
BofA Finance LLC
Form S-3/A
November 02, 2016
Table of Contents

As filed with the Securities and Exchange Commission on November 2, 2016

Registration No. 333-213265

UNITED STATES

SECURITIES AND EXCHANGE COMMISSION

WASHINGTON, D.C. 20549

Pre-Effective Amendment No. 1 to

Form S-3

REGISTRATION STATEMENT

UNDER THE SECURITIES ACT OF 1933

Bank of America Corporation BofA Finance LLC
(Exact Name of Registrant as

Specified in its Charter)

(Exact Name of Registrant as

Specified in its Charter)
Delaware Delaware

(State or Other Jurisdiction of

Incorporation or Organization)

(State or Other Jurisdiction of

Incorporation or Organization)
56-0906609 81-3167494

(I.R.S. Employer

Identification Number)

(I.R.S. Employer 

Identification Number)

Edgar Filing: BofA Finance LLC - Form S-3/A

Table of Contents 1



100 North Tryon Street

Charlotte, North Carolina 28255

(704) 386-5681

(Address, Including Zip Code, and Telephone Number, Including Area Code, of Registrant�s Principal Executive Offices)

ROSS E. JEFFRIES, JR.

Deputy General Counsel and Corporate Secretary

Bank of America Corporation

Bank of America Corporate Center

100 North Tryon Street

Charlotte, North Carolina 28255

(704) 386-5681

(Name, Address, Including Zip Code, and Telephone Number, Including Area Code, of Agent for Service)

RICHARD W. VIOLA

ELIZABETH G. WREN

McGuireWoods LLP

201 North Tryon Street

Charlotte, North Carolina 28202

Copies to: JAMES R. TANENBAUM

ANNA T. PINEDO

Morrison & Foerster LLP

250 West 55th Street

New York, New York 10019

Approximate date of commencement of the proposed sale to the public: From time to time after the effective date of this Registration Statement.
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If this Form is a post-effective amendment filed pursuant to Rule 462(c) under the Securities Act, check the following box and list the Securities Act registration
statement number of the earlier effective registration statement for the same offering.  ¨

If this Form is a registration statement pursuant to General Instruction I.D. or a post-effective amendment thereto that shall become effective upon filing with the
Commission pursuant to Rule 462(e) under the Securities Act, check the following box.  ¨

If this Form is a post-effective amendment to a registration statement filed pursuant to General Instruction I.D. filed to register additional securities or additional
classes of securities pursuant to Rule 413(b) under the Securities Act, check the following box.  ¨

Indicate by check mark whether the registrant is a large accelerated filer, an accelerated filer, a non-accelerated filer, or a smaller reporting company. See the
definitions of �large accelerated filer,� �accelerated filer� and �smaller reporting company� in Rule 12b-2 of the Exchange Act. (Check one):

Large accelerated filer  x Accelerated filer  ¨ Non-accelerated filer  ¨ Smaller reporting company  ¨
    (Do not check if a smaller reporting company)

CALCULATION OF REGISTRATION FEE

Title of each class of securities to be registered(1)

Proposed maximum
aggregate

offering price(1)(2)

Amount of

registration fee(3)
BofA Finance LLC Debt Securities $30,000,000,000 $3,476,994.80
Bank of America Corporation Guarantee of BofA Finance LLC Debt Securities �  �  
Total $30,000,000,000 $3,476,994.80

(1) This Registration Statement also relates to an indeterminate amount of the securities to be issued that may be reoffered and resold on an ongoing basis after
their initial sale in market-making transactions by broker-dealer affiliates of the Registrants.

(2) The aggregate maximum offering price of securities registered pursuant to this Registration Statement will not exceed $30,000,000,000 (or the equivalent
thereof in any other currency). The proposed maximum aggregate offering price is estimated solely for the purpose of calculating the registration fee pursuant
to Rule 457(o) under the Securities Act of 1933, as amended.

(3) Pursuant to Rule 457(n) under the Securities Act of 1933, no registration fee is payable with respect to the guarantees of Bank of America Corporation being
registered. In addition, pursuant to Rule 457(q) under the Securities Act of 1933, no registration fee is required for the registration of an indeterminate amount
of securities to be offered in market-making transactions by affiliates of the Registrants as described in Note (1) above. A filing fee of $110.70 was previously
paid in connection with the initial filing of this Registration Statement on August 23, 2016 registering $1,000,000 in maximum aggregate offering price of
securities. An additional filing fee of $3,476,884.10 in respect of $29,999,000,000 in maximum aggregate offering price of securities is being paid herewith.

THE REGISTRANTS HEREBY AMEND THIS REGISTRATION STATEMENT ON SUCH DATE OR DATES AS MAY BE NECESSARY TO DELAY ITS
EFFECTIVE DATE UNTIL THE REGISTRANTS SHALL FILE A FURTHER AMENDMENT WHICH SPECIFICALLY STATES THAT THIS
REGISTRATION STATEMENT SHALL THEREAFTER BECOME EFFECTIVE IN ACCORDANCE WITH SECTION 8(a) OF THE SECURITIES ACT OF
1933, AS AMENDED, OR UNTIL THE REGISTRATION STATEMENT SHALL BECOME EFFECTIVE ON SUCH DATE AS THE SECURITIES AND
EXCHANGE COMMISSION, ACTING PURSUANT TO SAID SECTION 8(a), MAY DETERMINE.
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The information in this prospectus is not complete and may be changed. BofA Finance LLC may not sell these securities until the
registration statement filed with the Securities and Exchange Commission is effective. This prospectus is not an offer to sell these
securities and it is not soliciting an offer to buy these securities in any jurisdiction where the offer or sale is not permitted.

SUBJECT TO COMPLETION, DATED NOVEMBER 2, 2016

PROSPECTUS

$30,000,000,000

BofA Finance LLC
Senior Debt Securities

Fully and Unconditionally Guaranteed by Bank of America Corporation

BofA Finance LLC, a direct, wholly-owned finance subsidiary of Bank of America Corporation, from time to time may offer to sell up to
$30,000,000,000, or the equivalent thereof in any other currency, of its debt securities in one or more series. Bank of America Corporation will
fully and unconditionally guarantee all payment obligations of BofA Finance LLC on the debt securities as described in this prospectus.

This prospectus describes the general terms of the debt securities of BofA Finance LLC and the guarantee of these debt securities by Bank of
America Corporation and the general manner in which these securities may be offered and sold. The specific terms of any debt securities to be
offered, and the specific manner in which they may be offered and sold, will be described in one or more supplements to this prospectus. You
should read this prospectus and any applicable supplement or supplements carefully before you invest.

Following the initial sale of securities using this prospectus, Merrill Lynch, Pierce, Fenner & Smith Incorporated, or any other broker-dealer
affiliates of BofA Finance LLC and/or Bank of America Corporation, may use this prospectus in market-making transactions in such
securities. Unless you are informed otherwise in the confirmation of sale, this prospectus is being used in a market-making transaction.

Potential purchasers of these securities should consider the information set forth in the �Risk Factors� section beginning on page 7.

The debt securities of BofA Finance LLC offered by this prospectus and the guarantee of these debt securities by Bank of America Corporation
are unsecured, are not savings accounts, deposits, or other obligations of a bank, are not guaranteed by Bank of America, N.A. or any other
bank, and are not insured by the Federal Deposit Insurance Corporation or any other governmental agency.

Neither the Securities and Exchange Commission nor any state securities commission has approved or disapproved of these debt securities and
the related guarantees or passed upon the adequacy or accuracy of this prospectus. Any representation to the contrary is a criminal offense.
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ABOUT THIS PROSPECTUS

This prospectus is part of a registration statement that BofA Finance LLC and Bank of America Corporation have filed with the Securities and
Exchange Commission, or the �SEC,� utilizing a �shelf� registration process. Under this shelf registration process, the debt securities of BofA
Finance LLC and guarantee of such debt securities by Bank of America Corporation as described in this prospectus may be offered from time to
time in one or more offerings.

This prospectus provides you with a description of the general terms of the debt securities and the related guarantee that may be offered using
this prospectus and the general manner in which these securities may be offered and sold. Each time securities are sold, BofA Finance LLC will
provide one or more prospectus supplements, product supplements, prospectus addenda, pricing supplements (each of which may be referred to
as a �term sheet�), and/or index supplements that describe the particular securities offering and the specific terms of the securities being
offered. These documents also may add, update, or change information contained in this prospectus. In this prospectus, references to the
�applicable supplement� mean the prospectus supplement or supplements, as well as any applicable pricing, product, or index supplement or
supplements and any applicable prospectus addendum, that describe the particular securities being offered to you. If there is any inconsistency
between the information in this prospectus and the applicable supplement, you should rely on the information in the applicable supplement.

The information in this prospectus is not complete and may be changed. You should rely only on the information provided in or incorporated by
reference in this prospectus, the applicable supplement, or documents to which you otherwise are referred. Neither BofA Finance LLC nor Bank
of America Corporation have authorized anyone to provide any different information. No offer or sale of securities is being made in any
jurisdiction where the offer or sale is not permitted. You should assume that the information appearing in this prospectus and the applicable
supplement, as well as information filed or to be filed with the SEC and incorporated by reference in this prospectus, is accurate as of the date of
the applicable document or other date referred to in that document. The business, financial condition, and results of operations of Bank of
America Corporation may have changed since that date.

Unless otherwise indicated or the context requires otherwise, all references in this prospectus to �Bank of America� or �the Guarantor� are to Bank
of America Corporation, excluding any of its subsidiaries. References in this prospectus to �BofA Finance,� �we,� �our,� �us,� or similar references, are
to BofA Finance LLC, a direct, wholly-owned finance subsidiary of Bank of America, and not to Bank of America.

