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Asfiled with the Securities and Exchange Commission on June 23, 1997.

REGISTRATION NO. 333-27803

SECURITIESAND EXCHANGE COMMISSION
WASHINGTON, D.C. 20549

AMENDMENT NO.1TO

FORM S-3

REGISTRATION STATEMENT
UNDER THE SECURITIESACT OF 1933

CONSECO, INC. INDIANA 35-1468632
CONSECO FINANCING TRUST IV DELAWARE APPLIED FOR
CONSECO FINANCING TRUST V DELAWARE APPLIED FOR
CONSECO FINANCING TRUST VI DELAWARE APPLIED FOR
CONSECO FINANCING TRUST VII DELAWARE APPLIED FOR
(Exact name of the Registrants (State or other (I.LR.S. Employer
as specified in their respective charters) jurisdiction Identification No.)
of incorporation or

organization)

11825 N. Pennsylvania St.
Carmel, Indiana 46032
(317) 817-6100

(Address, including zip code, and telephone numibelyding area code, of each Registrant's prin@gacutive offices)

Karl W. Kindig, Esq.

Conseco, Inc.

11825 N. Pennsylvania St.
Carmel, Indiana 46032
(317) 817-6708

(Name, address, including zip code, and telephoneber, including area code, of agent for serviceefith Registrant)

APPROXIMATE DATE OF COMMENCEMENT OF PROPOSED SALBEDTTHE PUBLIC: From time to time after the Regisivat
Statement becomes effective, as determined by rheokelitions.

If the only securities being registered on thisrkare being offered pursuant to dividend or interemvestment plans, please check the
following box. [ ]

If any of the securities being registered on thlasnfrare to be offered on a delayed or continuossshursuant to Rule 415 under the
Securities Act of 1933, other than securities @ffeonly in connection with dividend or interesinragstment plans, check the following box.
(X]

If this Form is filed to register additional sedi@$ for an offering pursuant to Rule 462(b) unitier Securities Act, please check the following
box and list the Securities Act registration staatmumber of the earlier effective registraticatestnent for the same offering. [ ]

If this Form is a po-effective amendment filed pursuant to Rule 462(ajar the Securities Act, check the following box st the



Securities Act registration statement number ofedier effective registration statement for theng offering. [ ]
If delivery of the prospectus is expected to be enguksuant to Rule 434, please check the followimg [ ]

(Continued on next page)




CALCULATION OF REGISTRATION FEE

PROPOSED MAXIMUM ~ PROPOSED MAXIMUM AMOUNT OF
TITLE OF EACH CLASS OF SECURITIES AMOUNT TO BE OFFERING PRICE ~ AGGREGATE OFFERING REGISTRATION
TO BE REGISTERED REGISTERED(1 ) PER UNIT(3)(4) PRICE(3)(4) FEE(2)(4)

Debt Securities of Conseco,
INC. v,
Preferred Stock of Conseco, Inc.,
no par value(5)...........c.....
Depositary Shares of Conseco,

Common Stock of Conseco, Inc.,
no par value(5)...........c......
Warrants of Conseco, Inc. .........

Preferred Securities of Conseco
Financing Trust IV...............

Preferred Securities of Conseco
Financing Trust V................

Preferred Securities of Conseco
Financing Trust Vl...............

Preferred Securities of Conseco
Financing Trust VI..............

Guarantees of Preferred Securities
of Conseco Financing Trust IV,
Conseco Financing Trust V,
Conseco Financing Trust VI and
Conseco Financing Trust VII by
Conseco, INC.(6)........cueuveenn

Total...coceieiiiiiieees $1,500,000,00 0 100% $1,500,000,000 $424,242.42

(1) Such indeterminate number or amount of DebuBies, Preferred Stock, Depository Shares, ComBtock and Warrants of Conseco,
Inc. and Preferred Securities of Conseco Finan€migt IV, Conseco Financing Trust V, Conseco Fimandrust VI and Conseco Financing
Trust VII (the "Conseco Trusts") as may from tirnditme be issued at indeterminate prices. Debt i@&=u0f Conseco, Inc. may be issued
and sold to the Conseco Trusts, in which event latit Securities may later be distributed to thieléas of Preferred Securities of the
Conseco Trusts upon a dissolution of any such @oneaust and the distribution of the assets therEBlogé amount registered is in United
States dollars or the equivalent thereof in angiotiurrency, currency unit or units, or compositer@ncy or currencies.

(2) Does not include the filing fee of $30,303.@3aciated with certain securities which has beewipusly paid, being carried forward
pursuant to Rule 429 under the Securities Act @31as described in the last paragraph of thisrcpage.

(3) Estimated solely for the purpose of calculatimg registration fee pursuant to Rule 457. Theeggge offering price of the Debt Securit
Preferred Stock, Depositary Shares, Common Stoekrafits and Preferred Securities, and the exepcise of any securities issuable upon
exercise of Warrants registered hereby; will nateed $1,500,000,000.

(4) Exclusive of accrued interest and distributiahany.

(5) Also includes such indeterminate number of shaf Preferred Stock and Common Stock as maysbhedsupon conversion of or
exchange for any Debt Securities or Preferred Stioakprovide for conversion or exchange into oemurities. No separate consideration
will be received for the Preferred Stock or Comnstock issuable upon conversion of or in exchang®#bt Securities or Preferred Stock.

(6) Includes the rights of holders of the Prefei@adurities under the Guarantees of Preferred Biesuand back-up undertakings, consisting
of obligations of Conseco, Inc. to provide certaidemnities in respect of, and pay and be respta&ib, certain expenses, costs, liabilities
and debts of, as applicable, the Conseco Trudstdsrth in the Declaration of Trust (includingtbbligation to pay expenses of the Conseco
Trusts); the Indenture and any applicable suppléah@mdentures thereto, and the Debt Securitiageid$o the Conseco Trusts, in each case a
further described in the Registration Statementsdlmarate consideration will be received for thai@ntees or any back-up undertakings.

THE REGISTRANTS HEREBY AMEND THIS REGISTRATION STAMENT ON SUCH DATE OR DATES AS MAY BE
NECESSARY TO DELAY ITS EFFECTIVE DATE UNTIL THE REISTRANTS SHALL FILE A FURTHER AMENDMENT WHICH
SPECIFICALLY STATES THAT THIS REGISTRATION STATEMENSHALL THEREAFTER BECOME EFFECTIVE IN
ACCORDANCE WITH SECTION 8(A) OF THE SECURITIES AGDF 1933 OR UNTIL THE REGISTRATION STATEMENT SHALL
BECOME EFFECTIVE ON SUCH DATE AS THE COMMISSION, AGNG PURSUANT TO SECTION 8(A), MAY DETERMINE



PURSUANT TO RULE 429 UNDER THE SECURITIES ACT OF3® THE PROSPECTUS CONTAINED HEREIN CONSTITUTES A
COMBINED PROSPECTUS THAT ALSO RELATES TO $100,00M)0JNSOLD PRINCIPAL AMOUNT OF THE SECURITIES
PREVIOUSLY REGISTERED PURSUANT TO THE REGISTRATICBTATEMENT ON FORM S-3 OF CONSECO, INC. (FILE NO.

332-14991).



PROSPECTUS
$1,500,000,000

CONSECO, INC.
DEBT SECURITIES, PREFERRED STOCK, DEPOSITARY SHARES, COMMON STOCK AND WARRANTS

CONSECO FINANCING TRUST IV
CONSECO FINANCING TRUST V
CONSECO FINANCING TRUST VI
CONSECO FINANCING TRUST VI
PREFERRED SECURITIESFULLY AND UNCONDITIONALLY GUARANTEED
BY CONSECO, INC.

Conseco, Inc., an Indiana corporation ("Consecdher'Company"), may offer and sell from time tm&, in one or more series, (i) its debt
securities, consisting of debentures, notes arudlmr evidences of indebtedness representing ureskobligations of Conseco (the "Debt
Securities"), (ii) shares of its preferred stool,par value per share ("Preferred Stock™), whicly bmrepresented by depositary shares (the
"Depositary Shares") as described herein, (iiyabaf its common stock, no par value per sharerfi@on Stock"), and (iv) warrants to
purchase Debt Securities, Preferred Stock, Comnaeck®r other securities or rights ("Warrants").

Conseco Financing Trust IV, Conseco Financing TWystonseco Financing Trust VI and Conseco Finan@irust VIl (each, a "Conseco
Trust"), statutory business trusts formed undetdies of the State of Delaware, may offer, fromdita time, preferred securities,
representing preferred undivided beneficial inter@sthe assets of the respective Conseco TriRtsférred Securities”). The payment of
periodic cash distributions ("Distributions") witbspect to Preferred Securities out of moneys Ineleach of the Conseco Trusts, and
payments on liquidation, redemption or otherwisthwespect to such Preferred Securities, will bargnteed by the Company to the extent
described herein (each, a "Trust Guarantee"). Bescrtiption of Preferred Securities" and "Descoiptof Trust Guarantees." The Company's
obligations under the Trust Guarantees will rankiguand subordinate in right of payment to allesthabilities of the Company and pari
passu with its obligations under the senior mostgured or preference stock of the Company. Sescijion of Trust Guarantees -- Status
of the Trust Guarantees." Subordinated Debt Séesi&s defined herein) may be issued and soldéZbmpany in one or more series to a
Conseco Trust or a trustee of such Conseco Trugirinection with the investment of the proceedmftbe offering of Preferred Securities
and Common Securities (as defined herein) of sumis€co Trust. The Subordinated Debt Securitieshaised by a Conseco Trust may be
subsequently distributed pro rata to holders ofdPred Securities and Common Securities in conaedtiith the dissolution of such Conseco
Trust. The Debt Securities, Preferred Stock, DeppsiShares, Common Stock, Warrants and Preferedriies are herein collectively
referred to as the "Securities."

Certain specific terms of the particular Securitresespect of which this Prospectus is being @eéd will be set forth in an accompanying
supplement to this Prospectus (the "Prospectusi@uept"), which will describe, without limitatiomd where applicable, the following: (i)
in the case of Debt Securities, the specific dedtign, aggregate principal amount, ranking as semisubordinated Debt Securities,
denomination, maturity, premium, if any, interestier (which may be fixed or variable), time and modtbf calculating interest, if any, place
places where principal of, premium, if any, aneiast, if any, on such Debt Securities will be fdgathe currencies or currency units in
which principal of, premium, if any, and intereégny, on such Debt Securities will be payable; saxms of redemption or conversion, any
sinking fund provisions, the purchase price, asirig on a securities exchange, any right of they@any to defer payment of interest on the
Debt Securities and the maximum length of suchrdafperiod and other special terms; (ii) in theeaf Preferred Stock and Depositary
Shares, the specific designation, stated value



liquidation preference per share and number ofeshaffered, the purchase price, dividend rate (wheay be fixed or variable), method of
calculating payment of dividends, place or placksm dividends on such Preferred Stock will be pbeyany terms of redemption, dates on
which dividends shall be payable and dates frontkvdividends shall accrue, any listing on a selesriéxchange, voting and other rights,
including conversion or exchange rights, if anyd ather special terms, including whether intere@stie Preferred Stock will be represented
by Depositary Shares and, if so, the fraction slare of Preferred Stock represented by each DiappS&hare; (iii) in the case of Common
Stock, the number of shares offered, the initiédrfig price, market price and dividend informati¢) in the case of Warrants, the specific
designation, the number, purchase price, exercise and other terms thereof, any listing of theri&fats or the underlying Securities on a
securities exchange or any other terms in conneetith the offering, sale and exercise of the Wisaas well as the terms on which and the
Securities for which such Warrants may be exerciaad (v) in the case of Preferred Securities sgexific designation, number of securities,
liquidation amount per security, the purchase precy listing on a securities exchange, distributimte (or method of calculation thereof),
dates on which distributions shall be payable atdsifrom which distributions shall accrue, anyingtights, terms for any conversion or
exchange into other securities, any redemptiorh@axge or sinking fund provisions, any other rigptgferences, privileges, limitations or
restrictions relating to the Preferred Securitied the terms upon which the proceeds of the satleeoPreferred Securities shall be used to
purchase a specific series of Subordinated Dehirfies of the Company.

The offering price to the public of the Securitval be limited to U.S. $1,500,000,000 in the aggate (or its equivalent (based on the
applicable exchange rate at the time of issu®edurities are offered for consideration denomuhateone or more foreign currencies or
currency units as shall be designated by the Cog)pahe Debt Securities may be denominated in dr8tates dollars or, at the option of
the Company if so specified in the applicable Peatys Supplement, in one or more foreign currermiesirrency units. The Debt Securities
may be issued in registered form or bearer fornioth. If so specified in the applicable Prospe&upplement, Debt Securities of a series
may be issued in whole or in part in the form o @n more temporary or permanent global securities.

The Securities may be sold to or through undervg,itdarough dealers or agents or directly to puiseha See "Plan of Distribution.” The
names of any underwriters, dealers or agents iedoilr the sale of the Securities in respect of iés Prospectus is being delivered and
applicable fee, commission or discount arrangemeittsthem will be set forth in a Prospectus Suppat. See "Plan of Distribution” for
possible indemnification arrangements for dealemslerwriters and agents.

This Prospectus may not be used to consummateafaBesurities unless accompanied by a Prospecipgl&nent.

THESE SECURITIESHAVE NOT BEEN APPROVED OR DISAPPROVED BY THE SECURITIESAND
EXCHANGE COMMISSION OR ANY STATE SECURITIESCOMMISSION NOR HASTHE SECURITIES
AND EXCHANGE COMMISSION OR ANY STATE SECURITIES COMMISSION PASSED UPON THE

ACCURACY OR ADEQUACY OF THISPROSPECTUS. ANY REPRESENTATION TO THE CONTRARY ISA
CRIMINAL OFFENSE.

The date of this Prospectus is June 24, 1997.



FOR NORTH CAROLINA RESIDENTS: THESE SECURITIES HAVEOT BEEN APPROVED OR DISAPPROVED BY THE
COMMISSIONER OF INSURANCE FOR THE STATE OF NORTH ALINA, NOR HAS THE COMMISSIONER OF INSURANCE
RULED UPON THE ACCURACY OR THE ADEQUACY OF THIS DOUMENT.

State insurance holding company laws and reguisitiqplicable to the Company generally provide tioaperson may acquire control of the
Company, and thus indirect control of its insurasgbsidiaries, unless such person has providedicegquired information to, and such
acquisition is approved (or not disapproved) bg,dppropriate insurance regulatory authorities.e&aly, any person acquiring beneficial
ownership of 10% or more of the Common Stock wdadgpresumed to have acquired such control, urtkesafpropriate insurance
regulatory authorities upon advance applicatiomcheine otherwise.

NO DEALER, SALESMAN OR OTHER INDIVIDUAL HAS BEEN AOHORIZED TO GIVE ANY INFORMATION OR TO MAKE ANY
REPRESENTATIONS NOT CONTAINED IN THIS PROSPECTUSNX ACCOMPANYING PROSPECTUS SUPPLEMENT OR THE
DOCUMENTS INCORPORATED OR DEEMED INCORPORATED BY RERENCE HEREIN. IF GIVEN OR MADE, SUCH
INFORMATION OR REPRESENTATIONS MUST NOT BE RELIEDRON AS HAVING BEEN AUTHORIZED BY THE COMPANY
OR ANY UNDERWRITER, DEALER OR AGENT. THIS PROSPECBWOES NOT CONSTITUTE AN OFFER TO SELL, OR A
SOLICITATION OF AN OFFER TO BUY, ANY SECURITIES OTER THAN THE REGISTERED SECURITIES TO WHICH IT
RELATES, OR AN OFFER TO SELL OR A SOLICITATION OFMOFFER TO BUY THOSE SECURITIES TO WHICH IT RELATES
IN ANY JURISDICTION WHERE, OR TO ANY PERSON TO WHONIT IS UNLAWFUL TO MAKE SUCH OFFER OR
SOLICITATION. NEITHER THE DELIVERY OF THIS PROSPEMIS OR ANY PROSPECTUS SUPPLEMENT NOR ANY SALE
MADE HEREUNDER SHALL, UNDER ANY CIRCUMSTANCES, CREPE ANY IMPLICATION THAT THERE HAS NOT BEEN ANY
CHANGE IN THE FACTS SET FORTH IN THIS PROSPECTUS @RTHE AFFAIRS OF THE COMPANY SINCE THE DATE
HEREOF.

AVAILABLE INFORMATION

The Company is subject to the informational requiats of the Securities Exchange Act of 1934, asmaled (the "Exchange Act"), and, in
accordance therewith, files reports, proxy stataémand other information with the Securities andtange Commission (the "Commissiol
Such reports, proxy statements and other informdiied by Conseco with the Commission can be inggkand copied at the public
reference facilities maintained by the Commissiba5® Fifth Street, N.W., Room 1024, WashingtorC 20549, and at the following
regional offices of the Commission: New York Regib®ffice, 7 World Trade Center, 13th Floor, NewrlkoNew York 10048; and Chicago
Regional Office, Citicorp Center, 500 West MadiSireet, Suite 1400, Chicago, Illinois 60661. Copiesuch material can be obtained from
the Public Reference Section of the CommissiorbatHfth Street, N.W., Washington, D.C. 20549, upayment of the prescribed rates. In
addition, the Commission maintains a Web site tvww.sec.gov that contains reports, proxy arfdrimation statements and other
information regarding registrants, including then@aany, that file electronically with the Commissi@opies of such reports, proxy
statements and other information can also be inspext the offices of the New York Stock ExcharfeBroad Street, New York, New York
10005.

The Company and the Conseco Trusts have filedt@éfCommission a Registration Statement on FornuS8el@r the Securities Act of 1933,
as amended (the "Securities Act"), with respethé&Securities offered hereby. This Prospectusghvbonstitutes part of the Registration
Statement, does not contain all of the informasienforth in the Registration Statement and thebitsithereto, certain parts of which are
omitted in accordance with the rules and regulatiofithe Commission. Statements contained hereim amy Prospectus Supplement
concerning the provisions of any document do nop@iti to be complete and, in each instance, arbfigaain all respects by reference to the
copy of such document filed as an exhibit to thgiReation Statement or otherwise filed with then@uission. For further information with
respect to the Company, the Conseco Trusts anBeberities, reference is hereby made to such Ratist Statement, including the exhibits
thereto and the documents incorporated hereinfeyaece, which can be examined at the Commissminisipal office, 450 Fifth Street,
N.W., Washington, D.C. 20549, or copies of which ba obtained from the Commission at such officenuypayment of the fees prescrik

by the Commission.

No separate financial statements of the ConsecstJ have been included or incorporated by referbeoein. The Company does 1
consider that such financial statements would bz to holders of the

3



Preferred Securities because (i) all of the vosiegurities of the Conseco Trusts will be ownedeally or indirectly, by the Company, a
reporting company under the Exchange Act, (ii)@mmseco Trusts have and will have no independesriatipns but exist for the sole purp

of issuing securities representing undivided beiedfinterests in their assets and investing tloe@eds thereof in Subordinated Debt
Securities issued by the Company, and

(iii) the Company's obligations described hereid Bmany accompanying prospectus supplement, thdddeclaration (including the
obligation to pay expenses of the Conseco Trusts)Subordinated Indenture and any supplementeahindes thereto, the Subordinated Debt
Securities issued to the Conseco Trust and tha Quarantees taken together, constitute a fulllar@bnditional guarantee by the Company
of payments due on the Preferred Securities. Sesciliption of Preferred Securities of the ConsewsiE" and "Description of Trust
Guarantees."

INCORPORATION OF CERTAIN DOCUMENTSBY REFERENCE

The following documents previously filed by the Gueny with the Commission pursuant to the Exchancteafe incorporated herein by this
reference:

1. Annual Report on Form 1R-or the fiscal year ended December 31, 1996 diclg Part 111 thereof which is incorporated by mefiece fron
the Company's proxy statement dated April 10, 1f881ts annual meeting of shareholders (the "ComisaAAinnual Report");

2. Quarterly Report on Form 10-Q for the quartatezhMarch 31, 1997;
3. Current Reports on Form 8-K dated April 1, 1894 April 30, 1997; and

4. The description of the Company's Common StodtsiRegistration Statements filed pursuant toi8ec2 of the Exchange Act, and any
amendment or report filed for the purpose of updpéiny such description.

All documents filed by the Company pursuant to Best13(a), 13(c), 14 or 15(d) of the Exchange sMtisequent to the date hereof and
to the termination of the offering made hereby lshaldeemed to be incorporated by reference inRtospectus or any Prospectus
Supplement and to be part hereof from the datéing fof such documents.

Any statement contained herein, or in a documerdrjporated or deemed to be incorporated by referbecein, shall be deemed to be
modified or superseded for purposes of this Praspdo the extent that a statement contained herémany other subsequently filed
document which also is or is deemed to be incotpdrhy reference herein modifies or supersedes statdment. Any such statement so
modified or superseded shall not be deemed, exxepd modified or superseded, to constitute agbdinis Prospectus or any Prospectus
Supplement. To the extent that any proxy statemsantorporated by reference herein, such incotprahall not include any information
contained in such proxy statement that is not,yansto the Commission's rules, deemed to be "“fikdth the Commission or subject to the
liabilities of Section 18 of the Exchange Act.

The Company will provide without charge to eachsparto whom this Prospectus is delivered, upomiiien or oral request of such pers
a copy of any or all of the documents incorpordteckin by reference (other than exhibits to suagudwents unless such exhibits are
specifically incorporated by reference into sucbudoents). Any such request should be directedrteedaV. Rosensteele, Senior Vice
President, Corporate Communications, Conseco, 14825 N. Pennsylvania Street, Carmel, Indiana 2§688ephone number: (317) 817-
2893).



THE COMPANY

The Company is a financial services holding compdime Company develops, markets and administensitgnmdividual health insurance
and individual life insurance products. The Compsuoperating strategy is to grow the insurancenmss within its subsidiaries by focusing
its resources on the development and expansioroéifgble products and strong distribution chann&se Company has supplemented such
growth by acquiring companies that have profitaidde products, strong distribution systems and@ssive management teams who can
work with the Company to implement the Company’'sraping and growth strategies. Once a company éas acquired, the Company's
operating strategy has been to consolidate andmslire management and administrative functionseaétize superior investment returns
through active asset management, to eliminate titgdote products and distribution channels, andxpand and develop the profitable
distribution channels and products.

The Company's principal executive offices are ledait 11825 N. Pennsylvania Street, Carmel, Indd&@32. Its telephone number is (317)
817-6100.

THE CONSECO TRUSTS

Each of the Conseco Trusts is a statutory busitnessformed under Delaware law pursuant to (ipelaration of trust (each a "Declaration”)
executed by the Company as sponsor for such thest'$ponsor"), and the Conseco Trustees (as defi@min) of such trust and (ii) the

filing of a certificate of trust with the Secretasf/State of the State of Delaware on May 23, 1##sth Conseco Trust exists for the exclusive
purposes of (i) issuing and selling the Preferredusities and common securities representing conmumdivided beneficial interests in the
assets of such Conseco Trust (the "Common Sealréied, together with the Preferred Securities, Tmast Securities"), (ii) using the gross
proceeds from the sale of the Trust Securitiextuiae the Subordinated Debt Securities and (figaging in only those other activities
necessary, appropriate, convenient or incidentakto. All of the Common Securities will be dirgatir indirectly owned by the Company.
The Common Securities will rank pari passu, andpets will be made thereon pro rata, with the RrefeSecurities, except that, if an event
of default under the Declaration has occurred armbntinuing, the rights of the holders of the CamrBecurities to payment in respect of
distributions and payments upon liquidation, redgéompand otherwise will be subordinated to the tsghf the holders of the Preferred
Securities. The Company will directly or indirectlgquire Common Securities, in an aggregate ligisidamount equal to at least 3% of the
total capital of each Conseco Trust.

Each Conseco Trust has a term of approximatelyeabsybut may terminate earlier, as provided irDtbelaration. Each Conseco Trust's
business and affairs will be conducted by the ¢es{{the "Conseco Trustees") appointed by the Coynasthe direct or indirect holder of all
of the Common Securities. The holder of the Comi@ecurities will be entitled to appoint, remove @place any of, or increase or reduce
number of, the Conseco Trustees of each Conseb. Titve duties and obligations of the Conseco €assshall be governed by the
Declaration of such Conseco Trust. A majority a&f @onseco Trustees (the "Regular Trustees") of €adiseco Trust will be persons who
are employees or officers of or who are affiliatgth the Company. One Conseco Trustee of each CoriBeist will be a financial institution
that is not affiliated with the Company and hasiaimum amount of combined capital and surplus dfless than $50,000,000, which shall
act as property trustee and as indenture trustabdgurposes of compliance with the provision3mfst Indenture Act of 1939, as amended
(the "Trust Indenture Act"), pursuant to the tesasforth in the applicable Prospectus Supplentbet"Property Trustee"). In addition, unl
the Property Trustee maintains a principal plackusiness in the State of Delaware and otherwisgtsribe requirements of applicable law,
one Conseco Trustee of each Conseco Trust wilhtentty having a principal place of business namatural person resident of, the Stat
Delaware (the "Delaware Trustee"). The Company pal} all fees and expenses related to the ConsestsTand the offering of the Trust
Securities.

The Property Trustee for each Conseco Trust i Natonal Bank, 777 Main Street, Hartford, Coni®dt06115. The Delaware Trustee for
each Conseco Trust is First Union Trust CompanyioRal Association, and its address in the Stateelaware is One Rodney Square, 920
King Street, Wilmington, Delaware 19801. The prpadiplace of business of each Conseco Trust skalldConseco, Inc., 11825 N.
Pennsylvania Street, Carmel, Indiana 46032; telepho

(317) 817-6100.



USE OF PROCEEDS

Unless otherwise indicated in the accompanyingptrctsis Supplement, the net proceeds received bB@dhwany from the sale of any Debt
Securities, Common Stock, Preferred Stock, Depys&aares or Warrants offered hereby are expeotbd tised for general corporate
purposes. The proceeds from the sale of Preferedries by the Conseco Trusts will be investethenSubordinated Debt Securities of the
Company. Except as may otherwise be describeckifPtbspectus Supplement relating to such Pref&eedrities, the Company expects to
use the net proceeds from the sale of such SuladedirDebt Securities to the Conseco Trusts forrgénerporate purposes. Any specific
allocation of the proceeds to a particular purgbs¢ has been made at the date of any Prospecide®uent will be described therein.

RATIOS OF EARNINGSTO FIXED CHARGES, EARNINGSTO FIXED

CHARGESAND PREFERRED STOCK DIVIDENDS
AND EARNINGSTO FIXED CHARGES, PREFERRED STOCK DIVIDENDS
AND DISTRIBUTIONS ON COMPANY-OBLIGATED MANDATORILY
REDEEMABLE PREFERRED SECURITIES OF SUBSIDIARY TRUSTS

The following table sets forth the Company's ratibsarnings to fixed charges, earnings to fixearghs and preferred stock dividends and
earnings to fixed charges, preferred stock divideant distributions on Company-obligated mandatoetieemable preferred securities of
subsidiary trusts for each of the five years eridedember 31, 1996 and for the three months endedhVvBd, 1996 and 1997.

THREE MONTHS

Y EAR ENDED DECEMBER 31, ENDED MARCH 31,
1992 1993 1994 1995 1996 1996 1997
Ratio of earnings to fixed charges:
As reported.........cccoeveeeniiennne 1.54X 219X 2.26X 1.57X 1.61X 1.69X 1.89X
Excluding interest on annuities and
financial products(1)(2)............ 6.24X 8.85X 4.55X 3.80X 4.55X 4.51X 7.36X

Ratio of earnings to fixed charges and
preferred dividends:

As reported........c.coeeeerinenne. 1.50X 2.04X 1.95X 150X 1.50X 1.54X 1.84X
Excluding interest on annuities and
financial products(1)(2).......... 5.09X 6.00X 3.14X 3.06X 3.14X 3.01X 6.21X

Ratio of earnings to fixed charges,
preferred dividends and distributions
on Company-obligated mandatorily
redeemable preferred securities of
subsidiary trusts:

As reported..........ceevvernnnne. 1.50X 2.04X 1.95X 1.50X 1.49X 154X 1.74X
Excluding interest on annuities and
financial products(1)(2).......... 5.09X 6.00X 3.14X 3.06X 3.06X 3.01X 4.54X

(1) These ratios are included to assist the readamalyzing the impact of interest on annuitied &inancial products (which is not generally
required to be paid in cash in the period it ioetzed). Such ratios are not intended to, andadporapresent the following ratios prepared in
accordance with generally accepted accounting iptes ("GAAP"): the ratio of earnings to fixed chas; the ratio of earnings to fixed
charges and preferred dividends; or the ratio ofiegs to fixed charges, preferred dividends arstrithutions on Company-obligated
mandatorily redeemable preferred securities ofididry trusts.

(2) Excludes interest credited to annuity and faialhproducts of $506.8 million, $408.5 million, 37 million, $585.4 million and $668.6
million for the years ended December 31, 1992, 19994, 1995 and 1996, respectively, and $139.llomiand $189.9 million for the three
months ended March 31, 1996 and 1997, respectively.



DESCRIPTION OF DEBT SECURITIES

The Debt Securities offered hereby, consistingatés, debentures and other evidences of indebtedmesto be issued in one or more series
constituting either senior Debt Securities ("Seiebt Securities") or subordinated Debt Securifi€sibordinated Debt Securities"). The
Debt Securities will be issued pursuant to indezgutescribed below (as applicable, the "Seniorminude” or the "Subordinated Indenture”,
each, an "Indenture” and, together, the "Indentyréseach case between the Company and the ¢rideatified therein (the "Trustee"), the
forms of which have been filed as exhibits to tlegRtration Statement of which this Prospectus $oanpart. Except for the subordination
provisions of the Subordinated Indenture, for whioére are no counterparts in the Senior Indenthesprovisions of the Subordinated
Indenture are substantially identical in substaondhe provisions of the Senior Indenture that learsame section numbers.

The statements herein relating to the Debt Seearéthd the following summaries of certain genemaipions of the Indentures do not purg
to be complete and are subject to, and are gudiifi¢heir entirety by reference to, all the promis of the Indentures (as they may be
amended or supplemented from time to time), inclgdhe definitions therein of certain terms capitad in this Prospectus. All article and
section references appearing herein are to articldssections of the applicable Indenture and wemgarticular Sections or defined terms
the Indentures (as they may be amended or supptethéom time to time) are referred to herein oaiRrospectus Supplement, such
Sections or defined terms are incorporated henethesein by reference.

GENERAL

The Debt Securities will be unsecured obligatiohhhe Company. The Indentures do not limit the aggte amount of Debt Securities which
may be issued thereunder, nor do they limit therirence or issuance of other secured or unsecwtetdofl the Company. The Debt Securities
issued under the Senior Indenture will be unsecanebwill rank pari passu with all other unsecused unsubordinated obligations of the
Company. The Debt Securities issued under the Sirded Indenture will be subordinate and juniorigint of payment, to the extent and in
the manner set forth in the Subordinated Indentorell Senior Indebtedness of the Company. SeSuibordination under the Subordinated
Indenture.”

Reference is made to the applicable Prospectusl&uappt which will accompany this Prospectus foeaadiption of the specific series of
Debt Securities being offered thereby, includirig:the title, designation and purchase price, ohdbebt Securities; (2) any limit upon the
aggregate principal amount of such Debt Securif@sthe date or dates on which the principal af premium, if any, on such Debt Securi
will mature or the method of determining such dateates; (4) the rate or rates (which may be fimedariable) at which such Debt Securi
will bear interest, if any, or the method of calting such rate or rates; (5) the date or dates fubich interest, if any, will accrue or the
method by which such date or dates will be deteeahii6) the date or dates on which interest, if, avilf be payable and the record date or
dates therefor; (7) the place or places where jpahof, premium, if any, and interest, if any, such Debt Securities will be payable;

(8) the right, if any, of the Company to defer paymof interest on Debt Securities and the maxinemgth of any such deferral period; (9)
the period or periods within which, the price oicps at which, the currency or currencies (inclgdiarrency unit or units) in which, and the
terms and conditions upon which, such Debt Seesritiay be redeemed, in whole or in part, at thewpf the Company; (10) the

obligation, if any, of the Company to redeem orghaise such Debt Securities pursuant to any sirfliimgj or analogous provisions or upon
the happening of a specified event and the penigebnods within which, the price or prices at whand the other terms and conditions upon
which, such Debt Securities shall be redeemed ahaised, in whole or in part, pursuant to suchgaltibons; (11) the denominations in which
such Debt Securities are authorized to be issu&j;the currency or currency unit for which Debt&#ies may be purchased or in which
Debt Securities may be denominated and/or the meyrer currencies (including currency unit or upitswhich principal of, premium, if an
and interest, if any, on such Debt Securities béllpayable and whether the Company or the holdemsyosuch Debt Securities may elect to
receive payments in respect of such Debt Secuiitiasurrency or currency unit other than thawhich such Debt Securities are stated to be
payable; (13) if other than the principal amount



thereof, the portion of the principal amount oflsebt Securities which will be payable upon deatian of the acceleration of the maturity
thereof or the method by which such portion shalbtlbtermined; (14) the person to whom any interestny such Debt Security shall be
payable if other than the person in whose name Betit Security is registered on the applicable nécate; (15) any addition to, or
modification or deletion of, any Event of Defauitany covenant of the Company specified in the mhagie with respect to such Debt
Securities; (16) the application, if any, of suckans of defeasance or covenant defeasance as rspgdiied for such Debt Securities; (17)
whether such Debt Securities are to be issued oiendr in part in the form of one or more temporarpermanent global securities and, if
the identity of the depositary for such global s@glor securities; (18) any United States Federadme tax considerations applicable to
holders of the Debt Securities; and (19) any osipecial terms pertaining to such Debt Securitiedess otherwise specified in the applicable
Prospectus Supplement, the Debt Securities wilbedisted on any securities exchange. (Section 3.1

Unless otherwise specified in the applicable ProsmeSupplement, Debt Securities will be issuefdlliy-registered form without coupons.
Where Debt Securities of any series are issuedandn form, the special restrictions and considerat including special offering restrictions
and special Federal income tax considerationsjcgipé to any such Debt Securities and to paymertml transfer and exchange of such
Debt Securities will be described in the applica®lespectus Supplement. Bearer Debt Securitiebwittansferable by delivery. (Section
3.5)

Debt Securities may be sold at a substantial distdoelow their stated principal amount, bearingnierest or interest at a rate which at the
time of issuance is below market rates. CertaireFeddncome tax consequences and special condmtesatpplicable to any such Debt
Securities, or to Debt Securities issued at paratetreated as having been issued at a disowiliibe described in the applicable Prospectus
Supplement.

If the purchase price of any of the Debt Securisgsayable in one or more foreign currencies orescy units or if any Debt Securities are
denominated in one or more foreign currencies areagy units or if the principal of, premium, ifyror interest, if any, on any Debt
Securities is payable in one or more foreign cuziesor currency units, or by reference to comnyoglitces, equity indices or other factors,
the restrictions, elections, certain U.S. Federabime tax considerations, specific terms and attiermation with respect to such issue of
Debt Securities and such foreign currency or cuyemits or commaodity prices, equity indices orestfactors will be set forth in the
applicable Prospectus Supplement. In general, holafesuch series of Debt Securities may receipgrgcipal amount on any principal
payment date, or a payment of premium, if any, mn@emium interest payment date or a paymenttef@st on any interest payment date,
that is greater than or less than the amount atal, premium, if any, or interest otherwise gagaon such dates, depending on the valt
such dates of the applicable currency, commoddgyitg index or other factor.

PAYMENT, REGISTRATION, TRANSFER AND EXCHANGE

Unless otherwise provided in the applicable ProggeSupplement, payments in respect of the Dehirfiies will be made in the designated
currency at the office or agency of the Companyntaéed for that purpose as the Company may degdran time to time, except that, at
the option of the Company, interest payments, ¥ an Debt Securities in registered form may be en@dby checks mailed to the holders of
Debt Securities entitled thereto at their registeaddresses or (ii) by wire transfer to an acconaintained by the person entitled thereto as
specified in the Register. (Sections 3.7(a) and QRless otherwise indicated in the applicablespeactus Supplement, payment of any
installment of interest on Debt Securities in reggisd form will be made to the person in whose nauah Debt Security is registered at the
close of business on the regular record date fdn suerest. (Section 3.7(a).)

Payment in respect of Debt Securities in bearen feill be made in the currency and in the manneigiated in the Prospectus Supplement,
subject to any applicable laws and regulationsuah paying agencies outside the United StatdseaSdmpany may appoint from time to
time. The paying agents outside the United Staiitially appointed by the Company for a series ebDSecurities will be named in the
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Prospectus Supplement. The Company may at anydisignate additional paying agents or rescind ¢#s&gdation of any paying agents,
except that, if Debt Securities of a series aneaibke as Registered Securities, the Company wilkhaired to maintain at least one paying
agent in each Place of Payment for such seriesifaddbt Securities of a series are issuable asdBezecurities, the Company will be
required to maintain a paying agent in a Placeaghf®nt outside the United States where Debt Séudf such series and any coupons
appertaining thereto may be presented and surredder payment.

(Section 9.2.)

Unless otherwise provided in the applicable ProsgeSupplement, Debt Securities in registered feilirbe transferable or exchangeable at
the agency of the Company maintained for such m&pe designated by the Company from time to t{Bections 3.5 and 9.2.) Debt
Securities may be transferred or exchanged witkertice charge, other than any tax or other govenmtah charge imposed in connection
therewith. (Section 3.5.)

GLOBAL DEBT SECURITIES

The Debt Securities of a series may be issued wiendr in part in the form of one or more fully iegred global securities (a "Registered
Global Security") that will be deposited with a dsjtory (the "Depository") or with a nominee foetBepository identified in the applicable
Prospectus Supplement. In such a case, one orRRemistered Global Securities will be issued in moaeination or aggregate denominations
equal to the portion of the aggregate principal amof outstanding Debt Securities of the serigsetoepresented by such Registered Global
Security or Securities. (Section 3.3 of each Inden) Unless and until it is exchanged in wholéngart for Debt Securities in definitive
certificated form, a Registered Global Security maybe registered for transfer or exchange exagpt whole by the Depository for such
Registered Global Security to a nominee of suchoBiépry or by a nominee of such Depository to sDelpository or another nominee of
such Depository or by such Depository or any swainee to a successor Depository for such seriasnominee of such successor
Depository and except in the circumstances destiibéhe applicable Prospectus Supplement. (Se8ti)

The specific terms of the depository arrangemettt véispect to any portion of a series of Debt S8esrto be represented by a Registered
Global Security will be described in the applicaBlespectus Supplement. The Company expects taébltbwing provisions will apply to
such depository arrangements.

Ownership of beneficial interests in a Registerémb@ Security will be limited to participants oengons that may hold interests through
participants (as such term is defined below). Uphenissuance of any Registered Global Security th@dieposit of such Registered Global
Security with or on behalf of the Depository focbBuRegistered Global Security, the Depository widldit, on its book-entry registration and
transfer system, the respective principal amouftseoDebt Securities represented by such Regitebal Security to the accounts of
institutions ("participants") that have accountstvihe Depository or its nominee. The accountsetaredited will be designated by the
underwriters or agents engaging in the distributibauch Debt Securities or by the Company, if sDebt Securities are offered and sold
directly by the Company. Ownership of beneficidénests by participants in such Registered Glokali8ty will be shown on, and the
transfer of such beneficial interests will be efeconly through, records maintained by the Depogitor such Registered Global Security or
by its nominee. Ownership of beneficial intereatsuch Registered Global Security by persons thigt through participants will be shown
on, and the transfer of such beneficial interestsivsuch participants will be effected only thghy records maintained by such participants.
The laws of some jurisdictions require that cerfainchasers of securities take physical deliverguah securities in certificated form. The
foregoing limitations and such laws may impair didity to transfer beneficial interests in suchgiRéered Global Security.

So long as the Depository for a Registered Glokal8ty, or its nominee, is the registered ownesuath Registered Global Security, such
Depository or such nominee, as the case may biehevidonsidered the sole owner or holder of thet[Seleurities represented by such
Registered Global Security for all purposes underapplicable Indenture. Unless otherwise specifide applicable Prospectus Supplen
and except as specified below, owners of benefictatests in such Registered Global Security moll be entitled to have Debt Securities of
the series represented by such Registered Globati8eregistered in their names, will not
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receive or be entitled to receive physical deliveipebt Securities of such series in certificdt@th and will not be considered the holders
thereof for any purposes under the relevant Inden{@ection 3.8.) Accordingly, each person owrargeneficial interest in such Registered
Global Security must rely on the procedures of@lgository and, if such person is not a participantthe procedures of the participant
through which such person owns its interest, to@se any rights of a holder under the relevaneiridre. The Depository may grant proxies
and otherwise authorize participants to give oetaRy request, demand, authorization, directiotic@oconsent, waiver or other action which
a holder is entitled to give or take under thewate Indenture. The Company understands that, umdsting industry practices, if the
Company requests any action of holders or if angevof a beneficial interest in such Registeredb@l&ecurity desires to give any notice or
take any action which a holder is entitled to givéake under the relevant Indenture, the Depagsitmuld authorize the participants to give
such notice or take such action, and such partitipaould authorize beneficial owners owning thifoggch participants to give such notice
or take such action or would otherwise act uponrnbkguctions of beneficial owners owning througkm.

Unless otherwise specified in the applicable ProggeSupplement, payments with respect to princjgraimium, if any, and interest, if any,
on Debt Securities represented by a Registeredab®dxurity registered in the name of a Depositorigs nominee will be made to such
Depository or its nominee, as the case may bdveagegistered owner of such Registered Global 8gcur

The Company expects that the Depositary for anyt Beburities represented by a Registered Globalr@gcupon receipt of any payment of
principal, premium or interest, will immediatelyedlit participants' accounts with payments in amepnbportionate to their respective
beneficial interests in the principal amount offs&Registered Global Security as shown on the rascofduch Depositary. The Company also
expects that payments by participants to ownelseoéficial interests in such Registered Global 8gcheld through such participants will
governed by standing instructions and customargtises, as is now the case with the securities foelthe accounts of customers registered
in "street names," and will be the responsibilitgoch participants. None of the Company, the rethge Trustees or any agent of the
Company or the respective Trustees shall haveesponsibility or liability for any aspect of thecoeds relating to or payments made on
account of beneficial interests of a Registered@l&ecurity, or for maintaining, supervising oviesving any records relating to such
beneficial interests.

(Section 3.8.)

Unless otherwise specified in the applicable ProsgeSupplement, if the Depository for any DebtuBidies represented by a Registered
Global Security is at any time unwilling or unalbdecontinue as Depository or ceases to be a clpagency registered under the Exchange
Act and a duly registered successor Depositorptisppointed by the Company within 90 days, the @amy will issue such Debt Securities
in definitive certificated form in exchange for suRegistered Global Security. In addition, the Campmay at any time and in its sole
discretion determine not to have any of the Delou8ges of a series represented by one or morésRegd Global Securities and, in such
event, will issue Debt Securities of such serieddfinitive certificated form in exchange for aflthe Registered Global Security or Securities
representing such Debt Securities. (Section 3.5.)

The Debt Securities of a series may also be issuethole or in part in the form of one or more aglobal securities (a "Bearer Global
Security") that will be deposited with a depositasy with a nominee for such depository, identifiedhe applicable Prospectus Supplement.
Any such Bearer Global Security may be issuedrimptrary or permanent form. (Section 3.4.) The djmeterms and procedures, including
the specific terms of the depository arrangemeith mespect to any portion of a series of Debt &#es to be represented by one or more
Bearer Global Securities will be described in thplizable Prospectus Supplement.
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CONSOLIDATION, MERGER OR SALE BY THE COMPANY

The Company shall not consolidate with or merge arty other corporation or sell its assets subisinas an entirety, unless: (i) the
corporation formed by such consolidation or intdekithe Company is merged or the corporation whiotuires its assets is organized in the
United States; (ii) the corporation formed by saohsolidation or into which the Company is mergewhbich acquires the Company's assets
substantially as an entirety expressly assumex #ile obligations of the Company under each Ingient(iii) immediately after giving effect

to such transaction, no Default or Event of Defahhll have happened and be continuing, and (i@sifa result of such transaction, properties
or assets of the Company would become subject emanmbrance which would not be permitted by thmseof any series of Debt Securit

the Company or the successor corporation, as $®roay be, shall take such steps as are necessagure such Debt Securities equally and
ratably with all indebtedness secured thereundponlany such consolidation, merger or sale, theessor corporation formed by such
consolidation, or into which the Company is mergetb which such sale is made, shall succeed tbharsubstituted for the Company under
each Indenture. (Section 7.1.)

EVENTSOF DEFAULT, NOTICE AND CERTAIN RIGHTSON DEFAULT

Each Indenture provides that, if an Event of Defapkcified therein occurs with respect to the Cedaturities of any series and is continuing,
the Trustee for such series or the holders of 2b%ggregate principal amount of all of the outstagdebt Securities of that series, by
written notice to the Company (and to the Trusteestich series, if notice is given by such holdéSebt Securities), may declare the
principal of (or, if the Debt Securities of thaties are Original Issue Discount Securities or keeSecurities, such portion of the principal
amount specified in the Prospectus Supplementpaodied interest on all the Debt Securities of slesies to be due and payable (provided,
with respect to any Debt Securities issued undeStihbordinated Indenture, that the payment of pai@nd interest on such Debt Securities
shall remain subordinated to the extent providedrircle 12 of the Subordinated Indenture). (Setto2.)

Events of Default with respect to Debt Securititary series are defined in each Indenture as bé&glefault for 30 days in payment of any
interest on any Debt Security of that series or@nypon appertaining thereto or any additional ampayable with respect to Debt Securi

of such series as specified in the applicable Rratsig Supplement when due; (b) default in paymeptiocipal, or premium, if any, at
maturity or on redemption or otherwise, or in theking of a mandatory sinking fund payment of anypC®ecurities of that series when due;
(c) default for 60 days after notice to the Comphanyhe Trustee for such series, or by the holdé25% in aggregate principal amount of
Debt Securities of such series then outstandinthdrperformance of any other agreement in the Beburities of that series, in the Indenture
or in any supplemental indenture or board resahutgerred to therein under which the Debt Sea@sitif that series may have been issued,;
(d) default resulting in acceleration of other ihttglness of the Company for borrowed money wheragigregate principal amount so
accelerated exceeds $25 million and such accealeratinot rescinded or annulled within 30 daysrafie written notice thereof to the
Company by the Trustee or to the Company and thst@e by the holders of 25% in aggregate prin@padunt of the Debt Securities of st
series then outstanding, provided that such EvieDetault will be remedied, cured or waived if thefault that resulted in the acceleration of
such other indebtedness is remedied, cured or Waarel (e) certain events of bankruptcy, insolvemrcseorganization of the Company.
(Section 5.1.) The definition of "Event of Defaulti'each Indenture specifically excludes a defantter a secured debt under which the
obligee has recourse (exclusive of recourse foillancmatters such as environmental indemnitiesapplication of funds, costs of
enforcement, etc.) only to the collateral pledgadrépayment, and where the fair market value ohswllateral does not exceed two percent
of Total Assets (as defined in the Indenture) attiime of the default. Events of Default with reste a specified series of Debt Securities
may be added to the Indenture and, if so addetlbwitlescribed in the applicable Prospectus SupgieniSections 3.1 and 5.1(7).)

