce, Fenner & Smith Incorporated (�MLPF&S�), or any of our other affiliates.

Each supplement relating to an offering of securities will state the terms of the offering, including:

� the names of any underwriters, dealers, or agents;

� the public offering or purchase price of the offered securities and the net proceeds that we will receive from the sale;

� any underwriting discounts and commissions or other items constituting underwriters� compensation;

� any discounts, commissions, or fees allowed or paid to dealers or agents; and

� any securities exchange on which the offered securities may be listed.
Distribution Through Underwriters

We may offer and sell securities from time to time to one or more underwriters who would purchase the securities as principal for resale to the
public, either on a firm commitment or best efforts basis. If we sell securities to underwriters, we will execute an underwriting agreement with
them at the time of the sale and will name them in the applicable supplement. In connection with these sales, the underwriters may be deemed to
have received compensation from us in the form of underwriting discounts and commissions. The underwriters also may receive commissions
from purchasers of securities for whom they may act as agent. Unless we specify otherwise in the applicable supplement, the underwriters will
not be obligated to purchase the securities unless the conditions set forth in the underwriting agreement are satisfied, and if the underwriters
purchase any of the securities, they will be required to purchase all of the offered securities. The underwriters may acquire the securities for their
own account and may resell the securities from time to time in one or more transactions, including negotiated transactions, at a fixed public
offering price or varying prices determined at the time of sale. The underwriters may sell the offered securities to or through dealers, and those
dealers may receive discounts, concessions, or commissions from the underwriters as well as from the purchasers for whom they may act as
agent. Any initial public offering price and any discounts or concessions allowed or reallowed or paid to dealers may be changed from time to
time.
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Distribution Through Dealers

We may offer and sell securities from time to time to one or more dealers who would purchase the securities as principal. The dealers then may
resell the offered securities to the public at fixed or varying prices to be determined by those dealers at the time of resale. We will set forth the
names of the dealers and the terms of the transaction in the applicable supplement.

Distribution Through Agents

We may offer and sell securities on a continuous basis through agents that become parties to an underwriting or distribution agreement. We will
name any agent involved in the offer and sale, and describe any commissions payable by us in the applicable supplement. Unless we specify
otherwise in the applicable supplement, the agent will be acting on a best efforts basis during the appointment period.

Direct Sales

We may sell directly to, and solicit offers from, institutional investors or others who may be deemed to be underwriters, as defined in the
Securities Act of 1933, for any resale of the securities. We will describe the terms of any sales of this kind in the applicable supplement.

General Information

Underwriters, dealers, or agents participating in an offering of securities may be deemed to be underwriters, and any discounts and commissions
received by them and any profit realized by them on resale of the offered securities for whom they act as agent, may be deemed to be
underwriting discounts and commissions under the Securities Act of 1933.

We may offer to sell securities either at a fixed price or at prices that may vary, at market prices prevailing at the time of sale, at prices related to
prevailing market prices, or at negotiated prices. Securities may be sold in connection with a remarketing after their purchase by one or more
firms including our affiliates, acting as principal for their own accounts or as our agent.

In connection with an underwritten offering of the securities, the underwriters may engage in over-allotment, stabilizing transactions and
syndicate covering transactions in accordance with Regulation M under the Securities Exchange Act of 1934. Over-allotment involves sales in
excess of the offering size, which creates a short position for the underwriters. The underwriters may enter bids for, and purchase, securities in
the open market in order to stabilize the price of the securities. Syndicate covering transactions involve purchases of the securities in the open
market after the distribution has been completed in order to cover short positions. In addition, the underwriting syndicate may reclaim selling
concessions allowed to an underwriter or a dealer for distributing the securities in the offering if the syndicate repurchases previously distributed
securities in transactions to cover syndicate short positions, in stabilization transactions, or otherwise. These activities may cause the price of the
securities to be higher than it would otherwise be. Those activities, if commenced, may be discontinued at any time.

Ordinarily, each issue of securities will be a new issue, and there will be no established trading market for any security other than our common
stock prior to its original issue date. We may not list any particular series of securities on a securities exchange or quotation system. Any
underwriters to whom or agents through whom the offered securities are sold for offering and sale may make a market in the offered securities.
However, any underwriters or agents that make a
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market will not be obligated to do so and may stop doing so at any time without notice. We cannot assure you that there will be a liquid trading
market for the offered securities.