References in this prospectus to �$� and �dollars� are to the currency of the United States of America; and references in this prospectus to ��� and �euro�
are to the lawful single currency of the member states of the European Union that have adopted and continue to retain a common single currency
through monetary union in accordance with the European Union treaty law, as amended from time to time.
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PROSPECTUS SUMMARY

This summary section provides a brief overview of BofA Finance LLC and Bank of America Corporation and of the offered debt securities and
highlights other selected information from this prospectus. This summary does not contain all the information that you should consider before
investing in debt securities offered using this prospectus. To fully understand the offered debt securities, you should read carefully:

� this prospectus, which describes the general terms of the debt securities of BofA Finance and the related guarantee by Bank of
America;

� the applicable supplement, which describes the specific terms of the particular debt securities that BofA Finance is offering, and which
may add to, update or change the information in this prospectus; and

� the documents referred to in �Where You Can Find More Information� below for information about Bank of America, including its
financial statements.

Bank of America Corporation

Bank of America Corporation is a Delaware corporation, a bank holding company, and a financial holding company. Through its banking and
various nonbank subsidiaries throughout the United States and in international markets, it provides a diversified range of banking and nonbank
financial services and products. Bank of America�s principal executive offices are located in the Bank of America Corporate Center, 100 North
Tryon Street, Charlotte, North Carolina 28255 and its telephone number is (704) 386-5681.

BofA Finance LLC

BofA Finance LLC is a Delaware limited liability company and a direct, wholly-owned finance subsidiary of Bank of America. BofA Finance
was formed on June 24, 2016 for the purpose of selling debt securities to investors and lending the net proceeds therefrom to Bank of America
and/or its subsidiaries. The principal executive offices of BofA Finance are located in the Bank of America Corporate Center, 100 North Tryon
Street, Charlotte, North Carolina 28255 and its telephone number is (704) 386-5681.

BofA Finance LLC Debt Securities and Related Bank of America Corporation Guarantee

BofA Finance may use this prospectus to offer and sell up to $30 billion, or the equivalent thereof in any other currency, of its debt securities
from time to time in one or more series. Bank of America will fully and unconditionally guarantee all payment obligations of BofA Finance on
the debt securities as described herein.

The debt securities will be unsecured and unsubordinated obligations of BofA Finance and will rank equally in right of payment with all of its
other unsecured and unsubordinated obligations from time to time outstanding. Bank of America�s guarantee of these debt securities will rank
equally in right of payment with all of its other unsecured and unsubordinated obligations from time to time outstanding. These debt securities
and the related guarantee will be issued under a senior indenture among BofA Finance, as issuer, Bank of America, as guarantor, and The Bank
of New York Mellon Trust Company, N.A., as trustee. See �Description of Debt Securities� for a description of the general terms of the debt
securities of BofA Finance and the related guarantee by Bank of America.

4
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Form of Securities

Unless otherwise specified in the applicable supplement, BofA Finance will issue the debt securities in book-entry only form through one or
more depositories, such as The Depository Trust Company, Euroclear Bank SA/NV, or Clearstream Banking, société anonyme, Luxembourg, as
identified in the applicable supplement. BofA Finance will issue the debt securities in fully registered form only, without coupons. Unless
otherwise specified in the applicable supplement, the debt securities issued in book-entry only form will be represented by a global security
registered in the name of the specified depository, rather than certificated securities in definitive form registered in the name of each individual
investor. Unless otherwise specified in the applicable supplement, each sale of debt securities in book-entry only form will settle in immediately
available funds through the specified depository.

A global security may be exchanged for certificated securities in definitive form registered in the names of the beneficial owners only under the
limited circumstances described in this prospectus and in the applicable supplement.

Payment Currencies

All amounts payable in respect of the debt securities, including the purchase price, will be payable in U.S. dollars, unless otherwise specified in
the applicable supplement.

Listing

BofA Finance will state in the applicable supplement whether the particular debt securities that it is offering will be listed or quoted on a
securities exchange or quotation system.

Use of Proceeds

Unless a different use is described in the applicable supplement, BofA Finance intends to lend the net proceeds from the sale of its debt
securities to Bank of America and/or Bank of America�s other subsidiaries. Unless a different use is described in the applicable supplement, Bank
of America expects that it and/or its subsidiaries will use the proceeds from such loans to provide additional funds for operations and for other
general corporate purposes. In addition, BofA Finance may use a portion of net proceeds from the sale of its debt securities to hedge its
obligations under the debt securities by entering into hedging arrangements with one or more affiliates.

Distribution

BofA Finance may offer the debt securities using this prospectus on a delayed or continuous basis:

� through underwriters;

� through dealers;

� through agents; or

� directly to purchasers.
The applicable supplement will describe the sale of specific debt securities and include any required information about the firms BofA Finance
may use for such offering and the discounts or commissions paid for their services.
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Merrill Lynch, Pierce, Fenner & Smith Incorporated, and other broker-dealer affiliates of BofA Finance, may serve as underwriter, dealer, or
agent for BofA Finance for offerings of debt securities.

Market-Making by Affiliates

Following the initial distribution of an offering of debt securities, Merrill Lynch, Pierce, Fenner & Smith Incorporated, and other broker-dealer
affiliates of BofA Finance, may offer and sell such debt securities in the course of their businesses as broker-dealers. Merrill Lynch, Pierce,
Fenner & Smith Incorporated and any such other affiliates may act as a principal or agent in these transactions. This prospectus and the
applicable supplement also will be used in connection with these market-making transactions. Sales in any of these market-making transactions
will be made at varying prices related to prevailing market prices and other circumstances at the time of sale.

If you purchase securities in a market-making transaction, you will receive information about the purchase price and your trade and settlement
dates in a separate confirmation of sale.

Ratio of Earnings to Fixed Charges

The following table sets forth Bank of America�s consolidated ratios of earnings to fixed charges for the periods indicated.

Nine Months Ended
September 30, 2016

Year Ended December 31

2015 2014 2013 2012 2011
Ratio of earnings to fixed charges
(excluding interest on deposits) 3.58 3.07 1.61 2.29 1.21 1.02
Ratio of earnings to fixed charges
(including interest on deposits) 3.34 2.91 1.55 2.16 1.18 1.02
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RISK FACTORS

This section summarizes some specific risks and investment considerations with respect to an investment in the debt securities of BofA Finance
and the guarantee of such debt securities by Bank of America. This summary does not describe all of the risks and investment considerations
with respect to such an investment, including risks and considerations relating to a prospective investor�s particular circumstances. For
information regarding risks and uncertainties that may materially affect Bank of America�s business and results, please refer to the information
under the captions �Item 1A. Risk Factors� in its annual report on Form 10-K for the year ended December 31, 2015, �Item 7. Management�s
Discussion and Analysis of Financial Condition and Results of Operations� in its current report on Form 8-K filed with the SEC on November 1,
2016, �Item 1A. Risk Factors� in its quarterly report on Form 10-Q for the period ended June 30, 2016 and �Item 2. Management�s Discussion and
Analysis of Financial Condition and Results of Operations� in its quarterly report on Form 10-Q for the period ended September 30, 2016, each
of which is incorporated by reference in this prospectus, as well as those risks and uncertainties discussed in subsequent filings of Bank of
America that are incorporated by reference in this prospectus. You also should review the risk factors that will be set forth in other documents
that Bank of America will file after the date of this prospectus, together with the risk factors set forth in any applicable supplement. Prospective
investors should consult their own financial, legal, tax, and other professional advisors as to the risks associated with an investment in our debt
securities and the suitability of the investment for the investor.

BofA Finance is a finance subsidiary and, as such, will have no assets, operations or revenues other than those related to its financing
activities.

BofA Finance is a finance subsidiary of Bank of America and will have no assets, operations or revenues other than those related to the issuance,
administration and repayment of its debt securities that are guaranteed by Bank of America as described in this prospectus. As a finance
subsidiary, to meet its obligations under its debt securities, BofA Finance depends upon payment or contribution of funds and/or repayment of
outstanding loans from Bank of America and/or Bank of America�s other subsidiaries. The ability of these other entities to make distributions or
other payments or to repay outstanding loans to BofA Finance may be restricted by, among other things, their earnings, covenants contained in
their agreements and applicable legal and regulatory restrictions. Therefore, BofA Finance�s ability to make payments on its debt securities may
be limited. In addition, BofA Finance will have no independent assets available for distributions to holders of its debt securities if they make
claims in respect of the debt securities in a bankruptcy, resolution or similar proceeding. Accordingly, any recoveries by such holders may be
limited to those available under Bank of America�s guarantee of the debt securities, and that guarantee will rank equally in right of payment with
all other unsecured and unsubordinated obligations of Bank of America, except obligations that are subject to any priorities or preferences by
law, and senior in right of payment to Bank of America�s subordinated obligations.

7
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Bank of America�s obligations under its guarantee of BofA Finance�s debt securities will be structurally subordinated to liabilities of
Bank of America�s subsidiaries.

Because Bank of America is a holding company, its ability to make payments under its guarantee of BofA Finance�s payment obligations on the
debt securities depends upon Bank of America�s receipt from its subsidiaries of distributions, advances and other payments. In addition, Bank of
America�s right to participate in any distribution of assets of any of its subsidiaries upon a subsidiary�s bankruptcy, insolvency, liquidation,
reorganization or similar proceeding is subject to the prior claims of creditors of that subsidiary, except to the extent Bank of America may itself
be recognized as a creditor of that subsidiary. As a result, Bank of America�s obligations under its guarantee will be structurally subordinated to
all existing and future claims of creditors of its subsidiaries, and claimants should look only to the assets of Bank of America for payments under
its guarantee of the BofA Finance debt securities.

Debt securities issued by BofA Finance will not have the benefit of any cross-default or cross-acceleration with other indebtedness of
BofA Finance or Bank of America; events of bankruptcy or insolvency or resolution proceedings relating to Bank of America and
covenant breach by Bank of America will not constitute an event of default with respect to the guaranteed debt securities of BofA
Finance.