Each Indenture provides that the Trustee will, imit®0 days after the occurrence of a Default watspect to the Debt Securities of any series,
give to the holders of the Debt Securities of #eies notice of all Defaults known to it unlesstsefault shall have been cured or waived,;
provided that except in the case of a Default ynpent on the Debt Securities of that series, thestBe may withhold the notice if and so |
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as a committee of its Responsible Officers in gfaiith determines that withholding such notice isha interests of the holders of the Debt
Securities of that series. (Section 6.6.) "Defami#ans any event which is, or after notice or pgessdtime or both, would be, an Event of
Default. (Section 1.1.)

Each Indenture provides that the holders of a ritgjor aggregate principal amount of the Debt Seims of each series affected (with each
such series voting as a class) may, subject taindinited conditions, direct the time, method guhakce of conducting any proceeding for i
remedy available to the Trustee for such seriesxercising any trust or power conferred on sualsige. (Section 5.8.)

Each Indenture includes a covenant that the Compdlhfile annually with the Trustee a certificats to the Company's compliance with all
conditions and covenants of such Indenture. (Se&ib.)

The holders of a majority in aggregate principabant of any series of Debt Securities by noticthtoTrustee for such series may waive, on
behalf of the holders of all Debt Securities oftsgeries, any past Default or Event of Default withpect to that series and its consequences
except a Default or Event of Default in the paymafrthe principal of, premium, if any, or interestany, on any Debt Security, and except in
respect of an Event of Default resulting from thedeh of a covenant or provision of either Indemtuhich, pursuant to the applicable
Indenture, cannot be amended or modified withoatcitnsent of the holders of each outstanding Debail8y of such series affected.
(Section 5.7.)

MODIFICATION OF THE INDENTURES

Each Indenture contains provisions permitting toen@any and the Trustee to enter into one or mgsplemental indentures without the
consent of the holders of any of the Debt Securitieorder (i) to evidence the succession of amatbgporation to the Company and the
assumption of the covenants of the Company by eesgor to the Company; (ii) to add to the covenahtise Company or surrender any ri
or power of the Company; (iii) to add additionaldits of Default with respect to any series of Didaturities; (iv) to add or change any
provisions to such extent as necessary to pernfitailitate the issuance of Debt Securities in beéorm; (v) to change or eliminate any
provision affecting only Debt Securities not yeduisd; (vi) to secure the Debt Securities; (viigstablish the form or terms of Debt Securit
(viii) to evidence and provide for successor Trast€ix) if allowed without penalty under applicatbhws and regulations, to permit payment
in respect of Debt Securities in bearer form inlthmited States; (x) to correct any defect or supglet any inconsistent provisions or to make
any other provisions with respect to matters orstjoas arising under such Indenture, provided $bhah action does not adversely affect the
interests of any holder of Debt Securities of agyes; or (xi) to cure any ambiguity or correct amigtake. The Subordinated Indenture also
permits the Company and the Trustee thereundartés anto such supplemental indentures to modigyghbordination provisions contained
in the Subordinated Debenture except in a mannarad to any outstanding Debt Securities. (Se@&iar)

Each Indenture also contains provisions permittirgCompany and the Trustee, with the consenteohtidders of a majority in aggregate
principal amount of the outstanding Debt Securiéifected by such supplemental indenture (withQlebt Securities of each series voting
class), to execute supplemental indentures addingrovisions to or changing or eliminating anytheé provisions of such Indenture or any
supplemental indenture or modifying the rightshaf holders of Debt Securities of such series, extbep, without the consent of the holde
each Debt Security so affected, no such suppleriadianture may: (i) change the time for paymenprrficipal or premium, if any, or
interest on any Debt Security; (ii) reduce the @pal of, or any installment of principal of, orgmnium, if any, or interest on any Debt
Security, or change the manner in which the amotiahy of the foregoing is determined; (iii) redube amount of premium, if any, payable
upon the redemption of any Debt Security; (iv) reelthe amount of principal payable upon accelanatiche maturity of any Original Issue
Discount or Index Security; (v) change the curreacgurrency unit in which any Debt Security or gamgmium or interest thereon is payable;
(vi) impair the right to institute suit for the emEement of any payment on or with respect to aegtiZecurity; (vii) reduce the percentage in
principal amount of the outstanding Debt Securitifected thereby the consent of whose holdemqgaired for modification or amendmen
such Indenture or for waiver of compliance withtaar provisions of the Indenture or for waiver eftain defaults; (viii) change the
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obligation of the Company to maintain an officeagency in the places and for the purposes spedifisdch Indenture; (ix) modify the
provisions relating to the subordination of outsliag Debt Securities of any series in a manner i@@vi the holders thereof; or (x) modify
the provisions relating to waiver of certain defawr any of the foregoing provisions. (Section)8.2

SUBORDINATION UNDER THE SUBORDINATED INDENTURE

In the Subordinated Indenture, the Company wille@nt and agree that any Subordinated Debt Sesuissued thereunder are subordinate
and junior in right of payment to all Senior Indeditess to the extent provided in the Subordinatddrture. (Section 12.1 of the
Subordinated Indenture.) The Subordinated Indertefimes the term "Senior Indebtedness" as theipah premium, if any, and interest on;
(i) all indebtedness of the Company, whether ontlitay on the date of the issuance of Subordinatut Becurities or thereafter created,
incurred or assumed, which is for money borrowedvidenced by a note or similar instrument givecannection with the acquisition of
any business, properties or assets, including gesyi(ii) any indebtedness of others of the kiddscribed in the preceding clause (i) for the
payment of which the Company is responsible oldi@s guarantor or otherwise; and (iii) amendmeetsewals, extensions and refundings
of any such indebtedness, unless in any instrugrenistruments evidencing or securing such indefgtes or pursuant to which the same is
outstanding, or in any such amendment, renewaneidn or refunding, it is expressly provided thath indebtedness is not superior in right
of payment to Subordinated Debt Securities. ThedBéndebtedness shall continue to be Senior IretbiEss and entitled to the benefits of
the subordination provisions irrespective of anyeadment, modification or waiver of any term of 8enior Indebtedness or extension or
renewal of the Senior Indebtedness. (Section 1f2l2ecSubordinated Indenture.)

If (i) the Company defaults in the payment of amniypgipal, or premium, if any, or interest on anynfe Indebtedness when the same becc
due and payable, whether at maturity or at a degel for prepayment or declaration or otherwiséiipan event of default occurs with resp
to any Senior Indebtedness permitting the holdersebf to accelerate the maturity thereof and enitiotice of such event of default
(requesting that payments on Subordinated Debtriiesucease) is given to the Company by the hsldéSenior Indebtedness, then unless
and until such default in payment or event of difsiall have been cured or waived or shall hawsed to exist, no direct or indirect
payment (in cash, property or securities, by setiobtherwise) shall be made or agreed to be madeccount of the Subordinated Debt
Securities or interest thereon or in respect ofrepayment, redemption, retirement, purchase @rabquisition of Subordinated Debt
Securities.

(Section 12.4 of the Subordinated Indenture.)

In the event of (i) any insolvency, bankruptcy,aigership, liquidation, reorganization, readjusttneomposition or other similar proceeding
relating to the Company, its creditors or its pmtye(ii) any proceeding for the liquidation, didstion or other winding-up of the Company,
voluntary or involuntary, whether or not involviimgsolvency or bankruptcy proceedings,

(i) any assignment by the Company for the benafitreditors or (iv) any other marshalling of tesets of the Company, all Senior
Indebtedness (including, without limitation, intstraccruing after the commencement of any suchepiing, assignment or marshalling of
assets) shall first be paid in full before any paytror distribution, whether in cash, securitiesther property, shall be made by the Com
on account of Subordinated Debt Securities. Insgh event, any payment or distribution, whetheraish, securities or other property (other
than securities of the Company or any other cotpmrgrovided for by a plan of reorganization cadgistment, the payment of which is
subordinate, at least to the extent provided irstii®rdination provisions of the Subordinated Iridenwith respect to the indebtedness
evidenced by Subordinated Debt Securities, to #yenent of all Senior Indebtedness at the time antihg and to any securities issued in
respect thereof under any such plan of reorgaoizatr readjustment), which would otherwise (buttfar subordination provisions) be
payable or deliverable in respect of Subordinatetittsecurities (including any such payment or itistron which may be payable or
deliverable by reason of the payment of any othéebtedness of the Company being subordinatedatpaiiment of Subordinated Debt
Securities) shall be paid or delivered directlyrte holders of Senior Indebtedness, or to theiresmtative or trustee, in accordance with the
priorities then existing among such holders urtiSanior Indebtedness shall have been paid in full
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(Section 12.3 of the Subordinated Indenture.) Nes@nt or future holder of any Senior Indebtednkeal be prejudiced in the right to enforce
subordination of the indebtedness evidenced by iSitmted Debt Securities by any act or failuredban the part of the Company. (Section
12.9 of the Subordinated Indenture.)

Senior Indebtedness shall not be deemed to havedaae in full unless the holders thereof shalldheaceived cash, securities or other
property equal to the amount of such Senior Inakigses then outstanding. Upon the payment in fudlidbenior Indebtedness, the holders of
Subordinated Debt Securities shall be subrogatedl the rights of any holders of Senior Indebtexin® receive any further payments or
distributions applicable to the Senior Indebtednegs all Subordinated Debt Securities shall hbeen paid in full, and such payments or
distributions received by any holder of Subordiddbebt Securities, by reason of such subrogatibcash, securities or other property which
otherwise would be paid or distributed to the hdd&f Senior Indebtedness, shall, as between thep@oy and its creditors other than the
holders of Senior Indebtedness, on the one hankth@nholders of Subordinated Debt Securitiesherother, be deemed to be a payment by
the Company on account of Senior Indebtednessnanan account of Subordinated Debt Securitiesct{@® 12.7 of the Subordinated
Indenture.)

The Subordinated Indenture provides that the faregsubordination provisions, insofar as they eetatany particular issue of Subordinated
Debt Securities, may be changed prior to such isuainy such change would be described in theiGgipé Prospectus Supplement relating
to such Subordinated Debt Securities.

DEFEASANCE AND COVENANT DEFEASANCE

If indicated in the applicable Prospectus Supplditee Company may elect either (i) to defeasetsndischarged from any and all
obligations with respect to the Debt Securitiesodvithin any series (except as otherwise provideitie relevant Indenture) ("defeasance”
(i) to be released from its obligations with respi® certain covenants applicable to the Debt B&esi of or within any series ("covenant
defeasance"), upon the deposit with the relevam$t€e (or other qualifying trustee), in trust facls purpose, of money and/or Government
Obligations which through the payment of princigatl interest in accordance with their terms witlyide money in an amount sufficient,
without reinvestment, to pay the principal of amg @remium or interest on such Debt Securities tauvity or redemption, as the case may
be, and any mandatory sinking fund or analogousngsys thereon. As a condition to defeasance omantalefeasance, the Company must
deliver to the Trustee an Opinion of Counsel todffect that the Holders of such Debt Securitiels mat recognize income, gain or loss for
Federal income tax purposes as a result of sugadefce or covenant defeasance and will be subjEederal income tax on the same
amounts and in the same manner and at the sam&dsngould have been the case if such defeasamowemant defeasance had not
occurred. Such Opinion of Counsel, in the caseeféasance under clause (i) above, must refer tdarsed upon a ruling of the Internal
Revenue Service or a change in applicable Fedsraime tax law occurring after the date of the r@hewndenture. (Article 4.) If indicated in
the applicable Prospectus Supplement, in addibabtigations of the United States or an agenapstrumentality thereof, Government
Obligations may include obligations of the governin@ an agency or instrumentality of the governnigsuing the currency or currency u
in which Debt Securities of such series are paydBlection 3.1.)

In addition, with respect to the Subordinated Inde in order to be discharged no event or camulishall exist that, pursuant to certain
provisions described under "-- Subordination urtlerSubordinated Indenture" above, would prevembmpany from making payments of
principal of (and premium, if any) and interest®ubordinated Debt Securities at the date of tedatable deposit referred to above. (Sec
4.6(j) of the Subordinated Indenture.)

The Company may exercise its defeasance optionregiect to such Debt Securities notwithstandmg@ritor exercise of its covenant
defeasance option. If the Company exercises isasdaihce option, payment of such Debt Securitiesnoglge accelerated because of a
Default or an Event of Default. (Section 4.4.)HétCompany exercises its covenant defeasance pptgment of such Debt Securities may
not be accelerated by reason of a Default or amtfeDefault with respect to the covenants to Wtsach covenant defeasance
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is applicable. However, if such acceleration weredcur by reason of another Event of Defaultrédadizable value at the acceleration date of
the money and Government Obligations in the defezstrust could be less than the principal and@stehen due on such Debt Securitie:
that the required deposit in the defeasance susa$ed upon scheduled cash flow rather than meaalket, which will vary depending upon
interest rates and other factors.

THE TRUSTEES

LTCB Trust Company will be the Trustee under thai&elndenture. Fleet National Bank will be the 3iee under the Subordinated
Indenture. The Company may also maintain bankimgaiher commercial relationships with each of thastees and their affiliates in the
ordinary course of business.

DESCRIPTION OF CAPITAL STOCK
At May 16, 1997, the authorized capital stock & @ompany was 1,020,000,000 shares, consisting of:

(a) 20,000,000 shares of Preferred Stock, of wRj&fi 7,500 shares of Preferred Redeemable Incré&asitbnd Equity Securities, 7%
PRIDES, were outstanding; and

(b) 1,000,000,000 shares of Common Stock, of whit$,880,594 shares were outstanding.

In general, the classes of authorized capital stmelafforded preferences with respect to dividemdkliquidation rights in the order listed
above. The Board of Directors of the Company is @wgred, without approval of the shareholders, tseahe Preferred Stock to be issued
in one or more series, with the numbers of shafesach series and the rights, preferences andiliimits of each series to be determined by it
including, without limitation, the dividend rightspnversion rights, redemption rights and liquidatpreferences, if any, of any wholly
unissued series of Preferred Stock (or of the e@wctass of Preferred Stock if none of such shaaee been issued), the number of shares
constituting each such series and the terms anditemms of the issue thereof. The descriptiondagh below do not purport to be complete
and are qualified in their entirety by referencéhit®e Amended and Restated Articles of Incorporatibthe Company, as amended (the
"Articles of Incorporation™).

The Prospectus Supplement relating to an offerff@ammon Stock will describe terms relevant thergtoluding the number of shares
offered, the initial offering price, market pricecadividend information.

The applicable Prospectus Supplement will deschibdollowing terms of any Preferred Stock in retpe which this Prospectus is being
delivered (to the extent applicable to such PrefeStock): (i) the specific designation, numbestudres, seniority and purchase price; (ii) any
liquidation preference per share; (iii) any datenafturity; (iv) any redemption, repayment or sirgkfand provisions; (v) any dividend rate or
rates and the dates on which any such dividenddwipayable (or the method by which such rategates will be determined); (vi) any
voting rights; (vii) if other than the currency thie United States of America, the currency or awies, including composite currencies, in
which such Preferred Stock is denominated and/ahich payments will or may be payable; (viii) ttmethod by which amounts in respec
such Preferred Stock may be calculated and any @ulties, currencies or indices, or value, rater@ey relevant to such calculation; (ix)
whether the Preferred Stock is convertible or ergleable and, if so, the securities or rights inkaclv such Preferred Stock is convertible or
exchangeable (which may include other PreferrediSebt Securities, Common Stock or other seasitir rights of the Company
(including rights to receive payment in cash ows#ies based on the value, rate or price of onmare specified commodities, currencies or
indices) or a combination of the foregoing), anel tdwrms and conditions upon which such conversiorxchanges will be effected, includ
the initial conversion or exchange prices or rates,conversion or exchange period and any otlaexkprovisions; (x) the place or places
where dividends and other payments on the Pref&@tack will be payable; and (xi) any additionalimgt dividend, liquidation, redemption
and other rights, preferences, privileges, limitasi and restrictions.
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As described under "Description of Depositary Ssigrthe Company may, at its option, elect to oBepositary Shares evidenced by
depositary receipts ("Depositary Receipts"), e@grasenting an interest (to be specified in thdiegdge Prospectus Supplement relating to
the particular series of the Preferred Stock) s#hare of the particular series of the PreferrediSissued and deposited with a Preferred Stock
Depositary (as defined herein).

All shares of Preferred Stock offered hereby, sudble upon conversion, exchange or exercise afrfiies, will, when issued, be fully paid
and non-assessable.

COMMON STOCK

Dividends. Except as provided below, holders of @Gmn Stock are entitled to receive dividends anéodhistributions in cash, stock or
property of the Company, when, as and if declagethb Board of Directors out of assets or fundthefCompany legally available therefor
and shall share equally on a per share basis suell dividends and other distributions (subje¢heorights of holders of Preferred Stock).

Voting Rights. At every meeting of shareholdersrgvholder of Common Stock is entitled to one yuete share. Subject to any voting rights
which may be granted to holders of Preferred Stogkaction submitted to shareholders is approvéteihnumber of votes cast in favor of
such action exceeds the number of votes againstpéwhere other provision is made by law and sljeapplicable quorum requirements.

Liguidation Rights. In the event of any liquidatjalissolution or winding#p of the business of the Company, whether volyrdgainvoluntan
(any such event, a "Liquidation"), the holders oh@non Stock are entitled to share equally in tlsetsavailable for distribution after
payment of all liabilities and provision for theliidation preference of any shares of Preferredk3teen outstanding.

Miscellaneous. The holders of Common Stock havpreemptive rights, cumulative voting rights, suljgton rights, or conversion rights
and the Common Stock is not subject to redemption.

The transfer agent and registrar with respectéddbmmon Stock and the PRIDES is First Union Nati@ank of North Carolina.

All shares of Common Stock offered hereby, or ibkeiapon conversion, exchange or exercise of S&sirivill, when issued, be fully paid
and non-assessable. The Common Stock is traddteddew York Stock Exchange under the symbol "CNC".

PRIDES

General. The PRIDES are shares of convertible pefestock and rank prior to the Common Stock gsatoment of dividends and
distribution of assets upon liquidation. The shareBRIDES mandatorily convert into shares of Comrtock on February 1, 2000, (the
"Mandatory Conversion Date"), and the Company hasoption to redeem the shares of PRIDES, in wboia part, at any time and from
time to time on or after February 1, 1999 and piéathe Mandatory Conversion Date pursuant todhms described below and payable in
shares of Common Stock. In addition, the sharé®RIDES are convertible into shares of Common Saitke option of the holder at any
time prior to the Mandatory Conversion Date ad@eh below.

Dividends. Holders of shares of PRIDES are entitteckceive annual cumulative dividends at a rateamnum of 7% of the stated liquidation
preference (equivalent to $4.279 per each shaPRUDES) payable quarterly in arrears on each FepruaMay 1, August 1, and November
1.

Mandatory Conversion. On the Mandatory ConversiateDunless previously redeemed or converted, eatstanding share of PRIDES will
mandatorily convert into (i) two shares of Commaacg, subject to adjustment in certain events, @hthe right to receive cash in an
amount equal to all accrued and unpaid dividendeethn (other than previously declared dividendsapkeyto a holder of record as of a prior
date).

Optional Redemption. Shares of PRIDES are not redb& prior to February 1, 1999. At any time armhfitime to time on or after February
1, 1999 and ending immediately prior to the Manda@onversion Date, the Company may redeem ani} of e outstanding shares of
PRIDES. Upon any such
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redemption, each holder will receive, in exchargeshich share of PRIDES, the number of shares ofn@m Stock equal to the Call Price
(which is the sum of

(i) $62.195, declining after February 1, 1999 td @5 until the Mandatory Conversation Date andafliaccrued and unpaid dividends
thereon (other than previously declared divideradsaple to a holder of record as of a prior datajdd by the current market price on the
applicable date of determination, but in no evesslthan 3.42 shares of Common Stock, subjectustatent. The number of shares of
Common Stock to be delivered in payment of theiapble Call Price will be determined on the bagithe current market price of the
Common Stock prior to the announcement of the rexiem

Conversion at the Option of the Holder. At any tipt®r to the Mandatory Conversion Date, unlessiptesly redeemed, each share of
PRIDES is convertible at the option of the holdereof into 3.42 shares of Common Stock (the "OwticConversion Rate"), equivalent to
the conversion price of $17.8728 per share of Com8tock, subject to adjustment as described hefaimright of holders to convert shares
of PRIDES called for redemption will terminate imaiegely prior to the close of business on the rgui@n date.

Voting Rights. The holders of shares of PRIDES taéll’e the right with the holders of Common Stockdte in the election of directors and
upon each other matter coming before any meetirtgeoholders of Common Stock on the basis of 4/&nefvote for each share of PRIDES.
On such matters, the holders of shares of PRIDEStenholders of Common Stock will vote togetheors class except as otherwise
provided by law or the Company's Articles of Inamngtion. In addition, (i) whenever dividends on #iares of PRIDES or any other serie
the Company's preferred stock with like voting tgyare in arrears and unpaid for six quarterlyddinid periods, and in certain other
circumstances, the holders of the shares of PRIWBhg separately as a class with the holderdlafther series of the Company's preferred
stock with like voting rights that are exercisabAgl] be entitled to vote, on the basis of one vimeeach share of PRIDES, for the election of
two directors of the Company, such directors tanbeddition to the number of directors constitutthg Board of Directors immediately prior
to the accrual of such right, and (ii) the holdefrthe shares of PRIDES may have voting rights wétipect to certain alterations of the
Company's Articles of Incorporation and certainentimatters, voting on the same basis or separasedyseries.

Liguidation Preference and Ranking. The sharesRIDES rank prior to the Common Stock as to paynoéuividends and distribution of
assets upon liquidation. The liquidation prefereofceach share of PRIDES is an amount equal teuheof (i) $61.125 per share and (ii) all
accrued and unpaid dividends thereon.

CERTAIN PROVISIONSOF THE ARTICLES OF INCORPORATION AND BY-LAWS OF CONSECO

Certain provisions of the Articles of Incorporatiand the Code of By-laws of the Company (the "Bydgd may make it more difficult to
effect a change in control of the Company if thealoof Directors determines that such action wawitbe in the best interests of the
shareholders. It could be argued, contrary to #iebof the Board of Directors, that such provisare not in the best interests of the
shareholders to the extent that they will haveettfiect of tending to discourage possible takeow#s,lwhich might be at prices involving a
premium over then recent market quotations forGbmmon Stock. The most important of those provisiare described below.

The Articles of Incorporation authorize the estsiiitnent of a classified Board of Directors pursuarthe By-laws. The By-laws, in turn,
provide that the Directors serve staggered three-ggms, with the members of only one class belagted in any year.

A classified Board of Directors may increase tHédilty of removing incumbent directors, providisgch directors with enhanced ability to
retain their positions. A classified Board of Dit@s may also make the acquisition of control & @ompany by a third party by means of a
proxy contest more difficult. In addition, the d#&cation may make it more difficult to replacerajority of directors for business reasons
unrelated to a change in control.
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The Articles of Incorporation provide that holdefsthe Company's voting stock shall not be entittediote on certain business transactions
(defined to include, among other things, certaimgaes, consolidations, sales, leases, transfesther dispositions of a substantial part of the
Company's assets) with certain related personsfwihcludes persons beneficially owning more the®% bf the Company's outstanding
voting stock), nor may such business combinatiandactions be effected, unless (i) the relevarnihbas combination shall have been
approved by two-thirds of the continuing directorgii) the aggregate amount of the cash and tine/ddue of any consideration other than
cash to be received by any holder of the Compalgramon Stock or Preferred Stock in the businesshamation for each such share of
Common Stock or Preferred Stock shall be at leqistleto the highest per share price paid by thetedlperson in order to acquire any shares
of Common Stock or Preferred Stock, as the casebmalgeneficially owned by such related person.

As discussed above, Preferred Stock may be issaedtime to time in one or more series with sugts, preferences, limitations and
restrictions as may be determined by the Boardifdiors. The issuance of Preferred Stock couldd®mel, under certain circumstances, as a
method of delaying or preventing a change of comtirthe Company and could have a detrimental éffeche rights of holders of Common
Stock, including loss of voting control.

The provisions of the Articles of Incorporation aeding the classified Board of Directors and certaisiness combination transactions may
not be amended without the affirmative approvataflers of not less than 80% of the outstandingngaitock of the Company.

The By-laws may be amended by majority vote ofBbard of Directors.
CERTAIN PROVISIONS OF CORPORATE AND INSURANCE LAWS

In addition to the Articles of Incorporation and-Ews, certain provisions of Indiana law may deldgter or prevent a merger, tender offer or
other takeover attempt of the Company.

Under the Indiana Business Corporation Law (theClLB), a director may, in considering the best iatts of a corporation, consider the
effects of any action on shareholders, employegmlers and customers of the corporation, on comnities in which offices or other
facilities of the corporation are located, and ather factors the director considers pertinent.

The IBCL provides that no business combinationifeef to include certain mergers, sales of assealss ®f 5% or more of outstanding stock,
loans, recapitalizations or liquidations or dis$iolus) involving a corporation and an interestedrsholder (defined to include any holder of
10% or more of such corporation's voting stock) fhayentered into unless (1) it has been approvetéipoard of directors of the
corporation or (2) (a) five years have expired sitite acquisition of shares of the corporationhayinterested shareholder, (b) all
requirements of the corporation's articles of ipooation relating to business combinations have Ise¢isfied and (c) either (i) a majority of
shareholders of the corporation (excluding theregted shareholder) approve the business comhinatti6i) all shareholders are paid fair
value (as defined in the statute) for their stdttwever, such law does not restrict any offer tchase all of a corporation's shares.

The IBCL also provides that when a target corporafsuch as the Company), incorporated in Indiavtbheaving its principal place of
business, principal office or substantial assetadiana, has a certain threshold of ownershiprigyaina residents, any acquisition which,
together with its previous holdings, gives the aaqat least 20% of the target's voting stockgers a shareholder approval mechanism. If
the acquiror files a statutorily required disclasstatement, the target's management has 50 d#ys which to hold a special meeting of
shareholders at which all disinterested sharehslofthe target (those not affiliated with the doguor any officer or inside director of the
target) consider and vote upon whether the acqseivall have voting rights with respect to the sharkthe target held by it. Without
shareholder approval, the shares acquired by tpgdrac have no voting rights. If the acquiror faitsfile the statutorily required disclosure
statement, the target can redeem the acquiroreshaa price to be determined according to
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procedures devised by the target. In order foretlpeevisions of the IBCL not to apply to a partaulndiana company, the company must
affirmatively so provide in its articles of inconmaion or bylaws.

In addition, the insurance laws and regulationthefjurisdictions in which the Company's insurasgbsidiaries do business may impede or
delay a business combination involving the Company.

DESCRIPTION OF DEPOSITARY SHARES

The description set forth below of certain provis®f the Deposit Agreement (as defined below)afrttie Depositary Shares and Deposi
Receipts summarizes the material terms of the Defpgseement and of the Depositary Shares and DepgReceipts and is qualified in its
entirety by reference to the form of Deposit Agreatand form of Depositary Receipts relating tchesaries of the Preferred Stock, as well
as the Articles of Incorporation or any requiredeaaiment thereto describing the applicable seriéy@ferred Stock.

GENERAL

The Company may, as its option, elect to have shafr@referred Stock be represented by DepositiaayeS. The shares of any series of the
Preferred Stock underlying the Depositary Sharéidwideposited under a separate deposit agredthentDeposit Agreement") to be
entered into by the Company and a bank or trusipemy selected by the Company (the "Preferred Sbmglositary") a form of which will be
filed as an exhibit to a Current Report on Form.8FKe Prospectus Supplement relating to a seri€epbsitary Shares will set forth the
name and address of the Preferred Stock Depos&abhject to the terms of the Deposit Agreementh @amer of a Depositary Share will be
entitled, proportionately, to all the rights, prefieces and privileges of the Preferred Stock reymtes! thereby (including dividend, voting,
redemption, conversion, exchange and liquidatights).

The Depositary Shares will be evidenced by DepsReceipts issued pursuant to the Deposit Agregneach of which will represent the
fractional interest in the number of shares of @igalar series of the Preferred Stock describetthénapplicable Prospectus Supplement.

DIVIDENDSAND OTHER DISTRIBUTIONS

The Preferred Stock Depositary will distributecdkh dividends or other cash distributions in respkthe series of Preferred Stock
represented by the Depositary Shares to the rémiders of Depositary Receipts in proportion, iesafs possible, to the number of
Depositary Shares owned by such holders. The Digppshowever, will distribute only such amountcas be distributed without attributing
to any Depositary Share a fraction of one cent,amndbalance not so distributed will be added @ ta@ated as part of the next sum received
by the Depositary for distribution to record hoklef Depositary Receipts then outstanding.

In the event of a distribution other than in casheispect of the Preferred Stock, the PreferredkI@positary will distribute property
received by it to the record holders of Deposifaeceipts in proportion, insofar as possible, tortheber of Depositary Shares owned by
such holders, unless the Preferred Stock Depositgrmines (after consultation with the Compahwi tt is not feasible to make such
distribution, in which case the Preferred Stock @stary may, with the approval of the Company, adoch method as it deems equitable
and practicable for the purpose of effecting susltribution, including a public or private sale,sqafch property, and distribution of the net
proceeds from such sale to such holders.

The amount so distributed to record holders of B&poy Receipts in any of the foregoing cases bélreduced by any amount required to be
withheld by the Company or the Preferred Stock Bépoy on account of taxes.

CONVERSION AND EXCHANGE

If any series of Preferred Stock underlying the @sary Shares is subject to provisions relatingst@onversion or exchange, as set forth in
the applicable Prospectus Supplement relating tiheeach record
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holder of Depositary Receipts will have the righbbligation to convert or exchange the Deposiingres represented by such Depositary
Receipts pursuant to the terms thereof.

REDEMPTION OF DEPOSITARY SHARES

If any series of Preferred Stock underlying the @&s#fary Shares is subject to redemption, the DégmysEhares will be redeemed from the
proceeds received by the Preferred Stock Depositaylting from the redemption, in whole or in paftthe Preferred Stock held by the
Preferred Stock Depositary. Whenever the Compatgems Preferred Stock from the Preferred Stock Sitpg, the Preferred Stock
Depositary will redeem as of the same redemptide dgroportionate number of Depositary Sharessgmting the shares of Preferred Stock
that were redeemed. If less than all the DeposBéares are to be redeemed, the Depositary Shabesredeemed will be selected by lot or
pro rata as may be determined by the Company.

After the date fixed for redemption, the Deposit8hares so called for redemption will no longedbemed to be outstanding and all right
the holders of the Depositary Shares will ceaseggixthe right to receive the redemption price upach redemption. Any funds deposited by
the Company with the Preferred Stock Depositanafor Depositary Shares which the holders therebfd@aedeem shall be returned to the
Company after a period of two years from the datdhgunds are so deposited.

VOTING

Upon receipt of notice of any meeting at which hioéders of any shares of Preferred Stock underlthiegDepositary Shares are entitled to
vote, the Preferred Stock Depositary will mail thisrmation contained in such notice to the redwottlers of the Depositary Receipts. Each
record holder of such Depositary Receipts on thercedate (which will be the same date as the dedate for the Preferred Stock) will be
entitled to instruct the Preferred Stock Depositsyo the exercise of the voting rights pertainothe number of shares of Preferred Stock
underlying such holder's Depositary Shares. ThéeRezl Stock Depositary will endeavor, insofar escficable, to vote the number of shares
of Preferred Stock underlying such Depositary Shar@ccordance with such instructions, and the @y will agree to take all reasonable
action which may be deemed necessary by the Pedf&tock Depositary in order to enable the PrefeBteck Depositary to do so. The
Preferred Stock Depositary will abstain from votany of the Preferred Stock to the extent it dadg@ceive specific written instructions
from holders of Depositary Receipts representirghdoreferred Stock.

RECORD DATE

Whenever (i) any cash dividend or other cash digtion shall become payable, any distribution othan cash shall be made, or any rights,
preferences or privileges shall be offered witlpees to the Preferred Stock, or (ii) the Prefei®éack Depositary shall receive notice of any
meeting at which holders of Preferred Stock aréledtto vote or of which holders of Preferred $tace entitled to notice, or of the
mandatory conversion of, or any election on the pithe Company to call for the redemption of, &rgferred Stock, the Preferred Stock
Depositary shall in each such instance fix a reclaté (which shall be the same as the record datbé Preferred Stock) for the
determination of the holders of Depositary Receipfghat shall be entitled to receive such dividiedistribution, rights, preferences or
privileges or the net proceeds of the sale these¢y) that shall be entitled to give instructidos the exercise of voting rights at any such
meeting or to receive notice of such meeting suah redemption or conversion, subject to the groms of the Deposit Agreement.

WITHDRAWAL OF PREFERRED STOCK

Upon surrender of Depositary Receipts at the padadffice of the Preferred Stock Depositary, upagment of any unpaid amount due the
Preferred Stock Depositary, and subject to thesarhthe Deposit Agreement, the owner of the DeposiShares evidenced thereby is
entitled to delivery of the number of whole shaséPreferred Stock and all money and other propérany, represented by such Depositary
Shares. Partial shares of Preferred Stock wilbeassued. If the Depositary Receipts deliverethieyholder
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evidence a number of Depositary Shares in excegeafumber of Depositary Shares representinguahgoer of whole shares of Preferred
Stock to be withdrawn, the Preferred Stock Depositall deliver to such holder at the same timeeavrDepositary Receipt evidencing such
excess number of Depositary Shares. Holders oEResf Stock thus withdrawn will not thereafter Inditked to deposit such shares under the
Deposit Agreement or to receive Depositary Recaipidencing Depositary Shares therefor.

AMENDMENT AND TERMINATION OF THE DEPOSIT AGREEMENT

The Deposit Agreement will provide that the formDEpositary Receipt and any provision of the Depagreement may at any time be
amended by agreement between the Company anddfesreéd Stock Depositary. However, any amendmeitiwimposes or increases any
fees, taxes or other charges payable by the hotdéepositary Receipts (other than taxes and ajbeernmental charges, fees and other
expenses payable by such holders as stated unbard€s of Preferred Stock Depositary"), or whidieotvise prejudices any substantial
existing right of holders of Depositary Receiptdl] mot take effect as to outstanding Depositarg&pts until the expiration of 90 days after
notice of such amendment has been mailed to tleeddwlders of outstanding Depositary Receipts.

Whenever so directed by the Company, the Pref&teck Depositary will terminate the Deposit Agreairigy mailing notice of such
termination to the record holders of all DepositRaceipts then outstanding at least 30 days pithe date fixed in such notice for such
termination. The Preferred Stock Depositary magvilse terminate the Deposit Agreement if at anyet4h days shall have expired after the
Preferred Stock Depositary shall have deliverettiéoCompany a written notice of its election tdgesand a successor depositary shall not
have been appointed and accepted its appointniemty IDepositary Receipts remain outstanding dlfterdate of termination, the Preferred
Stock Depositary thereafter will discontinue trensfer of Depositary Receipts, will suspend thé&ibistion of dividends to the holders
thereof, and will not give any further notices @tlhan notice of such termination) or perform &ntyher acts under the Deposit Agreement
except as provided below and except that the ResfeStock Depositary will continue (i) to colledvidends on the Preferred Stock and any
other distributions with respect thereto and ipeliver the Preferred Stock together with susliddinds and distributions and the net
proceeds of any sales of rights, preferences,lpges or other property, without liability for imést thereon, in exchange for Depositary
Receipts surrendered. At any time after the expinatf two years from the date of termination, Breferred Stock Depositary may sell the
Preferred Stock then held by it at public or prévasles, at such place or places and upon such seihdeems proper, and may thereafter
hold the net proceeds of any such sale, togethtramy money and other property then held by ithetit liability for interest thereon, for the
pro rata benefit of the holders of Depositary Retsaivhich have not been surrendered.

CHARGES OF PREFERRED STOCK DEPOSITARY

The Company will pay all charges of the Preferreat Depositary including charges in connectiorhwiite initial deposit of the Preferred
Stock, the initial issuance of the Depositary Retseithe distribution of information to the holdefdDepositary Receipts with respect to
matters on which Preferred Stock is entitled teyuatithdrawals of the Preferred Stock by the hadadrDepositary Receipts or redemption or
conversion of the Preferred Stock, except for tgieduding transfer taxes, if any) and other gowmeental charges and such other charges as
are expressly provided in the Deposit Agreemetiietat the expense of holders of Depositary Receipp&rsons depositing Preferred Stock.

MISCELLANEOUS

The Preferred Stock Depositary will make availdbleinspection by holders of Depositary ReceiptstsaCorporate Office and its New York
Office, all reports and communications from the @amy which are delivered to the Preferred Stockd3#ary as the holder of Preferred
Stock.

Neither the Preferred Stock Depositary nor the Camygpwill be liable if it is prevented or delayed layv or any circumstance beyond
control in performing its obligations under the Dsjp Agreement. The obligations of the PreferrastiDepositary under the Deposit
Agreement are limited to performing its
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duties thereunder without negligence or bad fditie obligations of the Company under the DeposieAment are limited to performing its
duties thereunder in good faith. Neither the Congpaor the Preferred Stock Depositary is obligatedrosecute or defend any legal
proceeding in respect of any Depositary SharesafeRed Stock unless satisfactory indemnity isighied. The Company and the Preferred
Stock Depositary are entitled to rely upon adviteranformation from counsel, accountants or othersons believed to be competent and on
documents believed to be genuine.

The Preferred Stock Depositary may resign at ang tr be removed by the Company, effective uporativeptance by its successor of its
appointment; provided, that if a successor Prefe®t®ck Depositary has not been appointed or aedeqich appointment within 45 days
after the Preferred Stock Depositary has delivaradtice of election to resign to the Company,Rheferred Stock Depositary may terminate
the Deposit Agreement. See "Amendment and Ternoinatf the Deposit Agreement"” above.

DESCRIPTION OF WARRANTS
GENERAL

The Company may issue Warrants to purchase Deliri8es, Preferred Stock, Common Stock or any comiidn thereof, and such
Warrants may be issued independently or togethiér aviy such Securities and may be attached toparage from such Securities. Each
series of Warrants will be issued under a sepavateant agreement (each a "Warrant Agreement"gterttered into between the Company
and a warrant agent ("Warrant Agent") a form of ebhivill be filed as an exhibit to a Current RepmmtForm 8K. The Warrant Agent will a
solely as an agent of the Company in connectioh thié¢ Warrants of each such series and will natrassany obligation or relationship of
agency for or with holders or beneficial ownerdMdrrants. The following sets forth certain genégains and provisions of the Warrants
offered hereby. Further terms of the Warrants &edapplicable Warrant Agreement will be set fortlthie applicable Prospectus Supplement.

The applicable Prospectus Supplement will desc¢hibaéerms of any Warrants in respect of which Ehisspectus is being delivered, including
the following: (i) the title of such Warrants; (e aggregate number of such Warrants; (iii) tfieepor prices at which such Warrants will be
issued; (iv) the currency or currencies, includiognposite currencies, in which the price of suchMafas may be payable; (v) the designa
and terms of the Securities (other than Preferemlifies and Common Securities) purchasable upercise of such Warrants; (vi) the price
at which and the currency or currencies, includiamposite currencies, in which the Securities (othan Preferred Securities and Common
Securities) purchasable upon exercise of such \Warraay be purchased; (vii) the date on which iidjiet to exercise such Warrants shall
commence and the date on which such right shaltexviii) whether such Warrants will be issued@yistered form or bearer form; (ix) if
applicable, the minimum or maximum amount of suclri&hts which may be exercised at any one timeaf égplicable, the designation and
terms of the Securities (other than Preferred Siesiand Common Securities) with which such Wasame issued and the number of such
Warrants issued with each such Security; (xi) fflaable, the date on and after which such Warrantsthe related Securities (other than
Preferred Securities and Common Securities) wibéygarately transferable; (xii) information witlspect to book-entry procedures, if any;
(xiii) if applicable, a discussion of certain UnitStates federal income tax considerations; ang &y other terms of such Warrants,
including terms, procedures and limitations relgtio the exchange and exercise of such Warrants.

DESCRIPTION OF PREFERRED SECURITIESOF THE CONSECO TRUSTS
GENERAL

Each Conseco Trust may issue, from time to timby, one series of Preferred Securities having tetescribed in the Prospectus Supplement
relating thereto. The Declaration of each Conseaestlauthorizes the Regular Trustees of such CoriBesst to issue on behalf of such
Conseco Trust one series of Preferred Securitish Beclaration will be qualified as an indentuneler the Trust Indenture Act. The
Property Trustee, an independent trustee, wilhadhdenture trustee for the Preferred Securitiepdrposes of
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compliance with the provisions of the Trust IndeatAct. The Preferred Securities will have sucimtgrincluding distributions, redemption,
voting, liquidation rights and such other preferrdeferred or other special rights or such restist as shall be established by the Regular
Trustees in accordance with the applicable Dedtaratr as shall be set forth in the Declaratiomaide part of the Declaration by the Trust
Indenture Act. Reference is made to any Prosp&upgplement relating to the Preferred Securitiess ©@bnseco Trust for specific terms of the
Preferred Securities, including, to the extent ipple, (i) the distinctive designation of suchfereed Securities, (ii) the number of Preferred
Securities issued by such Conseco Trust, (iiijatmeual distribution rate (or method of determinsgh rate) for Preferred Securities issued
by such Conseco Trust and the date or dates upimhwhch distributions shall be payable (provideslyever, that distributions on such
Preferred Securities shall, subject to any defegmavisions, and any provisions for payment of déé&al distributions, be payable on a
quarterly basis to holders of such Preferred Seesras of a record date in each quarter duringhvbkiich Preferred Securities are
outstanding), (iv) any right of such Conseco Ttostefer quarterly distributions on the Preferred8ities as a result of an interest deferral
right exercised by the Company on the SubordinBiglat Securities held by such Conseco Trust; (v)thdredistributions on Preferred
Securities shall be cumulative, and, in the cadereferred Securities having such cumulative distion rights, the date or dates or metho
determining the date or dates from which distritmgi on Preferred Securities shall be cumulativig fife amount or amounts which shall be
paid out of the assets of such Conseco Trust thdlders of Preferred Securities upon voluntarineoluntary dissolution, winding-up or
termination of such Conseco Trust, (vii) the obigia or option, if any, of such Conseco Trust toghase or redeem Preferred Securities and
the price or prices at which, the period or periaithin which and the terms and conditions uponchti?referred Securities shall be
purchased or redeemed, in whole or in part, putsiwasuch obligation or option with such redemptiite to be specified in the applicable
Prospectus Supplement, (viii) the voting rightsanfy, of Preferred Securities in addition to theeguired by law, including the number of
votes per Preferred Security and any requiremerthfoapproval by the holders of Preferred Seagrisis a condition to specified action or
amendments to the Declaration, (ix) the terms amdlitions, if any, upon which Subordinated Debti8ies held by such Conseco Trust
may be distributed to holders of Preferred Se@sitand (x) any other relevant rights, preferenmegleges, limitations or restrictions of
Preferred Securities consistent with the Declanatiowith applicable law. All Preferred Securitigffered hereby will be guaranteed by the
Company to the extent set forth below under "Dgsiom of Trust Guarantees." The Trust Guarantagei$so each Conseco Trust, when te
together with the Company's back-up undertakingssisting of its obligations under each Declarafiaoluding the obligation to pay
expenses of each Conseco Trust), the Indenturamndpplicable supplemental indentures theretatam&ubordinated Debt Securities
issued to any Conseco Trust will provide a full ammdonditional guarantee by the Company of amodudson the Preferred Securities issued
by each Conseco Trust. The payment terms of thferiPed Securities will be the same as the SubotelihBebt Securities issued to the
applicable Conseco Trust by the Company.

Each Declaration authorizes the Regular Trusteestm® on behalf of the applicable Trust one s&fi€ommon Securities having such terms
including distributions, redemption, voting, liqaiibn rights or such restrictions as shall be distadd by the Regular Trustees in accordance
with the Declaration or as shall otherwise be sehftherein. The terms of the Common Securitissad by each Conseco Trust will be
substantially identical to the terms of the PrefdrSecurities issued by such Conseco Trust, anddh@mon Securities will rank pari passu,
and payments will be made thereon pro rata, wighRtteferred Securities except that, if an eveneddult under such Declaration has
occurred and is continuing, the rights of the hrdde the Common Securities to payment in respedistributions and payments upon
liquidation, redemption and otherwise will be sutinated to the rights of the holders of the Pref@i$ecurities. The Common Securities will
also carry the right to vote and to appoint, remowveeplace any of the Conseco Trustees of sucls&mnTrust. All of the Common Securit

of each Conseco Trust will be directly or indirgawned by the Company.

The financial statements of any Conseco Trustifisaes Preferred Securities will be reflected sm@ompany's consolidated financial
statements with the Preferred Securities shownoaspany-obligated mandatorily-redeemable preferesaities of a subsidiary trust under
minority interest in consolidated subsidiariesalfootnote to the Company's audited financial states there will be included statements
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that the applicable Conseco Trust is wholly-owngdhe Company and that the sole asset of such €Corigest is the Subordinated Debt
Securities (indicating the principal amount, ingn@ate and maturity date thereof).

DESCRIPTION OF TRUST GUARANTEES

Set forth below is a summary of information conéegrthe Trust Guarantees that will be executeddelidered by the Company for the
benefit of the holders, from time to time, of Preéel Securities. Each Trust Guarantee will be fjedlias an indenture under the Trust
Indenture Act. Fleet National Bank will act as ipdadent indenture trustee for Trust Indenture Acppses under each Trust Guarantee (the
"Preferred Securities Guarantee Trustee"). Thegarheach Trust Guarantee will be those set foruch Trust Guarantee and those made
part of such Trust Guarantee by the Trust Indentate The following summary does not purport todoenplete and is subject to and
qualified in its entirety by reference to the piwehs of the form of Trust Guarantee, a copy ofcltiias been filed as an exhibit to the
Registration Statement of which this Prospectaspart, and the Trust Indenture Act. Each Trustr&utae will be held by the Preferred
Securities Guarantee Trustee for the benefit ohtiiders of the Preferred Securities of the apple&€onseco Trust.