If we offer securities in a subscription rights offering to our existing security holders, we may enter into a standby underwriting agreement with
dealers, acting as standby underwriters. We may pay the standby underwriters a commitment fee for the securities they commit to purchase on a
standby basis. If we do not enter into a standby underwriting arrangement, we may retain a dealer-manager to manage a subscription rights
offering for us.

Under agreements entered into with us, underwriters and agents may be entitled to indemnification by us against certain civil liabilities,
including liabilities under the Securities Act of 1933, or to contribution for payments the underwriters or agents may be required to make.

Although we expect that delivery of securities generally will be made against payment on or about the third business day following the date of
any contract for sale, we may specify a shorter or longer settlement cycle in the applicable supplement. Under Rule 15c6-1 of the Securities
Exchange Act of 1934, trades in the secondary market generally are required to settle in three business days, unless the parties to a trade
expressly agree otherwise. Accordingly, if we have specified a longer settlement cycle in the applicable supplement for an offering of securities,
purchasers who wish to trade those securities on the date of the contract for sale, or on one or more of the next succeeding business days as we
will specify in the applicable supplement, will be required, by virtue of the fact that those securities will settle in more than T+3, to specify an
alternative settlement cycle at the time of the trade to prevent a failed settlement and should consult their own advisors in connection with that
election.

Market-Making Transactions by Affiliates

Following the initial distribution of securities, our affiliates, including MLPF&S, may buy and sell the securities in secondary market
transactions as part of their business as broker-dealers. Resales of this kind may occur in the open market or may be privately negotiated, at
prevailing market prices at the time of resale or at related or negotiated prices. This prospectus and any related supplements may be used by one
or more of our affiliates in connection with these market-making transactions to the extent permitted by applicable law. Our affiliates may act as
principal or agent in these transactions.

The aggregate initial offering price specified on the cover of the applicable supplement will relate to the initial offering of securities not yet
issued as of the date of this prospectus. This amount does not include any securities to be sold in market-making transactions. The securities to
be sold in market-making transactions include securities issued after the date of this prospectus.

Information about the trade and settlement dates, as well as the purchase price, for a market-making transaction will be provided to the purchaser
in a separate confirmation of sale.

Unless we or our agent inform you in your confirmation of sale that the security is being purchased in its original offering and sale, you may
assume that you are purchasing the security in a market-making transaction.

Conflicts of Interest

MLPF&S is our wholly-owned subsidiary, and unless otherwise set forth in the applicable supplement, we will receive the net proceeds of any
offering in which MLPF&S participates as an
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underwriter, dealer or agent. The offer and sale of any securities by MLPF&S, or any of our other affiliates that is a member of the Financial
Industry Regulatory Authority, Inc., or �FINRA,� will comply with the requirements of FINRA Rule 5121 regarding a FINRA member firm�s offer
and sale of securities of an affiliate. As required by FINRA Rule 5121, any such offer and sale will not be made to any discretionary account
without the prior approval of the customer.

The maximum commission or discount to be received by any FINRA member or independent broker-dealer will not be greater than 8% of the
initial gross proceeds from the sale of any security being sold.

The underwriters, agents and their affiliates may engage in financial or other business transactions with us and our subsidiaries in the ordinary
course of business.

In addition, in the ordinary course of their business activities, one or more of the underwriters, dealers or agents and/or their respective affiliates,
may make or hold a broad array of investments and actively trade debt and equity securities (or related derivative securities) and financial
instruments (including bank loans) for their own account and for the accounts of their customers. These investments and securities activities may
involve securities and/or instruments of ours or our affiliates. These underwriters, dealers, agents, or their affiliates, that have a lending
relationship with us routinely hedge their credit exposure to us consistent with their customary risk management policies. Typically, these parties
would hedge such exposure to us by entering into transactions which consist of either the purchase of credit default swaps or the creation of
short positions in our securities, including potentially the securities offered hereby. Any such short positions could adversely affect future
trading prices of the securities offered hereby. These broker-dealers or their affiliates may also make investment recommendations and/or
publish or express independent research views in respect of such securities or financial instruments and may hold, or recommend to clients that
they acquire, long and/or short positions in such securities and instruments.
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ERISA CONSIDERATIONS

A fiduciary of a pension, profit-sharing or other employee benefit plan subject to the Employee Retirement Income Security Act of 1974, as
amended (�ERISA�), should consider the fiduciary standards of ERISA in the context of the ERISA plan�s particular circumstances before
authorizing an investment in the offered securities of Bank of America. Among other factors, the fiduciary should consider whether such an
investment is in accordance with the documents governing the ERISA plan and whether the investment is appropriate for the ERISA plan in
view of its overall investment policy and diversification of its portfolio. A fiduciary should also consider whether an investment in the offered
securities may constitute a �prohibited transaction,� as described below.