Debt securities issued by BofA Finance will not have the benefit of any cross-default or cross acceleration with other indebtedness of BofA
Finance or Bank of America. In addition, events of bankruptcy or insolvency or resolution or similar proceedings relating to Bank of America
will not constitute an event of default with respect to the debt securities of BofA Finance that are guaranteed by Bank of America. Furthermore,
it will not constitute an event of default with respect to the debt securities of BofA Finance if the guarantee thereof by Bank of America ceases to
be in full force and effect for any reason. Therefore, events of bankruptcy or insolvency or resolution or similar proceedings relating to Bank of
America (in the absence of any such event occurring with respect to BofA Finance) will not permit BofA Finance�s debt securities to be declared
due and payable. In addition, a breach of a covenant by Bank of America (including, for example, a breach of Bank of America�s covenants with
respect to mergers or the sale of all or substantially all its assets), will not permit BofA Finance�s debt securities to be declared due and
payable. The value you receive on the debt securities may be significantly less than what you otherwise would have received had the debt
securities been declared due and payable immediately upon certain events of bankruptcy or insolvency or resolution or similar proceedings
relating to Bank of America or the breach of a covenant by Bank of America or upon Bank of America�s guarantee ceasing to be in full force and
effect.
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Actual or perceived changes in the creditworthiness of Bank of America may affect the value of the guaranteed debt securities.

Bank of America�s credit ratings are an assessment of its ability to pay its obligations, including its obligations under its guarantee of BofA
Finance�s debt securities. Consequently, Bank of America�s perceived creditworthiness and actual or anticipated changes in its credit ratings may
affect the market value of BofA Finance�s guaranteed debt securities.

BofA Finance cannot assure you that a trading market for your debt securities will ever develop or be maintained.

BofA Finance may elect not to list the debt securities on any securities exchange. BofA Finance cannot predict how these debt securities will
trade in the secondary market or whether that market will be liquid or illiquid. The number of potential buyers of BofA Finance�s debt securities
in any secondary market may be limited. Although any underwriters, dealers, or agents may purchase and sell these debt securities in the
secondary market from time to time, these underwriters, dealers, or agents will not be obligated to do so and may discontinue making a market
for the securities at any time without giving us notice. BofA Finance cannot assure you that a secondary market for its debt securities will
develop, or that if one develops, it will be maintained.

Reform of LIBOR, EURIBOR and other �Benchmarks� may adversely impact the debt securities.

The London Interbank Offered Rate (�LIBOR�), the Euro Interbank Offered Rate (�EURIBOR�), and other rates or indices which are deemed to be
�benchmarks� are the subject of recent national, international, and other regulatory guidance and proposals for reform. Some of these reforms are
already effective, while others are still to be implemented. These reforms may cause such benchmarks to perform differently than in the past, or
to disappear entirely, or to have other consequences which cannot be predicted. Any such consequence could have a material adverse effect on
any debt securities linked to such a �benchmark,� and could, among other things, reduce the payments on those debt securities.

Key international initiatives for reform of �benchmarks� include (a) the International Organization of Securities Commission�s July 2013 Principles
for Financial Market Benchmarks, (b) the European Securities and Markets Authority and the European Banking Authority�s June 2013
principles for the benchmark-setting process, and (c) the EU regulation on indices used as benchmarks in financial instruments and financial
contracts, which entered into force in June 2016 (the �Benchmark Regulation�). Most of the provisions of the Benchmark Regulation will become
effective in 2018.

Any of the national, international, or other proposals for reform or the general increased regulatory scrutiny of �benchmarks� could increase the
costs and risks of administering or otherwise participating in the setting of a �benchmark� and complying with any such regulations or
requirements. Such factors may have the effect of discouraging market participants from continuing to administer or participate in certain
�benchmarks,� trigger changes in the rules or methodologies used in certain �benchmarks,� or lead to the disappearance of certain �benchmarks.� The
disappearance of a �benchmark� or changes in the manner of administration of
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a �benchmark� could result in an adjustment to the terms and conditions of the debt securities, early redemption, discretionary valuation by the
calculation agent, delisting or other consequences in relation to debt securities linked to such �benchmark,� depending on the specific provisions
and the relevant terms and conditions applicable to those debt securities. Any such consequence could have a material adverse effect on the
value of and return on any such debt securities.

In addition to the international initiatives described above for the reform of �benchmarks,� there are numerous other proposals, initiatives and
investigations which may impact �benchmarks.� For example, in the United Kingdom, the national government has extended the legislation
originally put in place to cover LIBOR to regulate a number of additional major United Kingdom-based financial benchmarks in the fixed
income, commodity and currency markets, which could be further expanded in the future. There are also ongoing global investigations into the
potential manipulation of LIBOR and related interest rates, ISDAFIX and foreign exchange rates, which may result in further regulation.

In July 2015, the United Kingdom�s Financial Conduct Authority also released �Financial Benchmarks: Thematic Review of oversight and
controls,� in relation to financial �benchmarks.� This review considered the activities of UK regulated financial services firms in relation to a much
broader spectrum of �benchmarks� that ultimately could impact inputs, governance and availability of certain �benchmarks.�

Any of the above changes or any other consequential changes to LIBOR, EURIBOR, or any other �benchmark� as a result of any international,
national, or other regulations or proposals for reform or other initiatives or investigations, or any further uncertainty in relation to the timing and
manner of implementation of such changes could have a material adverse effect on the value of and return on any debt securities based on or
linked to a �benchmark.�

Currency Risks

BofA Finance may issue securities denominated or payable in, or whose payment is linked to the value of, one or more currencies other than
U.S. dollars, referred to as �Non-U.S. Dollar Securities.� If you intend to invest in any Non-U.S. Dollar Securities, you should consult your own
financial and legal advisors as to the currency risks related to your investment, including the risks set forth below and the risks that may be set
forth in the applicable supplement. The Non-U.S. Dollar Securities are not an appropriate investment for you if you are not knowledgeable about
the significant terms and conditions of the Non-U.S. Dollar Securities, non-U.S. dollar currency transactions, or financial matters in general. The
information in this prospectus is directed primarily to investors who are U.S. residents. Investors who are not U.S. residents should consult their
own financial and legal advisors about currency-related risks arising from their investment.

An investment in a Non-U.S. Dollar Security involves currency-related risks.  An investment in a Non-U.S. Dollar Security entails
significant risks that are not associated with a similar investment in a security that is payable solely in U.S. dollars and where payment is not
otherwise based on the value of a non-U.S. dollar currency. These risks include possible significant changes in rates of exchange between the
U.S. dollar and the relevant non-U.S. dollar currency or currencies and the imposition or modification of exchange controls or other conditions
by either the United States or non-U.S. governments. These risks generally depend on factors over which we have no control, such as economic
and political events and the supply of and demand for the relevant currencies in the global markets.

BofA Finance will not adjust Non-U.S. Dollar Securities to compensate for changes in foreign currency exchange rates.  Except as
described below or in a supplement, BofA Finance will not make any adjustment in or change to the terms of the Non-U.S. Dollar Securities for
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changes in the foreign currency exchange rate for the relevant currency, including any devaluation, revaluation, or imposition of exchange or
other regulatory controls or taxes, or for other developments affecting that currency, the U.S. dollar, or any other currency. Consequently, you
will bear the risk that your investment may be affected adversely by these types of events.

Government policy can adversely affect foreign currency exchange rates and an investment in a Non-U.S. Dollar Security.  Foreign
currency exchange rates either can float or be fixed by sovereign governments. Governments or governmental bodies, including the European
Central Bank, may intervene from time to time in their economies to alter the exchange rate or exchange characteristics of their currencies. For
example, a central bank may intervene to devalue or revalue a currency or to replace an existing currency. In addition, a government may impose
regulatory controls or taxes to affect the exchange rate of its currency or may issue a new currency or replace an existing currency. As a result,
the yield or payout of a Non-U.S. Dollar Security could be affected significantly and unpredictably by governmental actions. Even in the
absence of governmental action directly affecting currency exchange rates, political or economic developments in the country or region issuing
the specified currency for a Non-U.S. Dollar Security or elsewhere could result in significant and sudden changes in the exchange rate between
the U.S. dollar and the specified currency. Changes in exchange rates could affect the value of the Non-U.S. Dollar Securities as participants in
the global currency markets move to buy or sell the specified currency or U.S. dollars in reaction to these developments.

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

Non-U.S. Dollar Securities may permit us to make payments in U.S. dollars if we are unable to obtain the specified currency.  The terms
of any Non-U.S. Dollar Securities requiring payment in any non-U.S. dollar currency may provide that BofA Finance may have the right to
make a payment in U.S. dollars instead of the specified currency, if at or about the time when the payment on such Non-U.S. Dollar Securities
comes due, the specified currency is subject to convertibility, transferability, market disruption, or other conditions affecting its availability
because of circumstances beyond our control. These circumstances could include the imposition of exchange controls, our inability to obtain the
specified currency because of a disruption in the currency markets for the specified currency, or unavailability because the specified currency is
no longer used by the government of the relevant country or for settlement of transactions by public institutions of or within the international
banking community. The exchange rate used to make payment in U.S. dollars may be based on limited information and would involve
significant discretion on the part of the exchange rate agent, which may be one of BofA Finance�s affiliates. As a result, the value of the payment
in U.S. dollars may be less than the value of the payment an investor would have received in the specified currency if the specified currency had
been available, or may be zero. The exchange rate agent will generally not have any liability for its determinations.

An investor may bear foreign currency exchange risk in a lawsuit for payment on Non-U.S. Dollar Securities.  Any Non-U.S. Dollar
Securities issued using this prospectus typically will be governed by New York law. Under Section 27 of the New York Judiciary Law, a state
court in the State of New York rendering a judgment on the Non-U.S. Dollar Securities would be required to render the judgment in the
specified currency. In turn, the judgment would be converted into U.S. dollars at the exchange rate prevailing on the date of entry of the
judgment. Consequently, in a lawsuit for payment on the Non-U.S. Dollar Securities, you would bear currency exchange risk until judgment is
entered, which could be a long time.
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In courts outside of New York, you may not be able to obtain judgment in a specified currency other than U.S. dollars. For example, a judgment
for money in an action based on Non-U.S. Dollar Securities in many other U.S. federal or state courts ordinarily would be enforced in the United
States only in U.S. dollars. The date and method used to determine the rate of conversion of the specified currency into U.S. dollars will depend
on various factors, including which court renders the judgment.

Information about foreign currency exchange rates may not be indicative of future performance.  If BofA Finance issues a
Non-U.S. Dollar Security, it may include in the applicable supplement information about historical exchange rates for the relevant non-U.S.
dollar currency or currencies. Any information about exchange rates that it may provide will be furnished as a matter of information only, and
you should not regard the information as indicative of the range of, or trends in, fluctuations in currency exchange rates that may occur in the
future.