GENERAL

Pursuant to each Trust Guarantee, the Companyagridle, to the extent set forth therein, to pawihté the holders of the Preferred
Securities, the Guarantee Payments (as definetp@acept to the extent paid by such Conseco Jrastand when due, regardless of any
defense, right of set-off or counterclaim whichls@obnseco Trust may have or assert. The followagments or distributions with respect to
the Preferred Securities (the "Guarantee Paymeidsthe extent not paid by such Conseco Trust,beilsubject to the Trust Guarantee
(without duplication): (i) any accrued and unpaistributions that are required to be paid on sudidPred Securities, to the extent such
Conseco Trust shall have funds available theréiipthe redemption price, including all accruedlampaid distributions to the date of
redemption (the "Redemption Price"), to the exterah Conseco Trust has funds available therefoh, nespect to any Preferred Securities
called for redemption by such Conseco Trust af)dufiion a voluntary or involuntary dissolution, wing-up or termination of such Conseco
Trust (other than in connection with such distribatof Subordinated Debt Securities to the holaéiBreferred Securities or the redemption
of all of the Preferred Securities upon maturityeaemption of the Subordinated Debt Securities)elsser of (a) the aggregate of the
liquidation amount and all accrued and unpaid ifistions on such Preferred Securities to the dapgapment, to the extent such Conseco
Trust has funds available therefor or (b) the anmhofiassets of such Conseco Trust remaining fdriligion to holders of such Preferred
Securities in liquidation of such Conseco Truste Gompany's obligation to make a Guarantee Paymaytbe satisfied by direct paymenti
the required amounts by the Company to the holofelPseferred Securities or by causing the apple&nseco Trust to pay such amounts to
such holders.

Each Trust Guarantee will not apply to any paynoémistributions except to the extent the applieabbnseco Trust shall have funds
available therefor. If the Company does not maker@st or principal payments on the Subordinatelk Becurities purchased by such
Conseco Trust, such Conseco Trust will not payibtistions on the Preferred Securities issued b} €lmnseco Trust and will not have funds
available therefore.

The Company has also agreed to guarantee the tibligaf each Conseco Trust with respect to the @omSecurities (the "Common
Guarantee") issued by such Conseco Trust to the satent as the Trust Guarantee, except that,EHvamt of Default under the Subordina
Indenture has occurred and is continuing, holdéRPreferred Securities under the Trust Guaranta# Bhve priority over holders of the
Common Securities under the Trust Common Guaramitberespect to distributions and payments on tation, redemption or otherwise.
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CERTAIN COVENANTS OF THE COMPANY

In each Trust Guarantee, the Company will covettatt so long as any Preferred Securities issudtidogpplicable Conseco Trust remain
outstanding, if there shall have occurred any evédefault under such Trust Guarantee or undeb#ndaration of such Conseco Trust, then
(a) the Company will not declare or pay any dividlem, make any distributions with respect to, aleesm, purchase, acquire or make a
liquidation payment with respect to, any of itsitapstock; (b) the Company shall not make any paytof interest, principal or premium, if
any, on or repay, repurchase or redeem any debtises (including guarantees) issued by the Coryipamich rank pari passu with or junior
to the Subordinated Debt Securities issued to pipiable Conseco Trust and (c) the Company slwalimake any guarantee payments with
respect to the foregoing (other than pursuantTouat Guarantee); provided, however, that the Camppaay (i) declare and pay a stock
dividend where the dividend stock is the same ssscthat on which the dividend is being paid and

(i) purchase or acquire shares of Company ComntookSn connection with the satisfaction by the @amy of its obligations under any
employee benefit plans.

MODIFICATION OF THE TRUST GUARANTEES; ASSIGNMENT

Except with respect to any changes that do notradiyeaffect the rights of holders of Preferred8gies (in which case no consent of such
holders will be required), each Trust Guarantee beagmended only with the prior approval of thedbod of not less than a majority in
liquidation amount of the outstanding Preferredusigies of such Conseco Trust. The manner of obtgiany such approval of holders of
such Preferred Securities will be set forth in aspanying Prospectus Supplement. All guaranteesgreEments contained in a Trust
Guarantee shall bind the successors, assignsyeeseirustees and representatives of the Compathglaall inure to the benefit of the holders
of the Preferred Securities of the applicable Cooderust then outstanding.

EVENTSOF DEFAULT

An event of default under a Trust Guarantee witluwaupon the failure of the Company to perform ahits payment or other obligations
thereunder. The holders of a majority in liquidateomount of the Preferred Securities to which stietst Guarantee relates have the right to
direct the time, method and place of conducting iegeeding for any remedy available to the PreteBecurities Guarantee Trustee in
respect of such Trust Guarantee or to direct tleectse of any trust or power conferred upon thédpred Securities Guarantee Trustee under
such Trust Guarantee.

If the Preferred Securities Guarantee Trustee faienforce such Trust Guarantee, any record haiflereferred Securities to which such
Trust Guarantee relates may institute a legal mdiog) directly against the Company to enforce ttefdPred Securities Guarantee Trustee's
rights under such Trust Guarantee without firstitaing a legal proceeding against the applic&@seco Trust, the Preferred Securities
Guarantee Trustee or any other person or entitywitsstanding the foregoing, if the Company hatethto make a Guarantee Payment under
a Trust Guarantee, a record holder of Preferredr@ies to which such Trust Guarantee relates nigctly institute a proceeding against the
Company for enforcement of such Trust Guarantesudoh payment to the record holder of the PrefeBelrities to which such Trust
Guarantee relates of the principal of or inter@sthe applicable Subordinated Debt Securities aafter the respective due dates specified in
the Subordinated Debt Securities, and the amouttieopayment will be based on the holder's proshsae of the amount due and owing on
all of the Preferred Securities to which such Tfaearantee relates. The Company has waived anyaigiemedy to require that any action
be brought first against the applicable Consecaflouany other person or entity before proceedinggtly against the Company. The record
holder in the case of the issuance of one or mioteagiPreferred Securities certificates will be Thepository Trust Company acting at the
direction of the beneficial owners of the PreferBsgturities.

The Company will be required to provide annuallytte Preferred Securities Guarantee Trustee argtateas to the performance by the
Company of certain of its obligations under eactstanding Trust Guarantee and as to any defasliéch performance.
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INFORMATION CONCERNING THE PREFERRED SECURITIES GUARANTEE TRUSTEE

The Preferred Securities Guarantee Trustee, prithret occurrence of a default to a Trust Guaranbedertakes to perform only such duties as
are specifically set forth in such Trust Guararsed, after default with respect to such Trust Guiae, shall exercise the same degree of care
as a prudent individual would exercise in the candd his or her own affairs. Subject to such psawi, the Preferred Securities Guarantee
Trustee is under no obligation to exercise anynefowers vested in it by a Trust Guarantee atatyeest of any holder of Preferred
Securities to which such Trust Guarantee relatéssarit is offered reasonable indemnity againstists, expenses and liabilities that might
be incurred thereby.

TERMINATION

Each Trust Guarantee will terminate as to the PmedeSecurities issued by the applicable ConseastTupon full payment of the Redempt
Price of all Preferred Securities of such Consews(l upon distribution of the Subordinated DeltiBities held by such Conseco Trust to
holders of all of the Preferred Securities of sGamseco Trust or upon full payment of the amouaigple in accordance with the
Declaration of such Conseco Trust upon liquidatbeuch Conseco Trust. Each Trust Guarantee wilticoe to be effective or will be
reinstated, as the case may be, if at any timéhalder of Preferred Securities issued by the apblee Conseco Trust must restore payment of
any sums paid under such Preferred Securitiesabr Brust Guarantee.

STATUSOF THE TRUST GUARANTEES

The Trust Guarantees will constitute an unsecubdigation of the Company and will rank (i) suboraii@ and junior in right of payment to alll
other liabilities of the Company, including the Sutinated Debt Securities, except those liabiliiethe Company made pari passu or
subordinate by their terms,

(i) pari passu with the most senior preferred @fgrence stock now or hereafter issued by the @ompnd with any guarantee now or
hereafter entered into by the Company in respeahgfpreferred or preference stock of any affilisft¢he Company and (iii) senior to the
Company's Common Stock. The terms of the Prefe3esmlirities provide that each holder of PreferrexiBees by acceptance thereof agrees
to the subordination provisions and other termthefTrust Guarantee relating thereto.

Each Trust Guarantee will constitute a guarantgegment and not of collection (that is, the gutgad party may institute a legal proceec
directly against the Company to enforce its rigiider such Trust Guarantee without institutinggale@roceeding against any other person or
entity).

GOVERNING LAW
The Trust Guarantees will be governed by and coedtin accordance with the law of the State of Neunk.
PLAN OF DISTRIBUTION

The Company and/or any Conseco Trust may sell atiyedSecurities being offered hereby in any onmore of the following ways from
time to time: (i) through agents; (ii) to or thrdugnderwriters; (iii) through dealers; or (iv) ditly to purchasers.

The Prospectus Supplement with respect to the Biesuwill set forth the terms of the offering difet Securities, including the name or names
of any underwriters, dealers or agents; the puechase of the Securities and the proceeds to tragany and/or a Conseco Trust from such
sale; any underwriting discounts and commissioregency fees and other items constituting undegvetibr agents' compensation; any in
public offering price and any discounts or conaassiallowed or reallowed or paid to dealers andsa@wyrities exchange on which such
Securities may be listed. Any initial public offiegi price, discounts or concessions allowed oroeatl or paid to dealers may be changed
from time to time.
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The distribution of the Securities may be effedtedn time to time in one or more transactions fixed price or prices, which may be
changed, at market prices prevailing at the timgadd, at prices related to such prevailing mapkiees or at negotiated prices.

Offers to purchase Securities may be soliciteddBngs designated by the Company from time to tiémg. such agent involved in the offer or
sale of the Securities in respect of which thissBeztus is delivered will be named, and any conmiarispayable by the Company and/or the
applicable Conseco Trust to such agent will bdcs#h, in the applicable Prospectus Supplementesmbtherwise indicated in such
Prospectus Supplement, any such agent will begaotina reasonable best efforts basis for the pefids appointment. Any such agent may
be deemed to be an underwriter, as that term inatkfn the Securities Act, of the Securities derefd and sold.

If Securities are sold by means of an underwrittering, the Company and/or the applicable Consegest will execute an underwriting
agreement with an underwriter or underwriters attiime an agreement for such sale is reached hanabimes of the specific managing
underwriter or underwriters, as well as any othedarwriters, and the terms of the transactionuisicly commissions, discounts and any ¢
compensation of the underwriters and dealers,)if ail be set forth in the Prospectus Supplemehictv will be used by the underwriters to
make resales of the Securities in respect of wihichProspectus is delivered to the public. If umd#ers are utilized in the sale of the
Securities in respect of which this Prospectuslivdred, the Securities will be acquired by theemvriters for their own account and may be
resold from time to time in one or more transaaijancluding negotiated transactions, at fixed ublfering prices or at varying prices
determined by the underwriter at the time of s&krurities may be offered to the public either tigtounderwriting syndicates represented by
managing underwriters or directly by the managindarwriters. If any underwriter or underwriters atiized in the sale of the Securities,
unless otherwise indicated in the Prospectus Sappig the underwriting agreement will provide ttiegt obligations of the underwriters are
subject to certain conditions precedent and thratitiderwriters with respect to a sale of Secunitiisbe obligated to purchase all such
Securities of a series if any are purchased.

If a dealer is utilized in the sales of the Se@siin respect of which this Prospectus is delidetiee Company and/or the applicable Conseco
Trust will sell such Securities to the dealer dagipal. The dealer may then resell such Securitigbe public at varying prices to be
determined by such dealer at the time of resalg.Aich dealer may be deemed to be an underwriteryeh term is defined in the Securities
Act, of the Securities so offered and sold. The @afthe dealer and the terms of the transactidiwiset forth in the Prospectus Suppler
relating thereto.

Offers to purchase Securities may be solicitedctliydy the Company and/or the applicable Conseostland the sale thereof may be made
by the Company and/or the applicable Conseco Tiusttly to institutional investors or others, wimay be deemed to be underwriters wi
the meaning of the Securities Act with respectrip iiesale thereof. The terms of any such saleseitiescribed in the Prospectus
Supplement relating thereto.

Agents, underwriters and dealers may be entitlefturelevant agreements to indemnification or ¢buation by the Company and/or the
applicable Conseco Trust against certain liabdjtiacluding liabilities under the Securities Act.

Agents, underwriters and dealers may be custonigengage in transactions with, or perform servioesthe Company and its subsidiarie
the ordinary course of business.

Securities may also be offered and sold, if socatgid in the applicable Prospectus Supplementrnneaction with a remarketing upon their
purchase, in accordance with a redemption or repaypursuant to their terms, or otherwise, by anmare firms (“remarketing firms"),
acting as principals for their own accounts orgenss for the Company and/or the applicable Con$east. Any remarketing firm will be
identified and the terms of its agreement, if amigh its compensation will be described in the aqgille Prospectus Supplement. Remarke
firms may be deemed to be underwriters, as suahitedefined in the Securities Act, in connectidthwhe Securities remarketed thereby.
Remarketing firms may be entitled under agreemehtsh may be entered into with the Company andierapplicable Conseco Trust to
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indemnification or contribution by the Company awdhe applicable Conseco Trust against certaith l@bilities, including liabilities under
the Securities Act, and may be customers of, engagansactions with or perform services for Cammsand its subsidiaries in the ordinary
course of business.

If so indicated in the applicable Prospectus Suppl&, the Company and/or the applicable Consecst Tmay authorize agents, underwriters
or dealers to solicit offers by certain types dftitutions to purchase Securities from the Compami/or the applicable Conseco Trust at the
public offering prices set forth in the applicaBPlespectus Supplement pursuant to delayed delo@riracts ("Contracts") providing for
payment and delivery on a specified date or datdisd future. A commission indicated in the apgileaProspectus Supplement will be paid
to underwriters, dealers and agents soliciting Ipases of Securities pursuant to Contracts accépgtéte Company and/or the applicable
Conseco Trust.

LEGAL MATTERS

Unless otherwise indicated in the applicable ProggeSupplement, the legal validity of Securitiethér than the Preferred Securities) will be
passed upon for the Company by Karl W. Kindig, 8eNfice President, Legal of Conseco Services, Ld8ubsidiary of the Company. Mr.
Kindig is a full-time employee of the Company amadns shares and holds options to purchase shaf@smpany common stock.

Certain matters of Delaware law relating to theditl of the Preferred Securities will be passedmfor the Conseco Trusts by Richards,
Layton & Finger, P.A., Wilmington, Delaware, spddielaware counsel to the Conseco Trusts.

EXPERTS

The consolidated financial statements and scheddild® Company as of December 31, 1996 and 198bfa each of the three years in the
period ended December 31, 1996 incorporated byewée in this Prospectus, have been audited by&@sdpLybrand L.L.P., independent
accountants, as set forth in their reports thenednded therein and are incorporated herein bgregice in reliance upon such reports given
upon the authority of such firm as experts in actiog and auditing.
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PART 11
INFORMATION NOT REQUIRED IN PROSPECTUS

ITEM 14. OTHER EXPENSES OF ISSUANCE AND DISTRIBUTION

Securities and Exchange Commission registration fee ... $ 424,242
New York Stock Exchange listing fee............... .~ ... 50,000
Legal fees and expenses.........ccceveeeevvccees . 200,000
Accounting fees and expenses........ccccceeeveeeeee e 300,000
Printing and engraving expenses.........cccceeeeee. L 350,000
Trustee's fees and expenses.......cccccceeveeeeee. 80,000
Rating agencies' fees......cccovevevviceenn L 350,000
Blue sky fees and expenses.........cccceevvvveeee L 60,000
Miscellaneous.........cccvveevviveeeniceeeee 185,758
Totalooiiiiiii e $2,000,000

Except for the SEC registration fee, all of theefgwing are estimates.
ITEM 15. INDEMNIFICATION OF OFFICERS AND DIRECTORS

The Indiana Business Corporation Law grants awthtidn to Indiana corporations to indemnify offiee@nd directors for their conduct if st
conduct was in good faith and was in the corpon&ibest interests or, in the case of directors, wed opposed to such best interests, and
permits the purchase of insurance in this regarddidition, the shareholders of a corporation npgr@ve the inclusion of other or additional
indemnification provisions in the articles of inporation and by-laws.

The Bylaws of Conseco provides for the indemnificatioranf person made a party to any action, suit ocg@ding by reason of the fact t

he is a director, officer or employee of Consecdess it is adjudged in such action, suit or prdaggthat such person is liable for neglige

or misconduct in the performance of his duties.hSademnification shall be against the reasonakpeleses, including attorneys' fees,
incurred by such person in connection with the edeof such action, suit or proceeding. In someuniistances, Conseco may reimburse any
such person for the reasonable costs of settleafemty such action, suit or proceeding if a mayooit the members of the Board of Directors
not involved in the controversy shall determine fhaas in the interests of Conseco that sucheseéint be made and that such person was
not guilty of negligence or misconduct.

The above discussion of Conseco's By-laws andritfiaha Business Corporation Law is not intenddoktexhaustive and is qualified in its
entirety by such By-laws and the Indiana Businesp@ration Law.

The Declaration of Trust for each of Conseco Fiivan@rust 1V, Conseco Financing Trust V, Conseatahtcing Trust VI and Conseco
Financing Trust VIl (the "Trusts") provides that Rooperty Trustee or any of its Affiliates, Delaedirustee or any of its Affiliates, or any
officer, director, shareholder, member, partnempleyee, representative, custodian, nominee or agfahe Property Trustee or the Delaware
Trustee (each a "Fiduciary Indemnified Person")l ao Regular Trustee, Affiliate of any Regular Tegs or any officer, director,
shareholder, member, partner, employee, represantatagent of any Regular Trustee or any Affdisttereof, or any employee or agent of
any of the Trusts or any of their Affiliates (ea@hCompany Indemnified Person") shall be liablspmnsible or accountable in damages or
otherwise to any of such Trusts or any officeredior, shareholder, partner, member, representa&mployee or agent of any such Trust ¢
Affiliates or to any holder of Preferred Securitfes any loss, damage or claim incurred by readang act or omission performed or omitted
by such Fiduciary Indemnified Person or Companyeindified Person in good faith on behalf of anywfts Trusts and in a manner such
Fiduciary Indemnified Person or Company Indemniftson reasonably believed to be within the sobplee authority conferred on such
Fiduciary

-1



Indemnified Person or Company Indemnified Persosumh Declaration or by law, except that a Fidyclademnified Person or Company
Indemnified Person shall be liable for any sucls laamage or claim incurred by reason of such Fdydndemnified Person's or Company
Indemnified Person's gross negligence or willfubooinduct with respect to such acts or omissions.

The Declaration of Trust for each of such Truss® arovides that to the full extent permitted by,lthe Company shall indemnify any
Company Indemnified Person who was or is a parig threatened to be made a party to any threatgeeding or completed action, suit or
proceeding, whether civil, criminal, administrativeinvestigative (other than an action by or ie tight of any such Trust) by reason of the
fact that he is or was a Company Indemnified Peegf@inst expenses (including attorneys' fees),melds, fines and amounts paid in
settlement actually and reasonably incurred byihiconnection with such action, suit or proceedfritg acted in good faith and in a manner
he reasonably believed to be in or not opposelddeést interests of any such Trust, and, withaetsje any criminal action or proceeding,
had no reasonable cause to believe his conductimias/ful. Each of the Declaration of Trusts alsoyides that to the full extent permitted
law, the Company shall indemnify any Company Indiiesh Person who was or is a party or is threateodak made a party to any
threatened, pending or completed action or sudrtin the right of any such trust to procure a juégt in its favor by reason of the fact that
he is or was a Company Indemnified Person agakp&reses (including attorneys' fees) actually aadaaably incurred by him in connection
with the defense or settlement of such action drifshie acted in good faith and in a manner hesoaably believed to be in or not opposed to
the best interests of any such trust and excepththauch indemnification shall be made in respéeiny claim, issue or matter as to which
such Company Indemnified Person shall have beardgd{l to be liable to any such trust unless angl torthe extent that the Court of
Chancery of Delaware or the court in which sucloacbr suit was brought shall determine upon apgitbn that, despite the adjudication of
liability but in view of all the circumstances dfet case, such person is fairly and reasonablylezhtid indemnity for such expenses which
such Court of Chancery or such other court shahdproper. The Declaration of Trust for each suelsifurther provides that expenses
(including attorneys' fees) incurred by a Compargeimnified Person in defending a civil, criminaln@nistrative or investigative action, suit
or proceeding referred to in the immediately préogdwo sentences shall be paid by the Compangarce of the final disposition of such
action, suit or proceeding upon receipt of an utadkéng by or on behalf of such Company IndemnifREdson to repay such amount if it shall
ultimately be determined that he is not entitleééandemnified by the Company as authorized inaargh Declaration.

The Declaration of Trust for each Trust also presithat the Company shall indemnify each Fidudiaggmnified Person against any loss,
liability or expense incurred without negligencebad faith on its part, arising out of or in conti@t with the acceptance or administration of
the trust or trusts under any such Trust, includigcosts and expenses (including reasonablefliegmland expenses) of defending itself
against or investigating any claim or liabilityéonnection with the exercise or performance of@nys powers or duties thereunder.

ITEM 16. EXHIBITS

EXHIBIT NUMBER DESCRIPTION OF EXHIBIT

11 Form of Purchase Agreement -- Debt Securities is
incorporated herein by reference t 0 Exhibit 1.1 to the
Registration Statement on Form S-3 of the Registrant (No.
33-53095) ((i) An Underwriting Agr eement relating to
Securities to be distributed outsi de the United States or
for Securities denominated in fore ign currencies or foreign
currency units or (ii) any Selling Agency or Distribution
Agreement with any Agent will be f iled as an exhibit to a
Current Report on Form 8-K and inc orporated herein by
reference.)

1.2 Form of Purchase Agreement -- Equi ty is incorporated herein

by reference to Exhibit 1.2 to the
Form S-3 of the Registrant (No. 33
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EXHIBIT NUMBER

3.2

4.1

4.2

4.13

4.14

4.15

Amended and Restated Articles of |
Inc. were filed with the Commissio
Registration Statement on Form S-2
Amendment thereto, as filed Septem
Indiana Secretary of State, were f
as Exhibit 3.1.1 to Conseco's Annu
1988; Articles of Amendment theret
with the Indiana Secretary of Stat
Commission as Exhibit 3.1.2 to Con
for the quarter ended June 30, 198
Amendment thereto, as filed June 2
Secretary of State, were filed wit
Exhibit 3.1.3 to Conseco's Report
quarter ended June 30, 1993, and A
thereto relating to the PRIDES wer
Commission as Exhibit 3.(i).3 to t
Form 8-K dated January 17, 1996, a
by this reference.

Amended and Restated Bylaws of Con

February 10, 1986 were filed with
3.2 to its Registration Statement
and an Amendment thereto was filed
Exhibit 3.2.1 to Amendment No. 2 t
Statement of Form S-1, No. 33-4367
herein by this reference.

Form of Senior Indenture by and be

, as Trustee, pursuant t
Securities are to be issued is inc
reference to Exhibit 4.1 to the Re
Form S-3 of Conseco (No. 33-53095)

Subordinated Indenture, dated as o
between Conseco, Inc. and Fleet Na
pursuant to which the Subordinated
issued is incorporated herein by r
to Conseco's Current Report on For
1996.

Form of Deposit Agreement is incor
reference to Exhibit 4.3 to the Re
Form S-3 of the Registrant (No. 33

Certificate of Trust of Conseco Fi

Declaration of Trust of Conseco Fi

Certificate of Trust of Conseco Fi

Declaration of Trust of Conseco Fi

Certificate of Trust of Conseco Fi

Declaration of Trust of Conseco Fi

Certificate of Trust of Conseco Fi

Declaration of Trust of Conseco Fi

Form of Amended and Restated Decla

incorporated by reference to Exhib
to the Registration Statement on F
333-14991)

Form of Preferred Securities Guara
Inc. is incorporated by reference
Amendment No. 2 to the Registratio
Conseco (No. 333-14991)

Form of Debt Security
The form or forms of such Debt Sec
each particular offering will be f
Current Report on Form 8-K and inc
reference.

Form of Preferred Stock

DESCRIPTION OF

EXHIBIT

ncorporation of Conseco,

n as Exhibit 3.1 to the

, No. 33-8498; Articles of
ber 9, 1988 with the

iled with the Commission
al Report on Form 10-K for
0, as filed June 13, 1989
e, were filed with the
seco's Report on Form 10-Q
9; and Atrticles of

9, 1993 with the Indiana

h the Commission as

on Form 10-Q for the
rticles of Amendment

e filed with the

he Registrant's Report on
nd are incorporated herein

seco, Inc. effective

the Commission as Exhibit
of Form S-1, No. 33-4367,
with the Commission as

0 its Registration

; and are incorporated

tween Conseco, Inc. and
o which the Senior Debt
orporated herein by
gistration Statement on

f November 14, 1996
tional Bank, as Trustee,
Debentures are to be
eference to Exhibit 4.17.1
m 8-K dated November 19,

porated herein by
gistration Statement on
-53095)

nancing Trust IV*
nancing Trust IV*
nancing Trust V*
nancing Trust V*
nancing Trust VI*
nancing Trust VI*
nancing Trust VII*
nancing Trust VII*

ration of Trust is

it 4.10 to Amendment No. 2
orm S-3 of Conseco (No.

ntee Agreement by Conseco,
to Exhibit 4.11 to
n Statement on Form S-3 of

urities with respect to
iled as an exhibit to a
orporated herein by



EXHIBIT NUMBER

Any amendment to the Company's A
series of Preferred Stock or Dep
and setting forth the rights, pr
exhibit to a Current Report on F
4.16 Form of Warrant Agreement is inc
Registration Statement on Form S
4.17  Form of Preferred Security is in
the Registration Statement on Fo
4.18 Form of Supplemental Indenture i
1 to the Registration Statement
4.19  Form of % Subordinated Deferra
by reference to Exhibit 4.17 to
Conseco (No. 333-14991)
5.1 Opinion of Karl W. Kindig, Esqui
5.2 Opinion of Richards, Layton & Fi
12.1 Computation of Ratios of Earning
Company-obligated Mandatorily Re
23.1 Consent of Karl W. Kindig, Esqui
23.2 Consent of Coopers & Lybrand L.L
23.3 Consent of Richards, Layton & Fi
24.1 Powers of Attorney of Stephen C.
Donald F. Gongaware and Dennis E
original filing of this Registra
25.1 Statement of Eligibility on Form
LTCB Trust Company, as Trustee u
Exhibit 25.1 to the Registration
25.2 Statement of Eligibility on Form
Fleet National Bank, as Trustee
25.3 Statement of Eligibility on Form
Fleet National Bank, as Trustee
the Declaration of Trust of Cons
Financing Trust VI and the Decla
25.4 Statement of Eligibility on Form
Fleet National Bank, as Trustee
holders of Preferred Securities
Conseco Financing Trust VI and C

* Filed previously.

DESCRIPTION OF EXHIBIT

rticles of Incorporation authorizing the creation o
ositary Shares representing such shares of Preferre
eferences and designations thereof will be filed as
orm 8-K and incorporated herein by reference.
orporated herein by reference to Exhibit 4.4 to the
-3 of the Registrant (No. 33-53095).

corporated by reference to Exhibit 4.15 to Amendmen
rm S-3 of Conseco (No. 333-14991)

s incorporated by reference to Exhibit 4.16 to Amen
on Form S-3 of Conseco (No. 333-14991)

ble Interest Debenture due , 2027 isin

Amendment No. 1 to the Registration Statement on Fo

re*

nger, P.A.

s to Fixed Charges, Preferred Dividends and Distrib
deemable Preferred Securities of Subsidiary Trusts*
re (included in Exhibit 5.1 hereto)

.P. with respect to the financial statements of Con
nger, P.A. (included in Exhibit 5.2 hereto)

Hilbert, Rollin M. Dick, James S. Adams, Ngaire E.
. Murray, Sr. were included on the signature page o
tion Statement and are incorporated herein by refer
T-1 under the Trust Indenture Act of 1939, as amen
nder the Indenture is incorporated herein by refere
Statement on Form S-3 of the Registrant (No. 33-53
T-1 under the Trust Indenture Act of 1939, as amen
under the Subordinated Indenture

T-1 under the Trust Indenture Act of 1939, as amen
under the Declaration of Trust of Conseco Financing
eco Financing Trust V, the Declaration of Trust of
ration of Trust of Conseco Financing Trust VI

T-1 under the Trust Indenture Act of 1939, as amen
of the Preferred Securities Guarantees for the bene
of Conseco Financing Trust IV, Conseco Financing Tr
onseco Financing Trust VII
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ITEM 17. UNDERTAKINGS

(a) The undersigned Registrants hereby undertake:

(1) To file, during any period in which offers alss are being made, a post-effective amendmenhist&Registration Statement:
() To include any prospectus required by Sectidfa)(3) of the Securities Act of 1933;

(i) To reflect in the prospectus any facts or @sarising after the effective date of the RegigiraStatement (or the most recent post-
effective amendment thereof) which, individuallyiothe aggregate, represent a fundamental chantipe iinformation set forth in the
Registration Statement.

Notwithstanding the foregoing, any increase or éase in volume of securities offered (if the tokallar value of securities offered would r
exceed that which was registered) and any devidtom the low or high end of the estimated maximoffiering range may be reflected in 1
form of prospectus filed with the Commission pursua Rule 424(b) under the Securities Act if,lie iggregate, the changes in volume and
price represent no more than a 20% change in tixémen aggregate offering price set forth in the [6D&ation of Registration Fee" table in
the effective Registration Statement.

(iii) To include any material information with resgt to the plan of distribution not previously dised in the Registration Statement or any
material change to such information in the RedismaStatement; Provided, however, that paragraphs

(&)(1)(1) and (a)(2)(ii) above do not apply if tiiformation required to be included in a post-efifec amendment by those paragraphs is
contained in periodic reports filed by the Registiaursuant to Section 13 or Section 15(d) of theusities Exchange Act of 1934 that are
incorporated by reference in the Registration $tats.

(2) That, for the purpose of determining any lispiinder the Securities Act of 1933, each such-ptfective amendment shall be deemed to
be a new registration statement relating to thersies offered therein, and the offering of suebgities at that time shall be deemed to be
the initial bona fide offering thereof.

(3) To remove from registration by means of a pditetive amendment any of the securities beingsteged which remain unsold at the
termination of the offering.

(b) The undersigned Registrants hereby undertaltefdr purposes of determining any liability undlee Securities Act of 1933, each filing
the Registrant's annual report pursuant to Sed®ga) or Section 15(d) of the Securities Exchangeof 1934 that is incorporated by
reference in the Registration Statement shall leenéel to be a new registration statement relatinlggecurities offered therein, and the
offering of such securities at that time shall kemed to be the initial bona fide offering thereof.

(c) If the securities to be registered are to lierefl at competitive bidding, the undersigned Reayi¢s hereby undertake: (1) to use its best
efforts to distribute prior to the opening of bitls prospective bidders, underwriters, and deatersasonable number of copies of a
prospectus which at that time meets the requiresnafibection 10(a) of the Act, and relating to skeurities offered at competitive bidding,
as contained in the Registration Statement, togethlke any supplements thereto, and (2) to filearendment to the Registration Statement
reflecting the results of bidding, the terms of theffering and related matters to the extent megulby the applicable form, not later than the
first use, authorized by the issuer after the apgof bids, of a prospectus relating to the seiesrivffered at competitive bidding, unless no
further public offering of such securities by tsuer and no reoffering of such securities by tirelmsers is proposed to be made.
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(d) Insofar as indemnification for liabilities ang under the Securities Act of 1933 may be perditb directors, officers and controlling
persons of the Registrants pursuant to the forggoiavisions, or otherwise, each of the Registraatsbeen advised that in the opinion of the
Securities and Exchange Commission such indemtidités against public policy as expressed in tlet ad is, therefore, unenforceable. In
the event that a claim for indemnification agassth liabilities (other than the payment by the iBtegnts of expenses incurred or paid by a
director, officer or controlling person of the R&gants in the successful defense of any actianpsproceeding) is asserted by such director,
officer or controlling person in connection withethecurities being registered, the Registrants willess in the opinion of its counsel the
matter has been settled by controlling precedeiing to a court of appropriate jurisdiction theegtion whether such indemnification by it is
against public policy as expressed in the Act aitidoe governed by the final adjudication of sushuie.

(e) The undersigned Registrants hereby undertaieIh for purposes of determining any liabilitydem the Securities Act of 1933, the
information omitted from the form of prospectugfilas part of this Registration Statement in rebampon Rule 430A and contained in a
form of prospectus filed by the Registrant pursuarRule 424(b)(1) or

(4) or 497(h) under the Securities Act shall bende to be part of this Registration Statement deefime it was declared effective; and (2)
for the purpose of determining any liability undlee Securities Act of 1933, each post-effective rangent that contains a form of prospectus
shall be deemed to be a new registration staterakiing to the securities offered therein, anddfiering of such securities at that time shall
be deemed to be the initial bona fide offering dloér

(f) The undersigned Registrants hereby undertakiéetdf necessary, an application for the purpotdetermining the eligibility of the

Trustee to act under subsection (a) of Sectiond31Be Trust Indenture Act of 1939, as amendedgcitordance with the rules and regulations
prescribed by the Securities and Exchange Commissider

Section 305(b)(2) of such Act.

(9) The undersigned Registrants hereby undertallelieer or cause to be delivered with the prospedb each person to whom the
prospectus is sent or given, the latest annuakrépaecurity holders that is incorporated by refiee in the prospectus and furnished purs
to and meeting the requirements of Rule 14a-3 d¢e Rdc-3 under the Securities Exchange Act of 1884, where interim financial
information required to be presented by Articlef Regulation S-X are not set forth in the prospsgta deliver, or cause to be delivered to
each person to whom the prospectus is sent or gikeratest quarterly report that is specificaigorporated by reference in the prospect
provide such interim financial information.
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SIGNATURES

Pursuant to the requirements of the SecuritiesoA&B33, Conseco, Inc. certifies that it has reabfagrounds to believe that it meets all of
the requirements for filing on Form S-3 and hayaalused this Amendment No. 1 to Registration 8State to be signed on its behalf by the
undersigned, thereunto duly authorized, in the Git€armel, State of Indiana, on June 20, 1997.

CONSECO, INC.

By: /'SI ROLLIN M DI CK

Rollin M. Dick,
Executive Vice President and
Chief Financial Officer

Pursuant to the requirements of the SecuritiesoA&B33, this Amendment No. 1 to Registration Stent has been signed by the following
persons in the capacities and on the dates indicate

SIGNATURE TITLE DATE
* Dire ctor, Chairman of the Board, June 20, 199 7
Pres ident and Chief Executive Officer
Stephen C. Hilbert (Pri ncipal Executive Officer of
Cons eco, Inc.)
* Dire ctor, Executive Vice President and  June 20, 199 7
Chie f Financial Officer
Rollin M. Dick (Pri ncipal Financial Officer
of C onseco, Inc.)
* Seni or Vice President, Chief June 20, 199 7
Acco unting Officer and Treasurer
James S. Adams (Pri ncipal Accounting Officer
of C onseco, Inc.)
* Dire ctor June 20, 199 7

Ngaire E. Cuneo

Dire ctor
David R. Decatur
Dire ctor
M. Phil Hathaway
* Dire ctor June 20, 199 7

Donald F. Gongaware

Dire ctor

James D. Massey
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SIGNATURE

* Dire ctor

Dennis E. Murray, Sr.

Dire ctor

John M. Mutz

By: /s/ KARL W. KINDIG

Karl W. Kindig,
Attorney-in-Fact

DATE

June 20, 199



SIGNATURES

Pursuant to the requirements of the SecuritiesoA&833, Conseco Financing Trust IV certifies tihdias reasonable grounds to believe th
meets all of the requirements for filing on Forn3 8nd has duly caused this Amendment No. 1 to Ratjm Statement to be signed on its
behalf by the undersigned, thereunto duly authdrizethe City of Carmel, State of Indiana, on J@0e1997.

CONSECO FINANCING TRUST IV

By: /'s/ STEPHEN C. HI LBERT

Stephen C. Hilbert, as Trustee
By: /'s/ ROLLIN M DI CK

Rollin M Dick, as Trustee
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SIGNATURES

Pursuant to the requirements of the SecuritiesoA&833, Conseco Financing Trust V certifies thigis reasonable grounds to believe that it
meets all of the requirements for filing on Forn3 8nd has duly caused this Amendment No. 1 to Ratjm Statement to be signed on its
behalf by the undersigned, thereunto duly authdrizethe City of Carmel, State of Indiana, on J@0e1997.

CONSECO FINANCING TRUST V

By: /'s/ STEPHEN C. HI LBERT

Stephen C. Hilbert, as Trustee
By: /'s/ ROLLIN M DI CK

Rollin M Dick, as Trustee
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SIGNATURES

Pursuant to the requirements of the SecuritiesoA&833, Conseco Financing Trust VI certifies tihdias reasonable grounds to believe th
meets all of the requirements for filing on Forn3 8nd has duly caused this Amendment No. 1 to Ratjm Statement to be signed on its
behalf by the undersigned, thereunto duly authdrizethe City of Carmel, State of Indiana, on J@0e1997.

CONSECO FINANCING TRUST VI

By: /'s/ STEPHEN C. HI LBERT

Stephen C. Hilbert, as Trustee

By: /'s/ ROLLIN M DI CK

Rollin M Dick, as Trustee

IN-11



SIGNATURES

Pursuant to the requirements of the SecuritiesoA&B33, Conseco Financing Trust VI certifies thdtas reasonable grounds to believe that
it meets all of the requirements for filing on Fo8¥8 and has duly caused this Amendment No. 1 gisReation Statement to be signed on its
behalf by the undersigned, thereunto duly authdrizethe City of Carmel, State of Indiana, on J@0e1997.

CONSECO FINANCING TRUST VII

By: /'s/ STEPHEN C. HI LBERT

Stephen C. Hilbert, as Trustee
By: /'s/ ROLLIN M DI CK

Rollin M Dick, as Trustee
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EXHIBIT NUMBER

12

3.1

3.2

4.1

4.2

411
4.12

EXHIBIT INDEX

TO REGISTRATION STATEMENT

ON FORM S-3

CONSECO, INC.

Form of Purchase Agreement -- Debt
incorporated herein by reference t
Registration Statement on Form S-3
33-53095) ((i) An Underwriting Agr
Securities to be distributed outsi
for Securities denominated in fore
currency units or (ii) any Selling
Agreement with any Agent will be f
Current Report on Form 8-K and inc
reference.)

Form of Purchase Agreement -- Equi
by reference to Exhibit 1.2 to the
Form S-3 of the Registrant (No. 33

Amended and Restated Articles of |
Inc. were filed with the Commissio
Registration Statement on Form S-2
Amendment thereto, as filed Septem
Indiana Secretary of State, were f
as Exhibit 3.1.1 to Conseco's Annu
1988; Articles of Amendment theret
with the Indiana Secretary of Stat
Commission as Exhibit 3.1.2 to Con
for the quarter ended June 30, 198
Amendment thereto, as filed June 2
Secretary of State, were filed wit
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thereto relating to the PRIDES wer
Commission as Exhibit 3.(i).3 to t
Form 8-K dated January 17, 1996, a
by this reference.
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February 10, 1986 were filed with
3.2 to its Registration Statement
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Exhibit 3.2.1 to Amendment No. 2 t
Statement of Form S-1, No. 33-4367
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, as Trustee, pursuant t
Securities are to be issued is inc
reference to Exhibit 4.1 to the Re
Form S-3 of Conseco (No. 33-53095)

Subordinated Indenture, dated as o
between Conseco, Inc. and Fleet Na
pursuant to which the Subordinated
issued is incorporated herein by r
to Conseco's Current Report on For
1996.

Form of Deposit Agreement is incor
reference to Exhibit 4.3 to the Re
Form S-3 of the Registrant (No. 33

Certificate of Trust of Conseco Fi

Declaration of Trust of Conseco Fi

Certificate of Trust of Conseco Fi

Declaration of Trust of Conseco Fi

Certificate of Trust of Conseco Fi

Declaration of Trust of Conseco Fi

Certificate of Trust of Conseco Fi

Declaration of Trust of Conseco Fi

Form of Amended and Restated Decla

incorporated by reference to Exhib
to the Registration Statement on F
333-14991)

11-13
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EXHIBIT NUMBER

4.13

4.14

4.15

4.16

4.17

4.18

4.19

5.1
12.1
23.1
23.2

23.3
24.1

25.1

25.2

25.3

25.4

Form of Preferred Securities Gua
Exhibit 4.11 to Amendment No. 2
333-14991)

Form of Debt Security
The form or forms of such Debt S
as an exhibit to a Current Repor

Form of Preferred Stock
Any amendment to the Company's A
Preferred Stock or Depositary Sh
the rights, preferences and desi
on Form 8-K and incorporated her

Form of Warrant Agreement is inc
Statement on Form S-3 of the Reg

Form of Preferred Security is in
Registration Statement on Form S

Form of Supplemental Indenture i
the Registration Statement on Fo
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Opinion of Karl W. Kindig, Esqui
Opinion of Richards, Layton & Fi
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Company-obligated Mandatorily Re
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Consent of Coopers & Lybrand L.L
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Powers of Attorney of Stephen C.
F. Gongaware and Dennis E. Murra
of this Registration Statement a
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to the Registration Statement on
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Trust VI and the Declaration of
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* Filed previously.
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EXHIBIT 5.2
[RICHARDS, LAYTON & FINGER LETTERHEAD]
June 20, 1997

Conseco Financing Trust IV
Conseco Financing Trust V
Conseco Financing Trust VI
Conseco Financing Trust VI
c/o Conseco, Inc.

11825 N. Pennsylvania Street
Carmel, Indiana 46032

Re: Conseco Financing Trust IV, Conseco FinancingsflV, Conseco Financing Trust VI, and Consecaifrémg Trust VII
Ladies and Gentlemen:

We have acted as special Delaware counsel for €Conkge., an Indiana corporation (the "Company'9n€eco Financing Trust IV, a
Delaware business trust ("Trust IV"), Conseco Fawag Trust V, a Delaware business trust ("Trust,\C9nseco Financing Trust VI, a
Delaware business trust ("Trust VI"), and Conseioaifcing Trust VI, a Delaware business trust (‘SErdll™) (Trust IV, Trust V, Trust VI
and Trust VIl are hereinafter collectively refertedas the "Trusts" and sometimes hereafter indaligl referred to as a "Trust"), in
connection with the matters set forth herein. Atryequest, this opinion is being furnished to you.

For purposes of giving the opinions hereinafterfegh, our examination of documents has been dichtb the examination of originals or
copies of the following:

(a) The Certificate of Trust IV, dated May 21, 198filed with the office of the Secretary of Staféhe State of Delaware (the "Secretary of
State") on May 23, 199



Conseco Financing Trust IV
Conseco Financing Trust V

Conseco Financing Trust VI
Conseco Financing Trust VI
June 20, 1997

Page 2
(b) The Certificate of Trust of Trust V, dated M2y, 1997, as filed with the Secretary of State ay3, 1997,
(c) The Certificate of Trust of Trust VI, dated Ma¥, 1997, as filed with the Secretary of StatdvVimy 23, 1997,
(d) The Certificate of Trust of Trust VII, datedasMay 21, 1997, as filed with the Secretary ait8ton May 23, 1997;
(e) The Declaration of Trust of Trust V, dated &day 21, 1997, between the Company and the trasié&rust V named therein;
(f) The Declaration of Trust of Trust V, dated ddvtay 21, 1997, between the Company and the tragié&rust V named therein;
(9) The Declaration of Trust of Trust VI, datedadsvay 21, 1997 between the Company and the trasie&rust VI named therein;
(h) The Declaration of Trust of Trust VII, datedadMay 21, 1997 between the Company and the wgsté Trust VII named therein;

() The Registration Statement (the "Registratitet&nent") on Form S-3, including a preliminarygpectus and a prospectus supplement
with respect to Trust IV (the "Prospectus"), relgtto the Preferred Securities of the Trusts repmsg preferred undivided beneficial
interests in the assets of the Trusts (each, deifPeel Security" and collectively, the "Preferrestc8rities"), filed by the Company and the
Trusts with the Securities and Exchange CommissioMay 23, 1997;

(j) A form of Amended and Restated Declaration nisE for each of the Trusts, to be entered intavbeh the Company, the trustees of the
Trust named therein, and the holders, from timtnte, of the undivided beneficial interests in #ssets of such Trust (including the exhibits
and Annex | thereto) (collectively, the "Declarais and individually, a "Declaration™), attachedaasexhibit to the Registration Statement;
and

(k) A Certificate of Good Standing for each of fhreists, dated , 1997, obtained frenS#ctretary of State.

Initially capitalized terms used herein and noteottise defined are used as defined in the Dectarsiti

For purposes of this opinion, we have not revieaey documents other than the documents listedragpaphs (a) through (k) above. In
particular, we have not reviewed any document (atten the documents listed in paragraphs (a) tiirqk) above) that is referred to in or
incorporated by reference into the documents resiely us. We have assumed that there exists néspmoyn any document that we have
not reviewed that is inconsistent with the opinisteted herein. We have conducted no independetialanvestigation of our own b



Conseco Financing Trust IV
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Conseco Financing Trust VI
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rather have relied solely upon the foregoing doausighe statements and information set forth thexed the additional matters recited or
assumed herein, all of which we have assumed tnubecomplete and accurate in all material respect

With respect to all documents examined by us, we le@sumed (i) the authenticity of all documentsstted to us as authentic originals, (ii)
the conformity with the originals of all documestghmitted to us as copies or forms, and (iii) taeugneness of all signatures.

For purposes of this opinion, we have assumethgi)@éach of the Declarations constitutes the eatireement among the parties thereto with
respect to the subject matter thereof, includintpwéspect to the creation, operation and termanadf the applicable Trust, and that the
Declarations and the Certificates of Trust araulhfbrce and effect and have not been amendgdeXdept to the extent provided in paragr

1 below, the due organization or due formatiorthascase may be, and valid existence in good stgrafieach party to the documents
examined by us under the laws of the jurisdictiomegning its organization or formation, (iii) thegial capacity of natural persons who are
parties to the documents examined by us, (iv)e¢hah of the parties to the documents examined Inasishe power and authority to execute
and deliver, and to perform its obligations undeich documents,

(v) the due authorization, execution and delivgnalh parties thereto of all documents examinedi®y(vi) the receipt by each Person to
whom a Preferred Security is to be issued by thestsr(collectively, the "Preferred Security Holdeof a Preferred Security Certificate for
such Preferred Security and the payment for suefeRed Security, in accordance with the Declaratiand the Registration Statement, and
(vii) that the Preferred Securities are issuedsuid to the Preferred Security Holders in accordamith the Declarations and the Registration
Statement. We have not participated in the prejparaf the Registration Statement and assume mponssbility for its contents.