Certain provisions of ERISA and the Code, prohibit employee benefit plans (as defined in Section 3(3) of ERISA) that are subject to Title I of
ERISA, plans described in Section 4975(e)(1) of the Code (including, without limitation, individual retirement accounts and retirement plans
covering self-employed persons), and entities whose underlying assets include plan assets by reason of a plan�s investment in such entities
(including, without limitation, as applicable, insurance company general accounts) (collectively, �plans�), from engaging in certain transactions
involving �plan assets� with parties that are �parties in interest� under ERISA or �disqualified persons� under the Code with respect to the plan or
entity (referred to as �prohibited transactions�). Governmental and other plans that are not subject to ERISA or to the Code may be subject to
similar restrictions under state, federal or local law.

Each of Bank of America Corporation and certain of its affiliates may be considered a �party in interest� or a �disqualified person� with respect to
many plans on account of being a service provider. As a result, a prohibited transaction may arise if the securities are acquired by or on behalf of
a plan unless those securities are acquired and held pursuant to an available exemption.

In addition, certain regulatory requirements applicable under ERISA could cause investments in certain offered securities by a plan (whether
directly or indirectly) to be deemed to include not only the purchased securities but also an undivided interest in certain of the underlying assets
of the relevant issuer. In the absence of an applicable exception to this general rule, the relevant issuer could be considered to hold a portion of
the assets of the investing plan such that persons providing services in connection with such assets might be considered �parties in interest� or
�disqualified persons� with respect to the investing plan. Moreover, any person exercising control or authority over such assets would be a
fiduciary of such plan and therefore subject to the fiduciary responsibility provisions of Title I of ERISA and the prohibited transaction
provisions referenced above. Additionally, transactions involving those assets undertaken by such service providers or fiduciaries could be
deemed prohibited transactions under ERISA or the Code. Whether the underlying assets of an issuer of any offered securities would be
considered to be the assets of any employee benefit plan investor will depend on the specific terms of such security, and a plan investor should
look to the prospectus supplement for that particular security in order to make that determination.

The U.S. Department of Labor has issued five prohibited transaction class exemptions (�PTCEs�) that may provide exemptive relief for direct or
indirect prohibited transactions resulting from or occurring in connection with the purchase or holding of these securities. Those class
exemptions are PTCE 96-23 (for certain transactions determined by in-house asset managers), PTCE 95-60 (for certain transactions involving
insurance company general accounts), PTCE 91-38 (for certain transactions involving bank collective investment funds), PTCE 90-1 (for certain
transactions involving insurance company separate accounts) and PTCE 84-14 (for certain transactions determined by independent qualified
professional asset managers). In addition, ERISA Section 408(b)(17) and Section 4975(d)(20) of the Code provide an exemption for the
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purchase and sale of securities and related lending transactions, provided that neither the issuer of the securities nor any of its affiliates has or
exercises any discretionary authority or control or renders any investment advice with respect to the assets of any plan involved in the
transaction and provided further that the plan receives no less, nor pays no more, than adequate consideration in connection with the transaction
(the so-called �Service Provider Exemption�). There can be no assurance that any of these class or statutory exemptions will be available with
respect to transactions involving these securities.

Accordingly, unless otherwise provided in connection with a particular offering of securities, offered securities may not be purchased, held or
disposed of by any plan or any other person investing �plan assets� of any plan that is subject to the prohibited transaction rules of ERISA or
Section 4975 of the Code or other similar law, unless one of the following exemptions (or a similar exemption or exception acceptable to us)
applies to such purchase, holding, and disposition: the Service Provider Exemption, PTCE 96-23, PTCE 95-60, PTCE 91-38, PTCE 90-1, or
PTCE 84-14. Therefore, unless otherwise provided in connection with a particular offering of securities, any purchaser of the offered securities
or any interest therein will be deemed to have represented and warranted to us on each day including the date of its purchase of the offered
securities through and including the date of disposition of such offered securities that:

(a) it is not a plan subject to Title I of ERISA or Section 4975 of the Code and is not purchasing such securities or interest therein on
behalf of, or with �plan assets� of, any such plan;

(b) if it is a plan subject to Title I of ERISA or Section 4975 of the Code, its purchase, holding, and disposition of such securities are not
and will not be prohibited because Bank of America is not a service provider as to it or such securities are exempted by the Service
Provider Exemption or one or more of the following prohibited transaction exemptions: PTCE 96-23, 95-60, 91-38, 90-1 or 84-14; or

(c) it is a governmental plan (as defined in section 3(32) of ERISA) or other plan that is not subject to the provisions of Title I of ERISA
or Section 4975 of the Code and its purchase, holding, and disposition of such securities are not otherwise prohibited.