12
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BANK OF AMERICA CORPORATION

Bank of America Corporation is a Delaware corporation, a bank holding company, and a financial holding company. Through its banking and
various nonbank subsidiaries throughout the United States and in international markets, Bank of America provides a diversified range of banking
and nonbank financial services and products. Its principal executive offices are located in the Bank of America Corporate Center, 100 North
Tryon Street, Charlotte, North Carolina 28255 and our telephone number is (704) 386-5681.

BofA FINANCE LLC

BofA Finance LLC is a Delaware limited liability company and a direct, wholly-owned finance subsidiary of Bank of America
Corporation. BofA Finance was formed on June 24, 2016 for the purpose of providing Bank of America and/or Bank of America�s other
subsidiaries with financing by issuing debt securities to investors and lending the net proceeds therefrom to Bank of America and/or those
subsidiaries. BofA Finance�s principal executive offices are located in the Bank of America Corporate Center, 100 North Tryon Street, Charlotte,
North Carolina 28255 and its telephone number is (704) 386-5681.

USE OF PROCEEDS

Unless a different use is described in the applicable supplement, BofA Finance intends to lend the net proceeds from the sale of its debt
securities to Bank of America and/or Bank of America�s other subsidiaries. Unless a different use is described in the applicable supplement, Bank
of America expects that it and/or its subsidiaries will use the proceeds from these loans to provide additional funds for operations and for other
general corporate purposes. In addition, BofA Finance may use a portion of net proceeds from the sale of its debt securities to hedge its
obligations under the debt securities by entering into hedging arrangements with one or more affiliates.
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DESCRIPTION OF DEBT SECURITIES

General

The debt securities offered and sold under this prospectus will be unsecured senior obligations of BofA Finance, will be issued under its senior
indenture described below, and will rank equally in right of payment with other unsecured and unsubordinated general obligations of BofA
Finance outstanding from time to time. The payment obligations of BofA Finance under the debt securities will be fully and unconditionally
guaranteed by Bank of America as described in this prospectus. Bank of America�s guarantee of the debt securities will be its unsecured senior
obligation and will rank equally in right of payment with all other unsecured and unsubordinated obligations of Bank of America outstanding
from time to time.

The Indenture

The debt securities will be issued under a senior indenture dated as of August 23, 2016 and entered into among BofA Finance, as issuer, Bank of
America, as guarantor, and The Bank of New York Mellon Trust Company, N.A., as trustee (as supplemented from time to time, the �Indenture�).

The trustee under the Indenture has two principal functions:

� First, the trustee can enforce your rights against us or the Guarantor if we or the Guarantor default. However, there are limitations on
the extent to which the trustee may act on your behalf, which we describe below under ��Collection of Indebtedness.�

� Second, the trustee performs administrative duties for us, including the delivery of interest and other payments and notices.
The Indenture does not limit the aggregate amount of debt securities that we may issue or the number of series or the aggregate amount of any
particular series. The Indenture and the debt securities also do not limit our ability to incur other indebtedness or to issue other securities. This
means that we may issue additional debt securities and other securities at any time without your consent and without notifying you.

As of the date of this prospectus, no debt securities were outstanding under the Indenture. We have authorized the issuance of debt securities
under the registration statement to which this prospectus relates, with an aggregate initial public offering price not to exceed $30 billion, to be
issued on or after the date of this prospectus.

This section is a summary of the general terms and provisions of the Indenture. We have filed the Indenture with the SEC as an exhibit to the
registration statement of which this prospectus forms a part. See �Where You Can Find More Information� below for information on how to obtain
a copy of the Indenture. Whenever we refer to the defined terms of the Indenture in this prospectus or in a supplement without defining them, the
terms have the meanings given to them in the Indenture. You must look to the Indenture for the most complete description of the information
summarized in this prospectus.

Form and Denomination of Debt Securities

We will issue debt securities only in fully registered form, without coupons. Unless we specify otherwise in the applicable supplement, we will
issue each debt security in book-entry only
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form. Debt securities in book-entry only form will be represented by a global security registered in the name of a depository, such as The
Depository Trust Company, Euroclear Bank SA/NV or Clearstream Banking, société anonyme, Luxembourg, as identified in the applicable
supplement. Accordingly, the depository will be the holder of all the debt securities represented by the global security. Those who own
beneficial interests in a global security will do so through participants in the depository�s securities clearing system, and the rights of these
indirect owners will be governed solely by the applicable procedures of the depository and its participants. We describe the procedures
applicable to book-entry securities below under the heading �Registration and Settlement.�

Generally, all securities represented by the same global security will have the same terms. We may, however, issue a global security that
represents multiple debt securities that have different terms and are issued at different times. We call this kind of global security a master global
security. Each debt security evidenced by a master global security will be identified by the trustee on a schedule to the master global
security. The applicable supplement will indicate whether your debt securities are represented by a master global security.

Our debt securities may be denominated, and cash payments with respect to the debt securities may be made, in U.S. dollars or in another
currency, or in a composite currency, a basket of currencies, or a currency unit or units. Unless we specify otherwise in the applicable
supplement, the debt securities will be denominated, and cash payments with respect to the debt securities will be made, in U.S. dollars, and the
debt securities ordinarily will be issued in denominations of $1,000 and multiples of $1,000 in excess of $1,000. If any of the debt securities are
denominated, or if principal and/or any premium, interest, and other amounts payable on any of the debt securities is payable, in a foreign
currency, or in a composite currency, a basket of currencies, or a currency unit or units, the specified currency, as well as any additional
investment considerations, risk factors, restrictions, tax consequences, specific terms and other information relating to that issue of debt
securities and the specified currency, composite currency, basket of currencies, or currency unit or units, may be described in the applicable
supplement. We describe some of those investment considerations relating to securities denominated or payable in a currency other than U.S.
dollars above under the heading �Risk Factors.�

Different Series of Debt Securities

We may issue our debt securities from time to time in one or more series with the same or different terms. We also may �reopen� any particular
issuance of debt securities. This means that we can increase the principal amount of such debt securities by selling additional debt securities with
the same terms, provided that such additional debt securities shall be fungible for U.S. federal income tax purposes. We may do so without
notice to the existing holders of such debt securities issued under the Indenture. However, any new debt securities of this kind may begin to bear
interest, if any, at a different date.

This section of the prospectus summarizes the material terms of the debt securities that are common to all debt securities issued under the
Indenture. We will describe the financial and other specific terms of the debt securities being offered in the applicable supplement. The
supplement also may describe any differences from the material terms described in this prospectus. If there are any differences between the
applicable supplement and this prospectus, the applicable supplement will control.

The terms of your debt securities as described in the applicable supplement may include the following:

� the title and type of the debt securities;

� the principal amount of the debt securities;
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� the minimum denominations, if other than $1,000 and multiples of $1,000 in excess of $1,000;

� the percentage of the stated principal amount at which the debt securities will be sold and, if applicable, the method of determining the
price;

� the person to whom any interest is payable, if other than the registered holder of the debt securities;

� the maturity date or dates;

� any interest rate or rates, which may be fixed or variable, and the method used to calculate that interest;

� any index or other reference asset or assets that will be used to determine the amounts of any payments on the debt securities and the
manner in which those amounts will be determined;

� any interest payment dates, the regular record dates for the interest payment dates, the date interest will begin to accrue, and the
applicable business day convention;

� the place or places where payments on the debt securities may be made and the place or places where the debt securities may be
presented for registration of transfer or exchange;

� any date or dates on or after which the debt securities may be redeemed, repurchased, or repaid in whole or in part at our option or the
option of the holder, and the periods, prices, terms, and conditions of that redemption, repurchase, or repayment;

� if other than the full principal amount, the portion of the principal amount of the debt securities that will be payable if their maturity is
accelerated;

� the currency of principal, any premium, any interest, and any other amounts payable on the debt securities, if other than U.S. dollars;

� if the debt securities will be issued in other than book-entry only form;

� the identification of or method of selecting any calculation agents, exchange rate agents, or any other agents for the debt securities;

� any provisions for the discharge of our obligations relating to the debt securities by the deposit of funds or U.S. government
obligations;

� any provisions relating to the extension or renewal of the maturity date of the debt securities;
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� whether the debt securities will be listed on any securities exchange; or

� any other terms of the debt securities that are permitted under the Indenture.
Fixed-Rate Notes

General.  We may issue debt securities that bear interest at one or more fixed rates of interest, as specified in the applicable supplement. We
refer to these as �fixed-rate notes.� Unless we specify
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otherwise in the applicable supplement, each fixed-rate note will bear interest from its original issue date or from the most recent date to which
interest on the note has been paid or made available for payment. Interest will accrue on the principal of a fixed-rate note at the fixed annual rate
stated in the applicable supplement, until the principal is paid or made available for payment or the note is converted or exchanged.

Unless we specify otherwise in the applicable supplement, we will pay interest on any fixed-rate note quarterly, semi-annually, or annually, as
applicable, in arrears, on the days set forth in the applicable supplement (each such day being an �interest payment date� for a fixed-rate note) and
at maturity. Unless we specify otherwise in the applicable supplement, each interest payment due on an interest payment date or the maturity
date will include interest accrued from and including the most recent interest payment date to which interest has been paid, or, if no interest has
been paid, from the original issue date, to but excluding the next interest payment date or the maturity date, as the case may be. Unless we
specify otherwise in the applicable supplement, interest on fixed-rate notes will be computed and paid on the basis of a 360-day year consisting
of twelve 30-day months, which we may refer to as the �30/360� day count convention. We will make payments on fixed-rate notes as described
below under the heading ��Payment of Principal, Interest, and Other Amounts Due.�

Amortizing Notes.  We also may issue amortizing notes, which are fixed-rate notes for which combined principal and interest payments are made
in installments over the life of the debt security. Payments on amortizing notes are applied first to interest due and then to the reduction of the
unpaid principal amount.  The supplement for an amortizing note will include a table setting forth repayment information.