This opinion is limited to the laws of the StateDelaware (excluding the securities laws of thaeStd Delaware), and we have not
considered and express no opinion on the lawsyb#rer jurisdiction, including federal laws andesiand regulations relating thereto. Our
opinions are rendered only with respect to Delavanes and rules, regulations and orders thereuntiarh are currently in effect.

Based upon the foregoing, and upon our examinati@uch questions of law and statutes of the Stfalelaware as we have considered
necessary or appropriate, and subject to the aggmapqualifications, limitations and exceptioms #®rth herein, we are of the opinion tr
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1. Each of the Trusts has been duly created avalidly existing in good standing as a businessttander the Business Trust Act.

2. The Preferred Securities of each Trust will espnt valid and, subject to the qualificationgagh in paragraph 3 below, fully paid and
nonassessable undivided beneficial interests im$kets of the applicable Trust.

3. The Preferred Security Holders, as beneficialens of the applicable Trust, will be entitled lhe same limitation of personal liability
extended to stockholders of private corporatiompfofit organized under the General Corporatiow lodi the State of Delaware. We note |
the Preferred Security Holders may be obligatesase payments as set forth in the Declarations.

We consent to the filing of this opinion with thecsirities and Exchange Commission as an exhiltitddregistration Statement. We hereby
consent to the use of our name under the headiagdllMatters" in the Prospectus. In giving the §oiag consents, we do not thereby admit
that we come within the category of persons whaosesent is required under Section 7 of the Secsrhi of 1933, as amended, or the rules
and regulations of the Securities and Exchange Gesiom thereunder. Except as stated above, withiuprior written consent, this opinion
may not be furnished or quoted to, or relied uppnamy other person for any purpose.

Very truly yours,

/sl Richards, Layton & Finger

CDK



EXHIBIT 23.2
CONSENT OF INDEPENDENT ACCOUNTANTS

We consent to the incorporation by reference irrdggstration statement of Conseco, Inc. on Forgh(Bile No. 333-27803), of our reports
dated March 14, 1997 on our audits of the consdiifinancial statements and financial statememdales of Conseco, Inc. and subsidie

as of December 31, 1996 and 1995, and for the yattsd December 31, 1996, 1995 and 1994, includéteiAnnual Report on Form 10-K.
We also consent to the reference to our firm utigeicaption "Experts."

/ S/ COOPERS & LYBRAND L. L.P

COOPERS & LYBRAND L.L.P

I ndi anapol i s, Indiana
June 19, 1997



EXHIBIT 25.2

UNITED STATES
SECURITIESAND EXCHANGE COMMISSION

Washington, D.C. 20549

FORM T-1

STATEMENT OF ELIGIBILITY AND QUALIFICATION UNDER THE
TRUST INDENTURE ACT OF 1939 OF A CORPORATION
DESIGNATED TO ACT ASTRUSTEE

[]CHECK IF AN APPLICATION TO DETERMINE
ELIGIBILITY OF A TRUSTEE PURSUANT TO SECTION 305(B)(2)

FLEET NATIONAL BANK
(Exact name of trustee as specified in its charter)

Not applicable 06- 0850628
(State of incorporation if (LR .S. Employer
not a national bank) Identifi cation No.)

777 Main Street, Hartford, Connecticut 06115

(Address of principal executive offices) (Zip Code)

Patricia Beaudry, 777 Main Street, Hartford, CT (860) 728-2065
(Name, address and telephone number of agentifacep

Conseco, Inc.

(Exact name of obligor as specified in its charter)

Indiana 35-1469632
(State or other jurisdiction of - (IRS-Emr;oner
incorporation or organization) Identification No.)

11825 N. Pennsylvania Street, Carmel, Ind iana 46032

(Address of principal executive offices) (Z|pC-:ode-)

Debt Securities

(Title of the indenture securi ties)



Item 1. General Information.

Furnish the following information as to the trustee

() Name and address of each examining or supegvasithority to which it is subject:
The Comptroller of the Currency, Washington, D.C.

Federal Reserve Bank of Boston Boston, Massaclsusett

Federal Deposit Insurance Corporation Washingto@, D

(b) Whether it is authorized to exercise corpotaist powers:

The trustee is so authorized.

Item 2. Affiliationswith obligor. If the obligor isan affiliate of
the trustee, describe each such affiliation.

None with respect to the trustee; none with resfmeEteet Financial Group, Inc. and its affilia{se "affiliates").

Item 16. List of exhibits. List below all exhibitsfiled asa part of
this statement of eligibility and qualification.

1. A copy of the Articles of Association of thedtae as now in effect.

2. A copy of the Certificate of Authority of theustee to do Business and the Certification of HalydPowers.
3. A copy of the By-laws of the trustee as nowfied.

4. Consent of the trustee required by Section 32if(the Act.

5. A copy of the latest Consolidated Report of Gtod and Income of the trustee, published purstatdw or the requirements of its
supervising or examining authori



NOTES

Inasmuch as this Form T-1 is filed prior to theaatainment by the trustee of all facts on whichage its answer to Item 2, the answer to said
Item is based upon incomplete information. Saithlteay, however, be considered correct unless amdngdan amendment to this Forr-1.



SIGNATURE

Pursuant to the requirements of the Trust Indentuteof 1939, the trustee, Fleet National Bankatianal banking association organized and
existing under the laws of the United States, hdg chused this statement of eligibility and quedifion to be signed on its behalf by the
undersigned, thereunto duly authorized, all inGlity of Hartford, and State of Connecticut, on @tle day of June, 1997.

FLEET NATIONAL BANK,
Trustee

Susan T. Keller
Its Vice President



EXHIBIT 1

ARTICLES OF ASSOCIATION
OF
FLEET NATIONAL BANK

FIRST. The title of this Association, which shadlrey on the business of banking under the lawb@iinited States, shall be "Fleet National
Bank."

SECOND. The main office of the Association shalil&pringfield, Hampden County Commonwealth of Btashusetts. The general
business of the Association shall be conductet$ aain office and its branches.

THIRD. The board of directors of this Associatidralf consist of not less than five (5) nor morentihaenty-five (25) shareholders, the exact
number of directors within such minimum and maximlimits to be fixed and determined from time to éitoy resolution of a majority of the
full board of directors or by resolution of the s#fzolders at any annual or special meeting thetéaiess otherwise provided by the laws of
the United States, any vacancy in the board otthirs for any reason, including an increase imilmaber thereof, may be filled by action of
the board of directors.

FOURTH. The annual meeting of the shareholdershi®election of directors and the transaction o&tefier other business may be brought
before said meeting shall be held at the main @fficsuch other place as the board of directorsdeaignate, on the day of each year
specified therefore in the bylaws, but if no elestis held on that day, it may be held on any syiset day according to the provisions of
law; and all elections shall be held accordinguchslawful regulations as may be prescribed bybiterd of directors.

FIFTH. The authorized amount of capital stock @ #hssociation shall be eight million five hundrbdusand (8,500,000) shares of which
three million five hundred thousand (3,500,000)fsha&hall be common stock with a par value of stk 25/100 dollars ($6.25) each, and of
which five million (5,000,000) shares without palwe shall be preferred stock. The capital stock beincreased or decreased from time to
time, in accordance with the provisions of the laf/the United States.

No holder of shares of the capital stock of angslaf the Association shall have any-emptive or preferential right of subscription toya
shares of any class of stock of the Associatiorethdr now or hereafter authorized, or to any okibga convertible into stock of the
Association, issued or sold, nor any right of suipsion to any thereof other than such, if anyttesboard of directors, in its discretion, may
from time to time determine and at such price asibard of directors may from time to time 1



The board of directors of the Association is auttest, subject to limitations prescribed by law aimel provisions of this Article, to provide 1

the issuance from time to time in one or more sesfeany number of the preferred shares, and &bksih the number of shares be included in
each series, and to fix the designation, relaiiylets, preferences, qualifications and limitatiefishe shares of each such series. The authority
of the board of directors with respect to eacheseshall include, but not be limited to, deterniorabf the following:

a. The number of shares constituting that seridsfa distinctive designation of that series;

b. The dividend rate on the shares of that senibsther dividends shall be cumulative, and, iffsmm which date or dates, and whether they
shall be payable in preference to, or in anothlation to, the dividends payable to any other ctasslasses or series of stock;

c. Whether that series shall have voting rightgddition to the voting rights provided by law, aifdo, the terms of such voting rights;

d. Whether that series shall have conversion dnange privileges, and, if so, the terms and camttiof such conversion or exchange,
including provision for the adjustment of the corsien or exchange rate in such events as the lwfalidectors shall determine;

e. Whether or not the shares of that series shakktheemable, and, if so, the terms and conditbsach redemption, including the manner of
selecting shares for redemption if less than a@tet are to be redeemed, the date or dates updteowhich they shall be redeemable, and
the amount per share payable in case of redemptioich amount may vary under different conditionsd at different redemption dates;

f. Whether that series shall be entitled to theefieof a sinking fund to be applied to the purahas redemption of shares of that series, a
so, the terms and amounts of such sinking fund;

g. The right of the shares of that series to thehieof conditions and restrictions upon the dmabf indebtedness of the Association or any
subsidiary, upon the issue of any additional s{@e&uding additional shares of such series orgf ether series) and upon the payment of
dividends or the making of other distributions and the purchase, redemption or other acquisityothh® Association or any subsidiary of
outstanding stock of the Association;

h. The right of the shares of that series in thenewef voluntary or involuntary liquidation, disatibn or winding up of the Association and
whether such rights shall be in preference ton@mniother relation to, the comparable rights of atimer class or classes or series of stock; anc

i. Any other relative, participating, optional aher special rights, qualifications, limitationsrestrictions of that series.

Shares of any series of preferred stock which e redeemed (whether through the operation iokang fund or otherwise) or which, if
convertible or exchangeable, have been convertedinexchanged for shares of stock of any othesscor classes shall have the status of
authorized and unissued shares of preferred stiottiesame series and may be reissued as a gag séries of which they were originally a
part or may be reclassified and reissued as parinafv series of preferred stock to be createag$fgiution or resolutions of the board of
directors or as part of any other series or pretestock, all subject to the conditions and th&ie®ns adopted by the board of directors
providing for the issue of any series of preferstatk and by the provisions of any applicable law.

Subject to the provisions of any applicable lawexecept as otherwise provided by the resolutioresolutions providing for the issue of any
series of preferred stock, the holders of outstagndhares of common stock shall exclusively posseatisg power for the election of directc
and for all purposes, each holder of record ofeshaf common stock being entitled to one vote &mheshare of common stock standing ir
name on the books of the Association.

Except as otherwise provided by the resolutioresplutions providing for the issue of any seriepreferred stock, after payment shall have
been made to the holders of preferred stock ofuthamount of dividends to which they shall beideatl pursuant to the resolution or
resolutions providing for the issue of any otheteseof preferred stock, the holders of commonissiwll be entitled, to the exclusion of the
holders of preferred stock of any and all serieseteive such dividends as from time to time magéclared by the board of directors.

Except as otherwise provided by the resolutioresolutions for the issue of any series of prefestedk, in the event of any liquidation,
dissolution or winding up of the Association, whetlroluntary or involuntary, after payment shalWé&®een made to the holders of preferred
stock of the full amount to which they shall beitd pursuant to the resolution or resolutionsviimg for the issue of any series of prefe|
stock the holders of common stock shall be entitiedhe exclusion of the holders of preferred lstocany and all series, to share, ratable
according to the number of shares of common stetd iy them, in all remaining assets of the Asdamiaavailable for distribution to its
shareholders.

The number of authorized shares of any class maydoeased or decreased by the affirmative votbeholders of a majority of the stock of
the Association entitled to vot



SIXTH. The board of directors shall appoint onét®imembers president of this Association, wholdbalchairman of the board, unless the
board appoints another director to be the chairfiba.board of directors shall have the power tmagmne or more vice presidents; and to
appoint a secretary and such other officers and@mes as may be required to transact the busofekis Association.

The board of directors shall have the power tordetihe duties of the officers and employees ofsgociation; to fix the salaries to be pai
them; to dismiss them; to require bonds from thexhta fix the penalty thereof; to regulate the n&rin which any increase of the capital of
the Association shall be made; to manage and adtairthe business and affairs of the Associatomake all bylaws that it may be lawful
for them to make; and generally to do and perfaitrads that it may be legal for a board of direst do and perform.

SEVENTH. The board of directors shall have the powwehange the location of the main office to attyer place within the limits of the
City of Hartford, Connecticut, without the approwdithe shareholders but subject to the approvii@Comptroller of the Currency; and
shall have the power to establish or change thettilmt of any branch or branches of the Associatioany other location, without the apprc
of the shareholders but subject to the approvéi®Comptroller of the Currency.

EIGHTH. The corporate existence of this Associasball continue until terminated in accordance wlith laws of the United States.

NINTH. The board of directors of this Associati@n,any three or more shareholders owning, in tlggeagate, not less than ten percent (1

of the stock of this Association, may call a speciaeting of shareholders at any time. Unless otiser provided by the laws of the United
States, a notice of the time, place and purposeefy annual and special meeting of the sharehoklaall be given by first class mail, post
prepaid, mailed at least ten (10) days prior toddue of such meeting to each shareholder of reaiongs address as shown upon the books of
this Association.

TENTH. (a) Right to Indemnification. Each personomkas or is made a party or is threatened to beeragzhrty to any threatened, pending
or completed action, suit, or proceeding, whetlngt, criminal, administrative, or investigativedreinafter a "proceeding"), by reason of the
fact that he or she is or was a director, offiaeemployee of the Association or is or was senahthe request of the Association as a dire
officer, employee or agent of another corporatipnfa partnership, joint venture, limited liabjlicompany, trust, or other enterprise,
including service with respect to an employee hépédn, shall be indemnified and held harmlesshgyAssociation to the fullest extent
authorized by the law of the state in which theotsation's ultimate parent company is incorporageaept as provided in subsection (b).
aforesaid indemnity shall protect the indemnifiedgon against all expense, liability and loss (ideig attorney's fees, judgements, fines
ERISA excise taxes or penalties, and amounts paséttlement) reasonably incurred by such persaprimection with such a proceeding.
Such indemnification shall continue as to a pemsban has ceased to be a director, officer or em@@yal shall inure to the benefit of his or
her heirs, executors, and administrators, but simiyl cover such person's period of service withAlssociation. The Association may, by
action of its Board of Directors, grant rights mal€émnification to agents of the Association andrtyg director, officer, employee or agent of
any of its subsidiaries with the same scope aretedfs the foregoing indemnification of directonsl afficers.

(b) Restrictions on Indemnification. Notwithstanglithe foregoing, (i) no person shall be indemnifiedeunder by the Association against
expenses, penalties, or other payments incurrad administrative proceeding or action institutgcafederal bank regulatory agency which
proceeding or action results in a final order asisgscivil money penalties against that personyiratg affirmative action by that person in
the form of payments to the Association, or remgwn prohibiting that person from service with th&sociation, and any advancement of
expenses to that person in that proceeding musgdaed; and (ii) no person shall be indemnifiedei@der by the Association and no
advancement of expenses shall be made to any peeseunder to the extent such indemnification maadement of expenses would violate
or conflict with any applicable federal statute nomhereafter in force or any applicable final region or interpretation now or hereafter
adopted by the Office of the Comptroller of the @uacy ("OCC") or the Federal Deposit Insurance Grmpon ("FDIC"). The Association
shall comply with any requirements imposed on iy such statue or regulation in connection with iademnification or advancement of
expenses hereunder by the Association. With respgubceedings to enforce a claimant's rightsitemnification, the Association shall
indemnify any such claimant in connection with sagbroceeding only as provided in subsection (d@dtfe

(c) Advancement of Expenses. The conditional righbhdemnification conferred in this section stmdla contract right and shall include the
right to be paid by the Association the reasonakfeenses (including attorney's fees) incurred fermting a proceeding in advance of its fi
disposition (an "advancement of expenses"); praljiiewever, that an advancement of expenses shatldale only upon (i) delivery to the
Association of a binding written undertaking byoor behalf of the person receiving the advancenterggay all amounts so advanced if it is
ultimately determined that such person is not kedtito be indemnified in such proceeding, includirguch proceeding results in a final order
assessing civil money penalties against that persguiring affirmative action by that person ie tfiorm of payments to the Association, or
removing or prohibiting that person from servicehwthe Association, and (ii) compliance with anlgestactions or determinations requirec
applicable law, regulation or OCC or FDIC interptain to be taken or made by the Board of Directdithe Associatiol



or other persons prior to an advancement of exjge$® Association shall cease advancing expensag/dime its Board of Directors
believes that any of the prerequisites for advamreraf expenses are no longer being met.

(d) Right of Claimant to Bring Suit. If a claim usdsubsection (a) of the section is not paid ihldulthe Association within thirty (30) days
after written claim has been received by the Asgaan, the claimant may at any time thereafterdsnit against the Association to recover
the unpaid amount of the claim. If successful irolelor in part in any such suit, or in a suit brioulgy the Association to recover an
advancement of expenses pursuant to the termswidertaking, the claimant shall be entitled tgbl also the expense of prosecuting or
defending such claim. It shall be a defense tosarmh action brought by the claimant to enforceghtrio indemnification hereunder (other
than an action brought to enforce a claim for araadement of expenses where the required undegtakiany, has been tendered to the
Association) that the claimant has not met anyiapple standard for indemnification under the ldwthe state in which the Association's
ultimate parent company is incorporated. In anylstaught by the Association to recover an advarmegrof expenses pursuant to the terms
of an undertaking, the Association shall be emtitterecover such expenses upon a final adjudicdtiat the claimant has not met any
applicable standard for indemnification standardridemnification under the law of the state in @fhthe Association's ultimate parent
company is incorporated.

(e) Non-Exclusivity of Rights. The rights to indeification and the advancement of expenses confénrdds section shall not be exclusive
of any other right which any person may have oeager acquired under any statute, agreement,ofatckholders or disinterested direct
or otherwise.

(f) Insurance. The Association may purchase, maingand make payment or reimbursement for reaser@aeimiums on, insurance to protect
itself and any director, officer, employee or agefithe Association or another corporation, partha, joint venture, trust or other enterprise
against any expense, liability or loss, whethematrthe Association would have the power to inddynsiich person against such expense,
liability or loss under the law of the state in eiithe Association's ultimate parent company isriporated; provided however, that such
insurance shall explicitly exclude insurance cogertor a final order of a federal bank regulatoggrecy assessing civil money penalties
against an Association director, officer, emplogeagent.

ELEVENTH. These articles of association may be afadrat any regular or special meeting of the shdalehs by the affirmative vote of the
holders of a majority of the stock of this Assoidiaf unless the vote of the holders of greater arhofistock is required by law, and in that
case by the vote of the holders of such greateuamdhe notice of any shareholders' meeting atlwhn amendment to the articles of
association of this Association is to be considateall be given as hereinabove set forth.

| hereby certify that the articles of associatidithis Association, in their entirety, are listdabae in items first through eleventh.

Secr etary/Assistant Secretary

Dated at , as of

Revision of February 15, 1996



EXHIBIT 2
AMENDED AND RESTATED BY-LAWS OF
FLEET NATIONAL BANK
ARTICLE
MEETINGS OF SHAREHOLDERS

Section 1. Annual Meeting. The regular annual nmgetif the shareholders for the election of Direstand the transaction of any other
business that may properly come before the mestiag be held at the Main Office of the Associationsuch other place as the Board of
Directors may designate, on the fourth Thursdamoil in each year at 1:15 o'clock in the afternaoress some other hour of such day is
fixed by the Board of Directors.

If, from any cause, an election of Directors is matde on such day, the Board of Directors shakotige election to be held on some
subsequent day, of which special notice shall kergin accordance with the provisions of law, ahthese bylaws.

Section 2. Special Meetings. Special meetings ®ktiareholders may be called at any time by thedBafaDirectors, the President, or any
shareholders owning not less than twenty-five par(25%) of the stock of the Association.

Section 3. Notice of Meetings of Shareholders. [pkes otherwise provided by law, notice of the tiane place of annual or special meetings
of the shareholders shall be mailed, postage pteptleast ten (10) days before the date of thetimgeto each shareholder of record entitled
to vote thereat at his address as shown upon thieshaf the Association; but any failure to mail Isuotice to any shareholder or any
irregularity therein, shall not affect the validit§ such meeting or of any of the proceedings #iteidotice of a special meeting shall also <
the purpose of the meeting.

Section 4. Quorum; Adjourned Meetings. Unless atfiws provided by law, a quorum for the transactibbusiness at every meeting of the
shareholders shall consist of not less than twbsif2/5) of the outstanding capital stock represgtim person or by proxy; less than such
quorum may adjourn the meeting to a future timeniitice need be given of an adjourned annual ariabeeeting of the shareholders if the
adjournment be to a definite place and time.

Section 5. Votes and Proxies. At every meetindgiefghareholders, each share of the capital st@tkishentitled to one vote except as
otherwise provided by law. A majority of the votesst shall decide every question or matter subdhiti¢he shareholder at any meeting,
unless otherwise provided by law or by the Artiadég\ssociation or these By-laws. Share- holderg wate by proxies duly authorized in
writing and filed with the Cashier, but no officeterk, teller or bookkeeper of the Association raayas a proxy



Section 6. Nominations to Board of Directors. Ay anmeeting of shareholders held for the electio@ioéctors, nominations for election to the
Board of Directors may be made, subject to theipions of this section, by any share- holder obrdmf any outstanding class of stock of
the Association entitled to vote for the electidriDirectors. No person other than those whose narestated as proposed nominees in the
proxy statement accompanying the notice of the img@&hay be nominated as such meeting unless alsiidez shall have given to the
President of the Association and to the Comptralfehe Currency, Washington, DC written noticargéntion to nominate such other person
mailed by certified mail or delivered not less tliaarteen (14) days nor more than fifty (50) dayisipto the meeting of shareholders at wt
such nomination is to be made; provided, howevet, if less than twenty-one

(21) days' notice of such meeting is given to dmaiders, such notice of intention to nominate shalmailed by certified mail or delivered to
said President and said Comptroller on or befogeséventh day following the day on which the notitsuch meeting was mailed. Such
notice of intention to nominate shall contain tbidwing information to the extent known to the ifahg shareholder: (a) the name and
address of each proposed nominee; (b) the prinogmlpation of each proposed nominee; (c) the mtalber of shares of capital stock of the
Association that will be voted for each proposethimee; (d) the name and residence address of tifging shareholder; and

(e) the number of shares of capital stock of theo&gtion owned by the notifying shareholder. la ¢ivent such notice is given, the proposed
nominee may be nominated either by the sharehgigigrg such notice or by any other shareholdergmeat the meeting at which such
nomination is to be made. Such notice may conteemames of more than one proposed nominee, amor€ than one is named, any one or
more of those named may be nominated.

Section 7. Action Taken Without a Shareholder MegetAny action requiring shareholder approval arssmt may be taken without a mee
and without notice of such meeting by written conis# the shareholders.

ARTICLEII
DIRECTORS

Section 1. Number. The Board of Directors shallsistnof such number of shareholders, not lessfikkar(5) nor more than twenty-five (25),
as from time to time shall be determined by a nigj@f the votes to which all of its shareholders at the time entitled, or by the Board of
Directors as hereinafter provided.

Section 2. Mandatory Retirement for Directors. Nogon shall be elected a director who has attaimedge of 68 and no person shall
continue to serve as a director after the dathefitst meeting of the stockholders of the Asstimiaheld on or after the date on which such
person attains the age of 68; provided, howevat,ahy director serving on the Board as of Deceribed 995 who has attained the age of 65
on or prior to such date shall be permitted to iowet to serve as a director until the date of ifst meeting of the stockholders of the
Association held on or after the date on which quetson attains the age of 70.
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Section 3. General Powers. The Board of Directoadl xercise all the corporate powers of the Agdimm, except as expressly limited by
law, and shall have the control, management, dineend disposition of all its property and affairs

Section 4. Annual Meeting. Immediately followingreeeting of shareholders held for the election a&EBtors, the Cashier shall notify the
directors- elect who may be present of their ebectind they shall then hold a meeting at the Mdfit©of the Association, or such other
place as the Board of Directors may designateth®ipurpose of taking their oaths, organizing the Board, electing officers and transact
any other business that may come before such ngeetin

Section 5. Regular Meeting. Regular meetings oBbard of Directors shall be held without noticetet Main Office of the Association, or
such other place as the Board of Directors maygdese, at such dates and times as the Board shathdne. If the day designated for a
regular meeting falls on a legal holiday, the nregeghall be held on the next business day.

Section 6. Special Meetings. A special meetindnefBoard of Directors may be called at anytime ugpenwritten request of the Chairman of
the Board, the President, or of two Directors,istpthe purpose of the meeting. Notice of the tand place shall be given not later than the
day before the date of the meeting, by mailing ticedo each Director at his last known addresgjddivering such notice to him personally,
or by telephoning.

Section 7. Quorum; Votes. A majority of the Boafdirectors at the time holding office shall const& a quorum for the transaction of all
business, except when otherwise provided by lawldss than a quorum may adjourn a meeting frore tortime, and the meeting may be
held, as adjourned, without further notice. If @gqum is present when a vote is taken, the affimeatote of a majority of Directors present is
the act of the Board of Directors.

Section 8. Action by Directors Without a Meetingiyfaction requiring Director approval or consentyrha taken without a meeting and
without notice of such meeting by written consefrdlbthe Directors.

Section 9. Telephonic Participation in Directorgd#ings. A Director or member of a Committee of Board of Directors may participate in
a meeting of the Board or of such Committee mayigpate in a meeting of the Board or of such Cotteriby means of a conference
telephone or similar communications equipment englall Directors participating in the meeting tean one another, and participation in
such a meeting shall constitute presence in paassuch a meeting.

Section 10. Vacancies. Vacancies in the Board ofddrs may be filled by the remaining membersefBoard at any regular or special
meeting of the Board.

Section 11. Interim Appointments. The Board of Bicgs shall, if the share- holders at any meetangHe election of Directors have
determined a number of Directors less than twéint/{25), have the power, by affirmative vote & tmajority of all the Directors, to increi
such number of Directors to not more than twenig-fi25) and to elect Directors to fill the resultivacancies and to serve until the next
annual meeting of shareholders or the next electidbirectors; provided, however, that the numbebimectors shall not be so increased by
more than two (2) if the number last determinedtgreholders was fifteen (15) or less, or increagedore than four (4) if the number last
determined by shareholders was sixteen (16) or more

Section 12. Fees. The Board of Directors shaltfexamount and direct the payment of fees whicH begpaid to each Director for attenda
at any meeting of the Board of Directors or of @gmmittees of the Board.

ARTICLE I11
COMMITTEESOF THE BOARD

Section 1. Executive Committee. The Board of Doesshall appoint from its members an Executive @ittee which shall consist of such
number of persons as the Board of Directors sleéirchine; the Chairman of the Board and the Prasglall be members ex-officio of the
Executive Committee with full voting power. The @haan of the Board or the President may from timérhe appoint from the Board of
Directors as temporary additional members of thedakive Committee, with full voting powers, not radhan two members to serve for such
periods as the Chairman of the Board or the Presiday determine. The Board of Directors shall glesie a member of the Executive
Committee to serve as Chairman thereof. A meetirigeoExecutive Committee may be called at any tipen the written request of the
Chairman of the Board, the President or the Chairafahe Executive Committee, stating the purpdsb® meeting. Not less than twenty
four hours' notice of said meeting shall be giveedach member of the Committee personally, by kelemg, or by mail. The Chairman of t
Executive Committee or, in his absence, a memb#reoCommittee chosen by a majority of the mempegsent shall preside at meetings of
the Executive Committee.
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The Executive Committee shall possess and may isgeatt the powers of the Board when the Boardismsession except such as the
Board, only, by law, is authorized to exerciseshiall keep minutes of its acts and proceedingscande same to be presented and reported at
every regular meeting and at any special meetirtge@Board including specifically, all its actioreating to loans and discounts.

All acts done and powers and authority conferrethieyExecutive Committee, from time to time, withiire scope of its authority, shall be
deemed to be, and may be certified as being, tisech@nd under the authority of the Board.

Section 2. Risk Management Committee. The Boartl appoint from its members a Risk Management Cottemiwhich shall consist of
such number as the Board shall determine. The Bslealll designate a member of the Risk Managememinditiee to serve as Chairman
thereof. It shall be the duty of the Risk Managent@ommittee to (a) serve as the channel of comnatinic with management and the Board
of Directors of Fleet Financial Group, Inc. to asstihat formal processes supported by managemfentriation systems are in place for the
identification, evaluation and management of sigaift risks inherent in or associated with lendicgvities, the loan portfolio, asset-liability
management, the investment portfolio, trust anéstment advisory activities, the sale of nondeposgéstment products and new products
and services and such additional activities or fions as the Board may determine from time to titbg assure the formulation and adoption
of policies approved by the Risk Management Congmitir Board governing lending activities, managdroéthe loan portfolio, the
maintenance of an adequate allowance for loaneasktllosses, asset-liability management, the mesdtportfolio, the retail sale of non-
deposit investment products, new products ande=sand such additional activities or functionth@sBoard may determine from time to
time

(c) assure that a comprehensive independent la@werogram is in place for the early detectiorpablem loans and review significant
reports of the loan review department, managemezgfsonses to those reports and the risk attribotedresolved issues; (d) subject to
control of the Board, exercise general supervisiogr trust activities, the investment of trust fanthe disposition of trust investments and
acceptance of new trusts and the terms of suclptaotee, and (e) perform such additional dutieseaaaicise such additional powers of the
Board as the Board may determine from time to time.

Section 3. Audit Committee. The Board shall app@ioin its members and Audit Committee which shafisist of such number as the Board
shall determine no one of whom shall be an actffieas or employee of the Association or Fleet Ficial Group, Inc. or any of its affiliates.
In addition, members of the Audit Committee mudt(ijohave served as an officer or employee ofAksociation or any of its affiliates at
any time during the year prior to their appointment(ii) own, control, or have owned or controlladany time during the year prior to
appointment, ten percent (10%) or more of any antiihg class of voting securities of the Assocratiét least two (2) members of the Audit
Committee must have significant executive, profassi, educational or regulatory experience in faiah auditing, accounting, or banking
matters. No member of the Audit Committee may hagaificant direct or indirect credit or other riétenships with the Association, the
termination of which would materially adverselyedt the Association's financial condition or reswaf operations.

The Board shall designate a member of the Audit @itae to serve as Chairman thereof. It shall leedility of the Audit Committee to (a)
cause a continuous audit and examination to be mads behalf into the affairs of the Associatenmd to review the results of such
examination; (b) review significant reports of theernal auditing department, management's resgdostose reports and the risk attributed
to unresolved issues; (c) review the basis fordéperts issued under Section 112 of The Federabfiemsurance Corporation Improvement
Act of 1991; (d) consider, in consultation with thelependent auditor and an internal auditing etteethe adequacy of the Association's
internal controls, including the resolution of itiiad material weakness and reportable conditi¢esreview regulatory communications
received from any federal or state agency with stigery jurisdiction or other examining authoritgcgamonitor any needed corrective action
by management; (f) ensure that a formal systemtefmal controls is in place for maintaining corapte with laws and regulations; (g) cause
an audit of the Trust Department at least oncendugach calendar year and within 15 months ofdgbieduch audit or, in lieu thereof, adopt a
continuous audit system and report to the Boarti ealendar year and within 15 months of the previ@port on the performance of such
audit function; and (h) perform such additionalidsiand exercise such additional powers of the daarthe Board may determine from time
to time.

The Audit Committee may consult with internal coeirend retain its own outside counsel without apak@prior or otherwise) from the
Board or management and obligate the Associatigrayothe fees of such counsel.
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Section 4. Community Affairs Committee. The Boahndlsappoint from its members a Community Affairsm@mittee which shall consist of
such number as the Board shall determine. The Bstaalil designate a member of the Community Aff@iesnmittee to serve as Chairman
thereof. It shall be the duty of the Community AffaCommittee to (a) oversee compliance by the gission with the Community
Reinvestment Act of 1977, as amended, and theaBgu$s promulgated thereunder; and (b) perform suittitional duties and exercise such
additional powers of the Board as the Board magrd@he from time to time.

Section 5. Regular Meetings. Except for the ExeeuBommittee which shall meet on an ad hoc basse@®rth in Section 1 of this Article,
regular meetings of the Committees of the BoarDicdctors shall be held, without notice, at suchetiand place as the Committee or the
Board of Directors may appoint and as often adbtieness of the Association may require.

Section 6. Special Meetings. A Special Meetingrof af the Committees of the Board of Directors rbaycalled upon the written request of
the Chairman of the Board or the President, ongftawo members of the respective Committee, statiegourpose of the meeting. Not less
than twenty-four hours' notice of such special imgeshall be given to each member of the Committrsonally, by telephoning, or by mail.

Section 7. Emergency Meetings. An Emergency Meatdfrany of the Committees of the Board of Directavay be called at the request of
Chairman of the Board or the President, who shaleghat an emergency exists, upon not less tharhour's notice to each member of the
Committee personally or by telephoning.

Section 8. Action Taken Without a Committee MeetiAgy Committee of the Board of Directors may talotion without a meeting and
without notice of such meeting by resolution assént in writing by all members of such Committee.

Section 9. Quorum. A majority of a Committee of Beard of Directors shall constitute a quorum fer transaction of any business at any
meeting of such Committee. If a quorum is not aldd, the Chairman of the Board or the Presidesit bhve power to make temporary
appointments to a Committee of- members of the @o&Directors, to act in the place and stead ahimers who temporarily cannot attend
any such meeting; provided, however, that any tearqgappointment to the Audit Committee must meetrequirements for members of 1
Committee set forth in Section 3 of this Article.

Section 10. Record. The committees of the Boadifctors shall keep a record of their respectiestimgs and proceedings which shall be
presented at the regular meeting of the Board téddors held in the calendar month next followihg meetings of the Committees. If ther
no regular Board of Directors meeting held in takendar month next following the meeting of a Cottee), then such Committee's records
shall be presented at the next regular Board addbirs meeting held in a month subsequent to sochn@ittee meeting.

Section 11. Changes and Vacancies. The Board etirs shall have power to change the membersyo€ammittee at any time and to fill
vacancies on any Committee; provided, however,ahgitnewly appointed member of the Audit Committaest meet the requirements for
members of that Committee set forth in

Section 3 of this Article.

Section 12. Other Committees. The Board of Directoay appoint, from time to time, other committeEene or more persons, for such
purposes and with such powers as the Board mayndie&

ARTICLE IV
WAIVER OF NOTICE OF MEETINGS

Section 1. Waiver. Whenever notice is requiredd@iven to any shareholder, Director, or membex @bmmittee of the Board of Directors,
such notice may be waived in writing either beforafter such meeting by any shareholder, Direstd@@ommittee member respectively, as
the case may be, who may be entitled to such natieé such notice will be deemed to be waived tBnafance at any such meeting.
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ARTICLE YV
OFFICERS AND AGENTS

Section 1. Officers. The Board shall appoint a @han of the Board and a President, and shall Ha@dwer to appoint one or more
Executive Vice Presidents, one or more Senior Yiessidents, one or more Vice Presidents, a Cashi&ecretary, an Auditor, a Controller,
one or more Trust Officers and such other offiegersire deemed necessary or desirable for the prrapsaction of business of the
Association. The Chairman of the Board and thei@ees shall be appointed from members of the Beadidirectors. Any two or more
offices, except those of President and CashieBgoretary, may be held by the same person. ThedBoay, from time to time, by resolution
passed by a majority of the entire Board, desigoateor more officers of the Association or of #iliate or of Fleet Financial Group, Inc.
with power to appoint one or more Vice President such other officers of the Association belowlthel of Vice President as the officer
officers designated in such resolution deem necgssalesirable for the proper transaction of theibess of the Association.

Section 2. Chairman of the Board. The chairmamefBoard shall preside at all meetings of the Badiirectors. Subject to definition by
the Board of Directors, he shall have general eieepowers and such specific powers and dutidsoas time to time may be conferred uj
or assigned to him by the Board of Directors.

Section 3. President. The President shall pregid# meetings of the Board of Directors if theeerin Chairman or if the Chairman be absent.
Subject to definition by the Board of Directors,di&ll have general executive powers and suchfgppoiwers and duties as from time to
time may be conferred upon or assigned to him byBbard of Directors.
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Section 4. Cashier and Secretary. The Cashier lsbalie Secretary of the Board and of the Exec@mmmittee, and shall keep accurate
minutes of their meetings and of all meetings efshareholders. He shall attend to the givinglaiatices required by these By-laws. He
shall be custodian of the corporate seal, recalolsyments and papers of the Association. He sha# kuch powers and perform such duties
as pertain by law or regulation to the office ok@iar, or as are imposed by these By-laws, or gshealelegated to him from time to time by
the Board of Directors, the Chairman of the Boarthe President.

Section 5. Auditor. The Auditor shall be the chaefliting officer of the Association. He shall conibusly examine the affairs of the
Association and from time to time shall reporthie Board of Directors. He shall have such powedsparform such duties as are conferred
upon, or assigned to him by these By-laws, or ag Ineadelegated to him from time to time by the Bioair Directors.

Section 6. Officers Seriatim. The Board of Direstehall designate from time to time not less thamafficers who shall in the absence or
disability of the Chairman or President or botlgcaed seriatim to the duties and responsibilitfahe Chairman and President respectively.

Section 7. Clerks and Agents. The Board of Directoay appoint, from time to time, such clerks, agamd employees as it may deem
advisable for the prompt and orderly transactiothefbusiness of the Association, define theiredytiix the salaries to be paid them and
dismiss them. Subject to the authority of the BadrDirectors, the Chairman of the Board or thesRtent, or any other officer of the
Association authorized by either of them may apipaird dismiss all or any clerks, agents and empl®wad prescribe their duties and the
conditions of their employment, and from time toé:ifix their compensation.

Section 8. Tenure. The Chairman of the Board oé@ars and the President shall, except in the afadeath, resignation, retirement or
disqualification under these By-laws, or unlessaoeed by the affirmative vote of at least two- tsimf all of the members of the Board of
Directors, hold office for the term of one yeanttil their respective successors are appointadeEof such officers appointed to fill a
vacancy occurring in an unexpired term shall séovesuch unexpired term of such vacancy. All otbiicers, clerks, agents, attorneystact
and employees of the Association shall hold oftiueng the pleasure of the Board of Directors othef officer or committee appointing them
respectively.

ARTICLE VI
TRUST DEPARTMENT

Section 1. General Powers and Duties. All fiduciamoyvers of the Association shall be exercised thinahhe Trust Department, subject to s
regulations as the Comptroller of the Currencyldhain time to time establish. The Trust Departmsimll be to placed under the
management and immediate supervision of an ofticefficers appointed by the Board of DirectorseTduties of all officers of the Trust
Department shall be to cause the policies anduastms of the Board and the Risk Management Cotamivith respect to the trusts under
their supervision to be carried out, and to supertie due performance of the trusts and agenciassted to the Association and under their
supervision, in accordance with law and in accocdanmith the terms of such trusts and agencies.
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ARTICLE VII
BRANCH OFFICES

Section 1. Establishment. The Board of DirectoedIdtave full power to establish, to discontinue,foom time to time, to change the locat
of any branch office, subject to such limitatiossnaay be provided by law.

Section 2. Supervision and Control. Subject togdeeral supervision and control of the Board oEBtors, the affairs of branch offices shall
be under the immediate supervision and contradhefRresident or of such other officer or officensployee or employees, or other
individuals as the Board of Directors may from titodime determine, with such powers and dutiethedoard of Directors may confer ug
or assign to him or them.

ARTICLE VIII
SIGNATURE POWERS

Section 1. Authorization. The power of officers,@ayees, agents and attorneys to sign on behalfidfo affix the seal of the Association
shall be prescribed by the Board of Directors oth®yExecutive Committee or by both; provided thatPresident is authorized to restrict
such power of any officer, employee, agent or a#grto the business of a specific department ocadeents, or to a specific branch office or
branch offices. Facsimile signatures may be authdri
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ARTICLE IX
STOCK CERTIFICATESAND TRANSFERS

Section 1. Stock Records. The Trust Department Bagk custody of the stock certificate books andlsledgers of the Association, and
shall make all transfers of stock, issue certiisghereof and disburse dividends declared thereon.

Section 2. Form of Certificate. Every shareholdelisbe entitled to a certificate conforming to tleguirements of law and otherwise in such
form as the Board of Directors may approve. Théfamtes shall state on the face thereof thaistioek is transferable only on the books of
the Association and shall be signed by such offiesrmay be prescribed from time to time by ther@o&Directors or Executive Committe
Facsimile signatures may be authorized.

Section 3. Transfers of Stock. Transfers of std@klde made only on the books of the Associatipithie holder in person, or by attorney
duly authorized in writing, upon surrender of tleetificate therefor properly endorsed, or upongheender of such certificate accompanied
by a properly executed written assignment of theesaor a written power of attorney to sell, assigtransfer the same or the shares
represented thereby.

Section 4. Lost Certificate. The Board of Director€Executive Committee may order a new certifitatbe issued in place of a certificate
or destroyed, upon proof of such loss or destraciiod upon tender to the Association by the shédehaof a bond in such amount and with
or without surety, as may be ordered, indemnifyimgy Association against all liability, loss, coatladlamage by reason of such loss or
destruction and the issuance of a new certificate.

Section 5. Closing Transfer Books. The Board oEBiors may close the transfer books for a periacdroeeding thirty days preceding any
regular or special meeting of the shareholderth@day designated for the payment of a dividentth®@mllotment of rights. In lieu of closing
the transfer books the Board of Directors may fdag and hour not more than thirty days prior sdhy of holding any meeting of the
shareholders, or the day designated for the payofentdividend, or the day designated for the ailt of rights, or the day when any cha

of conversion or exchange of capital stock is tango effect, as the day as of which shareholdetiled to notice of and to vote at such
meetings or entitled to such dividend or to sudttlent of rights or to exercise the rights in espof any such change, conversion or
exchange of capital stock, shall be determined,carylsuch shareholders as shall be shareholdeesofd on the day and hour so fixed shall
be entitled to notice of and to vote at such meetinto receive payment of such dividend or to iseceuch allotment of rights or to exercise
such rights, as the case may be.

ARTICLE X
THE CORPORATE SEAL
Section 1. Seal. The following is an impressiothef seal of the Association adopted by the Boardigctors.
ARTICLE XI
BUSINESSHOURS

Section 1. Business Hours. The main office of Agsociation and each branch office thereof shatifien for business on such days, and for
such hours as the Chairman, or the President,yoE=acutive Vice President, or such other officetlee Board of Directors shall from time
time designate, may determine as to each offie®mdorm to local custom and convenience, provided &ny one or more of the main and
branch offices or certain departments thereof neaggen for such hours as the President, or sueh officer as the Board of Directors shall
from time to time designate, may determine as th edfice or department on any legal holiday onahhivork is not prohibited by law, and
provided further that any one or more of the maid karanch offices or certain departments thereof beaordered closed or open on any day
for such hours as to each office or departmenta®tesident, or such other officer as the Boafldiictors shall from time to time design:
subject to applicable laws regulations, may deteemvhen such action may be required by reasonsaktér or other emergency condition.

ARTICLEIX
CHANGESIN BY-LAWS

Section 1. Amendments. These By-laws may be amemgiea vote of a majority of the entire Board ofé2itors at any meeting of the Board,
provided ten (10) day's notice of the proposed atmemt has been given to each member of the Bodbirectors. No amendment may be
made unless the By-law, as amended, is consistémtive requirements of law and of the ArticlesAsfociation. These By-laws may also be
amended by the Association's shareholders.

A true copy
Attest:



Secr etary/Assistant Secretary

Dated at , as of

Revision of January 11, 1993
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Comptroller of the Currency
Administrator of National Banks

Washington, D.C. 20219

CERTIFICATE
I, Eugene A. Ludwig, Comptroller of the Currency, ltereby certify that:

1. The Comptroller of the Currency, pursuant to iBed Statutes 324, et seq., as amended, 12 U.Se€sdq., as amended, has possession,
custody and control of all records pertaining te ¢hartering of all National Banking Associations.

2. "Fleet National Bank," (Charter No. 1338) is atinal Banking Association formed under the lafvthe United States and is authorized
thereunder to transact the business of bankingaectise Fiduciary Powers on the date of this Geate.

IN TESTIMONY WHEREOF, | have hereunto
subscribed my name and caused my seal of office
to be affixed to these presents at the Treasury

Department in the City of Washington and
[SEAL]
District of Columbia, this 23rd day of

December, 1996.

/sl EUGENE A. LUDW G

Conptrol l er of the Currency



EXHIBIT 4

CONSENT OF THE TRUSTEE
REQUIRED BY SECTION 321(b)
OF THE TRUST INDENTURE ACT OF 1939

The undersigned, as Trustee under an Indenture émtered into between Conseco, Inc. and Fleebh&ltBank, Trustee, does hereby
consent that, pursuant to Section 321(b) of thetlindenture Act of 1939, reports of examinatiorithwespect to the undersigned by Fede
State, Territorial or District authorities may herfished by such authorities to the Securitiesixcthange Commission upon request therefor.

FLEET NATIONAL BANK,
Trustee

By /s/ Susan T. Keller

Susan T. Keller
Its Vice President

Dated: June 9, 1997



Board of Governors of the Federal Reserve System

OMB Number: 7100-00 36
Federal Deposit Ins urance Corporation
OMB Number: 3064-00 52
Office of the Compt roller of the Currency
Federal Financial OMB Number: 1557-00 81
Institutions Examination
Council Expires March 31, 1 999
11/
Please refer to pag ei,
[LOGO APPEARS HERE] Table of Contents, for
the required disclo sure

of estimated burden

CONSOLIDATED REPORTSOF CONDITION AND INCOME FOR
A BANK WITH DOMESTIC AND FOREIGN OFFICES -- FFIEC 031

REPORT AT THE CLOSE OF BUSINESS MARCH 31, 1997 (970331)

(RCRI 9999)

This report is required by law: 12 U.S.C. Secti@d 8State member banks); 12 U.S.C. Section 18kig 8bnmember banks); and 12 U.S.C.
Section 161 (National banks).

This report form is to be filed by banks with brhas and consolidated subsidiaries in U.S. teregoaind possessions, Edge or Agreement
subsidiaries, foreign branches, consolidated forsigbsidiaries, or International Banking Facilities

NOTE: The Reports of Condition and Income mustigeedd by an authorized officer and the Report afditton must be attested to by r
less than two directors (trustees) for State nonb&grhanks and three directors for State membeNatidnal banks.

I, Giro S. DeRosa, Vice President

Name and Title of Officer Authorized to Sign Report

of the named bank do hereby declare that theser®epfaCondition and Income (including the suppagtschedules) have been prepared in
conformance with the instructions issued by the@ypate Federal regulatory authority and are toeuthe best of my knowledge and belief.