Moreover, any purchaser that is a plan or is acquiring the offered securities on behalf of a plan, including any fiduciary purchasing on behalf of a
plan, will be deemed to have represented, in its corporate and its fiduciary capacity, by its purchase and holding of the offered securities that
(a) neither we, the underwriter nor any of our respective affiliates (collectively the �Seller�) is a �fiduciary� (under Section 3(21) of ERISA, or under
any final or proposed regulations thereunder, or with respect to a governmental, church, or foreign plan under any similar laws) with respect to
the acquisition, holding or disposition of the offered securities, or as a result of any exercise by the Seller of any rights in connection with the
offered securities, (b) no advice provided by the Seller has formed a primary basis for any investment decision by or on behalf of such purchaser
in connection with the offered securities and the transactions contemplated with respect to the securities, and (c) such purchaser recognizes and
agrees that any communication from the Seller to the purchaser with respect to the offered securities is not intended by the Seller to be impartial
investment advice and is rendered in its capacity as a seller of such offered securities and not a fiduciary to such purchaser.

This discussion is a general summary of some of the rules which apply to ERISA plans and non-ERISA arrangements and their related
investment vehicles as of the date of this prospectus. The rules governing investments by ERISA plans and non-ERISA arrangements change
frequently, and we have no duty to, nor will we, inform you about any changes to such rules if and when they occur.
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This summary does not describe all of the rules or other considerations that may be relevant to the investment in the offered securities by such
plans or arrangements. The description above is not, and should not be construed as, legal advice or a legal opinion.

Due to the complexity of these rules and the penalties imposed upon persons involved in prohibited transactions, it is important that any person
considering the purchase of the offered securities with plan assets consult with its counsel regarding the consequences under ERISA and the
Code, or other similar law, of the acquisition and ownership of offered securities and the availability of exemptive relief under the class
exemptions listed above. The sale of the securities of Bank of America to a plan is in no respect a representation by Bank of America or the
underwriters that such an investment meets all relevant legal requirements with respect to investments by plans generally or any particular plan,
or that such an investment is appropriate for plans generally or any particular plan.

WHERE YOU CAN FIND MORE INFORMATION

We have filed a registration statement on Form S-3 with the SEC covering the securities to be offered and sold using this prospectus. You should
refer to this registration statement and its exhibits for additional information about us. This prospectus summarizes material provisions of
contracts and other documents that we refer you to. Because the prospectus may not contain all of the information that you may find important,
you should review the full text of these documents, which we have included as exhibits to the registration statement.

We file annual, quarterly, and special reports, proxy statements and other information with the SEC. You may read and copy any document that
we file with the SEC at the Public Reference Room of the SEC at 100 F Street, N.E., Room 1580, Washington, D.C. 20549. You may obtain
information on the operation of the Public Reference Room by calling the SEC at 1-800-SEC-0330. You also may inspect our filings over the
Internet at the SEC�s website, www.sec.gov. The reports and other information we file with the SEC also are available at our website,
www.bankofamerica.com. We have included the SEC�s web address and our web address as inactive textual references only. Except as
specifically incorporated by reference into this prospectus, information on those websites is not part of this prospectus.

You also can inspect reports and other information we file at the offices of The New York Stock Exchange LLC, 20 Broad Street, 17th Floor,
New York, New York 10005.

The SEC allows us to incorporate by reference the information we file with it. This means that:

� incorporated documents are considered part of this prospectus;

� we can disclose important information to you by referring you to those documents; and

� information that we file with the SEC automatically will update and supersede this incorporated information and information in this
prospectus.