Floating-Rate Notes

General.  We may issue debt securities that will bear interest at a floating rate of interest determined by reference to one or more interest rate
bases, or by reference to one or more interest rate formulae, referred to as the �base rate.� We refer to these debt securities as �floating-rate
notes.� The base rate may be one or more of the following:

� the federal funds rate, in which case the debt security will be a �federal funds rate note�;

� the London interbank offered rate, in which case the debt security will be a �LIBOR note�;

� the euro interbank offered rate, in which case the debt security will be a �EURIBOR note�;

� the prime rate, in which case the debt security will be a �prime rate note�;

� the treasury rate, in which case the debt security will be a �treasury rate note�;

� the CMS rate, in which case the debt security will be a �CMS rate note�; or

� any other interest rate formula as may be specified in the applicable supplement.
The interest rate for a floating-rate note will be determined by reference to:

� the specified base rate based on the index maturity;

� plus or minus the spread, if any; and/or
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For any floating-rate note, the �index maturity� is the period to maturity of the instrument for which the interest rate basis is calculated and will be
specified in the applicable supplement. The �spread� is the number of basis points we specify on the floating-rate note to be added to or subtracted
from the base rate. The �spread multiplier� is the percentage we may specify on the floating-rate note by which the base rate is multiplied in order
to calculate the applicable interest rate.

A floating-rate note also may be subject to:

� a maximum interest rate limit, or ceiling, on the interest that may accrue during any interest period;

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

� both.
In addition, the interest rate on a floating-rate note may not be higher than the maximum rate permitted by New York law, as that rate may be
modified by U.S. law of general application. Under current New York law, the maximum rate of interest, subject to some exceptions, for any
loan in an amount less than $250,000 is 16% and for any loan in the amount of $250,000 or more but less than $2,500,000 is 25% per annum on
a simple interest basis. These limits do not apply to loans of $2,500,000 or more.

Unless we specify otherwise in the applicable supplement, each floating-rate note will bear interest from its original issue date or from the most
recent date to which interest on the note has been paid or made available for payment. Unless we specify otherwise in the applicable supplement,
interest will accrue on the principal of a floating-rate note at the annual rate determined according to the interest rate formula stated in the
applicable supplement, until the principal is paid or made available for payment. Unless we specify otherwise in the applicable supplement, we
will pay interest on any floating-rate note monthly, quarterly, semi-annually, or annually, as applicable, in arrears, on the days set forth in the
applicable supplement (each such day being an �interest payment date� for a floating-rate note) and at maturity. Unless we specify otherwise in the
applicable supplement, each interest payment due on an interest payment date or the maturity date will include interest accrued from and
including the most recent interest payment date to which interest has been paid, or, if no interest has been paid, from the original issue date, to
but excluding the next interest payment date or the maturity date, as the case may be (each such period, an �interest period�). Interest payment
dates and interest periods may be adjusted in accordance with the business day convention (as described below under ��Payment of Principal,
Interest, and Other Amounts Due�Business Day Conventions�) specified in the applicable supplement. We will make payments on floating-rate
notes as described below under the heading ��Payment of Principal, Interest, and Other Amounts Due.�

How Interest Is Reset.  The interest rate in effect from the date of issue to the first interest reset date for a floating-rate note will be the initial
interest rate determined as described in the applicable supplement. The interest rate of each floating-rate note may be reset daily, weekly,
monthly, quarterly, semi-annually, or annually, as we specify in the applicable supplement. We refer to each date on which the interest rate for a
floating-rate note will reset as an �interest reset date.�
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The �interest determination date� for any interest reset date is the day the calculation agent will refer to when determining the new interest rate at
which a floating rate will reset. Unless we specify otherwise in the applicable supplement, the interest determination date for an interest reset
date will be:

� for a federal funds rate note or a prime rate note, the business day (as defined below) immediately preceding the interest reset date;

� for a LIBOR note, the second London Banking Day (as defined below) preceding the interest reset date unless the index currency is
pounds sterling, in which case the interest determination date will be the interest reset date;

� for a EURIBOR note, the second TARGET Settlement Date (as defined below) preceding the interest reset date;

� for a treasury rate note, the day of the week in which the interest reset date falls on which Treasury bills (as described below) of the
applicable index maturity would normally be auctioned;

� for a CMS rate note, the second U.S. government securities business day (as defined below) preceding the interest reset date; and

� for a floating-rate note with two or more base rates, the interest determination date will be the most recent business day that is at least
two business days prior to the applicable interest reset date on which each applicable base rate is determinable.

Treasury bills usually are sold at auction on Monday of each week, unless that day is a legal holiday, in which case the auction usually is held on
the following Tuesday, except that the auction may be held on the preceding Friday. If, as a result of a legal holiday, an auction is held on the
preceding Friday, that preceding Friday will be the interest determination date pertaining to the interest reset date occurring in the next
succeeding week. The treasury rate will be determined as of that date, and the applicable interest rate will take effect on the applicable interest
reset date. If Treasury bills are sold at an auction that falls on a day that is an interest reset date, that interest reset date will be the next following
business day unless we specify otherwise in the applicable supplement.

We will specify the interest reset dates in the applicable supplement. Interest reset dates may be adjusted in accordance with the business day
convention (as described below under ��Payment of Principal, Interest, and Other Amounts Due�Business Day Conventions�) specified in the
applicable supplement.

Calculation of Interest.  Calculations relating to floating-rate notes will be made by the calculation agent, which will be an institution that we
appoint as our agent for this purpose. The calculation agent may be one of our affiliates, including Merrill Lynch, Pierce, Fenner & Smith
Incorporated, Merrill Lynch Commodities, Inc., or Merrill Lynch Capital Services, Inc. We will identify in the applicable supplement the
calculation agent we have appointed for a particular floating-rate note as of its original issue date. We may appoint different calculation agents
from time to time after the original issue date of a floating-rate note without your consent and without notifying you of the change. Absent
manifest error, all determinations of the calculation agent will be final and binding on you, the trustee and us.

For each floating-rate note, the calculation agent will determine, on the corresponding calculation or interest determination date, the interest rate
for the applicable interest period. In
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addition, the calculation agent will calculate the amount of interest that has accrued during each interest period. Unless we specify otherwise in
the applicable supplement, the calculation date for any interest determination date will be the date by which the calculation agent computes the
amount of interest owed on a floating-rate note for the related interest period. Unless we specify otherwise in the applicable supplement, the
calculation date pertaining to an interest determination date will be the earlier of:

� the tenth calendar day after that interest determination date or, if that day is not a business day, the next succeeding business day; or

� the business day immediately preceding the applicable interest payment date, the maturity date, or the date of redemption or
prepayment, as the case may be.

Accrued interest on a floating-rate note is calculated by multiplying the principal amount of a note by an accrued interest factor. This accrued
interest factor is the sum of the interest factors calculated for each day in the period for which accrued interest is being calculated. Unless we
specify otherwise in the applicable supplement, the daily interest factor will be computed on the basis of:

� a 360-day year of twelve 30-day months if the day count convention specified in the applicable supplement is �30/360�;

� the actual number of days in the relevant period divided by 360 if the day count convention specified in the applicable supplement is
�Actual/360�; or

� the actual number of days in the relevant period divided by 365, or in the case of an interest payment date falling in a leap year, 366, if
the day count convention specified in the applicable supplement is �Actual/Actual.�

If no day count convention is specified in the applicable supplement, the daily interest factor will be computed and interest will be paid
(including payments for partial periods) as follows:

� for federal funds rate notes, LIBOR notes, EURIBOR notes, prime rate notes, CMS rate notes or any other floating-rate notes other
than treasury rate notes, on the basis of the actual number of days in the relevant period divided by 360; and

� for treasury rate notes, on the basis of the actual number of days in the relevant period divided by 365 or 366, as applicable.
All amounts used in or resulting from any calculation on floating-rate notes will be rounded to the nearest cent, in the case of U.S. dollars, or to
the nearest corresponding hundredth of a unit, in the case of a currency other than U.S. dollars, with one-half cent or one-half of a corresponding
hundredth of a unit or more being rounded upward. Unless we specify otherwise in the applicable supplement, all percentages resulting from any
calculation with respect to a floating-rate note will be rounded, if necessary, to the nearest one hundred-thousandth of a percent, with five
one-millionths of a percentage point rounded upwards, e.g., 9.876545% (or .09876545) being rounded to 9.87655% (or .0987655).

In determining the base rate that applies to a floating-rate note during a particular interest period, the calculation agent may obtain rate quotes
from various banks or dealers active in the relevant market, as described in the descriptions of the base rates below and/or in the applicable
supplement. Those reference banks and dealers may include the calculation agent itself and its affiliates, as well as any underwriter, dealer, or
agent participating in the distribution of the relevant floating-rate notes and its affiliates, and they may include our affiliates.
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At the request of the holder of any floating-rate note, the calculation agent will provide the interest rate then in effect for that floating-rate note
and, if already determined, the interest rate that is to take effect on the next interest reset date.

LIBOR Notes.  Each LIBOR note will bear interest at the LIBOR base rate, adjusted by any spread or spread multiplier, as specified in the
applicable supplement. The LIBOR base rate will be the London interbank offered rate for deposits in U.S. dollars or any index currency, as
specified in the applicable supplement.

Unless otherwise specified in the applicable supplement, LIBOR, for any interest determination date, will be the arithmetic mean of the offered
rates for deposits in the relevant index currency having the index maturity described in the applicable supplement, commencing on the related
interest reset date, as the rates appear on the Designated LIBOR Page as of 11:00 A.M., London time, on that interest determination date, if at
least two offered rates appear on the Designated LIBOR Page, except that, if the Designated LIBOR Page only provides for a single rate, that
single rate will be used.

If (i) fewer than two offered rates described above appear on the Designated LIBOR Page (ii) or no rate appears and the Designated LIBOR
Page by its terms provides only for a single rate, then the calculation agent will determine LIBOR as follows:

� The calculation agent will select four major banks in the London interbank market, after consultation with us. On the interest
determination date, those four banks will be requested to provide their offered quotations for deposits in the relevant index currency
having an index maturity specified in the applicable supplement commencing on the interest reset date and in a representative amount
to prime banks in the London interbank market at approximately 11:00 A.M., London time.

� If at least two quotations are provided, the calculation agent will determine LIBOR as the arithmetic mean of those quotations.