/sl G no S. DeRosa

Signature of Oficer Authorized to Sign Report
April 24, 1997

Date of Signature

The Reports of Condition and Income are to be pezba accordance with Federal regulatory authanisgructions. NOTE: These
instructions may in some cases differ from gengiaticepted accounting principles.

We, the undersigned directors (trustees), attethiet@orrectness of this Report of Condition (idlahg the supporting schedules) and declare
that it has been examined by us and to the basirdfnowledge and belief has been prepared in coraonce with the instructions issued by
the appropriate Federal regulatory authority artduis and correct.



Director (Trustee)

FOR BANKS SUBMITTING HARD COPY REPORT FORMS:
STATE MEMBER BANKS: Return the original and one gdp the appropriate Federal Reserve District Bank.

STATE NONMEMBER BANKS: Return the original only the special return address envelope provided.dfess mail is used in lieu of t
special return address envelope, return the otiginlg to the FDIC, c/o Quality Data Systems, 2 Expey Court, Suite 204, Crofton, MD
21114.

NATIONAL BANKS: Return the original only in the spial return address envelope provided. If expreas isiused in lieu of the speci
return address envelope, return the original amithé FDIC, c/o Quality Data Systems, 2127 EspeyrC&uite 204, Crofton, MD 21114.

FDIC Certificate Number 02499

(RCRI 9050)
Banks should affix the address label in this space.

Fleet National Bank
Legal Title of Bank (TEXT 9010)

One Monar ch Place
City (TEXT 9130)

Springfield, MA 01102
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Legal Title of Bank: Fleet National Bank
Date: 03/31/97 ST-BK: 25-0590 FFIEC 031
Address: One Monarch Place

Page RI-1

City, State Zip: Springfield, MA 01102
FDIC Certificate No.: 02499

Consolidated Report of Income
for the period January 1, 1997-March 31, 1997

Dollar Amounts
in Thousands

RIAD Bil Mil Thou
1. Interest income:
M

a. Interest and fee income on loans:
i

(1) In domestic offices:
i

(a) Loans secured by real estate
lLa.(1)(a)

(b) Loans to depository institutions

(c) Loans to finance agricultural production a
............ 4024 90 l.a.(1)(c)

(d) Commercial and industrial loans
La.(1)(d)

(e) Acceptances of other banks
La.(1)(e)

(f) Loans to individuals for household, family
expenditures: [T

(1) Credit cards and related plans
La.(1)(H(1)

(2) Other
44,118 1.a.(1)(f)(2)

(g) Loans to foreign governments and official
......................... 4056 0 la.

(h) Obligations (other than securities and lea
i

subdivisions in the U.S.:
i

(1) Taxable obligations
La.(1)(h)(1)

(2) Tax-exempt obligations
La.(1)(h)(2)

(i) All other loans in domestic offices
............................................ 4058

(2) In foreign offices, Edge and Agreement sub
...................... 4059 1,140 l.a.(2)

b. Income from lease financing receivables:
M

(1) Taxable leases
39,514 1.b.(1)

(2) Tax-exempt leases
526 1.b.(2)

c. Interest income on balances due from deposi
i

(1) In domestic offices
200 1.c.(1)

(2) In foreign offices, Edge and Agreement sub
...................... 4106 6 1.c.(2)

d. Interest and dividend income on securities:

Call

All Report of Income schedules are to be reported calendar year-to-date basis in thousands terdol
Schedule RI--Income Statement

4011 261,522

4019 390 1.a.(1)(b)
nd other loans to farmers

4012 284,321

4026 0

, and other personal

4054 3,139
................... 4055
institutions
(1)(9)

ses) of states and political

..... 4503 0

4504 2,403

31,819 1.a.(1)(i)
sidiaries, and IBFs

sidiaries, and IBFs



M

(1) U.S. Treasury securities and U.S. Governme nt agency obligations
.................... 4027 78,125 1.d.(1)

(2) Securities issued by states and political subdivisions in the U.S.:
i

(a) Taxable securities
.................................................................. 4506
0 1.d.(2)(a)

(b) Tax-exempt securities
................................................... 4507 1,673
1.d.(2)(b)

(3) Other domestic debt securities
................................................... 3657 26
1.d.(3)

(4) Foreign debt securities
............................................................ 3658
1,161 1.d.(4)

(5) Equity securities (including investments i n mutual funds)
.......................... 3659 3,601 1.d .(5)

e. Interest income from trading assets
................................................... . 4069 13 le.

(1) Includes interest income on time certificatédeposit not held for trading.

3



Legal Title of Bank: FLEET NATIONAL BANK Call
Date: 3/31/97 ST-BK: 25-0590 FFIEC 031

Address: ONE MONARCH PLACE
Page RI-2
City, State Zip: SPRINGFIELD, MA 01102

FDIC Certificate No.: 02499

SCHEDULE RI--CONTINUED

Dollar Amounts in Thousands Year-to-da te

1. Interest income (continued)
RIAD Bil Mil Thou

f. Interest income on federal funds sold and s ecurities purchased
i

under agreementstoresell c...cccccceeeeeeee. s
4020 1,887 1.f.

g. Total interest income (sum of items 1.a thr ough 1.f) oo
4107 755,674 1.g.

2. Interest expense:

M
a. Interest on deposits:
M
(1) Interest on deposits in domestic offices:
M
(a) Transaction accounts (NOW accounts, ATS ac counts, and
Mt
telephone and preauthorized transfer accounts) ... 4508

1,888 2.a.(1)(a)
(b) Nontransaction accounts:

Mt

(1) Money market deposit accounts (MMDAS) .... . 4509
56,424 2.a.(1)(b)(1)

(2) Other savings deposits .....ccccceveeeeee. L 4511
9,062 2.a.(1)(b)(2)

(3) Time deposits of $100,000 or more ......... e A517
35,929 2.a.(1)(b)(3)

(4) Time deposits of less than $100,000 ...... . A518
82,720 2.a.(1)(b)(4)

(2) Interest on deposits in foreign offices, E dge and Agreement
M

subsidiaries, and IBFS ..........ccccceeeee. L 4172
24,266 2.a.(2)

b. Expense of federal funds purchased and secu rities sold under
M

agreements to repurchase ........cccceeeeeee. s
4180 62,158 2.b.

c. Interest on demand notes issued to the U.S. Treasury trading
M

liabilities and other borrowed money .........
4185 10,706 2.c.

d. Not applicable

i

e. Interest on subordinated notes and debentur €S i
4200 20,653 2.e.

f. Total interest expense (sum of items 2.a th rough 2.e) .....ccceeeee

4073 303,806 2.f.
3. Net interest income (item 1.g minus 2.f)
............................... M RIAD 4074 451,868

4. Provisions:
T =memmemm e e

a. Provision for loan and lease losses ....... e,
T RIAD 4230 611 4.a.

b. Provision for allocated transferrisk .....
NI RIAD 4243 0 4b

5. Noninterest income:
i

a. Income from fiduciary activities .......... L
4070 71,635 5.a.

b. Service charges on deposit accounts in dome stic offices .............
4080 59,101 5.b.



c. Trading revenue (must equal Schedule RI, su m of Memorandum
M

items 8.athrough 8.d) ....evvvvvvveveece. s
A220 8,776 b5.c.

d.-e. Not applicable
M

f. Other noninterest income:
Mt

(1) Other fee INCOME ....ccocvvveeviiees e
5407 161,180 5.f.(1)

(2) All other noninterest income* ............ . L
5408 33,991 5.£.(2)

g. Total noninterest income (sum of items 5.a through 5.f) .............
M RIAD 4079 334,683 5.9.

6. a. Realized gains (losses) on held-to-matur ity securities
.............. M RIAD 3521 (6,190) 6.a.

b. Realized gains (losses) on available-for-sa le securities ............

M RIAD 3196 (430) 6.b.

7. Noninterest expense:
i

a. Salaries and employee benefits ............. L
4135 163,977 7.a.

b. Expenses of premises and fixed assets (net of rental income)
i
(excluding salaries and employee benefits and mortgage interest) ....

4217 49,343 7.b.

c. Other noninterest eXpense* ...........e.. e
4092 250,037 7.c.

d. Total noninterest expense (sum of items 7.a through 7.¢) ............
M RIAD 4093 463,357 7.d.

8. Income (loss) before income taxes and extra ordinary items and other
M

adjustments (item 3 plus or minus items 4.a, 4 .b, 5.9,
T ===mmemeeeee-

6.2,6.b,and 7.d) ..o e
M RIAD 4301 315,963 8.
9. Applicable income taxes (on item 8)

.................................... i /Il RIAD 4302
123,632 9.

10. Income (loss) before extraordinary items and ot her adjustments
L

(ItemM 8 MINUS 9) coovvvviiiiiiiieiees e
M- RIAD 4300 192,331 10.
11. Extraordinary items and other adjustments, net of income taxes*
M- RIAD 4320 0 11.
12. Net income (loss) (sum of items 10 and 11)
M RIAD 4340 192,331 12.

*Describe on Schedule RI-E--Explanations.



Legal Title of Bank: Fleet National Bank Call
Date: 3/31/97 ST-BK: 25-0590 FFIEC 031

Address: One Monarch Place
Page RI-3
City, State Zip: Springfield, MA 01102

FDIC Certificate No.: 02499

SCHEDULE RI--CONTINUED

Memoranda
Amounts in Thousands RIAD Bil Mil Thou

1. Interest expense incurred to carry tax-exem
leases acquired after i
August 7, 1986, that is not deductible for fed

.......................... 4513 681 M.1
2. Income from the sale and servicing of mutua
domestic offices i

(included in Schedule RI, item 8)
16,571 M.2.

3.-4. Not applicable

5. Number of full-time equivalent employees at
(round to m Number

nearest whole number)
4150 12,449 M.5.

6. Not applicable

i

7. If the reporting bank has restated its bala
applying push down /I MMDDYY

accounting this calendar year, report the date
acquisition............ccccuvvenes 9106 00/

8. Trading revenue (from cash instruments and
instruments) i

(sum of Memorandum items 8.a through 8.d must
5.c): /11 Bill Mil Thou

a. Interest rate
EXPOSUIES...eeeeeiitiieeeaiiieaeeaieeeaeaannees
8757 907 M.8.a.

b. Foreign exchange
EXPOSUIES...eeieeiiriieeeaiiieaeeaireeeseainees

8758 7,869 M.8.b.
c. Equity security and index

EXPOSUIES. ...
0 M.8.c.

d. Commodity and other
EXPOSUIES. ...
8760 0 M.8.d.

9. Impact on income of off-balance sheet deriv
other than trading: i

a. Net increase (decrease) to interest
INCOME.....ooiiiiiiiieeeee e
M.9.a.

b. Net (increase) decrease to interest
EXPENSE. ..ottt
M.9.b.

c. Other (noninterest)
allocations..........ccceveieiiiiiiiiciiee

8763 1,380 M.9.c.
10. Credit losses off-balance sheet derivatives (se

.................................. A251

YES NO
11. Does the reporting bank have a Subchapter S ele
income tax =~ --meememmemmemeee

purposes for the current tax year?

Dollar

pt securities, loans, and
eral income tax purposes

| funds and annuities in

nce sheet as a result of

of the bank's
00/00 M.7.

off-balance sheet derivative

equal Schedule RI, item

atives held for purposes

....... 8761 3,704

....... 8762 2,612

e instructions)
0 M.10.

ction in effect for federal

........... A530 /Il



/11 Bil Mil Thou
12. Deferred portion of total applicable income tax

items 9 and 11 (to be reported with the Decemb
.............................. 4772 N/A

*Describe on Schedule R1-E--Explanations.

es included in Schedule RI,

er Report of Income)
M.12.



Legal Title of Bank: Fleet National Bank Call

Date: 03/31/97 ST-BK: 25-0590 FFIEC 031

Address: One Monarch Place

Page RI-4

City, State Zip: Springfield, MA 01102

FDIC Certificate No.: 02499
Schedule RI-A--Changesin Equity Capital
Indicate decreases and losses in parentheses.

Dollar Amounts
in Thousands

RIAD BIL MIL THOU

1. Total equity capital originally reported in
Reports of Condition i

and Income
.. 3215 4519112 1.

2. Equity capital adjustments from amended Rep
................................. 3216

3. Amended balance end of previous calendar ye
............................ 3217 4,519,112

4. Net income (loss) (must equal Schedule RI,

............................................. 4340
5. Sale, conversion, acquisition, or retiremen
.............................. 4346 0

6. Changes incident to business combinations,

9. Cumulative effect of changes in accounting
(see instructions M

for this schedule)
4411 42,977 9.
10. Corrections of material accounting errors from
instructions for this schedule) 4412
11. Change in net unrealized holding gains (losses)
SECUTties ................ 8433 (34,402) 11
12. Foreign currency translation adjustments

12.
13. Other transactions with parent holding company*
7, or 8 above) ........ 4415 0 13.

14. Total equity capital end of current period (sum
(must equal Schedule RC, /1
item 28)

*Describe on Schedule RI-E--Explanations.

the December 31, 1996,

orts of Income, net*

0 2
ar (sum of items 1 and 2)
3.
item 12)

192,331 4.

t of capital stock, net

5.

net

4356 0 6.
stock

470 2,922 7.
ck

4460 209,000 8.
principles from prior years*

prior years* (see

0 10.

on available-for-sale
..... 4414 0

(not included in items 5,

of items 3 through 13)

Schedule RI-B--Charge-offs and Recoveries and GémimgAllowance for Loan and Lease Losses

Part |. Charge-offsand Recoverieson L oans and L eases

Part | excludes charge-offs and recoveries thrabglallocated transfer risk reserve.




Dollar Amounts in Thousands

Calendar year-to-date

(Column A) (Column B)
Charge-offs Recoveries

RIAD BIL MIL THOU RIAD BIL MIL THOU
1. Loans secured by real estate:
M i

a. To U.S. addressees (domicile) .............
4651 11,390 4661 5,546 l.a.

b. To non-U.S. addressees (domicile) .........
4652 0 4662 0 1.b.
2. Loans to depository institutions and acceptances
M

a. To U.S. banks and other U.S. depository ins

4653 0 4663 0 2a.
b. To foreign banks ...........cccccceeeeee.
4654 0 4664 0 2.h.
3. Loans to finance agricultural production and oth
4655 97 4665 29 3.

4. Commercial and industrial loans:
M

a. To U.S. addressees (domicile) .............
4645 9,932 4617 11,507 4.a.

b. To non-U.S. addressees (domicile) .........
4646 0 4618 0 4.b.
5. Loans to individuals for household, family, and
M

expenditures:
M

a. Credit cards and related plans ............
4656 1,116 4666 176 5.a.

b. Other (includes single payment, installment
4657 10,188 4667 3,031 5.h.
6. Loans to foreign governments and official instit

4643 0 4627 0 6.
7. All other loans .......ccccceveeeeeeniniinnns
4644 1,139 4628 213 7.

8. Lease financing receivables:
M
a. Of U.S. addressees (domicile) .............

4658 94 4668 655 8.a.
b. Of non-U.S. addressees (domicile) .........
4659 0 4669 0 8.b.

9. Total (sum of items 1 through 8) ...............
4635 33,956 4605 21,157 9.

of other banks:

titutions .........ccveee

, and all student loans) ...

utions ........cceevene



Legal Title of Bank: Fleet National Bank Call Da@&/31/97 ST-BK: 25-0590 FFIEC 031

Address: One Monarch Place
Page RI-5
City, State Zip: Springfield, MA 01102

FDIC Certificate No.: 02499
Schedule RI-B--Continued

Part |. Continued

Dollar Amounts in Thousands

Calendar year-to-date

(Column A) (Column B)
Memoranda
Charge-offs Recoveries

RIAD Bil Mil Thou RIAD Bil Mil Thou

1-3. Not applicable
M
4. Loans to finance commercial real estate, constru
M i

development activities (not secured by real es
M

Schedule RI-B, part I, items 4 and 7, above...
5409 8,010 5410 7,599 M.4.
5. Loans secured by real estate in domestic offices
M

Schedule RI-B, part |, item 1, above):
M i

a. Construction and land development..........

3582 468 3583 1,288 M.5.a.
b. Secured by farmland.......................
3584 0 3585 75 M.5.b.

c. Secured by 1-4 family residential propertie
M

(1) Revolving, open-end loans secured by 1-4 f
M i

properties and extended under lines of credit.
1,164 5412 505 M.5.c.(1)

(2) All other loans secured by 1-4 family resi
5413 5,954 5414 1,761 M.5.c.(2)

d. Secured by multifamily (5 or more) resident
3588 1,613 3589 425 M.5.d.

e. Secured by nonfarm nonresidential propertie
3590 2,191 3591 1,492 M.5.e.

ction, and land

tate) included in

dential properties.......

ial properties..............

Part 1. Changesin Allowance for Loan and L ease L osses

Dollar Amounts
in Thousands

RIAD Bil Mil Thou

1. Balance originally reported in the December 31,
and Income.......... 3124 776,811 1.
2. Recoveries (must equal part I, item 9, column B

above)......ccvveieeeiiiiii, 4635
4. Provision for loan and lease losses (must equal
4.2) i 4230 61
5. Adjustments* (see instructions for this
schedule).......ccooiiiiiiiiie
5.
6. Balance end of current period (sum of items 1 th
Schedule RC, i

item

1996, Reports of Condition

4605 21,157 2.
lumn A

33,956 3.
Schedule RI, item
1 4.

4815  (1,410)

rough 5) (must equal



.......... 3123 763,213 6.

*Describe on Schedule RI-E--Explanations.



Legal Title of Bank: Fleet National Bank

Call Date: 3/31/97 ST-BK: 25-0590 FFIEC 031
Address: One Monarch Place

Page RI-6

City, State Zip: Springfield, MA 01102

FDIC Certificate No.: 02499

Schedule RI-D--Income from International Operati&ios all banks with foreign offices, Edge or Agresrhsubsidiaries, or IBFs where
international operations account for more than d@ent of total revenues, total assets, or netigco

Part |. Estimated Income from International Operations

Dollar Amounts in Thousands

RIAD Bil Mil Thou

1. Interest income and expense booked at foreign of fices, Edge and Agreement
subsidiaries, M

and IBFs:
M

a. Interest income booked
................................................................... 4837
N/A 1l.a.

b. Interest expense booked
.................................................................. 4838
N/A 1.b.

c. Net interest income booked at foreign offic es, Edge and Agreement
subsidiaries, and IBFs /11T

(item 1.a minus 1.b)
..................................................................... 4839
N/A 1.c.
2. Adjustments for booking location of internationa | operations:
Mt

a. Net interest income attributable to interna tional operations booked at
domestic offices .. 4840 N/A 2.a.

b. Net interest income attributable to domesti ¢ business booked at foreign
offices .......... 4841 N/A 2.b.

c. Net booking location adjustment (item 2.am inus 2.b)
..................................... 4842 N/A 2.c.
3. Noninterest income and expense attributable to i nternational operations:
M

a. Noninterest income attributable to internat ional operations
.............................. 4097 N/A 3.a.

b. Provision for loan and lease losses attribu table to international
operations ............. 4235 N/A 3.b.

c. Other noninterest expense attributable to i nternational operations
....................... 4239 N/A 3.c.

d. Net noninterest income (expense) attributab le to international
operations (item 3.a Hnm

minus 3.b and 3.c)
....................................................................... 4843
N/A 3.d.
4. Estimated pretax income attributable to internat ional operations before
capital allocation /1T

adjustment (sum of items 1.c, 2.c, and 3.d)
................................................. 4844 N/A 4.
5. Adjustment to pretax income for internal allocat ions to international
operations to reflect /11T

the effects of equity capital on overall bank funding costs
................................. 4845 N /A 5.
6. Estimated pretax income attributable to internat ional operations after
capital allocation /[T

adjustment (sum of items 4 and 5)
........................................................... 4846 N/A
6.
7. Income taxes attributable to income from interna tional operations as
estimated in item 6 .... 4797 N/A 7.
8. Estimated net income attributable to internation al operations (item 6 minus

T) e 4341 N/A 8.



Memoranda

Dollar Amounts
in Thousands

RIAD Bil Mil Thou

1. Intracompany interest income included in item 1. a above
..................................... 4847 N/A  M.1.
2. Intracompany interest expense included in item 1 .b above

... 4848 N/A M.2.

Part Il. Supplementary Details on Income from In&ional Operations Required by the Departmen@ashmerce and Treasury for Purposes
of the U.S. International Accounts and the U.S.iddetl Income and Product Accounts

Year-to-date

Dollar Amounts in Thousands RIAD Bil Mil Tho u

1. Interest income booked at IBFs

.............................................................. 4849 N/A 1.
2. Interest expense booked at IBFs
............................................................. 4850 N/A 2.
3. Noninterest income attributable to international operations booked at
domestic offices M

(excluding IBFs):
i

a. Gains (losses) and extraordinary items
................................................... 5491 N/A 3.a.

b. Fees and other noninterest income
........................................................ 5492 N/A
3.b.
4. Provision for loan and lease losses attributable to international operations
booked at M

domestic offices (excluding IBFs)
........................................................... 4852 N/A
4.
5. Other noninterest expense attributable to intern ational operations booked at

domestic offices /IHHTTITTIIT
(excluding IBFs)



Legal Title of Bank: Fleet National Bank

Call Date: 3/31/97 ST-BK: 25-0590 FFIEC 031
Address: One Monarch Place

Page RI-7

City, State Zip: Springfield, MA 01102

FDIC Certificate No.: 02499
Schedule RI-E--Explanations
Schedule RI-E is to be completed each quarteraalemdar year-to-date basis.

Detail all adjustments in Schedules RI-A and RBBgxtraordinary items and other adjustments ine8ale RI, and all significant items of
other noninterest income and other noninterestresgope Schedule RI. (See instructions for details.)

Dollar Amounts
in Thousands

RIAD Bil Mil Thou

1. All other noninterest income (from Schedule RI, item 5.1.(2))
i

Report amounts that exceed 10% of Schedule RI, item 5.f.(2):
M

a. Net gains (losses) on other real estate own ed
............................................ 5415 0 la.

b. Net gains (losses) on sales of loans
................................................... .. 5416 0 1.b.

c. Net gains (losses) on sales of premises and fixed assets
................................. 5417 0 1.c.

Itemize and describe the three largest other a mounts that exceed 10% of
M

Schedule RI, item 5.f.(2):
i

d. TEXT 4461 Intercompany Investment Servic es Fees
4461 11,715 1.d.

e. TEXT 4462
4462 le.

f. TEXT 4463
4463 1.f.

2. Other noninterest expense (from Schedule RI , item 7.c¢):
i

a. Amortization expense of intangible assets
................................................ 4 531 20,272 2.a.

Report amounts that exceed 10% of Schedule RI, item 7.c:
i

b. Net (gains) losses on other real estate own ed
............................................ 5418 0 2.b.

c. Net (gains) losses on sales of loans
................................................... .. 5419 0 2.c.

d. Net (gains) losses on sales of premises and fixed assets
................................. 5420 0 2.d.

Itemize and describe the three largest other a mounts that exceed 10% of
i

Schedule RI, item 7.c:
i

e. TEXT 4464 Intercompany Corporate Support Function Charges
4464 80,442 2.e.

f. TEXT 4467 Intercompany Data Processing & Programming Charges

4467 74,344 2f.

g. TEXT 4468



4468 2.g.

3. Extraordinary items and other adjustments a
effect M

(from Schedule RI, item 11) (itemize and descr
and it

all adjustments):
Mt

a. (1) TEXT 4469
4469 3.a.(1)

(2) Applicable income tax effect
RIAD 4486 I 3.a.(2)

b. (1) TEXT 4487
4487 3.b.(1)

(2) Applicable income tax effect
RIAD 4488 i 3.b.(2)

c. (1) TEXT 4489
4489 0 3.c.(l)

(2) Applicable income tax effect
RIAD 4491 i 3.c.(2)

4. Equity capital adjustments from amended Rep
Schedule RI-A, M

item 2) (itemize and describe all adjustments)
i

a. TEXT 4492
4492 4.a.

b. TEXT 4493
4493 4.b.

5. Cumulative effect of changes in accounting
M

(from Schedule RI-A, item 9) (itemize and desc
accounting principles): /[T

a. TEXT 4494 Effect on change to GAAP from

instructions A546 42,977
b. TEXT 4495
4495 5.b.

6. Corrections of material accounting errors f
Schedule RI-A, item 10) i

(itemize and describe all corrections):
i

a. TEXT 4496
4496 6.a.

b. TEXT 4497
4497 6.b.

nd applicable income tax

ibe all extraordinary items

orts of Income (from

principles from prior years

ribe all changes in

previous non-GAAP
5.a.

rom prior years (from




Legal Title of Bank: Fleet National Bank

Call Date: 3/31/97 ST-BK: 25-0590 FFIEC 031

Address:
Page RI-8
City, State Zip:

FDIC Certificate No.: 02499

Schedule RI-E--Continued

RIAD Bil Thou

7. Other transactions with parent holding comp
item 13)

(itemize and describe all such transactions):
i

a. TEXT 4498
4498 7.a.

b. TEXT 4499
4499 7.b.

8. Adjustments to allowance for loan and lease
part Il, item 5) i

(itemize and describe all adjustments):
i

a. TEXT 4521 Adj to beg bal to correct prio
4521 (1,410) 8.a.

b. TEXT 4522
4522 8.b

9. Other explanations (the space below is prov
describe, atits 1498 1499 (-

option, any other significant items affecting

No comment X (RIAD 4769)

Other explanations (please type or print clear
(TEXT 4769)

One Monarch Place

Springfield, MA 01102

10

any (from Schedule RI-A,

losses (from Schedule RI-B,

r period posting errs

ided for the bank to briefly

the Report of Income):

ly):



Legal Title of Bank: Fleet National Bank

Call Date: 3/31/97 ST-BK: 25-0590 FFIEC 031
Address: One Monarch Place

Page RC-1

City, State Zip: Springfield, MA 01102

FDIC Certificate No.: 02499 Consolidated Repor€aohdition for Insured Commercial and State-Chad&avings Banks for March 31,
1997

All schedules are to be reported in thousands Béido Unless otherwise indicated, report the anhoutstanding as of the last business d¢
the quarter.

Schedule RC--Balance Sheet

Dollar Amounts
in Thousands

RCFD Bil Mil Thou

ASSETS
i

1. Cash and balances due from depository insti
RC-A): i

a. Noninterest-bearing balances and currency a
................................... 0081 3,237

b. Interest-bearing balances(2)
46,240 1.b.

2. Securities:
i

a. Held-to-maturity securities (from Schedule
.............................. 1754 154,725

b. Available-for-sale securities (from Schedul
............................ 1773 4,670,125

3. Federal funds sold and securities purchased
resell.....cccccovveeenenns 1350 294,589

4. Loans and lease financing receivables:
i

a. Loans and leases, net of unearned income (f
RCFD 2122 33,218,336 /NI 4.a.

b. LESS: Allowance for loan and lease losses .
RCFD 3123 763,213 /1T 4.b.

c. LESS: Allocated transfer risk reserve .....
RCFD 3128 o/ 4.c.

---------------------- M

d. Loans and leases, net of unearned income,
M

allowance, and reserve (item 4.a minus 4.b and
..................................... 2125 32,4

5. Trading assets (from Schedule RC-D)

6. Premises and fixed assets (including capita
................................... 2145 527
7. Other real estate owned (from Schedule RC-M

8. Investments in unconsolidated subsidiaries
(from Schedule RC-M) ... 2130 0 8.

9. Customers' liability to this bank on accept
............................... 2155 5,274
10. Intangible assets (from Schedule RC-M)

11.

(1) Includes cash items in process of collectioth amposted debits.
(2) Includes time certificates of deposit not higldtrading.

tutions (from Schedule

nd coin(1)
415 1l.a.

RC-B, column A)

2.a.
e RC-B, column D)
2.b.

under agreements to
3.

rom Schedule RC-C) ....

4.c)
55,123 4.d.

..... 3545 93,776

lized leases)
415 6.

)
50 21,429 7.
and associated companies

ances outstanding
9.

. 2143 2,651,959 10.

....... 2160 2,504,311

2170 46,662,381 12.
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Legal Title of Bank: Fleet National Bank

Address:

FDIC Certificate No.: 02499

Schedule RC--Continued

Call Date: 3/31/97 ST-BK: 25-0590 FFIEC 031

Page RC-2
City, State Zip:

One Monarch Place

Springfield, MA 01102

Dollar Amounts in Thousands

M Bil Mil Thou

LIABILITIES
M
13. Deposits:
i

M

a. In domestic offices (sum of totals of colum
RC-E, part ) ..... RCON 2200 30,789,630 13.a

(1) Noninterest-bearing(1) .........cccccc....
9,293,258 /i 13.a.(1)

(2) Interest-bearing ...........cccccvvvvnnns
21,496,372 /I 13.a.(2)

b. In foreign offices, Edge and Agreement subs
Schedule RC-E, M

part II)

(1) Noninterest-bearing ............cccee....
38,272 /i 13.b.(1)

(2) Interest-bearing ...........cccoevvvvnnns
2,183,317 /i 13.b.(2)
14. Federal funds purchased and securities sold und
............... RCFD 2800 5,510,870 14.
15. a. Demand notes issued to the U.S. Treasury
.............................................. RCO

b. Trading liabilities (from Schedule RC-D)
.............................................. RCF

16. Other borrowed money (includes mortgage indebte

M

capitalized leases):
M

a. With remaining maturity of one year or less
........................................... RCFD 2

b. With remaining maturity of more than one ye
......................................... RCFD 233
17. Not applicable
M
18. Bank's liability on acceptances executed and ou
................................. RCFD 2920
19. Subordinated notes and debentures(2)

19.

20. Other liabilities (from Schedule RC-G)

20.

21. Total liabilities (sum of items 13 through 20)

........................................... RCFD 2

22. Not applicable

M

EQUITY CAPITAL

i

23. Perpetual preferred stock and related surplus
............................................ RCFD

RCFD 3230 19,487 24.
25. Surplus (exclude all surplus related to preferr

SLOCK).c.veeeiereeiieeeee e RCFD 3839
26. a. Undivided profits and capital reserves
................................................ R

ns A and C from Schedule

............. RCON 6631

............. RCON 6636

idiaries, and IBFs (from

............. RCFN 6631

............. RCFN 6636

er agreements to repurchase

N 2840 35,346 15.a.

D 3548 77,911 15.b.
dness and obligations under

332 479,711 16.a.
ar
3 584,632 16.b.

tstanding
5,274 18.

. RCFD 3200 1,187,482

RCFD 2930 1,261,840

948 42,154,285 21.

3838 125,000 23.

ed
2,551,927 25.

CFD 3632 1,837,050



b. Net unrealized holding gains (losses) on av
................ RCFD 8434 (25,638) 26.b.
27. Cumulative foreign currency translation adjustm
...................................... RCFD 3284
28. Total equity capital (sum of items 23 through 2
........................................ RCFD 3210
29. Total liabilities, limited-life preferred stock
items 21 M

and 28)

Memorandum
To be reported only with the March Report of Condit
1. Indicate in the box at the right the number
Number
best describes the most comprehensive level of
for the bank by independent external auditors
........................ RCFD 6724 2 M.1.

1 = Independent audit of the bank conducted in acco
examination of the bank performed by other
with generally accepted auditing standards by
auditors (may be required by state chartering
public accounting firm which submits a report
authority)
2 = Independent audit of the bank's parent holding
the bank's financial statements by external
conducted in accordance with generally accepte
standards by a certified public accounting fir
Compilation of the bank's financial statements by e
submits a report on the consolidated holding ¢
(but not on the bank separately)
audit procedures (excluding tax preparation work)
3 = Directors' examination of the bank conducted in
external audit work
with generally accepted auditing standards by
public accounting firm (may be required by sta
chartering authority)

ailable-for-sale securities
ents
0 27.
7)
4,508,096 28.
, and equity capital (sum of

ion.
of the statement below that

auditing work performed

as of any date during 1996

rdance 4 = Directors'
a certified external
on the bank

company 5 = Review of

d auditing auditors

m which 6=

xternal

ompany auditors
7 = Other

accordance 8 = No

a certified
te

(1) Includes total demand deposits and nonintdreating time and savings deposits.
(2) Includes limited-life preferred stock and rel&surplus.

12



Legal Title of Bank: Fleet National Bank

Call Date: 3/31/97 ST-BK: 25-0590 FFIEC 031

Address: One Monarch Place

Page RC-3

City, State Zip: Springfield, MA 01102 FDIC Certifite No.: 02499

Schedule RC-A--Cash and Balances Due From Depository I nstitutions

Exclude assets held for trading.

Dollar Amounts in Thousands  C405 (-

(Column A) (Column B)
Consolidated Domestic
Bank Offices

RCFD Bil Mil Thou RCON Bil Mil Thou
1. Cash items in process of collection, unposted de
M

COIN e
0022 3,139,724 /i 1.

a. Cash items in process of collection and unp
M 0020 2,453,832 1.a.

b. Currency and coin .............ceeeenne
M- 0080 685,892 1.h.
2. Balances due from depository institutions in the
M 0082 104,091 2.

a. U.S. branches and agencies of foreign banks
0083 o /i 2.a.

b. Other commercial banks in the U.S. and othe
M

in the U.S. (including their IBFS) ...........
0085 104,124 [ 2.b.
3. Balances due from banks in foreign countries and
M 0070 39,679 3.

a. Foreign branches of other U.S. banks ......
0073 31,028 /i 3.a.

b. Other banks in foreign countries and foreig
0074 8,779 I 3.b.
4. Balances due from Federal Reserve Banks ........
0090 0 0090 0 4.
5. Total (sum of items 1 through 4) (total of colum
M

Schedule RC, sum of items 1.a and 1.b) .......
0010 3,283,655 0010 3,283,494 5.

Memorandum
Dollar Amounts in Thousands

RCON Bil Mil Thou
1. Noninterest-bearing balances due from commercial
in item 2, M

column B above)

Schedule RC-B--Securities

Exclude assets held for trading.

Dollar Amounts in Thousands

(-
Held-to-maturity Availa
(Column A) (Column B) (Colum
Amortized Cost Fair Value Amorti

US. i
(including their IBFs) ...

r depository institutions

banks in the U.S. (included

C410

ble-for-sale

n C) (Column D)
zed Cost Fair Value(1)



RCFD Bil Mil Thou RCFD Bil Mil Thou RCFD Bil Mil Thou RCFD Bil Mil

Thou
1. U.S. Treasury securities ......... 0211 253 0213 253
1286 378,839 1287 374,998 1.
2. U.S. Government agency i M it
M

obligations (exclude i G
M i

mortgage-backed securities): i I
M

a. Issued by U.S. Govern- i M i
M i

ment agencies(2) .............. 1289 0 1290 0
1291 0 1293 0 2.a.

b. Issued by U.S. M M i
M i

Government-sponsored i i
M

agencies(3) ..c.cceevreenenn. 1294 0 1295 0
1297 0 1298 0 2.b.

(1) Includes equity securities without readily datmable fair values at historical cost in item,&blumn D.

(2) Includes Small Business Administration "Guaeaadt Loan Pool Certificates,” U.S. Maritime Admirasion obligations, and Export-
Import Bank participation certificates.

(3) Includes obligations (other than mortgage-bddkecurities) issued by the Farm Credit Systemi-dueral Home Loan Bank System, the
Federal Home Loan Mortgage Corporation, the Fed¢aitibnal Mortgage Association, the Financing Coation, Resolution Funding
Corporation, the Student Loan Marketing Associgtand the Tennessee Valley Authority.
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Legal Title of Bank: Fleet National Bank

Call Date: 3/31/97 ST-BK: 25-0590 FFIEC 031
Address: One Monarch Place
Page RC-4

City, State Zip: Springfield, MA 01102 FDIC Certifite No.: 02499

Schedule RC-B--Continued

Dollar Amounts in Thousands

Held-to-maturity Availa
(Column A) (Column B) (Colum
Amortized Cost Fair Value Amorti

RCFD Bil Mil Thou RCFD Bil Mil Thou RCFD

Thou

3. Securities issued by states

M i

and political subdivisions

M
in the U.S.:

M i
a. General obligations

1678 0 1679

b. Revenue obligations

1690 0 1691

c. Industrial development

M
and similar obligations

1696 0 1697

4. Mortgage-backed

M
securities (MBS):

M

a. Pass-through securities:

M
(1) Guaranteed by
M

759,302 1702
(2) Issued by FNMA
M

and FHLMC ................
3,204,046 4.a.(2)

3,239,252 1707

(3) Other pass-through

M

M
M

M

0 3.b.
M

i
11111111
1

[

1698
756,748 4.a.(1)

i

1703

M

securities..........c...... 1709

35,001 1713

M i

securities (include CMOs,

M
REMICs, and stripped

M
MBS):

M

(1) Issued or guaranteed

M
by FNMA, FHLMC,
M i

0 1717 0 4.b.(2)
(2) Collateralized
M i
by MBS issued or
M
guaranteed by FNMA,
M i
FHLMC, or GNMA.......
0 1732 0 4.b.(2)
(3) All other mortgage-
M i

backed securities.........
(3)

430 1736 430 4.b.
5. Other debt securities:
T i

35,001 4.a.(3)
b. Other mortgage-backed

i

M

i

M

i

M

Mt

M

[t

Mt

it

ble-for-sale

n C) (Column D)
zed Cost Fair Value(1)

Bil Mil Thou RCFD Bil Mil
M Hin
M
M i
142,061 1677 142,019
12,411 1686 12,413
M

0 1695 0
M Hin
M i
M
Mt
0 1699 0 1701
Mt
0 1705 0 1706
M-t
0 1710 0 1711
M i
e
Mt
Mt
M-t
I
0 1715 0 1716
Mt
I
I
0 1719 0 1731
it
0 1734 0 1735

M Hin



a. Other domestic debt i M i
M i

Secunities .......ccccvvvenns 1737 0 1738 0
1739 589 1741 578 5.a.

b. Foreign debt i i i
T i

Secunities .......ccccveveens 1742 0 1743 0
1744 20,547 1746 20,572 5.b.
6. Equity securities: i i
T i

a. Investments in mutual i i i
M i

funds and other equity i - ninnn
M i

securities with readily i i
M i

determinable fair values....... i W ninn
A510 59,654 A511 59,654 6.a.

b. All other equity i i i
M i

securities(1).....cccoveenen. i - Hinnn
1752 218,098 1753 218,098 6.b.
7. Total (sum of items 1 Hin i
T i

through 6) (total of i i i
M i

column A must equal i i i
T i

Schedule RC, item 2.a) i i i
M i

(total of column D must i i i
T i

equal Schedule RC, i i i
M i

item 2.b)..ccieieie 1754 154,725 1771 154,685

1772 4,711,712 1773 4,670,125 7.

(1) Includes equity securities without readily detaable fair values at historical cost in item,G&dlumn D.
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Legal Title of Bank: Fleet National Bank

Call Date: 3/31/97 ST-BK: 25-0590 FFIEC 031

Address:
Page RC-5
City, State Zip:

FDIC Certificate No.: 02499

Schedule RC-B--Continued

One Monarch Place

Springfield, MA 01102

Memoranda

Dollar Amounts in Thousands

RCFD Bil Mil Thou

1. Pledged securities(2)
1,887,282 M.1.
2. Maturity and repricing data for debt securities(
in nonaccrual status): /[T

a. Fixed rate debt securities with a remaining
i

(1) Three months or less
49,199 M.2.a.(1)

(2) Over three months through 12 months
M.2.a.(2)

(3) Over one year through five years
M.2.a.(3)

(4) Over five years
2,378,449 M.2.a.(4)

(5) Total fixed rate debt securities (sum of M
through 2.a.(4)) ..... 0347 3,560,430 M.2.a.(

b. Floating rate debt securities with a repric
i

(1) Quarterly or more frequently
M.2.b.(1)

(2) Annually or more frequently, but less freq
........................ 4545 683,203 M.2.b

(3) Every five years or more frequently, but |
................. 4551 5,580 M.2.b.(3)

(4) Less frequently than every five years
M.2.b.(4)

(5) Total floating rate debt securities (sum o
through 2.b.(4)) .. 4553 986,668 M.2.b.(5)

c. Total debt securities (sum of Memorandum it
(must equal total debt /11111

securities from Schedule RC-B, sum of items 1
minus nonaccrual /T

debt securities included in Schedule RC-N, ite
............................... 0393 4,547,098
3.-5. Not applicable
M
6. Floating rate debt securities with a remaining m
less(2),(4) (included in /TN

Memorandum item 2.b.(1) through 2.b(4) above)
7. Amortized cost of held-to-maturity securities so
available-for-sale or i

trading securities during the calendar year-to
cost at date of sale /11T

or
transfer).....c
............ 1778 97,163 M.7.
8. High-risk mortgage securities (included in the h
available-for-sale i

accounts in Schedule RC-B, item 4.b):
i

a. Amortized

2),(3),(4) (excluding those

maturity of:

. 0344 100,424

... 0345 1,032,358

emorandum items 2.a.(1)
5)
ing frequency of:
........ 4544 291,185
uently than quarterly
(2)
ess frequently than annually
4552 6,700
f Memorandum items 2.b.(1)
ems 2.a.(5) and 2.b.(5))
through 5, columns A and D,
m 9, column C)

M.2.c.
aturity of one year or
5519 6,233 M.6.

Id or transferred to

-date (report the amortized

eld-to-maturity and



8780 0 M.8.a
b. Fair
VaAIUB..ciiii e s
....... 8781 0 M.8.b.
9. Structured notes (included in the held-to-maturi ty and available-for-sale
accounts in M
Schedule RC-B, items 2, 3, and 5):
M
a. Amortized
COSEiiiiiiiiiii e e
8782 0 M.9.a
b. Fair
VAIUB...ciiiitc e s
....... 8783 0 M.9.b

(2) Includes held-to-maturity securities at ama@tizost and available-for-sale securities at falue.
(3) Exclude equity securities, e.g., investmentsirtual funds, Federal Reserve stock, common stouk preferred stock.
(4) Memorandum items 2 and 6 are not applicabkatings banks that must complete supplemental Sth&LC-J.
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Legal Title of Bank: Fleet National Bank

Call Date: 3/31/97 ST-BK: 25-0590 FFIEC 031

Address: One Monarch Place

Page RC-6

City, State Zip: Springfield, MA 01102
FDIC Certificate No.: 02499
Schedule RC-C--Loans and L ease Financing Receivables

Part |. Loansand Leases

Do not deduct the allowance for loan and lease loss

reported in this schedule. Report total loans and
Dollar Amounts in Thousands C415 (-

income. Exclude assets held in trading and commerc

(Column A) (Column B)
Consolidated Domestic
Bank Offices

RCFD Bil Mil Thou RCON Bil Mil Thou

1. Loans secured by real estate ..............
1410 12,645,427 M - 1.

a. Construction and land development .........
M 1415 614,592 1l.a.

b. Secured by farmland (including farm residen
M i

IMProvements) .........cccceeeeervieeeeninnns
M 1420 1,969 1.b.

c. Secured by 1-4 family residential propertie
M i

(1) Revolving, open-end loans secured by 1-4 f
M

properties and extended under lines of credit
M 1797 - 1,791,682 1.c.(1)

(2) All other loans secured by 1-4 family resi
M

(a) Secured by first liens ...................
M 5367 - 5,510,321 1.c.(2)(a)

(b) Secured by junior liens ..................
M 5368 601,304 1.c.(2)(b)

d. Secured by multifamily (5 or more) resident
M 1460 469,577 1.d.

e. Secured by nonfarm nonresidential propertie
M 1480 3,655,982 1.e.

2. Loans to depository institutions:
M i

a. To commercial banks in the U.S. ...........
M 1505 144,639 2.a.

(1) To U.S. branches and agencies of foreign b
o /i 2.a.(1)

(2) To other commercial banks in the U.S. ....
144,639 /N 2.a.(2)

b. To other depository institutions in the U.S
1517 16,875 1517 16,875 2.b.

c. To banks in foreign countries .............
M 1510 776 2.c.

(1) To foreign branches of other U.S. banks ..
712 M- 2.c.(1)

(2) To other banks in foreign countries ......
64 /I 2.c.(2)

3. Loans to finance agricultural production an
1590 3,768 1590 3,768 3.

4. Commercial and industrial loans:
M T

a. To U.S. addressees (domicile) .............
1763 13,274,469 1763 13,261,387 4.a.

b. To non-U.S. addressees (domicile) .........
1764 97,858 1764 74,898 4.b.

5. Acceptances of other banks:
M i

a. Of U.S. banks ........ccccveeviinienennns

1756 0 1756 0 5.a.
b. Of foreign banks ...........cccccceeiiiis
1757 0 1757 0 5.b.

6. Loans to individuals for household, family,

es from amounts
leases, net of unearned

ial paper.

S e
anks ......cccee... 1506
...................... 1507
...................... 1513
...................... 1516

and other personal



M

expenditures (i.e., consumer loans) (includes
M 1975 - 1,983,378 6.

a. Credit cards and related plans (includes ch
M

revolving credit plans) ..........cccce......
87,261 /I 6.a.

b. Other (includes single payment, installment
2011 1,896,117 /i 6.b.

7. Loans to foreign governments and official i
M

foreign central banks) ............cccoceee
2081 0 2081 0 7.

8. Obligations (other than securities and leas
M

subdivisions in the U.S. (includes nonrated in
M

obligations) .......c.cccoevviiiiiiiiiiiens
2107 141,553 2107 141,553 8.

9. Other loans ........ccoceeeeeiiieeeenns
1563 2,353,839 /I 9.

a. Loans for purchasing or carrying securities
M 1545 245,417 9.a.

b. All other loans (exclude consumer loans) ..
M 1564 - 2,108,422 9.b.
10. Lease financing receivables (net of unearned in
M 2165 - 2,555,754 10.

a. Of U.S. addressees (domicile) .............
2182 2,555,754 [ 10.a.

b. Of non-U.S. addressees (domicile) .........
2183 O /i 10.b.

11. LESS: Any unearned income on loans reflected in

2123 0 2123 0 11.
12. Total loans and leases, net of unearned income
T i

10 minus item 11) (total of column A must equa
2122 33,218,336 2122 33,182,294 12.

purchased paper) ........

eck credit and other

, and all student loans).
nstitutions (including
es) of states and political

dustrial development

items 1-9 above .......
(sum of items 1 through

| Schedule RC, item 4.a).



Legal Title of Bank: Fleet National Bank

Call Date: 3/31/97 ST-BK: 25-0590 FFIEC 031

Address:

City, State Zip:

FDIC Certificate No.: 02499

Schedule RC-C--Continued

Dollar Amounts in Thousands

(Column A)
Consolidated

Bank Offices

Memoranda
RCON Bil Mil Thou

1. Not applicable
M

2. Loans and leases restructured and in compli

M

(included in Schedule RC-C, part I, above and

M

One Monarch Place

Springfield, MA 01102

Part |. Continued

ance with modified terms

not reported as past due

or nonaccrual in Schedule RC-N, Memorandum ite m 1):

M

a. Loans secured by real estate:

M

(1) To U.S. addressees (domicile)
1687 0 Mz2a.(1)

(2) To non-U.S. addressees (domicile)
1689 0 Mz2a.(2)

b. All other loans and all lease financing rec

M

individuals for household, family, and other p
8691 0 M.2.bh.
c. Commercial and industrial loans to and leas

eivables (exclude loans to
ersonal expenditures)..

e financing receivables

i

of non-U.S. addresses (domicile) included in M emorandum item 2.b
M

ADOVE ..o e
8692 0 M2ec.