We incorporate by reference the documents listed below which were filed with the SEC under the Securities Exchange Act of 1934:

� our annual report on Form 10-K for the year ended December 31, 2014;

� our quarterly report on Form 10-Q for the period ended March 31, 2015;
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� our current reports on Form 8-K filed January 15, 2015, January 27, 2015, February 26, 2015, March 11, 2015, March 17, 2015,
March 20, 2015, April 8, 2015, April 15, 2015, and April 29, 2015 (in each case, other than documents or information that is furnished
but deemed not to have been filed); and

� the description of our common stock which is contained in our registration statement filed under Section 12 of the Securities Exchange
Act of 1934, as updated by our current report on Form 8-K filed April 20, 2009 and any other amendment or report filed for the
purpose of updating such description.

We also incorporate by reference reports that we will file under Sections 13(a), 13(c), 14, and 15(d) of the Securities Exchange Act of 1934 on
or after the date of this prospectus, but not any information that we may furnish but that is not deemed to be filed.

You should assume that the information appearing in this prospectus is accurate only as of the date of this prospectus. Our business, financial
position, and results of operations may have changed since that date.

You may request a copy of any filings referred to above, at no cost, by contacting us at the following address or telephone number:

Bank of America Corporation

Fixed Income Investor Relations

100 North Tryon Street

Charlotte, North Carolina 28255-0065

1-866-607-1234

FORWARD-LOOKING STATEMENTS

We have included or incorporated by reference in this prospectus and the applicable supplements statements that may constitute �forward-looking
statements� within the meaning of Section 27A of the Securities Act of 1933 and Section 21E of the Securities Exchange Act of 1934. You may
find these statements by looking for words such as �plan,� �believe,� �expect,� �intend,� �anticipate,� �estimate,� �project,� �potential,� �possible,� or other similar
expressions, or future or conditional verbs such as �will,� �should,� �would,� and �could.�

All forward-looking statements, by their nature, are subject to risks and uncertainties. Our actual results may differ materially from those set
forth in our forward-looking statements. As a large, international financial services company, we face risks that are inherent in the businesses
and market places in which we operate. Information regarding important factors that could cause our future financial performance to vary from
that described in our forward-looking statements is contained in our annual report on Form 10-K for the year ended December 31, 2014, which
is incorporated by reference in this prospectus, under the captions �Item 1A. Risk Factors,� and �Item 7. Management�s Discussion and Analysis of
Financial Condition and Results of Operations,� as well as those discussed in our subsequent filings that are incorporated in this prospectus by
reference. See �Where You Can Find More Information� above for information about how to obtain a copy of our annual report.

You should not place undue reliance on any forward-looking statements, which speak only as of the dates they are made.

All subsequent written and oral forward-looking statements attributable to us or any person on our behalf are expressly qualified in their entirety
by the cautionary statements contained or referred to in this section. Except to the extent required by applicable law or regulation, we undertake
no obligation to update these forward-looking statements to reflect events or circumstances after the date of this prospectus or to reflect the
occurrence of unanticipated events.
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LEGAL MATTERS

The legality of the securities being registered will be passed upon for us by McGuireWoods LLP, Charlotte, North Carolina, and for the
underwriters or agents by Morrison & Foerster LLP, New York, New York. Certain U.S. federal income tax matters will be passed upon for
Bank of America by Morrison & Foerster LLP, New York, New York, special tax counsel to Bank of America. McGuireWoods LLP regularly
performs legal services for us. Some members of McGuireWoods LLP performing those legal services own shares of our common stock.

EXPERTS

The consolidated financial statements and management�s assessment of the effectiveness of internal control over financial reporting (which is
included in the Report of Management on Internal Control Over Financial Reporting) incorporated in this prospectus by reference to our current
report on Form 8-K filed with the SEC on April 29, 2015 have been so incorporated in reliance on the report of PricewaterhouseCoopers LLP,
an independent registered public accounting firm, given on the authority of said firm as experts in auditing and accounting.
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You should rely only on the information incorporated by reference or provided in this prospectus supplement and the attached
prospectus. We have not authorized anyone to provide you with different information. We are not offering the securities in any
jurisdiction where the offer is not permitted. You should not assume that the information in this prospectus supplement and the
attached prospectus is accurate as of any date other than the date on the front of this document.

Our affiliates, including Merrill Lynch, Pierce, Fenner & Smith Incorporated, will deliver this prospectus supplement and the attached
prospectus for offers and sales in the secondary market.

                 Depositary Shares,

Each Representing a 1/25th Interest in a Share of Fixed-to-Floating Rate
Non-Cumulative Preferred Stock, Series DD

PROSPECTUS SUPPLEMENT

Sole Book-Runner

BofA Merrill Lynch

Goldman, Sachs & Co.
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