� If fewer than two quotations are provided, the calculation agent will select, after consultation with us, three major banks in New York
City, or if the relevant index currency is not U.S. dollars, the principal financial center of the country issuing the index currency. On
the interest reset date, those three banks will be requested to provide their offered quotations for loans in the relevant index currency
having an index maturity specified in the applicable supplement commencing on the interest reset date and in a representative amount
to leading European banks at approximately 11:00 A.M., New York time (or the time in the relevant principal financial center). The
calculation agent will determine LIBOR as the arithmetic mean of those quotations.

� If fewer than three New York City banks (or banks in the relevant principal financial center) selected by the calculation agent are
quoting rates, LIBOR for that interest period will be the same as for the immediately preceding interest period.

�Designated LIBOR Page� means the display on Reuters, or any successor service, on page LIBOR01, or any other page as may replace that page
on that service, or such other page designated in the applicable supplement, for the purpose of displaying the London interbank rates of major
banks for the applicable index currency.

�Principal financial center� means, unless we specify otherwise in the applicable supplement, the capital city of the country to which the index
currency relates, except for U.S. dollars, Australian dollars, Canadian dollars, South African rand, and Swiss francs, for which the
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�principal financial center� is New York, Sydney and Melbourne, Toronto, Johannesburg, and Zurich, respectively.

�Representative amount� means an amount that, in the calculation agent�s judgment, is representative of a single transaction in the relevant market
at the relevant time.

EURIBOR Notes.  Each EURIBOR note will bear interest at the EURIBOR base rate, adjusted by any spread or spread multiplier, as specified in
the applicable supplement.

Unless otherwise specified in the applicable supplement, EURIBOR, for any interest determination date, will mean the rate for deposits in euro
as sponsored, calculated, and published jointly by the European Banking Federation and ACI�The Financial Markets Association, or any
company established by the joint sponsors for purposes of compiling and publishing those rates, having the index maturity specified in the
applicable supplement, as that rate appears on the Designated EURIBOR Page as of 11:00 A.M., Brussels time.

The following procedures will be followed if EURIBOR cannot be determined as described above:

� If no offered rate appears on the Designated EURIBOR Page on an interest determination date at approximately 11:00
A.M., Brussels time, then the calculation agent, after consultation with us, will select four major banks in the Eurozone
interbank market to provide a quotation of the rate at which deposits in euro having the index maturity specified in the
applicable supplement are offered to prime banks in the Eurozone interbank market, and in a principal amount not less than
the equivalent of �1,000,000, that is representative of a single transaction in euro in that market at that time. If at least two
quotations are provided, EURIBOR will be the average of those quotations.

� If fewer than two quotations are provided, then the calculation agent, after consultation with us, will request four major banks in the
Eurozone interbank market to provide a quotation of the rate offered by them, at approximately 11:00 A.M., Brussels time, on the
interest determination date, for loans in euro to prime banks in the Eurozone interbank market for a period of time equivalent to the
index maturity specified in the applicable supplement commencing on that interest reset date and in a principal amount not less than
the equivalent of �1,000,000, that is representative of a single transaction in euro in that market at that time. If at least three quotations
are provided, EURIBOR will be the average of those quotations.

� If three quotations are not provided, EURIBOR for that interest determination date will be equal to EURIBOR for the immediately
preceding interest period.

�Designated EURIBOR Page� means the display on the page specified in the applicable supplement for the purpose of displaying the Eurozone
interbank rates of major banks for the euro; provided, however, if no such page is specified in the applicable supplement, the display on Reuters
(or any successor service) on the EURIBOR01 page (or any other page as may replace such page on such service) shall be used.

�Eurozone� means the region comprised of member states of the European Union that adopted the single currency in accordance with the Treaty
establishing the European Community, as amended from time to time.

Treasury Rate Notes.  Each treasury rate note will bear interest at the treasury rate, adjusted by any spread or spread multiplier, as specified in
the applicable supplement.
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The �treasury rate� for any interest determination date will be the rate from the auction held on the applicable interest determination date, of direct
obligations of the United States, referred to as �Treasury bills,� having the index maturity described in the applicable supplement, as specified
under the caption �INVEST RATE� on Reuters (or any successor service) page USAUCTION10 or page USAUCTION11 (or any other page as
may replace such page on such service or as otherwise specified in the applicable supplement).

The following procedures will be followed if the treasury rate cannot be determined as described above:

� If the rate is not displayed on Reuters (or any successor service) by 3:00 P.M., New York City time, on the related calculation date, the
treasury rate will be the bond equivalent yield, as defined below, of the auction rate of the applicable Treasury bills as announced by
the U.S. Department of the Treasury.

� If the alternative rate described in the paragraph immediately above is not announced by the U.S. Department of the Treasury, or if the
auction is not held, the treasury rate will be the bond equivalent yield of the rate on the particular interest determination date of the
applicable Treasury bills as published in H.15(519) under the caption �U.S. government securities/Treasury Bills (Secondary Market).�

� If the alternative rate described in the paragraph immediately above is not announced by the U.S. Department of the Treasury, the
treasury rate will be the bond equivalent yield of the rate on the particular interest determination date of the applicable Treasury bills
as published in H.15 Daily Update, or another recognized electronic source used for the purpose of displaying the applicable rate,
under the caption �U.S. Government Securities/Treasury Bills/Secondary Market.�

� If the alternative rate described in the paragraph immediately above is not published by 3:00 P.M., New York City time, on the related
calculation date, the treasury rate will be the rate on the particular interest determination date calculated by the calculation agent as the
bond equivalent yield of the arithmetic mean of the secondary market bid rates, as of approximately 3:30 P.M., New York City time,
on that interest determination date, of three primary U.S. government securities dealers, selected by the calculation agent, after
consultation with us, for the issue of Treasury bills with a remaining maturity closest to the particular index maturity.

� If the dealers selected by the calculation agent are not quoting as described in the paragraph immediately above, the treasury rate will
be the treasury rate in effect on the particular interest determination date.

The bond equivalent yield will be calculated using the following formula:

Bond equivalent yield = D x N x 100360-(D x M)
where �D� refers to the applicable annual rate for Treasury bills quoted on a bank discount basis and expressed as a decimal, �N� refers to 365 or
366, as the case may be, and �M� refers to the actual number of days in the applicable interest period.

�H.15(519)� means the weekly statistical release designated as H.15(519), or any successor publication, published by the Board of Governors of
the Federal Reserve System at http://www.federalreserve.gov/ releases/h15/current/, or any successor site or publication.
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�H.15 Daily Update� means the daily update of H.15(519), available through the website of the Board of Governors of the Federal Reserve System
at www.federalreserve.gov/releases/h15/update, or any successor site or publication.

Federal Funds Rate Notes.  Each federal funds rate note will bear interest at the federal funds rate, adjusted by any spread or spread multiplier,
as specified in the applicable supplement.

If �Federal Funds (Effective) Rate� is specified in the applicable supplement, the federal funds rate for any interest determination date will be the
rate on that date for U.S. dollar federal funds, as published in H.15(519) under the heading �Federal funds (effective)� and displayed on Reuters
(or any successor service) on page FEDFUNDS1 (or any other page that replaces that page on that service or as otherwise specified in the
applicable supplement) under the heading �EFFECT,� referred to as �Reuters Page FedFunds1.� If this rate is not published in H.15 Daily Update by
3:00 P.M., New York City time, on the related calculation date, or does not appear on Reuters Page FedFunds1, the federal funds rate will be the
rate on that interest determination date as published in H.15 Daily Update, or any other recognized electronic source for the purposes of
displaying the applicable rate, under the caption �Federal funds (effective).� If this alternate rate is not published in H.15 Daily Update, or other
recognized electronic source for the purpose of displaying the applicable rate, by 3:00 P.M., New York City time, on the related calculation date,
then the calculation agent will determine the federal funds rate to be the average of the rates for the last transaction in overnight U.S. dollar
federal funds quoted prior to 9:00 A.M., New York City time, on the business day following that interest determination date, by each of three
leading brokers of U.S. dollar federal funds transactions in New York City, selected by the calculation agent, after consultation with us. If fewer
than three brokers selected by the calculation agent are so quoting, the federal funds rate will be the federal funds rate in effect on that interest
determination date.

If �Federal Funds Open Rate� is specified in the applicable supplement, the federal funds rate will be the rate on that interest determination date set
forth under the heading �Federal Funds� opposite the caption �Open� and displayed on Reuters (or any successor service) on page 5, referred to as
�Reuters Page 5� (or any other page that replaces that page on that service or as otherwise specified in the applicable supplement), or if that rate
does not appear on Reuters Page 5 by 3:00 P.M., New York City time, on the related calculation date, the federal funds rate will be the rate on
that interest determination date displayed on FFPREBON Index page (or any other page that replaces that page on that service or as otherwise
specified in the applicable supplement) on Bloomberg L.P. (�Bloomberg�) (or any successor service), which is the Fed Funds Opening Rate as
reported by Prebon Yamane (or a successor) on Bloomberg. If the alternate rate described in the preceding sentence is not displayed on
FFPREBON Index page on Bloomberg, or any other recognized electronic source for the purpose of displaying the applicable rate, by 3:00 P.M.,
New York City time, on the related calculation date, then the calculation agent will determine the federal funds rate to be the average of the rates
for the last transaction in overnight U.S. dollar federal funds, quoted prior to 9:00 A.M., New York City time, on that interest determination date,
by each of three leading brokers of U.S. dollar federal funds transactions in New York City, selected by the calculation agent, after consultation
with us. If fewer than three brokers selected by the calculation agent are quoting as described above, the federal funds rate will be the federal
funds rate in effect on that interest determination date.