3. Maturity and repricing data for loans and | eases(1) (excluding those
i

in nonaccrual status):
i

a. Fixed rate loans and leases with a remainin g maturity of:
M

(1) Three months or less

0348 2,046,255

(2) Over three months through 12 months ......

0349 297,728

(3) Over one year through five years

0356 2,280,748

(4) Over five years

0357 5,414,134

(5) Total fixed rate loans and leases (sum of

M

Memorandum items 3.a.(1) through 3.a.(4)) .... 0358

10,038,865 M.3.a.(5)

b. Floating rate loans with a repricing freque ncy of:

M

(1) Quarterly or more frequently

4554 19,014,916

(2) Annually or more frequently, but less freq uently than quarterly .
4555 3,087,028

(3) Every five years or more frequently, but | ess frequently than
M

annually ....cccceveveeeeeiiiieee e, 4561

618,323  M.3.b.(3)

(4) Less frequently than every five years .... L

4564 129,313

(5) Total floating rate loans (sum of Memorand um items 3.b.(1)



i

through 3.b.(4)) eveeveieeeeiiiiiiiie
22,849,580 M.3.b.(5)

c. Total loans and leases (sum of Memorandum i
i

(must equal the sum of total loans and leases,
M

Schedule RC-C, part |, item 12, plus unearned
i

Schedule RC-C, part |, item 11, minus total no
i

leases from Schedule RC-N, sum of items 1 thro
1479 32,888,445 M.3.c.

d. Floating rate loans with a remaining maturi

(included in Memorandum items 3.b.(1) through
A246 4,490,228 M.3.d.

4. Loans to finance commercial real estate, co
M

development activities (NOT SECURED BY REAL ES
i

Schedule RC-C, part |, items 4 and 9, column A
2746 296,062 M.4.

5. Loans and leases held for sale (included in
above) 5369 1,355,986 M.5.

6. Adjustable rate closed-end loans secured by
M RCON Bil Mil Thou

residential properties (included in Schedule R
M

1.c.(2)(a), column B, page RC-6) .............
M 5370 1,818,959 M.6.

tems 3.a.(5) and 3.b.(5))
net, from

income from

naccrual loans and

ugh 8, column C) ......

ty or one year or less
3.b.(4) above) ........

nstruction, and land
TATE) included in

, page RC-6(2) ...........
Schedule RC-C, part |,
first liens on 1-4 family
C-C, part |, item

(1) Memorandum item 3 is not applicable to savibgsks that must complete supplemental Schedule.RC-J
(2) Exclude loans secured by real estate thatnateded in Schedule RC-C, part I, item 1, column A.
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Legal Title of Bank: Fleet National Bank

Call Date: 3/31/97 ST-BK: 25-0590 FFIEC 031
Address: One Monarch Place

Page RC-8

City, State Zip: Springfield, MA 01102

FDIC Certificate No.: 02499
Schedule RC-D--Trading Assetsand Liabilities

Schedule RC-D is to be completed only by banks $ithillion or more in total assets or with $2 ibifl or more in par/notional amount of
off-balance sheet derivative contracts (as repart&thedule RC-L, items 14.a through 14.e, coluftisrough D).

Dollar Amounts in Thousands

M Bil Mil Thou
ASSETS
M
1. U.S. Treasury securities in domestic office

2. U.S. Government agency obligations in domes
mortgage- I

backed securities)
RCON 3532 0 2.

3. Securities issued by states and political s
domestic offices ...... RCON 3533 0

4. Mortgage-backed securities (MBS) in domesti
M

a. Pass-through securities issued or guarantee
..................... RCON 3534 0 4.

b. Other mortgage-backed securities issued or
or GNMA i

(include CMOs, REMICs, and stripped

c. All other mortgage-backed
SECUNLIES. ..o
0 4.c.
5. Other debt securities in domestic offices

9.
10. Trading assets in foreign offices
0 10.
11. Revaluation gains on interest rate, foreign exc
commodity and equity /T
contracts:
i
a. In domestic offices
3543 91,682 1la.
b. In foreign offices
3543 2,012 11b.
12. Total trading assets (sum of items 1 through 11
item 5) ........... RCFD 3545 93,776 12.

Dollar Amounts in Thousands
LIABILITIES

s
CON 3531 82 1.
tic offices (exclude

7

ubdivisions in the U.S. in
3.
c offices:

d by FNMA, FHLMC, or GNMA
a.
guaranteed by FNMA, FHLMC,

. RCON 3535 0
............. RCON 3536
RCON 3537 0

RCON 3538 0 6.

..... RCON 3539
. RCON 3540 0
. RCON 3541 0

........ RCFN 3542

hange rate, and other

) (must equal Schedule RC,



M Bil Mil Thou
13. Liability for short positions
0 13.
14. Revaluation losses on interest rate, foreign ex
commodity and equity /T
contracts
. RCFD 3547 77,911 14.
15. Total trading liabilities (sum of items 13 and
item 15.b) ...... RCFD 3548 77,911 15.

18

............ RCFD 3546

change rate, and other

14) (must equal Schedule RC,



Legal Title of Bank: Fleet National Bank

Call Date: 3/31/97 ST-BK: 25-0590 FFIEC 031

Address: One Monarch Place

Page RC-9

City, State Zip: Springfield MA, 01102
FDIC Certificate No.: 02499

Schedule RC-E--Deposit Liabilities

Part I. Depositsin Domestic Offices

Dollar Amounts in Thousands C425

Nontransaction

Transaction Accounts Accounts
(Column A) (Column B) (Colum
Total transaction Memo: Total

accounts (including demand deposits  nont
total demand (included in acco
deposits) column A) (including

RCON Bil Mil Thou RCON Bil Mil Thou RCON B
Deposits of:
M i
1. Individuals, partnerships, and corporations ....
2240 7,923,022 2346 20,348,243 1.
2. U.S. Government .........coooeevvvvininneenens
2280 14,314 2520 5,568 2.
3. States and political subdivisions in the U.S. ..
2290 393,570 2530 729,379 3.
4. Commercial banks inthe U.S. ...................
2310 588,003 2550 397 4.
5. Other depository institutions in the U.S. ......
2312 185,300 2349 2,284 5.
6. Banks in foreign countries .....................
2320 12,574 2236 0 6.
7. Foreign governments and official institutions
M i

(including foreign central banks) ............
2300 0 2377 0 7.
8. Certified and official checks ..................
2330 172,283 [T 8.
9. Total (sum of items 1 through 8) (sum of
M i

columns A and C must equal Schedule RC,
M i

item 13.8) .eeveiiiiiieeeiiiee e
2210 9,289,066 2385 21,085,871 9.

Memoranda
Dollar Amounts
in Thousands

RCON Bil Mil Thou
1. Selected components of total deposits (i.e., sum
C): M

a. Total Individual Retirement Accounts (IRAS)
........................ 6835 2,504,673 M.l.a

b. Total brokered deposits
1,212,576 M.1.b.

c. Fully insured brokered deposits (included i
above): M

(1) Issued in denominations of less than $100,
.......................................... 2343

(2) Issued either in denominations of $100,000
than M

$100,000 and participated out by the broker in

ransaction
unts
MMDAS)

il Mil Thou
M

...... 2201 8,327,509
...... 2202 14,334
...... 2203 403,756
...... 2206 588,003
...... 2207 185,300
...... 2213 12,574
M
........ 2216 0
...... 2330 172,283
M
it

........ 2215 9,703,759

of item 9, columns A and

and Keogh Plan accounts

n Memorandum item 1.b
000

2,164 M.1.c.(1)
or in denominations greater

shares of $100,000 or less



............. 2344 1,210,412 M.1.c.(2)

d. Maturity data for brokered deposits:
M

(1) Brokered deposits issued in denominations
remaining i

maturity of one year or less (included in Memo
.............. A243 707 M.1.d.(1)

(2) Brokered deposits issued in denominations
remaining M

maturity of one year or less (included in Memo
................... A244 565,510 M.1.d.(2)

e. Preferred deposits (uninsured deposits of s
subdivisions in the U.S. M

reported in item 3 above which are secured or
under state law) .. 5590 323,638 M.1l.e.
2. Components of total nontransaction accounts (sum
through 2.d must i

equal item 9, column C above):
M

a. Savings deposits:
M

(1) Money market deposit accounts (MMDAS)
M.2.a.(1)

(2) Other savings deposits (excludes MMDAS)

0

M.2.c.

19

of less than $100,000 with a
randum item 1.c.(1) above)
of $100,000 or more with a
randum item 1.b above)
tates and political
collateralized as required

of Memorandum items 2.a

6810 10,163,621

352 2,392,789 M.2.a.(2)
6648 6,310,045 M.2.b.

. 2604 2,219,416

2398 414,693 M.3.



Legal Title of Bank: Fleet National Bank

Call Date: 3/31/97 ST-BK: 25-0590 FFIEC 031
Address: One Monarch Place

Page RC-10

City, State Zip: Springfield, MA 01102

FDIC Certificate No.: 02499
Schedule RC-E--Continued
Part |. Continued

Memoranda (continued)

Dollar Amounts in Thousands RCON Bil Mil

5. Maturity and repricing data for time deposits of
i

Memorandum items 5.a.(1) through 5.b.(3) must

above):(1) i
a. Fixed rate time deposits of less than $100,
maturity of: i

(1) Three months or less
1512534 M5a(1)

(2) Over three months through 12 months
M5a(2) .....................................

(3) Over one year
A227 1,849,309 M5.a.(3)

b. Floating rate time deposits of less than $1
frequency of: T

(1) Quarterly or more frequently
M5b(1) .....................................

(2) Annually or more frequently, but less freq
........................ A229 0 M.5.b

(3) Less frequently than annually
M5b()

c. Floating rate time deposits of less than $1
maturity of i

one year or less (included in Memorandum item

above) ..o A231 39,996 M.5.c.
6. Maturity and repricing data for time deposits of
certificates i

of deposit of $100,000 or more and open-accoun

or more) M

(sum of memorandum items 6.a.(1) through 6.b.(

i

item 2.c above):(1)
M

a. Fixed rate time deposits of $100,000 or rem
i

(1) Three months or less
625327 M6a(l)

(2) Over three months through 12 months
M6a(2) .....................................

(3) Over one year through five years
M6a(3) .....................................

(4) Over five years
8344 M6a()

b. Floating rate time deposits of $100,000 or
frequency of: i

(1) Quarterly or more frequently
M6b(1) .....................................

(2) Annually or more frequently, but less freq
........................ A237 30,016 M.6.b

(3) Every five years or more frequently, but |

Thou

less than $100,000 (sum of
equal Memorandum item 2.b

000 with a remaining

. A226 2,890,076

00,000 with a repricing

........ A228 58,126

uently than quarterly

.(2)

....... A230 0
00,000 with a remaining
5.b.(1) through 5.b.(3)
$100,000 or more (i.e. time
t time deposits of $100,000

4) must equal Memorandum

aining maturity of:

. A233 731,348

... A234 821,728

more than a repricing

........ A236 2,653

uently than quarterly
(2)

ess frequently than annually



................. A238 0 M.6.b.(3)
(4) Less frequently than every five years

.................................................. A239 0
M.6.b.(4)

c. Floating rate time deposits of $100,000 or more with a remaining
maturity of i

one year or less (included in Memorandum items 6.b.(1) through 6.b.(4)
above) ............. A240 1,783 M.6.c.

(1) Memorandum items 5 and 6 are not applicabkatings banks that must complete supplemental Sth&LC-J.
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Legal Title of Bank: Fleet National Bank

Call Date: 3/31/97 ST-BK: 25-0590 FFIEC 031
Address: One Monarch Place

Page RC-11

City, State Zip: Springfield, MA 01102

FDIC Certificate No.: 02499
Schedule RC-E--Continued

Part Il. Deposits in Foreign Offices (including Edgnd Agreement Subsidiaries and IBFs)

Dollar Amounts in Thousands RCFN Bil Mil Th

Deposits of:

M

1. Individuals, partnerships, and corporations

2. U.S. banks (including IBFs and foreign branches
................................ 2623 282,67

3. Foreign banks (including U.S. branches and agenc

including their IBFs) ... 2625 0 3.
4. Foreign governments and official institutions (i
banks) ......ccccc... 2650 0 4.

5. Certified and official checks

0 5.

6. All other deposits

2668 5671 6.

7. Total (sum of items 1 through 6) (must equal Sch
.......................... 2200 2,221,589 7.

Memorandum
Amounts in Thousands RCFN Bil Mil Thou

1. Time deposits with a remaining maturity of one y
(included in Part I, item 7

Dollar Amounts in Thousands /////////] Bil Mil

1. Income earned, not collected on loans
167296 1.
2. Net deferred tax assets(1)
0 2.
3. Interest-only strips receivable (not in the form
....................... i
a. Mortgage Loans
RCFDA519 03a
b. Other Financial Assets
03b .........................................
4. Other (itemize and describe amounts that exceed
............................ RCFD 2168 2,337,0

a. TEXT 3549 Purchased Foreclosure Receivabl
RCFD 3549 764,918 /NI 4.

ou

2621 1,933,242 1.
of U.S. banks)
6 2.
ies of foreign banks,

ncluding foreign central

edule RC, item 13.b)

Dollar

ear or less

Thou

..... RCFD 2164

................ RCFD 2148

of a security)(2) on:

................. RCFD A520
25% of this item)

15 4.

es

a.



b. TEXT 3550

RCFD 3550 T 4.
c. TEXT 3551
RCFD 3551 T 4.

5. Total (sum of items 1 through 4) (must equal Sch
... RCFD 2160 2,504,31

Memorandum

Dollar Amounts in Thousands ///////// Bil Mil

1. Deferred tax assets disallowed for regulatory ca
............................... RCFD 5610

Dollar Amounts in Thousands ///////111/Bil Mil

1. a. Interest accrued and unpaid on deposits in do
............................ RCON 3645 39,8

b. Other expenses accrued and unpaid (includes
payable) ................ RCFD 3646 444,109
2. Net deferred tax liabilities(1)
459,679 2.
3. Minority interest in consolidated subsidiaries

4. Other (itemize amounts that exceed 25% of this i
......................................... RCFD 293

a. TEXT 3552 Payable -- Market Valuation of H
3552 98,863 /TN 4.a.

b. TEXT 3553
3553 M 4.b.

c. TEXT 3554
3554 i 4.c.

5. Total (sum of items 1 through 4) (must equal Sch
........................... RCFD 2930 1,261,84

edule RC, item 11)
165.

Thou

pital purposes
0 M.1.

Thou

mestic offices(3)
54 1l.a.
accrued income taxes

........... RCFD 3049

FD 3000 0 3.

tem)

8 318,198 4.

edge Derivatives RCFD

edule RC, item 20)
0 5.

(1) See discussion of deferred income taxes ingalysentry on "income taxes."
(2) Report interest-only strips receivable in thenf of a security as available-for-sale securitieSchedule RC, item 2.b, or as trading assets

in Schedule RC, item 5, as appropriate.
(3) For savings banks, include "dividends" accraed unpaid on deposits.
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Legal Title of Bank: Fleet National Bank

Call Date: 3/31/97 ST-BK: 25-0590 FFIEC 031
Address: One Monarch Place

Page RC-12

City, State Zip: Springfield, MA 01102

FDIC Certificate No.: 02499

Schedule RC-H--Selected Balance Sheet ltems ford3amOffices

Dollar Amounts in Thousands RCON Bil Mil Tho

1. Customers' liability to this bank on acceptances

.................................. 2155 5,
2. Bank's liability on acceptances executed and out
...................................... 2920

3. Federal funds sold and securities purchased unde
........................ 1350 294,589 3.

4. Federal funds purchased and securities sold unde
.................... 2800 5,510,870 4.

5. Other borrowed money

3190 1,064,343 5.

EITHER
Mt
6. Net due from own foreign offices, Edge and Agree
................... 2163 N/A 6.
OR
M

7. Net due to own foreign offices, Edge and Agreeme
..................... 2941 2,183,951 7.
8. Total assets (excludes net due from foreign offi
subsidiaries, M

and IBFs)
..... 2192 46,622,157 8.
9. Total liabilities (excludes net due to foreign o
subsidiaries, and /1T

IBFs)

ITEMS 10-17 Include Held-to-Maturity and Available-
Domestic Offices. ---m--m-mmmmmmmmemee-
RCON Bil Mil Thou

375,251 10.
11. U.S. Government agency obligations (exclude mor
SECUNtIES)...cuvvreeeeeerininns

securities)
. 1785 0 11.
12. Securities issued by states and political subdi
........................... 1786 154,472 12
13. Mortgage-backed securities (MBS):
i

a. Pass-through securities:
i

(1) Issued or guaranteed by FNMA, FHLMC, or GN
.......................................... 1787

(2) Other pass-through securities
13.a.(2)

b. Other mortgage-backed securities (include C
MBS): M

(1) Issued or guaranteed by FNMA, FHLMC, or GN
.......................................... 1877

(2) All other mortgage-backed securities

13.b.(2)

outstanding

274 1.

standing

5,274 2.

r agreements to resell

r agreements to repurchase

ment subsidiaries, and IBFs

nt subsidiaries, and IBFs

ces, Edge and Agreement

for-Sale Securities in

visions in the U.S.

MA
3,960,794 13.a.(1)

...... 1869 35,001
MOs, REMICs, and stripped

MA
0 13.b.(1)

2253 430



14. Other domestic debt securities
57814 ......................................
15. Foreign debt securities
20572 1.
16. Equity securities:
i
a. Investments in mutual funds and other equit
determinable M
fair values
A513 59,654 16.a.
b. All other equity securities

218,098 16.b.
17. Total held-to-maturity and available-for-sale s
through 16) ........ 3170 4,824,850 17.

Memorandum (to be completed only by banks with IBFs
offices)

Dollar Amounts in Thousands RCON Bil Mil Tho

EITHER
i
1. Net due from the IBF of the domestic offices of
............................ 3051 oM

OR
i
2. Net due to the IBF of the domestic offices of th
.............................. 3059 N/A

22

ecurities (sum of items 10

and other "foreign"

the reporting bank
1.

e reporting bank



Legal Title of Bank: Fleet National Bank Call Da@&/31/97 ST-BK: 25-0590 FFIEC 031

Address: One Monarch Place
Page RC-13
City, State Zip: Springfield, MA 01102

FDIC Certificate No.: 02499

Schedule RC-I--Selected Assets and LiabilitiesB#d To be completed only by banks with IBFs anaotforeign” offices.

Dollar Amounts in Thousands RCFN Bil Mil Tho u

1. Total IBF assets of the consolidated bank ( component of Schedule RC,
item 12) ..., 2133 0 1.

2. Total IBF loans and lease financing receiva bles (component of Schedule
RC-C, part |, item 12, /i

column A)
...... 2076 0 2.

3. IBF commercial and industrial loans (compon ent of Schedule RC-C, part
I, item 4, I

column A)
...... 2077 0 3.

4. Total IBF liabilities (component of Schedul e RC, item 21)
0 4.

5. IBF deposit liabilities due to banks, inclu ding other IBFs (component
of Schedule RC-E, M

part Il, items 2 and 3)

0 5.
6. Other IBF deposit liabilities (component of Schedule RC-E, part Il,
items 1, 4,5, and 6) ...... 2381 06 .

Schedule RC-K--Quarterly Averages (1)

Dollar Amounts in Thousands //////l/] Bil Mil Thou

ASSETS
M

1. Interest-bearing balances due from deposito ry institutions
............................... RCFD 3381 1 7,448 1.

2. U.S. Treasury securities and U.S. Governmen t agency obligations(2)
....................... RCFD 3382 4,634,832 .

3. Securities issued by states and political s ubdivisions in the U.S.(2)
.................... RCFD 3383 157,216 3.

4. a. Other debt securities(2)
.............................................................. RCFD 3647
89,778 4.a.

b. Equity securities(3) (includes investments in mutual funds and Federal
Reserve stock) . RCFD 3648 269,680 4.b.

5. Federal funds sold and securities purchased under agreements to resell
................... RCFD 3365 139,917 5.

6. Loans:

M

a. Loans in domestic offices:
M

(1) Total loans

3360 30,372,236 6.a.(1)

(2) Loans secured by real estate
................................................... ... RCON 3385 13,150,160
6.a.(2)

(3) Loans to finance agricultural production a nd other loans to farmers
............... RCON 3386 4,125 6.a.(3)

(4) Commercial and industrial loans
................................................... RCON 3387 12,501,912
6.a.(4)

(5) Loans to individuals for household, family , and other personal
expenditures ....... RCON 3388 2,068,618 6.a .(5)



b. Total loans in foreign offices, Edge and Ag reement subsidiaries, and
IBFS ...oocne. RCFD 3360 93,587 6.b.

7. Trading assets
RCFD 3401 90,881 7.

8. Lease financing receivables (net of unearne d income)
..................................... RCFD 3484 2,563,612 8.

RCFD 3368 45,942,216 9.

LIABILITIES
i
10. Interest-bearing transaction accounts in domest ic offices (NOW accounts,
ATS accounts, [T

and telephone and preauthorized transfer accou nts) (exclude demand
deposits) ............. RCON 3485 572,015 1 0.

11. Nontransaction accounts in domestic offices:
M

a. Money market deposit accounts (MMDAS)

................................................. RCON 3486 9,973,512
1l.a.

b. Other savings deposits
................................................................ RCON 3487
2,380,156 11.b.

c. Time deposit of $100,000 or more
................................................... ... RCON A514 2,333,867
1l.c.

d. Time deposits of less than
$100,000.....cciiiiiiiieiie e RCON A529

12. Interest-bearing deposits in foreign offices, E dge and Agreement
subsidiaries, and IBFs .. RCFN 3404 2,128,882 12.
13. Federal funds purchased and securities sold und er agreements to repurchase
............... RCFD 3353 4,956,376 13.
14. Other borrowed money (includes mortgage indebte dness and obligations under
capitalized /I

leases)

(1) For all items, banks have the option of repaytither (1) an average of daily figures for tiarter, or (2) an average of weekly figures
(i.e., the Wednesday of each week of the quarter).

(2) Quarterly averages for all debt securities #hbe based on amortized cost.

(3) Quarterly averages for all equity securitiesugtl be based on historical cost.

(4) The quarterly average for total assets shafléat all debt securities (not held for tradingaeortized cost, equity securities with readily
determinable fair values at the lower of cost arvalue, and equity securities without readilyateatinable fair values at historical cost.
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Legal Title of Bank: Fleet National Bank

Call Date: 3/31/97 ST-BK: 25-0590 FFIEC 031
Address: One Monarch Place

Page RC-14

City, State Zip: Springfield, MA 01102

FDIC Certificate No.: 02499
Schedule RC-L --Off-Balance Sheet Items

Please read carefully the instructions for the grafion of Schedule RC-L. Some of the amounts tedan Schedule RC-L are regarded as
volume indicators and not necessarily as meastinésko

Dollar Amounts in Thousands

RCFD Bil Mil Thou
1. Unused commitments:

i

a. Revolving, open-end lines secured by 1-4 fa
e.g., home s

equity lines

3814 2,120,991 1l.a.

b. Credit card lines
3815 39,190 1.b.

c. Commercial real estate, construction, and |
M

(1) Commitments to fund loans secured by real
....................................... 3816

(2) Commitments to fund loans not secured by r
................................... 6550 562

d. Securities underwriting
0 1.d.

e. Other unused commitments
21,889,418 1l.e.

2. Financial standby letters of credit and for
............................. 3819 2,339,536

a. Amount of financial standby letters of cred
RCFD 3820 84,599 /NI 2.a.

3. Performance standby letters of credit and f
........................... 3821 166,920 3

a. Amount of performance standby letters of cr
RCFD 3822 5,267 /TN 3.a.

4. Commercial and similar letters of credit

5. Participations in acceptances (as described
conveyed to others by i

the reporting bank
3428 145 5.

6. Participations in acceptances (as described
acquired by the reporting i

(nonaccepting) bank
3429 20,053 6.

7. Securities borrowed
3432 0 7.

8. Securities lent (including customers' secur
customer is indemnified i

against loss by the reporting bank)

9. Financial assets transferred with recourse
sold for i

Call Report purposes:
i

a. First lien 1-to-4 family residential mortga
M

(1) Outstanding principal balance of mortgages

mily residential properties,

and development:
estate
456,954 1.c.(1)

eal estate
,044 1.c.(2)

eign office guarantees
itzé:onveyed to others ....
oreign office guarantees
édit conveyed to others ..

.. 3411 131,496 4.
in the instructions)

ities lent where the
........ 3433 1,862,344

that have been treated as

ge loans:

transferred as of the



report date ........... A521 578,869 9.a.(

(2) Amount of recourse exposure on these mortg
................... A522 578,869 9.a.(2)

b. Other financial assets (excluding small bus

in item 9.c): i

(1) Outstanding principal balance of assets tr
date .............. A523 0 9.b.(2)

(2) Amount of recourse exposure on these asset
..... pryeeesneenee.. AB24 0 9.b.(2

¢. Small business obligations transferred with
of the M

Riegle Community Development and Regulatory Im
i

(1) Outstanding principal balance of small bus
transferred M

as of the report date
0 9.c.(1)

(2) Amount of retained recourse on these oblig
.................... A250 0 9.c.(2)
10. Notional amount of credit derivatives:
i

a. Credit derivatives on which the reporting b
............................ A534 01

b. Credit derivatives on which the reporting b
.......................... A535 0 10.
11. Spot foreign exchange contracts
1,774,864 11.
12. All other off-balance sheet liabilities (exclud
derivatives) (itemize and /Il

describe each component of this item over 25%
"Total equity capital") 3430 0 12.

a. TEXT 3555 ...,
3555 [ 12.a.

b. TEXT 3556 ....cccovvviiiiiiiiiinn,
3556 M 12.o.

C. TEXT 3557 ..ovviiiiiiiiiiieiice
3557 M 12.c.

d. TEXT 3558 ....ccooviiiiiiiiiiiin,
3558 M 12.d.

24

1)
ages as of the report date

iness obligations reported
ansferred as of the report

s as of the report date
)recourse under Section 208

provement Act of 1994:

iness obligations

ations of the report date

ank is the guarantor
0.a.
ank is the beneficiary

e off-balance sheet

of Schedule RC, item 28,



Legal Title of Bank: Fleet National Bank Call Da@8/31/97 ST-BK: 25-0595 FFIEC 031

FDIC Certificate No.: 02499

Schedule RC-L--Continued

Dollar Amounts in Thousands

Address: One Monarch Place

Page RC-15

City, State Zip: Springfield, MA 01102

13. All other off-balance sheet assets (exclude off

RCFD Bil Mil

(itemize and M
describe each component of this item over 25%
"Total equity capital") 5591 0 13.
M
a. TEXT 5592 ..o
RCFD 5592 M 13.a
b. TEXT 5593 ..ccoviiiiiiiieiieeiee
RCFD 5593 M 13.b
C. TEXT5594 ..o
RCFD 5594 M 13.c
d. TEXT 5595 ..oooiiiiiiiiieieeiceieee
RCFD 5595 M 13.d
C461 <-
(Column A) (Column B) (Colum

Dollar Amounts in Thousands Interest Rate
Equity Derivative Commodity And

Contracts

Contracts Other Contracts
Off-balance Sheet Derivatives

Position Indicators
Bil Mil Thou  Tril Bil Mil Thou

Tril Bil Mil Thou

14. Gross amounts (e.g.,
M i

notional amounts) (for each

i i
column, sum of items 14.a
M i
through 14.e must equal
M
sum of items 15, 16.a,
T

M

Mt

M

i

i

and 16.b): it

M T

a. Futures contracts..........
0 48,835 14.a

RCFD 8693 RCFD
8696

b. Foward contracts...........
0 154,640 14.b

RCFD 8697 RCFD
8700

c. Exchange-traded option
M i

8694 RCFD
2,41
8698 RCFD

i

contracts: T

M T
(1) Written options........
0 0 14.c.(1)
RCFD 8701 RCFD
8704
(2) Purchased options......
0 14.c.(2)
RCFD 8705 RCFD
8708
d. Over-the-counter option
M T

8702 RCFD
1,234,0
8706 RCFD

M

contracts: I

Thou

-balance sheet derivatives)

of Schedule RC, item 28,

n C) (Column D)
Foreign Exchange

Contracts

Tril Bil Mil Thou Tril

i

Mt

it

Mt

it

Mt

0 0
8695 RCFD
0,500 2,006,310
8699 RCFD

M-t

It

0 13,706
8703 RCFD

00 13,706
8707 RCFD

Mt

It



M i

(1) Written options........ 5,433,0
0 0 14.d.(1)

RCFD 8709 RCFD 8710 RCFD
8712

(2) Purchased options...... 26,684,6

0 14.d.(2)

RCFD 8713 RCFD 8714 RCFD
8716

€. SWaPS....uveereiiereeeennn 22,15
0 0 14.e.

RCFD 3450 RCFD 3826 RCFD
8720
15. Total gross notional amount /11111
M i

of derivatives contracts i
M

held for trading.............. 5,39
0 0 15.

RCFD  A126 RCFD Al127 RCFD
8724
16. Total gross notional amount /111111
M i

of derivative contracts i
M i

held for purposes other i
M i

than trading: i
M

a. Contracts marked Hiinnn
T i

to market ........cccoe.. 3,095,5
0 48,835 16.a.

RCFD 8725 RCFD 8726 RCFD
8728

b. Contracts not marked T
M

to market .......coeeees 49,431,1
0 154,640 16.b.

RCFD 8729 RCFD 8730 RCFD
8732

25

87 0
8711 RCFD

79 0
8715 RCFD

9,333 0
8719 RCFD

i
Mt
5,980 2,033,722
8723 RCFD
M
M-t
Mt
Mt
Mt
00 0
8727 RCFD
it
19 0

8731 RCFD




Legal Title of Bank: Fleet National Bank

Call Date: 3/31/97 ST-BK: 25-0590 FFIEC 031

Address:

Page RC-16

City, State Zip:

FDIC Certificate No.: 02499

Schedule RC-L--Continued

Dollar Amounts in Thousands

(Column A) (Column B)

Interest Rate Foreign Exchange Equity
and

Contracts Contracts Contr
Contracts

Off-balance Sheet Derivatives

Position Indicators

RCFD Bil Mil Thou RCFD Bil Mil Thou RCFD

Thou
17. Gross fair values of i
M

derivative contracts: i
M i

a. Contracts held for i
M i

trading: it
M

(1) Gross positive i
M i

fair value............. 8733 35,179 8
0 8736 0 17.a.(2)

(2) Gross negative i
M i

fair value............. 8737 27,884 8
0 8740 0 17.a.(2)

b. Contracts held for i
M i

purposes other than T
- i

trading that are marked i
M i

to market: i
M i

(1) Gross positive i
M i

fair value............. 8741 1,270 8
0 8744 800 17.b.(1)

(2) Gross negative i
M i

fair value............. 8745 770 8
0 8748 0 17.b.(2)

c. Contracts held for i
M i

purposes other than M
T

trading that are not i
M i

marked to market: T
M i

(1) Gross positive i
M

fair value............. 8749 90,496 8
0 8752 417 17.c.()

(2) Gross negative i
M i

fair value............. 8753 232,577 8
0 8756 0 17.c.(2)
Memoranda

Dollar Amounts in Thousands

One Monarch Place

Springfield, MA 01102

(Colum

n C) (Column D)
Derivative ~ Commodity

acts Other

Bil Mil Thou RCFD Bil Mil
i
i
i
I
I

734 58,515 8735
It

738 50,027 8739
i

1 i
I
I
I

742 0 8743
I

746 0 8747
i
I
I
I
I

750 0 8751
I

754 0 8755




RCFD Bil Mil Thou

1-2. Not applicable
i

3. Unused commitments with an original maturit
are reported in i

Schedule RC-L, items 1.a through 1.e, above (r
portions of commitments /11T

that are fee paid or otherwise legally binding

a. Participations in commitments with an origi
i

exceeding one year conveyed to others ........
3834 1,887,977 M M.3.a.

4. To be completed only by banks with $1 billi
i

Standby letters of credit and foreign office g
and performance) issued /1T

to non-U.S. addressees (domicile) included in
3, above ............. 3377 382,371 M.4.

5. Installment loans to individuals for househ
personal expenditures that /111

have been securitized and sold without recours
i

amounts outstanding by type of loan:
M

a. Loans to purchase private passenger automob

THE SEPTEMBER M
REPORT
ONLY).ciiiieieeeeeie e
..... 2741 N/A M.5.a.
b. Credit cards and related plans (TO BE COMPL
QUARTERLY)..ccotiiiiiiiiieeiceieeiens 2742

c. All other consumer installment credit (incl
(TO BE COMPLETED M
FOR THE SEPTEMBER REPORT

26

y exceeding one year that
eport only the unused

)
33 19,008,771 M.3.
nal maturity

on or more in total assets:
uarantees (both financial
Schedule RC-L, items 2 and
old, family, and other

e (with servicing retained),

iles (TO BE COMPLETED FOR

ETED
0 M.5.b.
uding mobile home loans)



Legal Title of Bank: Fleet National Bank Call Da@&/31/97 ST-BK: 25-0590 FFIEC 031

Address: One Monarch Place
Page RC-17
City, State Zip: Springfield, MA 01102

FDIC Certificate No.: 02499

Schedule RC-M--Memor anda

Dollar Amounts in Thousands

RCFD Bil Mil Thou
1. Extensions of credit by the reporting bank to
directors, principal i

shareholders, and their related interests as o
i

a. Aggregate amount of all extensions of credi
directors, principal /[T

shareholders, and their related interests

b. Number of executive officers, directors, an
whom the amount of all /11T

extensions of credit by the reporting bank (in
to M

related interests) equals or exceeds the lesse
Number /T

of total capital as defined for this purpose i
RCFD 6165 23 /i 1.b.
2. Federal funds sold and securities purchased unde
U.S. branches i

and agencies of FOREIGN BANKS(1) (included in

3) e 3405
3. Not applicable.
Mt
4. Outstanding principal balance of 1-4 family resi
serviced for others i

(include both retained servicing and purchased
M

a. Mortgages serviced under a GNMA contract

b. Mortgages serviced under a FHLMC contract:
M

(1) Serviced with recourse to servicer
4.b.(1)

(2) Serviced without recourse to servicer
4.b.(2)

c. Mortgages serviced under a FNMA contract:
Mt

(1) Serviced under a regular option contract

d. Mortgages serviced under other servicing co
........................................... 5505
5. To be completed only by banks with $1 billion or
M
Customers' liability to this bank on acceptanc
5.a and 5.b must m
equal Schedule RC, item 9):
M
a. U.S. addressees (domicile)
5,081 5.a.
b. Non-U.S. addressees (domicile)
193 5.b.
6. Intangible assets:
M
a. Mortgage servicing rights
1,869,691 6.a.
b. Other identifiable intangible assets:

its executive officers,

f the report date:

t to all executive officers,

. 6164 565,035 1.a.

d principal shareholders to
cluding extensions of credit
r of $500,000 or 5 percent

n agency regulations.

r agreements to resell with
Schedule RC, item

0 2.

dential mortgage loans

servicing):

. 5500 25,741,330 4.a.

... 5501 50,919

. 5502 34,894,730

5503 244,922 4.c.(1)

5504 41,105,444 4.c.(2)
ntracts

10,869,138 4.d.

more in total assets:

es outstanding (sum of items



i
(1) Purchased credit card relationships
................................................... ... 5506 0

................................................. 5507 95,757 6.0.(2)

..... 3163 686,511 6.c.

d. Total (sum of items 6.a through 6.c) (must equal Schedule RC, item 10)
....................... 2143 2,651,959 6.d.

e. Amount of intangible assts (included in ite m 6.b.(2) above) that have
been i

grandfathered or are otherwise qualifying for regulatory capital
PUrPOSES....ceeeeeeeeinnne 6442 0 6.e.
7. Mandatory convertible debt, net of common or per petual preferred stock
dedicated to redeem i

the debt

(1) Do not report federal funds sold and securpigshased under agreements to resell with othamercial banks in the U.S. in this item.
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Legal Title of Bank: Fleet National Bank

Call Date: 3/31/97 ST-BK: 25-0590 FFIEC 031

Address:
Page RC-18
City, State Zip:

FDIC Certificate No.: 02499

Schedule RC-M--Continued

One Monarch Place

Springfield, MA 01102

Dollar Amounts in Thousands

RCFD Bil Mil Thou

8. a. Other real estate owned:
i

(1) Direct and indirect investments in real es
........................ 5372 0

s

(2) All other real estate owned:
RCON

(a) Construction and land development in domes
...................... 5508 170 8

(b) Farmland in domestic offices
............................................... 55
8.a.(2)(b)

(c) 1-4 family residential properties in domes
...................... 5510 13,227 8

(d) Multifamily (5 or more) residential proper
......... 5511 264 8.a.(2)(d)

(e) Nonfarm nonresidential properties in domes
...................... 5512 7,768 8

RCFN

(f) In foreign offices
0 8.a.(2)(f)

RCFD

(3) Total (sum of items 8.a.(1) and 8.a.(2)) (
7) e 2150 21,429 8.a.(3)

b. Investments in unconsolidated subsidiaries
M

RCFD

(1) Direct and indirect investments in real es
........................ 5374 0

(2) All other investments in unconsolidated su
companies .. 5375 0 8.b.(2)

(3) Total (sum of items 8.b.(1) and 8.b.(2)) (
8) ...... 2130 0 8.b.(3)

9. Noncumulative perpetual preferred stock and
Schedule RC, /Il

item 23, "Perpetual preferred stock and relate

.............................. 3778 125
10. Mutual fund and annuity sales in domestic offic
(include M

proprietary, private label, and third party pr
s
RCON
a. Money market funds
364,727 10a.
b. Equity securities funds
137578 10b.
c. Debt securities funds
5497 10c.
d. Other mutual funds
010d .......................................
e. Annuities
8430 134,695 10.e.
f. Sales of proprietary mutual funds and annui
through M
10.e above)

469,321 10.f.

tate ventures
8.a.(1)

tic offices

.a.(2)(@)

09 0
tic offices
.a.(2)(c)

ties in domestic offices

tic offices

.a.(2)(e)

must equal Schedule RC, item
and associated companies:
tate ventures

8.b.(1)

bsidiaries and associated
must equal Schedule RC, item
related surplus included in

d surplus"

,000 9.

es during the quarter

oducts):



Mt

11. Net unamortized realized deferred gains (losses ) on off-balance sheet
derivative RCFD

contracts included in assets and liabilities r eported in Schedule RC
.................. A525 10,595 11.
12. Amount of assets netted against nondeposit liab ilities and deposits in
foreign offices /T

(other than insured branches in Puerto Rico an d U.S. territories and
possessions) on /T

the balance sheet (Schedule RC) in accordance with generally accepted
accounting M

principles(1)
......................................................................... A526
0 12.
Memorandum

Dollar Amounts in Thousands

RCFD Bil Mil Thou

1. Reciprocal holdings of banking organizations' ca pital instruments
M

(To be completed for the December report only)
.............................................. 383 6 N/A M.1.

(1) Exclude netted on-balance sheet amounts as$sdaidth off-balance sheet derivative contract$eded tax assets netted against deferred
tax liabilities, and assets netted in accountirmgpnsions.
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Legal Title of Bank: Fleet National Bank Call Da@&/31/97 ST-BK: 25-0590 FFIEC 031

Address: One Monarch Place
Page RC-19
City, State Zip: Springfield, MA 01102

FDIC Certificate No.: 02499

Schedule RC-N--Past Due and Nonaccrual Loans, keasd Other Assets

The FFIEC regards the information reported in

all of Memorandum item 1, in items 1 through 10,
column A, and in Memorandum items 2 through 4,
column A, as confidential.

C470 (-

Dollar Amounts in Thousands

(Column A) (Column B) (Colum
Past due Past due 90 Nonacc
30 through 89 days or more

days and still and still

accruing accruing

RCFD Bil Mil Thou RCFD Bil Mil Thou RCFD

1. Loans secured by real estate:
M

a. To U.S. addressees (domicile) .............
1246 51,189 1247 235,148 1l.a.

b. To non-U.S. addressees (domicile) .........
1249 0 1250 2 1b.

2. Loans to depository institutions and
M

acceptances of other banks:
M

a. To U.S. banks and other U.S. depository
M

INSHtULIONS ..oooeiiiiie e,
0 5379 0 2a.

b. To foreign banks .............ccccvvnens
5381 0 5382 0 2.b.

3. Loans to finance agricultural production an
M

Bil Mil Thou
M

. 1245

. 1248

M

Mt

i

5377 5378

. 5380

d M

other loans to farmers ............ccccveeee . 1594
1597 0 1583 487 3.

4. Commercial and industrial loans: T
T i

a. To U.S. addressees (domicile) ............. . 1251
1252 4,809 1253 80,747 4.a.

b. To non-U.S. addressees (domicile) ......... . 1254

1255 0 1256 0 4.b.
5. Loans to individuals for household, family,
M

and /TN

other personal expenditures: i
M i

a. Credit cards and related plans ............ . 5383
5384 1,917 5385 0 5.a.

b. Other (includes single payment, installment T
M

and all student loans) ..........cccccee..... 5386 5387
21,586 5388 7,167 5.b.

6. Loans to foreign governments and official i
M

INSEtULIONS ..oeooviiiieceeee e . 5389
5390 0 5391 0 6.

7. Allotherloans .......ccoocevevveceeee. L 5459
5460 12,235 5461 2,448 7.

8. Lease financing receivables: T
M i

a. Of U.S. addressees (domicile) ............. . 1257
1258 149 1259 3,892 8.a.

b. Of non-U.S. addressees (domicile) ......... . 1271
1272 0 1791 0 8.b.

9. Debt securities and other assets (exclude o
M

real estate owned and other repossessed assets
3506 0 3507 0 9.

ther /TN

). 3505



Amounts reported in items 1 through 8 above inclgdaranteed and unguaranteed portions of pastrliaanaccrual loans and leases.
Report in item 10 below certain guaranteed loamkleases that have already been included in theiatmoeported in items 1 through 8.

10. Loans and leases reported in items 1

RCFD Bil Mil Thou RCFD Bil Mil Thou RCFD Bil Mil Thou
through 8 above which are wholly or partially Wi
M

guaranteed by the U.S. Government ............ ... 5612
5613 19,524 5614 10,131 10.

a. Guaranteed portion of loans and leases I
M

included in item 10 above .................... 5615 5616

19,115 5617 8,048 10.a.
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Legal Title of Bank: Fleet National Bank

Call Date: 3/31/97 ST-BK: 25-0590 FFIEC 031

Address:
Page RC-20
City, State Zip:

FDIC Certificate No.: 02499

Schedule RC-N--Continued

One Monarch Place

Springfield, MA 01102

Dollar Amounts in Thousands

(Column A) (Column B) (Colum
Past due Past due 90 Nonaccr
30 through 89 days or more
days and still and still

Memoranda

accruing

RCFD Bil Mil Thou RCFD Bil Mil Thou RCFD

1. Restructured loans and leases included in
M T

Schedule RC-N, items 1 through 8, above
M i

(and not reported in Schedule RC-C, part |,
M T

Memorandum item 2)........cccceeevieerenns
1659 0 1661 0 M.1.

2. Loans to finance commercial real estate,
M T

construction, and land development activities
M i

(not secured by real estate) included in
M T

Schedule RC-N, items 4 and 7, above ..........
6559 336 6560 1,377 M.2.

3. Loans secured by real estate in domestic of
RCON Bil Mil Thou RCON Bil Mil Thou

(included in Schedule RC-N, item 1, above):
M T

a. Construction and land development .........

2769 224 3492 22,856 M.3.a.
b. Secured by farmland ......................
3494 0 3495 144 M.3.b.

c. Secured by 1-4 family residential propertie
M i

(1) Revolving, open-end loans secured by
M T

1-4 family residential properties and 1
M i

extended under lines of credit ........... 53
4,628 5400 9,247 M.3.c.(1)

(2) All other loans secured by 1-4 family
M i

residential properties ................... 54
40,232 5403 102,965 M.3.c.(2)

d. Secured by multifamily (5 or more)
M i

residential properties ..........ccccceveueees
0 3501 10,621 M.3.d.

e. Secured by nonfarm nonresidential propertie
3503 6,105 3504 89,315 M.3.e.

(Column A) (Column B)
Past due 30 Past due 90
through 89 days days or more

RCFD Bil Mil Thou RCFD Bil Mil Thou

M

M

i

. 1658 0

M

i

M

. 6558 0

M
.. 2759 0
. 3493 0

S
Mt

it

98 133 5399
Mt

01 12,297 5402
i

3499 163 3500

s. 3502 3,027



4. Interest rate, foreign exchange rate, and o ther TN
M

commodity and equity contracts: T
i

a. Book value of amounts carried as assets ... ... 3522 0
3528 0 MA4.a.

b. Replacement cost of contracts with a I
i

positive replacement cost .................... 3529 0 3530
0 M.4.b.

Person to whom questions about the Reports of @ondind Income should

be directed: C477 <-

Pamela S. Flynn, Vice President (401) 278-51 94

Name and Title (TEXT 8901) Area code/ph one number/extension
(TEXT 8902)
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Legal Title of Bank: Fleet National Bank Call Da@&/31/97 ST-BK: 25-0590 FFIEC 031

Address: One Monarch Place
Page RC-21
City, State Zip: Springfield, MA 01102

FDIC Certificate No.: 02499

Schedule RC-O--Other Data for Deposit I nsurance and FICO Assessments

Dollar Amounts in Thousands

RCON Bil Mil Thou

1. Unposted debits (see instructions):
i

a. Actual amount of all unposted debits

OR
M
b. Separate amount of unposted debits:

M
(1) Actual amount of unposted debits to demand

................................... 0031
(2) Actual amount of unposted debits to time a
...................... 0032 N/A 1.b.(2

2. Unposted credits (see instructions):
i
a. Actual amount of all unposted credits

OR
i
b. Separate amount of unposted credits:

M
(1) Actual amount of unposted credits to deman

.................................. 3512
(2) Actual amount of unposted credits to time
..................... 3514 N/A 2.b.(2)

3. Uninvested trust funds (cash) held in bank’
included in total M
deposits in domestic offices)

117,335 3.

4. Deposits of consolidated subsidiaries in do
insured branches in i

Puerto Rico and U.S. territories and possessio
deposits): i

a. Demand deposits of consolidated subsidiarie
.............................................. 221

b. Time and savings deposits(1) of consolidate
................................. 2351 31,2

c. Interest accrued and unpaid on deposits of
...................... 5514 0 4.c.

5. Deposits in insured branches in Puerto Rico
possessions: i

a. Demand deposits in insured branches (includ
1) IR 2229 0 5.a.

b. Time and savings deposits(1) in insured bra
RC-E, Part ) ..... 2383 0 5.b.

c. Interest accrued and unpaid on deposits in
Mt
(included in Schedule RC-G, item 1.b)

6. Reserve balances actually passed through to
reporting bank on i

behalf of its respondent depository institutio
as deposit liabilities /1T

of the reporting bank:
i

a. Amount reflected in demand deposits (includ
i

item 4 or 5, column

... 0030 0

deposits
N/A 1.b.(1)
nd savings deposits(1)

)

.. 3510 0

d deposits
N/A  2.b.(1)
and savings deposits(1)

s own trust department (not

mestic offices and in

ns (not included in total

s

1 369,799 4.a.

d subsidiaries

51 4.b.

consolidated subsidiaries
and U.S. territories and
ed in Schedule RC-E, Part

nches (included in Schedule

insured branches

. 5515 0
the Federal Reserve by the

ns that are also reflected

ed in Schedule RC-E, Part I,



b. Amount reflected in time and savings deposi
RC-E, Part |, M
item 4 or 5, column A or C, but not Column

7. Unamortized premiums and discounts on time
M

a. Unamortized premiums
675 7.a.

b. Unamortized discounts

8. To be completed by banks with "Oakar deposi
M

a. Deposits purchased or acquired from other F
during the quarter i

(exclude deposits purchased or acquired from f
insured branches /T

in Puerto Rico and U.S. territories and posses
M

(1) Total deposits purchased or acquired from
institutions during m

the quarter
A531 0 8.a.(1)

(2) Amount of purchased or acquired deposits r
above attributable /11T

to a secondary fund (i.e., BIF members report
SAIF; SAIF M

members report deposits attributable to BIF)
......................................... Ab532

b. Total deposits sold or transferred to other
during the quarter /T

(exclude sales or transfers by the reporting b
offices other M

ts(1) (included in Schedule

315 0 6.b.
and savings deposits:(1),(2)

ts."

DIC-insured institutions
oreign offices other than
sions):

other FDIC-insured

eported in item 8.a.(1)
deposits attributable to

0 8.a.(2)
FIDC-insured institutions

ank of deposits in foreign

than insured branches in Puerto Rico and U.S.
............... A533 0 8.h.

territories and possessions)

(1) For FDIC insurance and FICO assessment purptsas and savings deposits" consists of nontretima accounts and all transaction
accounts other than demand deposits.
(2) Exclude core deposit intangibles.
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Legal Title of Bank: Fleet National Bank

Call Date: 3/31/97 ST-BK: 25-0590 FFIEC 031
Address: One Monarch Place
Page RC-22

City, State Zip: Springfield, MA 01102 FDIC Certifite No.: 02499

Schedule RC-O--Continued

Dollar Amounts in Thousands

RCON Bil Mil Thou

9. Deposits in lifeline
ACCOUNES....eeieiiieeiiee et
5596//11HT 9.
10. Benefit-responseive "Depository Institution Inv

in total i
deposits in domestic

OffiCES).cee i

0 10.

11. Adjustments to demand deposits in domestic offi
in Puerto Rico i

and U.S. territories and possessions reported
reciprocal i

demand balances:
M

a. Amount by which demand deposits would be re
bank's reciprocal I

demand balances with the domestic offices of U
associations i

and insured branches in Puerto Rico and U.S. t
that were M

reported on a gross basis in Schedule RC-E had
basis.........cc.... 8785 0 11l.a.

b. Amount by which demand deposits would be in
bank's reciprocal i

demand balances with foreign banks and foreign
(other than i

insured branches in Puerto Rico and U.S. terri
were reported /T

on a net basis in Schedule RC-E had been repor
basis......ccccveriieinins A181 0

¢. Amount by which demand deposits would be re
process of collection /[T

were included in the calculation of the report
demand balances /T

with the domestic offices of U.S. banks and sa
insured branches i

in Puerto Rico and U.S. territories and posses
RC-E..coovvvvevien. A182 0 11
12. Amount of assets netted against deposit liabili
in insured i

branches in Puerto Rico and U.S. territories a
balance sheet M

(Schedule RC) in accordance with generally acc
(exclude amounts /T

related to reciprocal demand balances):
M

a. Amount of assets netted against demand

AEPOSIES...ceiiiiiiiie e
b. Amount of assets netted against time and sa
AEPOSItS...eveeiiiieeeee e A528

Dollar Amounts in Thousands

RCON Bil Mil Thou
1. Total deposits in domestic offices of the bank
la.
(1) and 1.b.(1) /T

ces and in insured branches

in Schedule RC-E for certain

duced if the reporting

.S. banks and savings
erritories and possessions
been reported on a net
creased if the reporting
offices of other U.S. banks
tories and possessions) that
ted on a gross

11.b.

duced if cash items in

ing bank's net reciprocal
vings associations and
sions in Schedule

iice's in domestic offices and

nd possessions on the

epted acocunting principles

. A527 0 12.a.
vings
0 12.b.

(sum of Memorandum items



must equal Schedule RC, item 13.a):
M

a. Deposit accounts of $100,000 or less:
i

(1) Amount of deposit accounts of $100,000 or
........................................ 2702 1

(2) Number of deposit accounts of $100,000 or
Number /T

completed for the June report only) ..........
N/A N M.1.a.(2)

b. Deposit accounts of more than $100,000:
i

(1) Amount of deposit accounts of more than $1
....................................... 2710 15,

(2) Number of deposit accounts of more than $1
2722 29,202 /i M.1.b.(2)

2. Estimated amount of uninsured deposits in dome

a. An estimate of your bank's uninsured deposi
multiplying the number of

deposit accounts of more than $100,000 reporte
above by

$100,000 and subtracting the result from the a
more than

$100,000 reported in Memorandum item 1.b.(1) a

Indicate in the appropriate box at the right w
method or procedure for  Yes No

determining a better estimate of uninsured dep
described above ..... 6861 /Il XM.2.a.

b. If the box marked YES has been checked, rep
uninsured deposits RCON Bil Mil Thou

3. Has the reporting institution been consolidated
savings association in

that parent bank's or parent savings associati
Financial Report?

If so, report the legal title and FDIC Certifi
bank or parent

savings association:
FDIC Cert No.

TEXT A545 N/A
RCON A545 N/A M.3.

less
5,053,198 M.1.a.(1)
less (to be

.............. RCON 3779

00,000
736,432 M.1.b.(1)

00,000 ........... RCON

stic offices of the bank:
ts can be determined by

d in Memorandum item 1.b.(2)
mount of deposit accounts of
bove.

hether your bank has a

osits than the estimate

ort the estimate of

edure
N/A M.2.b.
wiht a parent bank or

on's Call Report or Thrift

cate Number of the parent
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Legal Title of Bank: Fleet National Bank

Call Date: 03/31/97 ST-BK: 25-0590 FFIEC 031

Address: One Monarch Place

Page RC-23

City, State Zip: Springfield, MA 01102

FDIC Certificate No.: 02499

Schedule RC-R--Regulatory Capital

C480 (-
1. Test for determining the extent to which Schedul
To be completed =~ -------m-mommme-

only by banks with total assets of less than $
appropriate YES NO

box at the right whether the bank has total ca
to eight percent  -----------ecemmmeeees

of adjusted total assets

For purposes of this test, adjusted total asse
cash, U.S. Treasuries, U.S. Government

agency obligations, and 80 percent of U.S. Gov
obligations plus the allowance for loan

and lease losses and selected off-balance shee
Schedule RC-L (see instructions).

If the box marked YES has been checked, then t
items 2 and 3 below. If the box marked

NO has been checked, the bank must complete th
schedule.

A NO response to item 1 does not necessarily m
risk-based capital ratio is less than eight

percent or that the bank is not in compliance
guidelines.

NOTE: All banks are required to complete items @ arbelow.
See optional worksheet items 3.a through 3.f

Dollar Amounts in Thousands

RCON Bil Mil Thou
2. Portion of qualifying limited-life capital

weighted i

average maturity of at least five years) that
capital: i

a. Subordinated debt(1) and intermediate term
StOCK. .. A515 1,

b. Other limited-life capital
INStrUMENtS......ooviiiiiiieeeiee e
0 2.b.

3. Amounts used in calculating regulatory capi
i

determined by the bank for its own internal re
i

consistent with applicable capital standards):
i

a. Tier1
capital.......coooiiiiiiii e
... 8274 3,751,196 3.a.

b. Tier 2
(o= o] - | U UPRR
... 8275 1,692,587 3.b.

c. Total risk-based
(o= o] - | U UPRR
3792 5,443,783 3.c.

d. Excess allowance for loan and lease losses
of gross M

risk-weighted
ASSELS) . iiiieieiiie i

This schedule must be completed by all banks #&@Wel Banks that reported total assets of $1 lilbo more in Schedule RC, item 12, for
June 30, 1996, must complete items 2 through Memoranda items 1 and 2. Banks with assets ofthess$1 billion must complete item:
through 3 below or Schedule RC-R in its entiregpehding on their response to item 1 below.

e RC-R must be completed.
1 billion. Indicate in the

pital greater than or equal

ts equals total assets less
ernment-sponsored agency

t items as reported on

he bank only has to complete
e remainder of this

ean that the bank's actual

with the risk-based capital

instruments (original
is includible in Tier 2

preferred
032,949 2.a.

tal ratios (report amounts

gulatory capital analyses



A222 178,575 3.d.

e. Net risk-weighted assets (gross risk-weight ed assets less excess
allowance reported i
in item 3.d above and all other
deductions)..........eeeeiiiiiiiiiiiiiee e

3.e.

f. "Average total assets" (Quarterly average r eported in Schedule RC-K,
item 9, less all i

assets deducted from Tier 1

........ A223 46,592,473

[o= 11 = 1) 22 A224
45,159,948 3.f.
(Column A) (Column B)
Iltems 4-9 and Memoranda items 1 and 2 are to be com pleted
Assets Credit Equiv-
by banks that answered NO to item 1 above and
Recorded alent Amount
by banks with total assets of $1 billion or more.
on the of Off-Balance
Balance Sheet Sheet Items(3)
4. Assets and credit equivalent amounts of off-bala nce sheet items assigned

RCFD Bil Mil Thou RCFD Bil Mil Thou

to the Zero percent risk category:
M

a. Assets recorded on the balance sheet.......
5163 2,055,883 /NI 4.a.

b. Credit equivalent amount of off-balance she et items
M 3796 - 2,006,848 4.b.

(1) Exclude mandatory convertible debt reporte8éhedule RC-M, item 7.
(2) Do not deduct excess allowance for loan anseléasses.
(2) Do not report in column B the risk-weighted ambof assets reported in column A.
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Legal Title of Bank: Fleet National Bank

Call Date: 03/31/97 ST-BK: 25-0590 FFIEC 031
Address: One Monarch Place
Page RC-24

City, State Zip: Springfield, MA 01102 FDIC Certifite No.: 02499
Schedule RC-R--Continued

Dollar Amounts in Thousands

(Column A) (Column B)
Assets Credit Equiv-
Recorded alent Amount
on the of Off-Balance

Balance Sheet Sheet Items(1)

RCFD Bil Mil Thou RCFD Bil Mil Thou
5. Assets and credit equivalent amounts of off-bala nce sheet items
M

assigned to the 20 percent risk category:
M i

a. Assets recorded on the balance sheet ..... L
5156 8,192,992 /I 5.a.

b. Credit equivalent amount of off-balance she et items
M 3801 1,140,442 5.b.
6. Assets and credit equivalent amounts of off-bala nce sheet items

M i

assigned to the 50 percent risk category:
T i

a. Assets recorded on the balance sheet ...... L
3802 5,436,503 /TN 6.a.

b. Credit equivalent amount of off-balance she etitems .....cccceeeeeee.
M 3803 805,757 6.b.
7. Assets and credit equivalent amounts of off-bala nce sheet items

T i

assigned to the 100 percent risk category:
M i

a. Assets recorded on the balance sheet ...... L
3804 30,903,771 /NI 7 .a.

b. Credit equivalent amount of off-balance she etitems .....cccceeeeeee.
i 3805 10,879,460 7.b.
8. On-balance sheet asset values excluded from and deducted in the

M
calculation of the risk-based capital ratio(2)
3806 836,445 /TN 8.

9. Total assets recorded on the balance sheet (sum of
M i
items 4.a, 5.a, 6.a, 7.a, and 8, column A)(mus t equal Schedule RC,

M
item 12 plusitems 4.b and 4.C) ...ccccceeeeee.
3807 47,425,594 [T 9.

Dollar Amounts in Thousands
Memoranda
RCFD Bil Mil Thou

1. Current credit exposure across all off-balance s heet derivative contracts
covered by the i
risk-basked capital standards

................................................................. 8764
177,407 M.1
With a remaining maturity of
(Column A) (Column B) (Column C)
One year or less Over one year Over five years

2. Notional principal amounts of off-
through five years
balance sheet derivative contracts(3): -------  cmemeeeeeemeeees

RCFD Tri Bil Mil Thou RCFD Tri Bil Mil Tho u RCFD Tri Bil Mil Thou



a. Interest rate contracts ........... 3809 7,047,455 8766
39,328,101 8767 1,413,955 M.2.a.

b. Foreign exchange contracts ........ 3812 1,532,313 8769
86,346 8770 0 M.2.b.

c. Gold contracts ..........ccceeueee 8771 136,026 8772
0 8773 0 M.2.c.

d. Other precious metals contracts ... 8774 18,615 8775
0 8776 0 M.2.d.

e. Other commodity contracts ......... 8777 08778
0 8779 0 M.2.e.

f. Equity derivative contracts ....... A000 0 A001
0 A002 0 M.2.f.

(1) Do not report in column B the risk-weighted ambof assets reported in column A.

(2) Include the difference between the fair valod the amortized cost of available-for-sale debustes in item 8 and report the amortized
cost of these debt securities in items 4 througbdve. For available- for-sale equity securitiefir value exceeds cost, include the
difference between the fair value and the costeimi8 and report the cost of these equity secariiééems 5 through 7 above; if cost exceeds
fair value, report the fair value of these equigugities in items 5 through 7 above and includemount in item 8. Item 8 also includes on-
balance sheet asset values (or portions thereaff-dialance sheet interest rate, foreign exchaatge and commodity contracts and those
contracts (e.g., futures contracts) not subjecdstebased capital. Exclude from item 8 margin acds and accrued receivables not included
in the calculation of credit equivalent amount®fifbalance sheet derivatives as well as any poitthe allowance for loan and lease losses
in excess of the amount that may be included in Tieapital.

(3) Exclude foreign exchange contracts with aninalgmaturity of 14 days or less and all futureatcacts.

34



Legal Title of Bank: Fleet National Bank

Call Date: 3/31/97 ST-BK: 25-0590 FFIEC 031
Address: One Monarch Place

Page RC-25

City, State Zip: Springfield, MA 01102

FDIC Certificate No.: 02499
Optional Narrative Statement Concerning the Amo&Reported in the Reports of Condition and Incomelage of business on March 1, 1¢

Fleet National Bank Springfield Massachusetts ,
Legal Title of Bank City State

The management of the reporting bank may, if ihess submit a brief narrative statement on the asaeported in the Reports of Condit
and Income. This optional statement will be macklakle to the public, along with the publicly dahile data in the Reports of Condition i
Income, in response to any request for individ@alkbreport data. However, the information repoitecolumn A and in all of Memorandum
item 1 of Schedule RC-N is regarded as confideatia will not be released to the public. BANKS CHEING TO SUBMIT THE
NARRATIVE STATEMENT SHOULD ENSURE THAT THE STATEMEN DOES NOT CONTAIN THE NAMES OR OTHE!
IDENTIFICATIONS OF INDIVIDUAL BANK CUSTOMERS, REFEENCES TO THE AMOUNTS REPORTED IN THE
CONFIDENTIAL ITEMS IN SCHEDULE RC-N, OR ANY OTHERNFORMATION THAT THEY ARE NOT WILLING TO HAVE

MADE PUBLIC OR THAT WOULD COMPROMISE THE PRIVACY OFHEIR CUSTOMERS. Banks choosing not to make aestant
may check the "No comment" box below and shouldenakentries of any kind in the space providedHernarrative statement; i.e., DO
NOT enter in this space such phrases as "No statghiBot applicable,” "N/A," "No comment," and "Ne."

The optional statement must be entered on this.shike statement should not exceed 100 words. &yntbgardless of the number of words,
the statement must not exceed 750 charactersdinglypunctuation, indentation, and standard spae@tgeen words and sentences. If any
submission should exceed 750 characters, as defineitl be truncated at 750 characters with néiceto the submitting bank and the
truncated statement will appear as the bank'smséateboth on agency computerized records and irpaten-file releases to the public.

All information furnished by the bank in the naivatstatement must be accurate and not misleadimgropriate efforts shall be taken by the
submitting bank to ensure the statement's acculidsy statement must be signed, in the space prbd®w, by a senior officer of the bank
who thereby attests to its accuracy.

If, subsequent to the original submission, matati@nges are submitted for the data reported iR#éports of Condition and Income, the
existing narrative statement will be deleted frdra files, and from disclosure; the bank, at itaptmay replace it with a statement, under
signature, appropriate to the amended data.

The optional narrative statement will appear innagerecords and in release to the public exactlyudnitted (or amended as described in the
preceding paragraph) by the management of the @xalept for the truncation of statements exceetling’50-character limit described
above). THE STATEMENT WILL NOT BE EDITED OR SCREE®EN ANY WAY BY THE SUPERVISORY AGENCIES FOR
ACCURACY OR RELEVANCE. DISCLOSURE OF THE STATEMENIHALL NOT SIGNIFY THAT ANY FEDERAL SUPERVISORY
AGENCY HAS VERIFIED OR COMFIRMED THE ACCURACY OF THINFORMATION CONTAINED THEREIN. A STATEMENT

TO THIS EFFECT WILL APPEAR ON ANY PUBLIC RELEASE OFHE OPTIONAL STATEMENT SUBMITTED BY THE
MANAGEMENT OF THE REPORTING BANK.

No comment X (RCON 6979) C471 C47-

BANK MANAGEMENT STATEMENT (pleasetypeor print clearly):
(TEXT 6980)

/'Sl Gro DeRosa 4/ 28/ 97

Signature of Executive O ficer of Bank Date of Signature
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EXHIBIT 25.3

UNITED STATES
SECURITIESAND EXCHANGE COMMISSION

Washington, D.C. 20549

FORM T-1

STATEMENT OF ELIGIBILITY AND QUALIFICATION UNDER THE
TRUST INDENTURE ACT OF 1939 OF A CORPORATION
DESIGNATED TO ACT ASTRUSTEE

[]CHECK IF AN APPLICATION TO DETERMINE
ELIGIBILITY OF A TRUSTEE PURSUANT TO SECTION 305(B)(2)

FLEET NATIONAL BANK
(Exact name of trustee as specified in its charter)

Not applicable 06 -0850628
(State of incorporation if (LR .S. Employer
not a national bank) Ident ification No.)

777 Main Street, Hartford, Connecticut 06115

(Address of principal executive offices) (Zip Code)

Patricia Beaudry, 777 Main Street, Hartford, CT (860) 728-2065
(Name, address and telephone number of agentifacep

Conseco Financing Trust IV
Conseco Financing Trust V
Conseco Financing Trust VI
Conseco Financing Trust VI

(Exact name of obligor as specified in its charter)

Delaware Applied for
Delaware Applied for
Delaware Applied for
Delaware Applied for
(State or other jurisdiction of (I.R.S. Employer
incorporation or organization) Identification No.)

11825 N. Pennsylvania Street, Carmel, Indiana 46032

(Address of principal executive offices) (Zip Code)

Preferred Securities

(Title of the indenture securitie



Item 1. General Information.
Furnish the following information as to the trustee
(a) Name and address of each examining or supegvésithority to which it is subject:

The Comptroller of the Currency,
Washington, D.C.

Federal Reserve Bank of Boston
Boston, Massachusetts

Federal Deposit Insurance Corporation Washingto@, D
(b) Whether it is authorized to exercise corpotaist powers:
The trustee is so authorized.

Item 2. Affiliationswith obligor. If the obligor isan affiliate of
the trustee, describe each such affiliation.

None with respect to the trustee; none with resfmeEteet Financial Group, Inc. and its affiliafse "affiliates").

Item 16. List of exhibits. List below all exhibitsfiled asa part of
this statement of eligibility and qualification.

1. A copy of the Articles of Association of thedtae as now in effect.

2. A copy of the Certificate of Authority of theustee to do Business and the Certification of HatlydPowers.
3. A copy of the By-laws of the trustee as nowfied.

4. Consent of the trustee required by Section 32if(the Act.

5. A copy of the latest Consolidated Report of Gtoid and Income of the trustee, published purstatdw or the requirements of its
supervising or examining authori



NOTES

Inasmuch as this Form T-1 is filed prior to theaatainment by the trustee of all facts on whichage its answer to Item 2, the answer to said
Item is based upon incomplete information. Saithlteay, however, be considered correct unless amdngdan amendment to this Forr-1.



SIGNATURE

Pursuant to the requirements of the Trust Indentuteof 1939, the trustee, Fleet National Bankatianal banking association organized and
existing under the laws of the United States, hdg chused this statement of eligibility and quedifion to be signed on its behalf by the
undersigned, thereunto duly authorized, all inGlity of Hartford, and State of Connecticut, on @tle day of June, 1997.

FLEET NATIONAL BANK,
Trustee

Susan T. Keller
Its Vice President



EXHIBIT 1

ARTICLES OF ASSOCIATION
OF
FLEET NATIONAL BANK

FIRST. The title of this Association, which shadlrey on the business of banking under the lawb@iinited States, shall be "Fleet National
Bank."

SECOND. The main office of the Association shalil&pringfield, Hampden County Commonwealth of Btashusetts. The general
business of the Association shall be conductet$ aain office and its branches.

THIRD. The board of directors of this Associatidralf consist of not less than five (5) nor morentihaenty-five (25) shareholders, the exact
number of directors within such minimum and maximlimits to be fixed and determined from time to éitoy resolution of a majority of the
full board of directors or by resolution of the s#fzolders at any annual or special meeting thetéaiess otherwise provided by the laws of
the United States, any vacancy in the board otthirs for any reason, including an increase imilmaber thereof, may be filled by action of
the board of directors.

FOURTH. The annual meeting of the shareholdershi®election of directors and the transaction o&tefier other business may be brought
before said meeting shall be held at the main @fficsuch other place as the board of directorsdeaignate, on the day of each year
specified therefore in the bylaws, but if no elestis held on that day, it may be held on any syiset day according to the provisions of
law; and all elections shall be held accordinguchslawful regulations as may be prescribed bybiterd of directors.

FIFTH. The authorized amount of capital stock @ #hssociation shall be eight million five hundrbdusand (8,500,000) shares of which
three million five hundred thousand (3,500,000)fsha&hall be common stock with a par value of stk 25/100 dollars ($6.25) each, and of
which five million (5,000,000) shares without palwe shall be preferred stock. The capital stock beincreased or decreased from time to
time, in accordance with the provisions of the laf/the United States.

No holder of shares of the capital stock of angslaf the Association shall have any-emptive or preferential right of subscription toya
shares of any class of stock of the Associatiorethdr now or hereafter authorized, or to any okibga convertible into stock of the
Association, issued or sold, nor any right of suipsion to any thereof other than such, if anyttesboard of directors, in its discretion, may
from time to time determine and at such price asibard of directors may from time to time 1



The board of directors of the Association is auttest, subject to limitations prescribed by law aimel provisions of this Article, to provide 1

the issuance from time to time in one or more sesfeany number of the preferred shares, and &bksih the number of shares be included in
each series, and to fix the designation, relaiiylets, preferences, qualifications and limitatiefishe shares of each such series. The authority
of the board of directors with respect to eacheseshall include, but not be limited to, deterniorabf the following:

a. The number of shares constituting that seridsfa distinctive designation of that series;

b. The dividend rate on the shares of that senibsther dividends shall be cumulative, and, iffsmm which date or dates, and whether they
shall be payable in preference to, or in anothlation to, the dividends payable to any other ctasslasses or series of stock;

c. Whether that series shall have voting rightgddition to the voting rights provided by law, aifdo, the terms of such voting rights;

d. Whether that series shall have conversion dnange privileges, and, if so, the terms and camttiof such conversion or exchange,
including provision for the adjustment of the corsien or exchange rate in such events as the lwfalidectors shall determine;

e. Whether or not the shares of that series shakktheemable, and, if so, the terms and conditbsach redemption, including the manner of
selecting shares for redemption if less than a@tet are to be redeemed, the date or dates updteowhich they shall be redeemable, and
the amount per share payable in case of redemptioich amount may vary under different conditionsd at different redemption dates;

f. Whether that series shall be entitled to theefieof a sinking fund to be applied to the purahas redemption of shares of that series, a
so, the terms and amounts of such sinking fund;

g. The right of the shares of that series to thehieof conditions and restrictions upon the dmabf indebtedness of the Association or any
subsidiary, upon the issue of any additional s{@e&uding additional shares of such series orgf ether series) and upon the payment of
dividends or the making of other distributions and the purchase, redemption or other acquisityothh® Association or any subsidiary of
outstanding stock of the Association;

h. The right of the shares of that series in thenewef voluntary or involuntary liquidation, disatibn or winding up of the Association and
whether such rights shall be in preference ton@mniother relation to, the comparable rights of atimer class or classes or series of stock; anc

i. Any other relative, participating, optional aher special rights, qualifications, limitationsrestrictions of that series.

Shares of any series of preferred stock which e redeemed (whether through the operation iokang fund or otherwise) or which, if
convertible or exchangeable, have been convertedinexchanged for shares of stock of any othesscor classes shall have the status of
authorized and unissued shares of preferred stiottiesame series and may be reissued as a gag séries of which they were originally a
part or may be reclassified and reissued as parinafv series of preferred stock to be createag$fgiution or resolutions of the board of
directors or as part of any other series or pretestock, all subject to the conditions and th&ie®ns adopted by the board of directors
providing for the issue of any series of preferstatk and by the provisions of any applicable law.

Subject to the provisions of any applicable lawexecept as otherwise provided by the resolutioresolutions providing for the issue of any
series of preferred stock, the holders of outstagndhares of common stock shall exclusively posseatisg power for the election of directc
and for all purposes, each holder of record ofeshaf common stock being entitled to one vote &mheshare of common stock standing ir
name on the books of the Association.

Except as otherwise provided by the resolutioresplutions providing for the issue of any seriepreferred stock, after payment shall have
been made to the holders of preferred stock ofuthamount of dividends to which they shall beideatl pursuant to the resolution or
resolutions providing for the issue of any otheteseof preferred stock, the holders of commonissiwll be entitled, to the exclusion of the
holders of preferred stock of any and all serieseteive such dividends as from time to time magéclared by the board of directors.

Except as otherwise provided by the resolutioresolutions for the issue of any series of prefestedk, in the event of any liquidation,
dissolution or winding up of the Association, whetlroluntary or involuntary, after payment shalWé&®een made to the holders of preferred
stock of the full amount to which they shall beitd pursuant to the resolution or resolutionsviimg for the issue of any series of prefe|
stock the holders of common stock shall be entitiedhe exclusion of the holders of preferred lstocany and all series, to share, ratable
according to the number of shares of common stetd iy them, in all remaining assets of the Asdamiaavailable for distribution to its
shareholders.

The number of authorized shares of any class maydoeased or decreased by the affirmative votbeholders of a majority of the stock of
the Association entitled to vot



SIXTH. The board of directors shall appoint onét®imembers president of this Association, wholdbalchairman of the board, unless the
board appoints another director to be the chairfiba.board of directors shall have the power tmagmne or more vice presidents; and to
appoint a secretary and such other officers and@mes as may be required to transact the busofekis Association.

The board of directors shall have the power tordetihe duties of the officers and employees ofsgociation; to fix the salaries to be pai
them; to dismiss them; to require bonds from thexhta fix the penalty thereof; to regulate the n&rin which any increase of the capital of
the Association shall be made; to manage and adtairthe business and affairs of the Associatomake all bylaws that it may be lawful
for them to make; and generally to do and perfaitrads that it may be legal for a board of direst do and perform.

SEVENTH. The board of directors shall have the powwehange the location of the main office to attyer place within the limits of the
City of Hartford, Connecticut, without the approwdithe shareholders but subject to the approvii@Comptroller of the Currency; and
shall have the power to establish or change thettilmt of any branch or branches of the Associatioany other location, without the apprc
of the shareholders but subject to the approvéi®Comptroller of the Currency.

EIGHTH. The corporate existence of this Associasball continue until terminated in accordance wlith laws of the United States.

NINTH. The board of directors of this Associati@n,any three or more shareholders owning, in tlggeagate, not less than ten percent (1

of the stock of this Association, may call a speciaeting of shareholders at any time. Unless otiser provided by the laws of the United
States, a notice of the time, place and purposeefy annual and special meeting of the sharehoklaall be given by first class mail, post
prepaid, mailed at least ten (10) days prior toddue of such meeting to each shareholder of reaiongs address as shown upon the books of
this Association.

TENTH. (a) Right to Indemnification. Each personomkas or is made a party or is threatened to beeragzhrty to any threatened, pending
or completed action, suit, or proceeding, whetlngt, criminal, administrative, or investigativedreinafter a "proceeding"), by reason of the
fact that he or she is or was a director, offiaeemployee of the Association or is or was senahthe request of the Association as a dire
officer, employee or agent of another corporatipnfa partnership, joint venture, limited liabjlicompany, trust, or other enterprise,
including service with respect to an employee hépédn, shall be indemnified and held harmlesshgyAssociation to the fullest extent
authorized by the law of the state in which theotsation's ultimate parent company is incorporageaept as provided in subsection (b).
aforesaid indemnity shall protect the indemnifiedgon against all expense, liability and loss (ideig attorney's fees, judgements, fines
ERISA excise taxes or penalties, and amounts paséttlement) reasonably incurred by such persaornmection with such a proceeding.
Such indemnification shall continue as to a pemsban has ceased to be a director, officer or em@@yal shall inure to the benefit of his or
her heirs, executors, and administrators, but simiyl cover such person's period of service withAlssociation. The Association may, by
action of its Board of Directors, grant rights mal€émnification to agents of the Association andrtyg director, officer, employee or agent of
any of its subsidiaries with the same scope aretedfs the foregoing indemnification of directonsl afficers.

(b) Restrictions on Indemnification. Notwithstanglithe foregoing, (i) no person shall be indemnifiedeunder by the Association against
expenses, penalties, or other payments incurrad administrative proceeding or action institutgcafederal bank regulatory agency which
proceeding or action results in a final order asisgscivil money penalties against that personyiratg affirmative action by that person in
the form of payments to the Association, or remgwn prohibiting that person from service with th&sociation, and any advancement of
expenses to that person in that proceeding musgdaed; and (ii) no person shall be indemnifiedei@der by the Association and no
advancement of expenses shall be made to any peeseunder to the extent such indemnification maadement of expenses would violate
or conflict with any applicable federal statute nomhereafter in force or any applicable final region or interpretation now or hereafter
adopted by the Office of the Comptroller of the @uacy ("OCC") or the Federal Deposit Insurance Grmpon ("FDIC"). The Association
shall comply with any requirements imposed on iy such statue or regulation in connection with iademnification or advancement of
expenses hereunder by the Association. With respgubceedings to enforce a claimant's rightsitemnification, the Association shall
indemnify any such claimant in connection with sagbroceeding only as provided in subsection (d@dtfe

(c) Advancement of Expenses. The conditional righbhdemnification conferred in this section stmdla contract right and shall include the
right to be paid by the Association the reasonakfeenses (including attorney's fees) incurred fermting a proceeding in advance of its fi
disposition (an "advancement of expenses"); praljiiewever, that an advancement of expenses shatldale only upon (i) delivery to the
Association of a binding written undertaking byoor behalf of the person receiving the advancenterggay all amounts so advanced if it is
ultimately determined that such person is not kedtito be indemnified in such proceeding, includirguch proceeding results in a final order
assessing civil money penalties against that persguiring affirmative action by that person ie tfiorm of payments to the Association, or
removing or prohibiting that person from servicehwthe Association, and (ii) compliance with anlgestactions or determinations requirec
applicable law, regulation or OCC or FDIC interptain to be taken or made by the Board of Directdithe Associatiol



or other persons prior to an advancement of exjge$® Association shall cease advancing expensag/dime its Board of Directors
believes that any of the prerequisites for advamreraf expenses are no longer being met.

(d) Right of Claimant to Bring Suit. If a claim usdsubsection (a) of the section is not paid ihldulthe Association within thirty (30) days
after written claim has been received by the Asgaan, the claimant may at any time thereafterdsnit against the Association to recover
the unpaid amount of the claim. If successful irolelor in part in any such suit, or in a suit brioulgy the Association to recover an
advancement of expenses pursuant to the termswidertaking, the claimant shall be entitled tgbl also the expense of prosecuting or
defending such claim. It shall be a defense tosarmh action brought by the claimant to enforceghtrio indemnification hereunder (other
than an action brought to enforce a claim for araadement of expenses where the required undegtakiany, has been tendered to the
Association) that the claimant has not met anyiapple standard for indemnification under the ldwthe state in which the Association's
ultimate parent company is incorporated. In anylstaught by the Association to recover an advarmegrof expenses pursuant to the terms
of an undertaking, the Association shall be emtitterecover such expenses upon a final adjudicdtiat the claimant has not met any
applicable standard for indemnification standardridemnification under the law of the state in @fhthe Association's ultimate parent
company is incorporated.

(e) Non-Exclusivity of Rights. The rights to indeification and the advancement of expenses confénrdds section shall not be exclusive
of any other right which any person may have oeager acquired under any statute, agreement,ofatckholders or disinterested direct
or otherwise.

(f) Insurance. The Association may purchase, maingand make payment or reimbursement for reaser@aeimiums on, insurance to protect
itself and any director, officer, employee or agefithe Association or another corporation, partha, joint venture, trust or other enterprise
against any expense, liability or loss, whethematrthe Association would have the power to inddynsiich person against such expense,
liability or loss under the law of the state in eiithe Association's ultimate parent company isriporated; provided however, that such
insurance shall explicitly exclude insurance cogertor a final order of a federal bank regulatoggrecy assessing civil money penalties
against an Association director, officer, emplogeagent.

ELEVENTH. These articles of association may be afadrat any regular or special meeting of the shdalehs by the affirmative vote of the
holders of a majority of the stock of this Assoidiaf unless the vote of the holders of greater arhofistock is required by law, and in that
case by the vote of the holders of such greateuamdhe notice of any shareholders' meeting atlwhn amendment to the articles of
association of this Association is to be considateall be given as hereinabove set forth.

| hereby certify that the articles of associatidithis Association, in their entirety, are listdabae in items first through eleventh.

Secr etary/Assistant Secretary

Dated at , as of

Revision of February 15, 1996



EXHIBIT 2
AMENDED AND RESTATED BY-LAWS OF
FLEET NATIONAL BANK
ARTICLE
MEETINGS OF SHAREHOLDERS

Section 1. Annual Meeting. The regular annual nmgetif the shareholders for the election of Direstand the transaction of any other
business that may properly come before the mestiag be held at the Main Office of the Associationsuch other place as the Board of
Directors may designate, on the fourth Thursdamoil in each year at 1:15 o'clock in the afternaoress some other hour of such day is
fixed by the Board of Directors.

If, from any cause, an election of Directors is matde on such day, the Board of Directors shakotige election to be held on some
subsequent day, of which special notice shall kergin accordance with the provisions of law, ahthese bylaws.

Section 2. Special Meetings. Special meetings ®ktiareholders may be called at any time by thedBafaDirectors, the President, or any
shareholders owning not less than twenty-five par(25%) of the stock of the Association.

Section 3. Notice of Meetings of Shareholders. [pkes otherwise provided by law, notice of the tiane place of annual or special meetings
of the shareholders shall be mailed, postage pteptleast ten (10) days before the date of thetimgeto each shareholder of record entitled
to vote thereat at his address as shown upon thieshaf the Association; but any failure to mail Isuotice to any shareholder or any
irregularity therein, shall not affect the validit§ such meeting or of any of the proceedings #iteidotice of a special meeting shall also <
the purpose of the meeting.

Section 4. Quorum; Adjourned Meetings. Unless atfiws provided by law, a quorum for the transactibbusiness at every meeting of the
shareholders shall consist of not less than twbsif2/5) of the outstanding capital stock represgtim person or by proxy; less than such
quorum may adjourn the meeting to a future timeniitice need be given of an adjourned annual ariabeeeting of the shareholders if the
adjournment be to a definite place and time.

Section 5. Votes and Proxies. At every meetindgiefghareholders, each share of the capital st@tkishentitled to one vote except as
otherwise provided by law. A majority of the votesst shall decide every question or matter subdhiti¢he shareholder at any meeting,
unless otherwise provided by law or by the Artiadég\ssociation or these By-laws. Share- holderg wate by proxies duly authorized in
writing and filed with the Cashier, but no officeterk, teller or bookkeeper of the Association raayas a proxy



Section 6. Nominations to Board of Directors. Ay anmeeting of shareholders held for the electio@ioéctors, nominations for election to the
Board of Directors may be made, subject to theipions of this section, by any share- holder obrdmf any outstanding class of stock of
the Association entitled to vote for the electidriDirectors. No person other than those whose narestated as proposed nominees in the
proxy statement accompanying the notice of the img@&hay be nominated as such meeting unless alsiidez shall have given to the
President of the Association and to the Comptralfehe Currency, Washington, DC written noticargéntion to nominate such other person
mailed by certified mail or delivered not less tliaarteen (14) days nor more than fifty (50) dayisipto the meeting of shareholders at wt
such nomination is to be made; provided, howevet, if less than twenty-one

(21) days' notice of such meeting is given to dmaiders, such notice of intention to nominate shalmailed by certified mail or delivered to
said President and said Comptroller on or befogeséventh day following the day on which the notitsuch meeting was mailed. Such
notice of intention to nominate shall contain tbidwing information to the extent known to the ifahg shareholder: (a) the name and
address of each proposed nominee; (b) the prinogmlpation of each proposed nominee; (c) the mtalber of shares of capital stock of the
Association that will be voted for each proposethimee; (d) the name and residence address of tifging shareholder; and

(e) the number of shares of capital stock of theo&gtion owned by the notifying shareholder. la ¢ivent such notice is given, the proposed
nominee may be nominated either by the sharehgigigrg such notice or by any other shareholdergmeat the meeting at which such
nomination is to be made. Such notice may conteemames of more than one proposed nominee, amor€ than one is named, any one or
more of those named may be nominated.

Section 7. Action Taken Without a Shareholder MegetAny action requiring shareholder approval arssmt may be taken without a mee
and without notice of such meeting by written conis# the shareholders.

ARTICLEII
DIRECTORS

Section 1. Number. The Board of Directors shallsistnof such number of shareholders, not lessfikkar(5) nor more than twenty-five (25),
as from time to time shall be determined by a nigj@f the votes to which all of its shareholders at the time entitled, or by the Board of
Directors as hereinafter provided.

Section 2. Mandatory Retirement for Directors. Nogon shall be elected a director who has attaimedge of 68 and no person shall
continue to serve as a director after the dathefitst meeting of the stockholders of the Asstimiaheld on or after the date on which such
person attains the age of 68; provided, howevat,ahy director serving on the Board as of Deceribed 995 who has attained the age of 65
on or prior to such date shall be permitted to iowet to serve as a director until the date of ifst meeting of the stockholders of the
Association held on or after the date on which quetson attains the age of 70.
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Section 3. General Powers. The Board of Directoadl xercise all the corporate powers of the Agdimm, except as expressly limited by
law, and shall have the control, management, dineend disposition of all its property and affairs

Section 4. Annual Meeting. Immediately followingreeeting of shareholders held for the election a&EBtors, the Cashier shall notify the
directors- elect who may be present of their ebectind they shall then hold a meeting at the Mdfit©of the Association, or such other
place as the Board of Directors may designateth®ipurpose of taking their oaths, organizing the Board, electing officers and transact
any other business that may come before such ngeetin

Section 5. Regular Meeting. Regular meetings oBbard of Directors shall be held without noticetet Main Office of the Association, or
such other place as the Board of Directors maygdese, at such dates and times as the Board shathdne. If the day designated for a
regular meeting falls on a legal holiday, the nregeghall be held on the next business day.

Section 6. Special Meetings. A special meetindnefBoard of Directors may be called at anytime ugpenwritten request of the Chairman of
the Board, the President, or of two Directors,istpthe purpose of the meeting. Notice of the tand place shall be given not later than the
day before the date of the meeting, by mailing ticedo each Director at his last known addresgjddivering such notice to him personally,
or by telephoning.

Section 7. Quorum; Votes. A majority of the Boafdirectors at the time holding office shall const& a quorum for the transaction of all
business, except when otherwise provided by lawldss than a quorum may adjourn a meeting frore tortime, and the meeting may be
held, as adjourned, without further notice. If @gqum is present when a vote is taken, the affimeatote of a majority of Directors present is
the act of the Board of Directors.

Section 8. Action by Directors Without a Meetingiyfaction requiring Director approval or consentyrha taken without a meeting and
without notice of such meeting by written consefrdlbthe Directors.

Section 9. Telephonic Participation in Directorgd#ings. A Director or member of a Committee of Board of Directors may participate in
a meeting of the Board or of such Committee mayigpate in a meeting of the Board or of such Cotteriby means of a conference
telephone or similar communications equipment englall Directors participating in the meeting tean one another, and participation in
such a meeting shall constitute presence in paassuch a meeting.

Section 10. Vacancies. Vacancies in the Board ofddrs may be filled by the remaining membersefBoard at any regular or special
meeting of the Board.

Section 11. Interim Appointments. The Board of Bicgs shall, if the share- holders at any meetangHe election of Directors have
determined a number of Directors less than twéint/{25), have the power, by affirmative vote & tmajority of all the Directors, to increi
such number of Directors to not more than twenig-fi25) and to elect Directors to fill the resultivacancies and to serve until the next
annual meeting of shareholders or the next electidbirectors; provided, however, that the numbebimectors shall not be so increased by
more than two (2) if the number last determinedtgreholders was fifteen (15) or less, or increagedore than four (4) if the number last
determined by shareholders was sixteen (16) or more

Section 12. Fees. The Board of Directors shaltfexamount and direct the payment of fees whicH begpaid to each Director for attenda
at any meeting of the Board of Directors or of @gmmittees of the Board.

ARTICLE I11
COMMITTEESOF THE BOARD

Section 1. Executive Committee. The Board of Doesshall appoint from its members an Executive @ittee which shall consist of such
number of persons as the Board of Directors sleéirchine; the Chairman of the Board and the Prasglall be members ex-officio of the
Executive Committee with full voting power. The @haan of the Board or the President may from timérhe appoint from the Board of
Directors as temporary additional members of thedakive Committee, with full voting powers, not radhan two members to serve for such
periods as the Chairman of the Board or the Presiday determine. The Board of Directors shall glesie a member of the Executive
Committee to serve as Chairman thereof. A meetirigeoExecutive Committee may be called at any tipen the written request of the
Chairman of the Board, the President or the Chairafahe Executive Committee, stating the purpdsb® meeting. Not less than twenty
four hours' notice of said meeting shall be giveedach member of the Committee personally, by kelemg, or by mail. The Chairman of t
Executive Committee or, in his absence, a memb#reoCommittee chosen by a majority of the mempegsent shall preside at meetings of
the Executive Committee.
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The Executive Committee shall possess and may isgeatt the powers of the Board when the Boardismsession except such as the
Board, only, by law, is authorized to exerciseshiall keep minutes of its acts and proceedingscande same to be presented and reported at
every regular meeting and at any special meetirtge@Board including specifically, all its actioreating to loans and discounts.

All acts done and powers and authority conferrethieyExecutive Committee, from time to time, withiire scope of its authority, shall be
deemed to be, and may be certified as being, tisech@nd under the authority of the Board.

Section 2. Risk Management Committee. The Boartl appoint from its members a Risk Management Cottemiwhich shall consist of
such number as the Board shall determine. The Bslealll designate a member of the Risk Managememinditiee to serve as Chairman
thereof. It shall be the duty of the Risk Managent@ommittee to (a) serve as the channel of comnatinic with management and the Board
of Directors of Fleet Financial Group, Inc. to asstihat formal processes supported by managemfentriation systems are in place for the
identification, evaluation and management of sigaift risks inherent in or associated with lendicgvities, the loan portfolio, asset-liability
management, the investment portfolio, trust anéstment advisory activities, the sale of nondeposgéstment products and new products
and services and such additional activities or fions as the Board may determine from time to titbg assure the formulation and adoption
of policies approved by the Risk Management Congmitir Board governing lending activities, managdroéthe loan portfolio, the
maintenance of an adequate allowance for loaneasktllosses, asset-liability management, the mesdtportfolio, the retail sale of non-
deposit investment products, new products ande=sand such additional activities or functionth@sBoard may determine from time to
time

(c) assure that a comprehensive independent la@werogram is in place for the early detectiorpablem loans and review significant
reports of the loan review department, managemezgfsonses to those reports and the risk attribotedresolved issues; (d) subject to
control of the Board, exercise general supervisiogr trust activities, the investment of trust fanthe disposition of trust investments and
acceptance of new trusts and the terms of suclptaotee, and (e) perform such additional dutieseaaaicise such additional powers of the
Board as the Board may determine from time to time.

Section 3. Audit Committee. The Board shall app@ioin its members and Audit Committee which shafisist of such number as the Board
shall determine no one of whom shall be an actffieas or employee of the Association or Fleet Ficial Group, Inc. or any of its affiliates.
In addition, members of the Audit Committee mudt(ijohave served as an officer or employee ofAksociation or any of its affiliates at
any time during the year prior to their appointment(ii) own, control, or have owned or controlladany time during the year prior to
appointment, ten percent (10%) or more of any antiihg class of voting securities of the Assocratiét least two (2) members of the Audit
Committee must have significant executive, profassi, educational or regulatory experience in faiah auditing, accounting, or banking
matters. No member of the Audit Committee may hagaificant direct or indirect credit or other riétenships with the Association, the
termination of which would materially adverselyedt the Association's financial condition or reswaf operations.