If �Federal Funds Target Rate� is specified in the applicable supplement, the federal funds rate will be the rate on that interest determination date
for U.S. dollar federal funds displayed on the FDTR Index page (or any other page that replaces that page on that service or as otherwise
specified in the applicable supplement) on Bloomberg (or any successor service). If that rate does not appear on the FDTR Index page on
Bloomberg by 3:00 P.M., New York City time, on the calculation date, the federal funds rate for the applicable interest determination date will
be the rate for that day appearing on Reuters (or any successor service) on page USFFTARGET=, referred to as �Reuters Page USFFTARGET=�
(or any other page that replaces that page on that service). If
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that rate does not appear on the FDTR Index page on Bloomberg or is not displayed on Reuters page USFFTARGET= by 3:00 P.M., New York
City time, on the related calculation date, then the calculation agent will determine the federal funds rate to be the average of the rates for the last
transaction in overnight U.S. dollar federal funds, quoted prior to 9:00 A.M., New York City time, on that interest determination date, by each of
three leading brokers of U.S. dollar federal funds transactions in New York City, selected by the calculation agent, after consultation with us. If
fewer than three brokers selected by the calculation agent are quoting as described above, the federal funds rate will be the federal funds rate in
effect on that interest determination date.

Prime Rate Notes.  Each prime rate note will bear interest at the prime rate, adjusted by any spread or spread multiplier, as specified in the
applicable supplement.

The �prime rate� for any interest determination date will be the prime rate or base lending rate on that date, as published in H.15(519) prior to 3:00
P.M., New York City time, on the related calculation date, under the heading �Bank prime loan.�

The following procedures will be followed if the prime rate cannot be determined as described above:

� If the rate is not published in H.15(519) by 3:00 P.M., New York City time, on the related calculation date, then the prime rate will be
the rate as published in H.15 Daily Update, or any other recognized electronic source used for the purpose of displaying the applicable
rate, under the caption �Bank prime loan.�

� If the alternative rate described above is not published in H.15 Daily Update or another recognized electronic source by 3:00 P.M.,
New York City time, on the related calculation date, then the calculation agent will determine the prime rate to be the arithmetic mean
of the rates of interest publicly announced by each bank that appears on Reuters page USPRIME1, as defined below, as that bank�s
prime rate or base lending rate as in effect as of 11:00 A.M., New York City time, on that interest determination date.

� If fewer than four rates appear on the Reuters page USPRIME1 for that interest determination date, by 3:00 P.M., New York City
time, then the calculation agent will determine the prime rate to be the average of the prime rates or base lending rates furnished in
New York City by three substitute banks or trust companies (all organized under the laws of the United States or any of its states and
having total equity capital of at least $500,000,000) selected by the calculation agent, after consultation with us.

� If the banks selected by the calculation agent are not quoting as described above, the prime rate will remain the prime rate then in
effect on the interest determination date.

�Reuters page USPRIME1� means the display designated as page �USPRIME1� on Reuters for the purpose of displaying prime rates or base lending
rates of major U.S. banks.

CMS Rate Notes.  Each CMS rate note will bear interest at a base rate equal to the CMS rate, adjusted by any spread or spread multiplier, as
specified in the applicable supplement.

The CMS rate for the relevant interest reset date will be the rate appearing on the Reuters (or any successor service) screen ISDAFIX1 page (or
any other page that replaces that page on that service or as otherwise specified in the applicbale supplement) for U.S. dollar swaps having a
maturity equal to the index maturity specified in the applicable supplement as of approximately 11:00 A.M., New York City time, on the
relevant calculation date. If the CMS rate cannot be determined in this manner, then:

� The CMS rate for the relevant interest reset date will be determined on the basis of the mid-market semi-annual swap rate quotations
provided by five leading swap dealers in the New York City interbank market at approximately 11:00 A.M., New York City time, on
the relevant calculation date. For this purpose, the semi-annual swap rate means the mean of the bid and offered rates for the
semi-annual fixed leg, calculated on a 30/360 day count basis, of a fixed-for-floating U.S. dollar interest rate swap transaction with a
term equal to
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the specified index maturity, commencing on the relevant interest reset date, with an acknowledged dealer of good credit in the swap
market, where the floating leg, calculated on an Actual/360 day count basis is equivalent to LIBOR with a designated maturity of three
months; as such rate may be determined in accordance with the provisions set forth above under ��LIBOR Notes.� The calculation agent
will select the five swap dealers, after consultation with us, and will request the principal New York City office of each of those
dealers to provide a quotation of its rate.

� If at least three quotations are provided, the CMS rate for that interest reset date will be the arithmetic mean of the quotations
described above, eliminating the highest and lowest quotations or, in the event of equality, one of the highest and one of the lowest
quotations.

� If fewer than three quotations are provided, the calculation agent will determine the CMS rate, after consultation with us.
Indexed Notes

We may issue debt securities that provide that the rate of return, including the principal and/or any premium, interest, or other amounts payable,
is determined by reference, either directly or indirectly, to the price or performance of one or more interest rates, equity securities, indices,
exchange traded funds, commodities, currency exchange rates, futures contracts or any other rates, instruments, assets, market measures or other
factors or any measure of economic or financial risk or value, or one or more baskets, indices or other combinations of the foregoing, in each
case as specified in the applicable supplement. We refer to these as �indexed notes.�

Holders of indexed notes may receive an amount at maturity that is greater than or less than the face amount of the notes, depending upon the
formula used to determine the amount payable and the relative value at maturity of the reference asset or underlying obligation. The value of the
applicable index will fluctuate over time.

An indexed note may provide either for cash settlement or for physical settlement by delivery of the indexed note or other securities of the types
listed above. An indexed note also may provide that the form of settlement may be determined at our option or the holder�s option. Some indexed
notes may be convertible, exercisable, or exchangeable prior to maturity, at our option or the holder�s option, for the related securities.

We will specify in the applicable supplement the method for determining the principal and/or any premium, interest, or other amounts payable in
respect of particular indexed notes, as well as certain historical information with respect to the specified index or indexed items, specific risk
factors relating to that particular type of indexed note, and tax considerations associated with an investment in the indexed notes.

The applicable supplement for any particular indexed notes also will identify the calculation agent that will calculate the amounts payable with
respect to the indexed note. The calculation agent may be one of our affiliates, including Merrill Lynch, Pierce, Fenner & Smith Incorporated,
Merrill Lynch Commodities, Inc., or Merrill Lynch Capital Services, Inc. We may appoint different calculation agents from time to time after
the original issue date of an indexed note without your consent and without notifying you of the change. Absent manifest error, all
determinations of the calculation agent will be final and binding on you, the trustee and us. Upon request of the holder of an indexed note, the
calculation agent will provide, if applicable, information relating to the current principal, premium (if any), rate of interest, interest payable, or
other amounts payable (if any) in connection with the indexed note.
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We also may offer �indexed amortizing notes,� the rate of amortization and final maturity of which are subject to periodic adjustment based upon
the degree to which an objective base or index rate such as LIBOR, called a �reference rate,� coincides with a specified �target rate.� Indexed
amortizing notes may provide for adjustment of the amortization rate either on every interest payment date, or only on interest payment dates
that occur after a specified �lockout date.� Each indexed amortizing note will include an amortization table, specifying the rate at which the
principal of the note is to be amortized following any applicable interest payment date, based upon the difference between the reference rate and
the target rate. The specific terms of, and any additional considerations relating to, indexed amortizing notes will be set forth in the applicable
supplement.

Floating-Rate/Fixed-Rate/Indexed Notes

We may issue a debt security with elements of each of the fixed-rate, floating-rate, and indexed notes described above. For example, a debt
security may bear interest at a fixed rate for some periods and at a floating rate in others. Similarly, a debt security may provide for a payment of
principal at maturity linked to an index and also may bear interest at a fixed or floating rate. We will describe the determination of interest for
any of these debt securities in the applicable supplement.

Original Issue Discount Notes

A fixed-rate note, a floating-rate note, or an indexed note may be an original issue discount note. Original issue discount notes include debt
securities that are issued at a price lower than their stated principal amount or lower than their minimum guaranteed repayment amount at
maturity. Original issue discount notes may bear no interest (�zero coupon rate notes�) or may bear interest at a rate that is below market rates at
the time of issuance. Upon an acceleration of the maturity of an original issue discount note, the amount of interest payable will be determined in
accordance with the terms of the note, as described in the applicable supplement. That amount could be less than the amount payable at the
maturity date. A note issued at a discount to its principal may, for U.S. federal income tax purposes, be considered an original issue discount
note, regardless of the amount payable upon redemption or acceleration of maturity. See �U.S. Federal Income Tax Considerations�Taxation of
Debt Securities� below for a summary of the U.S. federal income tax consequences of owning an original issue discount note.

Payment of Principal, Interest, and Other Amounts Due

Paying Agents.  We may appoint one or more financial institutions to act as our paying agents. Unless we specify otherwise in the applicable
supplement, the trustee will act as our sole paying agent, security registrar, and transfer agent with respect to the debt securities through the
trustee�s office or agency, which at the date hereof is located at 10161 Centurion Parkway N. 2nd Floor, Jacksonville, Florida 32256. At any time,
we may rescind the designation of a paying agent, appoint a successor or an additional paying agent, or approve a change in the office through
which any paying agent acts in accordance with the Indenture. In addition, we may decide to act as our own paying agent with respect to some or
all of the debt securities, and the paying agent may resign.

Payments to Holders and Record Dates for Interest.  We refer to each date on which interest is payable on a debt security as an �interest payment
date.� Unless we specify otherwise in the applicable supplement, the provisions described in this section will apply to payments on the debt
securities.
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Subject to any applicable business day convention as described below, and unless we specify otherwise in the applicable supplement, interest
payments on the debt securities will be made on each interest payment date applicable to, and at the maturity date of, the debt securities. Interest
payable at any interest payment date other than the maturity date will be paid to the registered holder of the debt security on the regular record
date for that interest payment date, as described below. However, unless we specify otherwise in the applicable supplement, the initial interest
payment on a debt security issued between a regular record date and the interest payment date immediately following the regular record date will
be made on the second interest payment date following the original issue date to the holder of record on the regular record date preceding the
second interest payment date. The principal and interest payable at maturity will be paid to the holder of the debt security at the time of payment
by the paying agent.

Unless we specify otherwise in the applicable supplement, the record date for any interest payment for a debt security in book-entry only form
generally will be the business day prior to the payment date. If the debt security is in a form that is other than book-entry only, and unless we
specify otherwise in the applicable supplement, the regular record date for an interest payment date will be the fifteenth calendar day preceding
the interest payment date, whether or not that date is a business day.

Business Day Conventions.  If the applicable supplement specifies that one of the following business day conventions is applicable to a debt
security, the interest payment dates, interest reset dates, and interest periods for that debt security will be affected and, consequently, may be
adjusted as described below. Unless we specify otherwise in the applicable supplement, any interest payment due at maturity or on a redemption
date or repayment date will not be affected as described below.

� �Following business day convention (adjusted)� means, if an interest payment date would otherwise fall on a day that is not a business
day (as described below), then such interest payment date will be postponed to the next day that is a business day. Unless we specify
otherwise in the applicable supplement, the related interest reset dates and interest periods also will be adjusted for non-business days.

� �Modified following business day convention (adjusted)� means, if an interest payment date would otherwise fall on a day that is not a
business day, then such interest payment date will be postponed to the next day that is a business day, except that, if the next
succeeding business day falls in the next calendar month, then such interest payment date will be advanced to the immediately
preceding day that is a business day. In each case, unless we specify otherwise in the applicable supplement, the related interest reset
dates and interest periods also will be adjusted for non-business days.

� �Following unadjusted business day convention� means, if an interest payment date falls on a day that is not a business day, any
payment due on such interest payment date will be postponed to the next day that is a business day; provided that interest due with
respect to such interest payment date will not accrue from and including such interest payment date to and including the date of
payment of such interest as so postponed. Interest reset dates and interest periods also are not adjusted for non-business days under the
following unadjusted business day convention.

� �Modified following unadjusted business day convention� means, if an interest payment date falls on a day that is not a business day,
any payment due on such interest payment date will be postponed to the next day that is a business day; provided that interest due with
respect to such interest payment date will not accrue from and including such interest payment date to and including the date of
payment of such interest as so postponed, and, provided further that, if such next succeeding business day would fall in the next
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succeeding calendar month, the date of payment with respect to such interest payment date will be advanced to the business day
immediately preceding such interest payment date. Interest reset dates and interest periods also are not adjusted for non-business days
under the modified following unadjusted business day convention.

� �Preceding business day convention� means, if an interest payment date would otherwise fall on a day that is not a business day, then
such interest payment date will be advanced to the immediately preceding day that is a business day. If the preceding business day
convention is specified in the applicable supplement to be �adjusted,� then the related interest reset dates and interest periods also will be
adjusted for non-business days; however, if the preceding business day convention is specified in the applicable supplement to be
�unadjusted,� then the related interest reset dates and interest periods will not be adjusted for non-business days.

In all cases, unless we specify otherwise in the applicable supplement, if the maturity date or any earlier redemption date or repayment date with
respect to any debt security falls on a day that is not a business day, any payment of principal and any premium, interest and other amounts
otherwise due on such day will be made on the next succeeding business day, and no interest on such payment will accrue for the period from
and after such maturity date, redemption date or repayment date, as the case may be.

If no business day convention is specified in the applicable supplement, then the following unadjusted business day convention will apply to the
debt security. We also may specify and describe a different business day convention from those described above in the applicable supplement.

Unless we specify otherwise in the applicable supplement, the term �business day� means, for any debt security, a day that meets all the following
applicable requirements:

� for all debt securities, is any weekday that is not a legal holiday in New York, New York, Charlotte, North Carolina, or any other place
of payment of the debt security, and is not a date on which banking institutions in those cities are authorized or required by law or
regulation to be closed;

� for any LIBOR note, also is a day on which commercial banks are open for business (including dealings in the index currency
specified in the applicable supplement) in London, England (a �London Banking Day�);

� for any debt security denominated in euro or any EURIBOR note, also is a day on which the TransEuropean Automated Real-Time
Gross Settlement Express Transfer, or �TARGET,� System or any successor is operating (a �TARGET Settlement Date�);

� for any CMS rate note, also is a day on which the Securities Industry and Financial Markets Association recommends that the fixed
income department of its members be closed the entire day for purpose of trading in U.S. government securities (a �U.S. government
securities business day�); and

� for any debt security that has a specified currency other than U.S. dollars or euro, also is not a day on which banking institutions
generally are authorized or obligated by law, regulation, or executive order to close in the principal financial center of the country of
the specified currency.

29

Edgar Filing: BofA Finance LLC - Form S-3/A

Table of Contents 38



Table of Contents

Unless we specify otherwise in the applicable supplement, for purposes of this determination, the �principal financial center� is:

� the capital city of the country issuing the specified currency, except for U.S. dollars, Australian dollars, Canadian dollars, South
African rand, and Swiss francs, for which the �principal financial center� is New York, Sydney and Melbourne, Toronto, Johannesburg,
and Zurich, respectively; or

� the capital city of the country to which the index currency relates, except for U.S. dollars, Australian dollars, Canadian dollars, South
African rand, and Swiss francs, for which the �principal financial center� is New York, Sydney, Toronto, Johannesburg, and Zurich,
respectively.

Payments Due in U.S. Dollars.  Unless we specify otherwise in the applicable supplement, we will follow the practices described in this
subsection when we pay amounts that are due in U.S. dollars.

We will make payments on debt securities in book-entry only form in accordance with arrangements then in place between the applicable paying
agent and the depository or its nominee, as holder. An indirect owner�s right to receive those payments will be governed by the rules and
practices of the depository and its participants, as described below under the heading �Registration and Settlement.�

We will pay any interest on debt securities in certificated form on each interest payment date other than the maturity date by, in our discretion,
wire transfer of immediately available funds or check mailed to holders of the debt securities on the applicable record date at the address
appearing on our or the security registrar�s records. We will pay any principal and any premium, interest, and other amounts payable at the
maturity date of a debt security in certificated form by wire transfer of immediately available funds upon surrender of the debt security at the
corporate trust office of the trustee, the applicable office of the paying agent specified for the debt securities, or such other place of payment as
we may specify for the debt securities.

Book-entry and other indirect owners should contact their banks or brokers for information on how they will receive payments on their debt
securities.

Payments Due in Other Currencies.  Unless we specify otherwise in the applicable supplement, we will follow the practices described in this
subsection when we pay amounts that are due on a debt security in a currency other than U.S. dollars. Unless we specify otherwise in the
applicable supplement, holders are not entitled to receive payments in U.S. dollars of an amount due in another currency, either on a global debt
security or a debt security in certificated form.

We will make payments on non-U.S. dollar-denominated debt securities in book-entry only form in the applicable specified currency in
accordance with arrangements then in place between the applicable paying agent and the depository or its nominee, as holder. An indirect
owner�s right to receive those payments will be governed by the rules and practices of the depository and its participants, as described below
under the heading �Registration and Settlement.�

We will pay any interest on non-U.S. dollar-denominated debt securities in certificated form by, in our discretion, wire transfer of immediately
available funds or check mailed to holders of the debt securities on the applicable record date at the address appearing on our or the security
registrar�s records. We will pay any principal and any premium, interest, and other amounts payable at the maturity date of a non-U.S.
dollar-denominated debt security in certificated form by wire transfer of immediately available funds upon surrender of the debt security at the
corporate trust office of the trustee, the applicable office of the paying agent specified for the debt securities, or such other place of payment as
we may specify for the debt securities.
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If we issue a debt security in a specified currency other than U.S. dollars, unless we specify otherwise in the applicable supplement, we will
appoint a financial institution to act as the exchange rate agent. The exchange rate agent will determine the applicable rate of exchange that
would apply to a payment made in U.S. dollars, if the currency in which we otherwise would be required to make the applicable payment is not
available. The exchange rate agent may be one of our affiliates. We will identify in the applicable supplement the exchange rate agent that we
have appointed for a particular debt security as of its original issue date. We may appoint different exchange rate agents from time to time after
the original issue date of the debt security without your consent and without notifying you of the change. All determinations made by the
exchange rate agent will be in its sole discretion unless we state in the applicable supplement that any determination requires our
approval. Absent manifest error, those determinations will be final and binding on you and us.

Book-entry and other indirect owners of a debt security with a specified currency other than U.S. dollars should contact their banks or brokers
for information about how to receive payments in the specified currency or in U.S. dollars.

No Sinking Fund

Unless we specify otherwise in the applicable supplement, our debt securities will not be entitled to the benefit of any sinking fund. This means
that we will not deposit money on a regular basis into any separate custodial account to repay the debt securities.

Redemption

The applicable supplement will indicate whether we may redeem the debt securities prior to their stated maturity. If we may redeem the debt
securities prior to their stated maturity, the applicable supplement also will indicate the redemption price, the method for redemption, and the
date or dates upon which we may redeem the debt securities. Unless we specify otherwise in the applicable supplement, we may redeem debt
securities only on an interest payment date, and the redemption price will be 100% of the principal amount of the debt securities to be redeemed,
plus any accrued and unpaid interest.

Unless specified otherwise in the applicable supplement, we may exercise our right to redeem debt securities by giving notice of such
redemption to the trustee in accordance with the Indenture, and we, or the trustee at our request, will provide notice of such redemption to the
holder of such debt securities at least 10 business days but not more than 60 calendar days before the specified redemption date. Unless specified
otherwise in the applicable supplement, the notice will specify:

� the date fixed for redemption;

� the redemption price (or, if not then ascertainable, the manner of calculation of the redemption price);

� the CUSIP number of the debt securities to be redeemed;

� the amount to be redeemed, if less than all of the outstanding debt securities of a series are to be redeemed;

� the place of payment for the debt securities to be redeemed;

� that interest (if any) accrued on the debt securities to be redeemed will be paid as specified in the notice; and

31

Edgar Filing: BofA Finance LLC - Form S-3/A

Table of Contents 40



Table of Contents

� that on and after the date fixed for redemption, interest (if any) will cease to accrue on the debt securities to be redeemed.
So long as a depository is the record holder of the applicable debt securities to be redeemed, we will deliver any notice of our election to
exercise our redemption right only to that depository in accordance with the Indenture.

Repayment

The applicable supplement will indicate whether the debt securities can be repaid at the holder�s option prior to their stated maturity. If the debt
securities may be repaid prior to their stated maturity, the applicable supplement will indicate the applicable repayment price or prices, the
procedures for repayment and the date or dates on or after which the holder can request repayment.

Repurchase
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