The Board shall designate a member of the Audit @itae to serve as Chairman thereof. It shall leedility of the Audit Committee to (a)
cause a continuous audit and examination to be mads behalf into the affairs of the Associatenmd to review the results of such
examination; (b) review significant reports of theernal auditing department, management's resgdostose reports and the risk attributed
to unresolved issues; (c) review the basis fordéperts issued under Section 112 of The Federabfiemsurance Corporation Improvement
Act of 1991; (d) consider, in consultation with thelependent auditor and an internal auditing etteethe adequacy of the Association's
internal controls, including the resolution of itiiad material weakness and reportable conditi¢esreview regulatory communications
received from any federal or state agency with stigery jurisdiction or other examining authoritgcgamonitor any needed corrective action
by management; (f) ensure that a formal systemtefmal controls is in place for maintaining corapte with laws and regulations; (g) cause
an audit of the Trust Department at least oncendugach calendar year and within 15 months ofdgbieduch audit or, in lieu thereof, adopt a
continuous audit system and report to the Boarti ealendar year and within 15 months of the previ@port on the performance of such
audit function; and (h) perform such additionalidsiand exercise such additional powers of the daarthe Board may determine from time
to time.

The Audit Committee may consult with internal coeirend retain its own outside counsel without apak@prior or otherwise) from the
Board or management and obligate the Associatigrayothe fees of such counsel.
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Section 4. Community Affairs Committee. The Boahndlsappoint from its members a Community Affairsm@mittee which shall consist of
such number as the Board shall determine. The Bstaalil designate a member of the Community Aff@iesnmittee to serve as Chairman
thereof. It shall be the duty of the Community AffaCommittee to (a) oversee compliance by the gission with the Community
Reinvestment Act of 1977, as amended, and theaBgu$s promulgated thereunder; and (b) perform suittitional duties and exercise such
additional powers of the Board as the Board magrd@he from time to time.

Section 5. Regular Meetings. Except for the ExeeuBommittee which shall meet on an ad hoc basse@®rth in Section 1 of this Article,
regular meetings of the Committees of the BoarDicdctors shall be held, without notice, at suchetiand place as the Committee or the
Board of Directors may appoint and as often adbtieness of the Association may require.

Section 6. Special Meetings. A Special Meetingrof af the Committees of the Board of Directors rbaycalled upon the written request of
the Chairman of the Board or the President, ongftawo members of the respective Committee, statiegourpose of the meeting. Not less
than twenty-four hours' notice of such special imgeshall be given to each member of the Committrsonally, by telephoning, or by mail.

Section 7. Emergency Meetings. An Emergency Meatdfrany of the Committees of the Board of Directavay be called at the request of
Chairman of the Board or the President, who shaleghat an emergency exists, upon not less tharhour's notice to each member of the
Committee personally or by telephoning.

Section 8. Action Taken Without a Committee MeetiAgy Committee of the Board of Directors may talotion without a meeting and
without notice of such meeting by resolution assént in writing by all members of such Committee.

Section 9. Quorum. A majority of a Committee of Beard of Directors shall constitute a quorum fer transaction of any business at any
meeting of such Committee. If a quorum is not aldd, the Chairman of the Board or the Presidesit bhve power to make temporary
appointments to a Committee of- members of the @o&Directors, to act in the place and stead ahimers who temporarily cannot attend
any such meeting; provided, however, that any tearqgappointment to the Audit Committee must meetrequirements for members of 1
Committee set forth in Section 3 of this Article.

Section 10. Record. The committees of the Boadifctors shall keep a record of their respectiestimgs and proceedings which shall be
presented at the regular meeting of the Board téddors held in the calendar month next followihg meetings of the Committees. If ther
no regular Board of Directors meeting held in takendar month next following the meeting of a Cottee), then such Committee's records
shall be presented at the next regular Board addbirs meeting held in a month subsequent to sochn@ittee meeting.

Section 11. Changes and Vacancies. The Board etirs shall have power to change the membersyo€ammittee at any time and to fill
vacancies on any Committee; provided, however,ahgitnewly appointed member of the Audit Committaest meet the requirements for
members of that Committee set forth in

Section 3 of this Article.

Section 12. Other Committees. The Board of Directoay appoint, from time to time, other committeEene or more persons, for such
purposes and with such powers as the Board mayndie&

ARTICLE IV
WAIVER OF NOTICE OF MEETINGS

Section 1. Waiver. Whenever notice is requiredd@iven to any shareholder, Director, or membex @bmmittee of the Board of Directors,
such notice may be waived in writing either beforafter such meeting by any shareholder, Direstd@@ommittee member respectively, as
the case may be, who may be entitled to such natieé such notice will be deemed to be waived tBnafance at any such meeting.
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ARTICLE YV
OFFICERS AND AGENTS

Section 1. Officers. The Board shall appoint a @han of the Board and a President, and shall Ha@dwer to appoint one or more
Executive Vice Presidents, one or more Senior Yiessidents, one or more Vice Presidents, a Cashi&ecretary, an Auditor, a Controller,
one or more Trust Officers and- such other offie@re deemed necessary or desirable for thergrapsaction of business of the
Association. The Chairman of the Board and thei@ees shall be appointed from members of the Beadidirectors. Any two or more
offices, except those of President and CashieBgoretary, may be held by the same person. ThedBoay, from time to time, by resolution
passed by a majority of the entire Board, desigoateor more officers of the Association or of #iliate or of Fleet Financial Group, Inc.
with power to appoint one or more Vice President such other officers of the Association belowlthel of Vice President as the officer
officers designated in such resolution deem necgssalesirable for the proper transaction of theibess of the Association.

Section 2. Chairman of the Board. The chairmamefBoard shall preside at all meetings of the Badiirectors. Subject to definition by
the Board of Directors, he shall have general eieepowers and such specific powers and dutidsoas time to time may be conferred uj
or assigned to him by the Board of Directors.

Section 3. President. The President shall pregid# meetings of the Board of Directors if theeerin Chairman or if the Chairman be absent.
Subject to definition by the Board of Directors,di&ll have general executive powers and suchfgppoiwers and duties as from time to
time may be conferred upon or assigned to him byBbard of Directors.

-6-



Section 4. Cashier and Secretary. The Cashier lsbalie Secretary of the Board and of the Exec@mmmittee, and shall keep accurate
minutes of their meetings and of all meetings efshareholders. He shall attend to the givinglaiatices required by these By-laws. He
shall be custodian of the corporate seal, recalolsyments and papers of the Association. He sha# kuch powers and perform such duties
as pertain by law or regulation to the office ok@iar, or as are imposed by these By-laws, or gshealelegated to him from time to time by
the Board of Directors, the Chairman of the Boarthe President.

Section 5. Auditor. The Auditor shall be the chaefliting officer of the Association. He shall conibusly examine the affairs of the
Association and from time to time shall reporthie Board of Directors. He shall have such powedsparform such duties as are conferred
upon, or assigned to him by these By-laws, or ag Ineadelegated to him from time to time by the Bioair Directors.

Section 6. Officers Seriatim. The Board of Direstehall designate from time to time not less thamafficers who shall in the absence or
disability of the Chairman or President or botlgcaed seriatim to the duties and responsibilitfahe Chairman and President respectively.

Section 7. Clerks and Agents. The Board of Directoay appoint, from time to time, such clerks, agamd employees as it may deem
advisable for the prompt and orderly transactiothefbusiness of the Association, define theiredytiix the salaries to be paid them and
dismiss them. Subject to the authority of the BadrDirectors, the Chairman of the Board or thesRtent, or any other officer of the
Association authorized by either of them may apipaird dismiss all or any clerks, agents and empl®wad prescribe their duties and the
conditions of their employment, and from time toé:ifix their compensation.

Section 8. Tenure. The Chairman of the Board oé@ars and the President shall, except in the afadeath, resignation, retirement or
disqualification under these By-laws, or unlessaoeed by the affirmative vote of at least two- tsimf all of the members of the Board of
Directors, hold office for the term of one yeanttil their respective successors are appointadeEof such officers appointed to fill a
vacancy occurring in an unexpired term shall séovesuch unexpired term of such vacancy. All otbiicers, clerks, agents, attorneystact
and employees of the Association shall hold oftiueng the pleasure of the Board of Directors othef officer or committee appointing them
respectively.

ARTICLE VI
TRUST DEPARTMENT

Section 1. General Powers and Duties. All fiduciamoyvers of the Association shall be exercised thinahhe Trust Department, subject to s
regulations as the Comptroller of the Currencyldhain time to time establish. The Trust Departmsimll be to placed under the
management and immediate supervision of an ofticefficers appointed by the Board of DirectorseTduties of all officers of the Trust
Department shall be to cause the policies anduastms of the Board and the Risk Management Cotamivith respect to the trusts under
their supervision to be carried out, and to supertie due performance of the trusts and agenciassted to the Association and under their
supervision, in accordance with law and in accocdanmith the terms of such trusts and agencies.
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ARTICLE VII
BRANCH OFFICES

Section 1. Establishment. The Board of DirectoedIdtave full power to establish, to discontinue,foom time to time, to change the locat
of any branch office, subject to such limitatiossnaay be provided by law.

Section 2. Supervision and Control. Subject togdeeral supervision and control of the Board oEBtors, the affairs of branch offices shall
be under the immediate supervision and contradhefRresident or of such other officer or officensployee or employees, or other
individuals as the Board of Directors may from titodime determine, with such powers and dutiethedoard of Directors may confer ug
or assign to him or them.

ARTICLE VIII
SIGNATURE POWERS

Section 1. Authorization. The power of officers,@ayees, agents and attorneys to sign on behalfidfo affix the seal of the Association
shall be prescribed by the Board of Directors oth®yExecutive Committee or by both; provided thatPresident is authorized to restrict
such power of any officer, employee, agent or a#grto the business of a specific department ocadeents, or to a specific branch office or
branch offices. Facsimile signatures may be authdri
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ARTICLE IX
STOCK CERTIFICATESAND TRANSFERS

Section 1. Stock Records. The Trust Department Bagk custody of the stock certificate books andlsledgers of the Association, and
shall make all transfers of stock, issue certiisghereof and disburse dividends declared thereon.

Section 2. Form of Certificate. Every shareholdelisbe entitled to a certificate conforming to tleguirements of law and otherwise in such
form as the Board of Directors may approve. Théfamtes shall state on the face thereof thaistioek is transferable only on the books of
the Association and shall be signed by such offiesrmay be prescribed from time to time by ther@o&Directors or Executive Committe
Facsimile signatures may be authorized.

Section 3. Transfers of Stock. Transfers of std@klde made only on the books of the Associatipithie holder in person, or by attorney
duly authorized in writing, upon surrender of tleetificate therefor properly endorsed, or upongheender of such certificate accompanied
by a properly executed written assignment of theesaor a written power of attorney to sell, assigtransfer the same or the shares
represented thereby.

Section 4. Lost Certificate. The Board of Director€Executive Committee may order a new certifitatbe issued in place of a certificate
or destroyed, upon proof of such loss or destraciiod upon tender to the Association by the shédehaof a bond in such amount and with
or without surety, as may be ordered, indemnifyimgy Association against all liability, loss, coatladlamage by reason of such loss or
destruction and the issuance of a new certificate.

Section 5. Closing Transfer Books. The Board oEBiors may close the transfer books for a periacdroeeding thirty days preceding any
regular or special meeting of the shareholderth@day designated for the payment of a dividentth®@mllotment of rights. In lieu of closing
the transfer books the Board of Directors may fdag and hour not more than thirty days prior sdhy of holding any meeting of the
shareholders, or the day designated for the payofentdividend, or the day designated for the ailt of rights, or the day when any cha

of conversion or exchange of capital stock is tango effect, as the day as of which shareholdetiled to notice of and to vote at such
meetings or entitled to such dividend or to sudttlent of rights or to exercise the rights in espof any such change, conversion or
exchange of capital stock, shall be determined,carylsuch shareholders as shall be shareholdeesofd on the day and hour so fixed shall
be entitled to notice of and to vote at such meetinto receive payment of such dividend or to iseceuch allotment of rights or to exercise
such rights, as the case may be.

ARTICLE X
THE CORPORATE SEAL
Section 1. Seal. The following is an impressiothef seal of the Association adopted by the Boardigctors.
ARTICLE XI
BUSINESSHOURS

Section 1. Business Hours. The main office of Agsociation and each branch office thereof shatifien for business on such days, and for
such hours as the Chairman, or the President,yoE=acutive Vice President, or such other officetlee Board of Directors shall from time
time designate, may determine as to each offie®mdorm to local custom and convenience, provided &ny one or more of the main and
branch offices or certain departments thereof neaggen for such hours as the President, or sueh officer as the Board of Directors shall
from time to time designate, may determine as th edfice or department on any legal holiday onahhivork is not prohibited by law, and
provided further that any one or more of the maid karanch offices or certain departments thereof beaordered closed or open on any day
for such hours as to each office or departmenta®tesident, or such other officer as the Boafldiictors shall from time to time design:
subject to applicable laws regulations, may deteemvhen such action may be required by reasonsaktér or other emergency condition.

ARTICLEIX
CHANGESIN BY-LAWS

Section 1. Amendments. These By-laws may be amemgiea vote of a majority of the entire Board ofé2itors at any meeting of the Board,
provided ten (10) day's notice of the proposed atmemt has been given to each member of the Bodbirectors. No amendment may be
made unless the By-law, as amended, is consistémtive requirements of law and of the ArticlesAsfociation. These By-laws may also be
amended by the Association's shareholders.

A true copy

Attest:



Secr etary/Assistant Secretary

Dated at , as of

Revision of January 11, 1993



[LOGO] Exhibit 3

Comptroller of the Currenc y
Administrator of National Ba nks

Washington, D.C. 20219

CERTIFICATE
I, Eugene A. Ludwig, Comptroller of the Currency, ltereby certify that:

1. The Comptroller of the Currency, pursuant to iBed Statutes 324, et seq., as amended, 12 U.Se€sdq., as amended, has possession,
custody and control of all records pertaining te ¢hartering of all National Banking Associations.

2. "Fleet National Bank," (Charter No. 1338) is atinal Banking Association formed under the lafvthe United States and is authorized
thereunder to transact the business of bankingaectise Fiduciary Powers on the date of this Geate.

IN TESTIMONY WHEREOF, | have hereunto
subscribed my name and caused my seal of office
to be affixed to these presents at the Treasury

Department in the City of Washington and
[SEAL]

District of Columbia, this23rd day of
December, 1996.

/sl Eugene A Ludwig

Comptroller of the Currency



EXHIBIT 4

CONSENT OF THE TRUSTEE
REQUIRED BY SECTION 321(b)
OF THE TRUST INDENTURE ACT OF 1939

In connection with the qualification of a Declagatiof Trust of Conseco Financing Trust IV, V, VidMll, the undersigned, does hereby
consent that, pursuant to Section 321(b) of thetlindenture Act of 1939, reports of examinatiorithwespect to the undersigned by Fede
State, Territorial or District authorities may herfished by such authorities to the Securitiesixcthange Commission upon request therefor.

FLEET NATIONAL BANK,
Trustee

/sl Susan T.Keller
By
Susan T. Keller
Its Vice President

Dat ed: June 9, 1997



Board of Governors of the Federal Reserve System

OMB Number: 7100-00 36
Federal Deposit Ins urance Corporation
OMB Number: 3064-00 52
Office of the Compt roller of the Currency
Federal Financial OMB Number: 1557-00 81
Institutions Examination
Council Expires March 31, 1 999
11/
Please refer to pag ei,
[LOGO APPEARS HERE] Table of Contents, for
the required disclo sure

of estimated burden

CONSOLIDATED REPORTSOF CONDITION AND INCOME FOR
A BANK WITH DOMESTIC AND FOREIGN OFFICES -- FFIEC 031

REPORT AT THE CLOSE OF BUSINESS MARCH 31, 1997 (970331)

(RCRI 9999)

This report is required by law: 12 U.S.C. Secti@d 8State member banks); 12 U.S.C. Section 18kig 8bnmember banks); and 12 U.S.C.
Section 161 (National banks).

This report form is to be filed by banks with brhas and consolidated subsidiaries in U.S. teregoaind possessions, Edge or Agreement
subsidiaries, foreign branches, consolidated forsigbsidiaries, or International Banking Facilities

NOTE: The Reports of Condition and Income mustigeedd by an authorized officer and the Report afditton must be attested to by r
less than two directors (trustees) for State nonb&grhanks and three directors for State membeNatidnal banks.

I, Giro S. DeRosa, Vice President

Name and Title of Officer Authorized to Sign Report

of the named bank do hereby declare that theser®egfaCondition and Income (including the suppaytschedules) have been prepared in
conformance with the instructions issued by the@ypate Federal regulatory authority and are toeuthe best of my knowledge and belief.

/sl Gno S. DeRosa

Signature of Oficer Authorized to Sign Report
April 24, 1997

Date of Signature

The Reports of Condition and Income are to be pezbia accordance with Federal regulatory authanisgructions. NOTE: These
instructions may in some cases differ from gengiaticepted accounting principles.

We, the undersigned directors (trustees), attetiet@orrectness of this Report of Condition (idlhg the supporting schedules) and declare
that it has been examined by us and to the besirdfnowledge and belief has been prepared in cordonce with the instructions issued by
the appropriate Federal regulatory authority artcuis and correct.

Director (Trustee)

/sl



Director (Trustee)

FOR BANKS SUBMITTING HARD COPY REPORT FORMS:
STATE MEMBER BANKS: Return the original and one gdp the appropriate Federal Reserve District Bank.

STATE NONMEMBER BANKS: Return the original only the special return address envelope provided.dfess mail is used in lieu of t
special return address envelope, return the otiginlg to the FDIC, c/o Quality Data Systems, 2 Expey Court, Suite 204, Crofton, MD
21114,

NATIONAL BANKS: Return the original only in the spial return address envelope provided. If expreas isiused in lieu of the speci
return address envelope, return the original amithé FDIC, c/o Quality Data Systems, 2127 EspeyrC&uite 204, Crofton, MD 21114.

FDIC Certificate Number 02499

(RCRI 9050)
Banks should affix the address label in this space.

Fleet National Bank
Legal Title of Bank (TEXT 9010)

One Monar ch Place
City (TEXT 9130)

Springfield, MA 01102
State Abbrev. (TEXT 9200) ZIP Code (TEXT 9220)

Board of Governors of the Federal Reserve Systeaeral Deposit Insurance Corporation, Office of@mnptroller of the Currenc'



FFIEC 031
Pagei
12/

Consolidated Reports of Condition and Income fd@ak With Domestic and Foreign Offices
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DISCLOSURE OF ESTIMATED BURDEN
THE ESTIMATED AVERAGE BURDEN ASSOCIATED WITH THISINFORMATION COLLECTION I1S34.1
HOURS PER RESPONDENT AND ISESTIMATED TO VARY FROM 15 TO 400 HOURS PER RESPONSE,
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INFORMATION AND REGULATORY AFFAIRS, OFFICE OF MANAGMENT AND BUDGET, WASHINGTON, D.C. 20503, AND TO
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For information or assistance, National and Statemember banks should contact the FDIC's Call Reporalysis Unit, 550 17th Street,
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State member banks should contact their FederariRe®istrict Bank



Legal Title of Bank: Fleet National Bank Call Da@&/31/97 ST-BK: 25-0590 FFIEC 031

Address: One Monarch Place
Page RI-1
City, State Zip: Springfield, MA 01102

FDIC Certificate No.: 02499

Consolidated Report of Income
for the period January 1, 1997-March 31, 1997

All Report of Income schedules are to be reported calendar year-to-date basis in thousands tHrdol

Schedule RI--Income Statement

Dollar Amounts

in Thousands

RIAD Bil Mil Thou
1. Interest income:
M

a. Interest and fee income on loans:
i

(1) In domestic offices:
i

(a) Loans secured by real estate
la.(1)(a)

(b) Loans to depository institutions

(c) Loans to finance agricultural production a
............ 4024 90 l.a.(1)(c)
(d) Commercial and industrial loans

La.(1)(d)

(e) Acceptances of other banks
La.(1)(e)

(f) Loans to individuals for household, family
expenditures: /[T

(1) Credit cards and related plans
............................................. 4054
La. (1))

(2) Other
44,118 1.a.(1)(H)(2)

(g) Loans to foreign governments and official

......................... 4056 0 la.
(h) Obligations (other than securities and lea
M
subdivisions in the U.S.:
i
(1) Taxable obligations
La.(1)(h)(1)
(2) Tax-exempt obligations
La.(1)(h)(2)
(i) All other loans in domestic offices

............................................ 4058

(2) In foreign offices, Edge and Agreement sub
...................... 4059 1,140 l.a.(2)

b. Income from lease financing receivables:
i

(1) Taxable leases
39,514 1.b.(1)

(2) Tax-exempt leases
526 1.b.(2)

c. Interest income on balances due from deposi

4011 261,522

19 390 1.a.(1)(b)
nd other loans to farmers

012 284,321

.. 4026 0

, and other personal

3,139

institutions

(19

ses) of states and political

..... 4503 0

.. 4504 2,403

31,819 1.a.(1)(i)
sidiaries, and IBFs

tory institutions:(1)



i

(1) In domestic offices
200 1.c.(1)

(2) In foreign offices, Edge and Agreement sub
...................... 4106 6 1.c.(2)

d. Interest and dividend income on securities:
i

(1) U.S. Treasury securities and U.S. Governme
.................... 4027 78,125 1.d.(1)

(2) Securities issued by states and political
M

(a) Taxable securities
0 1.d.(2)(a)

(b) Tax-exempt securities
1.d.(2)(b)

(3) Other domestic debt securities
1.d.(3)

(4) Foreign debt securities
1,161 1.d.(4)

(5) Equity securities (including investments i
.......................... 3659 3,601 1.d

e. Interest income from trading assets

(1) Includes interest income on time certificatédeposit not held for trading.

3

sidiaries, and IBFs

nt agency obligations

subdivisions in the U.S.:

....... 4507 1,673

.. 3657 26

n mutual funds)

«5)
. 4069 13 le.



Legal Title of Bank: FLEET NATIONAL BANK

Call Date: 3/31/97 ST-BK: 25-0590 FFIEC 031
Address: ONE MONARCH PLACE

Page RI-2
City, State Zip: SPRINGFIELD, MA 01102

FDIC Certificate No.: 02499

SCHEDULE RI--CONTINUED

Dollar Amounts in Thousands Year-to-da te

1. Interest income (continued)
RIAD Bil Mil Thou

f. Interest income on federal funds sold and s ecurities purchased
i

under agreementstoresell c...cccccceeeeeeee. s
4020 1,887 1.f.

g. Total interest income (sum of items 1.a thr ough 1.f) oo
4107 755,674 1.g.

2. Interest expense:

M
a. Interest on deposits:
M
(1) Interest on deposits in domestic offices:
M
(a) Transaction accounts (NOW accounts, ATS ac counts, and
Mt
telephone and preauthorized transfer accounts) ... 4508

1,888 2.a.(1)(a)
(b) Nontransaction accounts:

Mt

(1) Money market deposit accounts (MMDAS) .... . 4509
56,424 2.a.(1)(b)(1)

(2) Other savings deposits .....ccccceveeeeee. L 4511
9,062 2.a.(1)(b)(2)

(3) Time deposits of $100,000 or more ......... e A517
35,929 2.a.(1)(b)(3)

(4) Time deposits of less than $100,000 ...... . A518
82,720 2.a.(1)(b)(4)

(2) Interest on deposits in foreign offices, E dge and Agreement
M

subsidiaries, and IBFS ..........ccccceeeee. L 4172
24,266 2.a.(2)

b. Expense of federal funds purchased and secu rities sold under
M

agreements to repurchase ........cccceeeeeee. s
4180 62,158 2.b.

c. Interest on demand notes issued to the U.S. Treasury trading
M

liabilities and other borrowed money .........
4185 10,706 2.c.

d. Not applicable

i

e. Interest on subordinated notes and debentur €S i
4200 20,653 2.e.

f. Total interest expense (sum of items 2.a th rough 2.e) .....ccceeeee

4073 303,806 2.f.
3. Net interest income (item 1.g minus 2.f)
............................... M RIAD 4074 451,868

4. Provisions:
T =memmemm e e

a. Provision for loan and lease losses ....... e,
T RIAD 4230 611 4.a.

b. Provision for allocated transferrisk .....
NI RIAD 4243 0 4b

5. Noninterest income:
i

a. Income from fiduciary activities .......... L
4070 71,635 5.a.

b. Service charges on deposit accounts in dome stic offices .............
4080 59,101 5.b.



c. Trading revenue (must equal Schedule RI, su m of Memorandum
M

items 8.athrough 8.d) ....evvvvvvveveece. s
A220 8,776 b5.c.

d.-e. Not applicable
M

f. Other noninterest income:
Mt

(1) Other fee INCOME ....ccocvvveeviiees e
5407 161,180 5.f.(1)

(2) All other noninterest income* ............ . L
5408 33,991 5.£.(2)

g. Total noninterest income (sum of items 5.a through 5.f) .............
M RIAD 4079 334,683 5.9.

6. a. Realized gains (losses) on held-to-matur ity securities
.............. M RIAD 3521 (6,190) 6.a.

b. Realized gains (losses) on available-for-sa le securities ............

M RIAD 3196 (430) 6.b.

7. Noninterest expense:
i

a. Salaries and employee benefits ............. L
4135 163,977 7.a.

b. Expenses of premises and fixed assets (net of rental income)
i
(excluding salaries and employee benefits and mortgage interest) ....

4217 49,343 7.b.

c. Other noninterest eXpense* ...........e.. e
4092 250,037 7.c.

d. Total noninterest expense (sum of items 7.a through 7.¢) ............
M RIAD 4093 463,357 7.d.

8. Income (loss) before income taxes and extra ordinary items and other
M

adjustments (item 3 plus or minus items 4.a, 4 .b, 5.9,
T ===mmemeeeee-

6.2,6.b,and 7.d) ..o e
M RIAD 4301 315,963 8.
9. Applicable income taxes (on item 8)

.................................... i /Il RIAD 4302
123,632 9.

10. Income (loss) before extraordinary items and ot her adjustments
L

(ItemM 8 MINUS 9) coovvvviiiiiiiieiees e
M- RIAD 4300 192,331 10.
11. Extraordinary items and other adjustments, net of income taxes*
M- RIAD 4320 0 11.
12. Net income (loss) (sum of items 10 and 11)
M RIAD 4340 192,331 12.

*Describe on Schedule R1-E--Explanations.



Legal Title of Bank: Fleet National Bank

Call Date: 3/31/97 ST-BK: 25-0590 FFIEC 031

Address:

City, State Zip:

FDIC Certificate No.: 02499

SCHEDULE RI--CONTINUED

One Monarch Place

Page RI-3

Springfield, MA 01102

Memoranda
Amounts in Thousands RIAD Bil Mil Thou

1. Interest expense incurred to carry tax-exem
leases acquired after i
August 7, 1986, that is not deductible for fed

Dollar

pt securities, loans, and

eral income tax purposes

.......................... 4513 681 M.1 .
2. Income from the sale and servicing of mutua | funds and annuities in
domestic offices i

(included in Schedule RI, item 8)
16,571 M.2.

3.-4. Not applicable

5. Number of full-time equivalent employees at
(round to i Number

nearest whole number)
4150 12,449 M5

6. Not applicable

i

7. If the reporting bank has restated its bala nce sheet as a result of
applying push down /I MMDDYY

accounting this calendar year, report the date of the bank's
acquisition............ccccvvvenes 9106 00/ 00/00 M.7.

8. Trading revenue (from cash instruments and off-balance sheet derivative
instruments) i

(sum of Memorandum items 8.a through 8.d must equal Schedule RI, item
5.c): /11 Bill Mil Thou

a. Interest rate
EXPOSUIES..eeieiiiiiiee et e e s eiiee e neeees e
8757 907 M.8.a.

b. Foreign exchange
EXPOSUIES...oiiiiiiriii et eeneee e e

8758 7,869 M.8.b.
c. Equity security and index

EXPOSUIES.cciiciiiiiiiiieeeee e e e, 8759
0 M.8.c.
d. Commodity and other
EXPOSUIES.c.uviiaiiie e eieeeieeeneeeneees e
8760 0 M.8.d.
9. Impact on income of off-balance sheet deriv atives held for purposes
other than trading: i

a. Net increase (decrease) to interest

M.9.a.
b. Net (increase) decrease to interest
EXPENSE. ..eeieiiieeniieesieieaieeesieeaiea s
M.9.b.
c. Other (noninterest)
allocations. .........cccvveiiiiiieiennieeee
8763 1,380 M.9.c.
10. Credit losses off-balance sheet derivatives (se
.................................. A251

YES NO

11. Does the reporting bank have a Subchapter S ele

13103611 (TN - > e ——
purposes for the current tax year?

....... 8761 3,704

....... 8762 2,612

e instructions)
0 M.10.

ction in effect for federal

........... A530 /Il



11 Bil Mil Thou
12. Deferred portion of total applicable income tax

items 9 and 11 (to be reported with the Decemb
4772 N/A

*Describe on Schedule R1-E--Explanations.

es included in Schedule RI,

er Report of Income)
M.12.



Legal Title of Bank: Fleet National Bank

Call Date: 03/31/97 ST-BK: 25-0590 FFIEC 031
Address: One Monarch Place
Page RI-4

City, State Zip: Springfield, MA 01102 FDIC Certifite No.: 02499
Schedule RI-A--Changesin Equity Capital
Indicate decreases and losses in parentheses.

Dollar Amounts
in Thousands

RIAD BIL MIL THOU

1. Total equity capital originally reported in
Reports of Condition i

and Income
...... 3215 4,519,112 1.

2. Equity capital adjustments from amended Rep

3. Amended balance end of previous calendar ye
............................ 3217 4,519,112

4. Net income (loss) (must equal Schedule RlI,
............................................. 4340

5. Sale, conversion, acquisition, or retiremen
.............................. 4346 0

6. Changes incident to business combinations,

9. Cumulative effect of changes in accounting
(see instructions i

for this schedule)
4411 42,977 9.
10. Corrections of material accounting errors from
instructions for this schedule) 4412
11. Change in net unrealized holding gains (losses)
SECUTties ................ 8433 (34,402) 11
12. Foreign currency translation adjustments

12.
13. Other transactions with parent holding company*
7, or 8 above) ........ 4415 0 13.

14. Total equity capital end of current period (sum
(must equal Schedule RC, /T
item 28)

*Describe on Schedule RI-E--Explanations.

the December 31, 1996,

orts of Income, net*

0 2.
ar (sum of items 1 and 2)
3.
item 12)

192,331 4.

t of capital stock, net

5.

net

4356 0 6.
stock

470 2,922 7.
ck

4460 209,000 8.
principles from prior years*

prior years* (see

0 10.

on available-for-sale
..... 4414 0

(not included in items 5,

of items 3 through 13)

Schedule RI-B--Charge-offs and Recoveries and GémimgAllowance for Loan and Lease Losses

Part |. Charge-offsand Recoverieson L oans and L eases

Part | excludes charge-offs and recoveries thrdhglallocated transfer risk reserve.



1486 (-

Dollar Amounts in Thousands

Calendar year-to-date

(Column A) (Column B)
Charge-offs Recoveries

RIAD BIL MIL THOU RIAD BIL MIL THOU

1. Loans secured by real estate:
M

a. To U.S. addressees (domicile) .............
4651 11,390 4661 5,546 1l.a.

b. To non-U.S. addressees (domicile) .........
4652 0 4662 0 1.b.
2. Loans to depository institutions and acceptances
M

a. To U.S. banks and other U.S. depository ins

4653 0 4663 0 2a.
b. To foreign banks .............ccccvvnenns
4654 0 4664 0 2.h.
3. Loans to finance agricultural production and oth
4655 97 4665 29 3.

4. Commercial and industrial loans:
M

a. To U.S. addressees (domicile) .............
4645 9,932 4617 11,507 4.a.

b. To non-U.S. addressees (domicile) .........
4646 0 4618 0 4.b.
5. Loans to individuals for household, family, and
M

expenditures:
M

a. Credit cards and related plans ............
4656 1,116 4666 176 5.a.

b. Other (includes single payment, installment
4657 10,188 4667 3,031 5.h.
6. Loans to foreign governments and official instit

4643 0 4627 0 6.
7. All other loans .......ccccccveveeeeeiniinnns
4644 1,139 4628 213 7.

8. Lease financing receivables:
M i
a. Of U.S. addressees (domicile) .............

4658 94 4668 655 8.a.
b. Of non-U.S. addressees (domicile) .........
4659 0 4669 0 8.b.

9. Total (sum of items 1 through 8) ...............
4635 33,956 4605 21,157 9.

of other banks:

titutions ..............e.

, and all student loans) ...

utions ........cceevene



Legal Title of Bank: Fleet National Bank Call Da@&/31/97 ST-BK: 25-0590 FFIEC 031

Address: One Monarch Place
Page RI-5
City, State Zip: Springfield, MA 01102

FDIC Certificate No.: 02499
Schedule RI-B--Continued

Part |. Continued

Dollar Amounts in Thousands

Calendar year-to-date

(Column A) (Column B)
Memoranda
Charge-offs Recoveries

RIAD Bil Mil Thou RIAD Bil Mil Thou

1-3. Not applicable
M
4. Loans to finance commercial real estate, const
M i

development activities (not secured by real es
M

Schedule RI-B, part I, items 4 and 7, above...
5409 8,010 5410 7,599 M.4.
5. Loans secured by real estate in domestic offic
M

Schedule RI-B, part |, item 1, above):
M i

a. Construction and land development..........

3582 468 3583 1,288 M.5.a.
b. Secured by farmland.......................
3584 0 3585 75 M.5.b.

c. Secured by 1-4 family residential propertie
M

(1) Revolving, open-end loans secured by 1-4 f
M i

properties and extended under lines of credit.
1,164 5412 505 M.5.c.(1)

(2) All other loans secured by 1-4 family resi
5413 5,954 5414 1,761 M.5.c.(2)

d. Secured by multifamily (5 or more) resident
3588 1,613 3589 425 M.5.d.

e. Secured by nonfarm nonresidential propertie
3590 2,191 3591 1,492 M.5.e.

ruction, and land

tate) included in

dential properties.......

ial properties..............

Part 1. Changesin Allowance for Loan and L ease L osses

Dollar Amounts
in Thousands

RIAD Bil Mil Thou

1. Balance originally reported in the December 31,

and Income.......... 3124 776,811 1.

2. Recoveries (must equal part |, item 9, column B
AbOVe)...ooiiiiiii

3. LESS: Charge-offs (must equal part |, item 9, co
above)......cveieeeiiiii, 4635

4. Provision for loan and lease losses (must equal
4.2) i 4230 61

5. Adjustments* (see instructions for this
schedule).......ccoiiiiiiiiii e

5.

6. Balance end of current period (sum of items 1 th
Schedule RC, i

item

1996, Reports of Condition

4605 21,157 2.
lumn A

33,956 3.
Schedule RI, item
1 4.

4815  (1,410)

rough 5) (must equal



BD)ooioioceeeeeeeeee e,
.......... 3123 763,213 6.

*Describe on Schedule R1-E--Explanations.



Legal Title of Bank: Fleet National Bank

Call Date: 3/31/97 ST-BK: 25-0590 FFIEC 031

Address: One Monarch Place

Page RI-6

City, State Zip: Springfield, MA 01102

FDIC Certificate No.: 02499

Schedule RI-D--Income from Inter national Operations

For all banks with foreign offices, Edge or Agreernsubsidiaries, or IBFs where international operet account for more than 10 percent of

total revenues, total assets, or net income.

Part |. Estimated Income from International Operations

Dollar Amounts in Thousands

RIAD Bil Mil Thou

1. Interest income and expense booked at foreign of

subsidiaries, i

and IBFs:
M

a. Interest income booked
N/A l.a.

b. Interest expense booked
N/A 1.b.

c. Net interest income booked at foreign offic
subsidiaries, and IBFs /11T

(item 1.a minus 1.b)
N/A 1l.c.
2. Adjustments for booking location of internationa
i

a. Net interest income attributable to interna
domestic offices .. 4840 N/A 2.a.

b. Net interest income attributable to domesti
offices .......... 4841 N/A 2.b.

c. Net booking location adjustment (item 2.a m
..................................... 4842
3. Noninterest income and expense attributable to i
i

a. Noninterest income attributable to internat
.............................. 4097 N/A

b. Provision for loan and lease losses attribu
operations ............. 4235 N/A 3.b.

c. Other noninterest expense attributable to i
....................... 4239 N/A 3.c.

d. Net noninterest income (expense) attributab
operations (item 3.a i

minus 3.b and 3.c)
N/A 3.d.
4. Estimated pretax income attributable to internat
capital allocation /1T

adjustment (sum of items 1.c, 2.c, and 3.d)
5. Adjustment to pretax income for internal allocat
operations to reflect /11T

the effects of equity capital on overall bank
................................. 4845 N
6. Estimated pretax income attributable to internat
capital allocation /[T

adjustment (sum of items 4 and 5)

6.
7. Income taxes attributable to income from interna
estimated in item 6 .... 4797 N/A 7.

8. Estimated net income attributable to internation
7)o 4341 N/A 8.

fices, Edge and Agreement

| operations:
tional operations booked at
¢ business booked at foreign
inus 2.b)

N/A 2.c.
nternational operations:
ional operations
3.a.
table to international

nternational operations

le to international

ional operations before
4844 N/A 4.
ions to international
funding costs

/A 5.

ional operations after
........ 4846 N/A

tional operations as

al operations (item 6 minus



Dollar Amounts
in Thousands

RIAD Bil Mil Thou

1. Intracompany interest income included in item 1. a above
..................................... 4847 N/A M.1.
2. Intracompany interest expense included in item 1 .b above
.................................... 4848 N/A M.2.

Part 1. Supplementary Details on Income from In&tional Operations Required by the Departmen@oshmerce and Treasury for Purposes
of the U.S. International Accounts and the U.S.iddatl Income and Product Accounts

Year-to-date

Dollar Amounts in Thousands RIAD Bil Mil Tho u

1. Interest income booked at IBFs

.............................................................. 4849
N/A 1.
2. Interest expense booked at IBFs
............................................................. 4850
N/A 2.
3. Noninterest income attributable to international operations booked at
domestic offices i

(excluding IBFs):
M

a. Gains (losses) and extraordinary items
................................................... 5491 N/A 3.a.

b. Fees and other noninterest income
........................................................ 5492 N/A
3.b.
4. Provision for loan and lease losses attributable to international operations
booked at i

domestic offices (excluding IBFs)
........................................................... 4852 N/A
4.
5. Other noninterest expense attributable to intern ational operations booked at

domestic offices /I
(excluding IBFs)



Legal Title of Bank: Fleet National Bank

Call Date: 3/31/97 ST-BK: 25-0590 FFIEC 031
Address: One Monarch Place

Page RI-7

City, State Zip: Springfield, MA 01102

FDIC Certificate No.: 02499
Schedule RI-E--Explanations
Schedule RI-E is to be completed each quarteraalemdar year-to-date basis.

Detail all adjustments in Schedules RI-A and RBBgxtraordinary items and other adjustments ine8ale RI, and all significant items of
other noninterest income and other noninterestresgope Schedule RI. (See instructions for details.)

Dollar Amounts
in Thousands

RIAD Bil Mil Thou

1. All other noninterest income (from Schedule RI, item 5.1.(2))
M

Report amounts that exceed 10% of Schedule RI, item 5.f.(2):
M

a. Net gains (losses) on other real estate own ed
............................................ 5415 0 la.

b. Net gains (losses) on sales of loans
................................................... .. 5416 0 1.b.

c. Net gains (losses) on sales of premises and fixed assets
................................. 5417 0 1.c.

Itemize and describe the three largest other a mounts that exceed 10% of
M

Schedule RI, item 5.f.(2):
M

d. TEXT 4461 Intercompany Investment Servic es Fees
4461 11,715 1.d.

e. TEXT 4462
4462 le.

f. TEXT 4463
4463 1.f.

2. Other noninterest expense (from Schedule RI , item 7.c):
M

a. Amortization expense of intangible assets
................................................ 4 531 20,272 2.a.

Report amounts that exceed 10% of Schedule RI, item 7.c:
M

b. Net (gains) losses on other real estate own ed
............................................ 5418 0 2.b.

c. Net (gains) losses on sales of loans
................................................... .. 5419 0 2.c.

d. Net (gains) losses on sales of premises and fixed assets
................................. 5420 0 2.d.

Itemize and describe the three largest other a mounts that exceed 10% of
M

Schedule RI, item 7.c:
M

e. TEXT 4464 Intercompany Corporate Support Function Charges
4464 80,442 2.e.

f. TEXT 4467 Intercompany Data Processing & Programming Charges

4467 74,344 2f.




g. TEXT 4468
4468 2.g.

3. Extraordinary items and other adjustments a
effect M

(from Schedule RI, item 11) (itemize and descr
and i

all adjustments):
M

a. (1) TEXT 4469
4469 3.a.(1)

(2) Applicable income tax effect
RIAD 4486 M 3.a.(2)

b. (1) TEXT 4487
4487 3.b.(1)

(2) Applicable income tax effect
RIAD 4488 M 3.b.(2)

c. (1) TEXT 4489
4489 0 3.c.(l)

(2) Applicable income tax effect
RIAD 4491 I 3.c.(2)

4. Equity capital adjustments from amended Rep
Schedule RI-A, M

item 2) (itemize and describe all adjustments)
i

a. TEXT 4492
4492 4.a.

b. TEXT 4493
4493 4.b.

5. Cumulative effect of changes in accounting
i

(from Schedule RI-A, item 9) (itemize and desc
accounting principles): /T

a. TEXT 4494 Effect on change to GAAP from

instructions A546 42,977
b. TEXT 4495
4495 5.b.

6. Corrections of material accounting errors f
Schedule RI-A, item 10) M

(itemize and describe all corrections):
M

a. TEXT 4496
4496 6.a.

b. TEXT 4497
4497 6.b.

nd applicable income tax

ibe all extraordinary items

orts of Income (from

principles from prior years

ribe all changes in

previous non-GAAP
5.a.

rom prior years (from




Legal Title of Bank: Fleet National Bank

Call Date: 3/31/97 ST-BK: 25-0590 FFIEC 031

Address:
Page RI-8
City, State Zip:

FDIC Certificate No.: 02499

Schedule RI-E--Continued

RIAD Bil Thou

7. Other transactions with parent holding comp
item 13)

(itemize and describe all such transactions):
i

a. TEXT 4498
4498 7.a.

b. TEXT 4499
4499 7.b.

8. Adjustments to allowance for loan and lease
part I, item 5) M

(itemize and describe all adjustments):
M

a. TEXT 4521 Adj to beg bal to correct prio
4521 (1,410) 8.a.

b. TEXT 4522
4522 8.b

9. Other explanations (the space below is prov
describe, atits 1498 1499 (-

option, any other significant items affecting

No comment X (RIAD 4769)

Other explanations (please type or print clear
(TEXT 4769)

One Monarch Place

Springfield, MA 01102

10

any (from Schedule RI-A,

losses (from Schedule RI-B,

r period posting errs

ided for the bank to briefly

the Report of Income):

ly):



Legal Title of Bank: Fleet National Bank

Call Date: 3/31/97 ST-BK: 25-0590 FFIEC 031
Address: One Monarch Place

Page RC-1

City, State Zip: Springfield, MA 01102

FDIC Certificate No.: 02499
Consolidated Report of Condition for Insured Contiarand State-Chartered Savings Banks for Margi 897

All schedules are to be reported in thousands Wéio Unless otherwise indicated, report the anhoutstanding as of the last business d¢
the quarter.

Schedule RC--Balance Sheet

Dollar Amounts
in Thousands

RCFD Bil Mil Thou

ASSETS
M

1. Cash and balances due from depository insti
RC-A): i

a. Noninterest-bearing balances and currency a
................................... 0081 3,237

b. Interest-bearing balances(2)
46,240 1.b.

2. Securities:
Mt

a. Held-to-maturity securities (from Schedule
.............................. 1754 154,725

b. Available-for-sale securities (from Schedul
............................ 1773 4,670,125

3. Federal funds sold and securities purchased
resell.....cccccvvveenns 1350 294,589

4. Loans and lease financing receivables:
i

a. Loans and leases, net of unearned income (f
RCFD 2122 33,218,336 /I - 4.a.

b. LESS: Allowance for loan and lease losses .
RCFD 3123 763,213 /il 4.b.

c. LESS: Allocated transfer risk reserve .....
RCFD 3128 o /i 4.c.

---------------------- M

d. Loans and leases, net of unearned income,
i

allowance, and reserve (item 4.a minus 4.b and
..................................... 2125 32,4

5. Trading assets (from Schedule RC-D)

6. Premises and fixed assets (including capita
................................... 2145 527
7. Other real estate owned (from Schedule RC-M

8. Investments in unconsolidated subsidiaries
(from Schedule RC-M) ... 2130 0 8.

9. Customers' liability to this bank on accept
............................... 2155 5,274
10. Intangible assets (from Schedule RC-M)

(1) Includes cash items in process of collectioth anposted debit:

tutions (from Schedule

nd coin(1)
415 1l.a.

RC-B, column A)

2.a.
e RC-B, column D)
2.b.

under agreements to
3.

rom Schedule RC-C) ....

4.¢)
55,123 4.d.

..... 3545 93,776

lized leases)
,415 6.

)
50 21,429 7.
and associated companies

ances outstanding
9.

. 2143 2,651,959 10.

....... 2160 2,504,311

2170 46,662,381 12.



(2) Includes time certificates of deposit not higldtrading.

11



Legal Title of Bank: Fleet National Bank

Address:

FDIC Certificate No.: 02499

Schedule RC--Continued

Call Date: 3/31/97 ST-BK: 25-0590 FFIEC 031

Page RC-2
City, State Zip:

One Monarch Place

Springfield, MA 01102

Dollar Amounts in Thousands

M Bil Mil Thou

LIABILITIES
i
13. Deposits:
M

M

a. In domestic offices (sum of totals of colum
RC-E, part ) ..... RCON 2200 30,789,630 13.a.

(1) Noninterest-bearing(1) ........ccvvvvvee
9,293,258 /i 13.a.(1)

(2) Interest-bearing .........ccccceeeeenen.
21,496,372 /I 13.a.(2)

b. In foreign offices, Edge and Agreement subs
Schedule RC-E, i

part I)

(1) Noninterest-bearing ............cccee....
38,272 [N 13.b.(1)

(2) Interest-bearing ...........cccccvvvvnnnn
2,183,317 /i 13.b.(2)
14. Federal funds purchased and securities sold und
............... RCFD 2800 5,510,870 14.
15. a. Demand notes issued to the U.S. Treasury
.............................................. RCO

b. Trading liabilities (from Schedule RC-D)

16. Other borrowed money (includes mortgage indebte

M

capitalized leases):
M

a. With remaining maturity of one year or less
........................................... RCFD 2

b. With remaining maturity of more than one ye
......................................... RCFD 233
17. Not applicable
M
18. Bank's liability on acceptances executed and ou
................................. RCFD 2920
19. Subordinated notes and debentures(2)

19.

20. Other liabilities (from Schedule RC-G)

20 ..............................................

21. Total liabilities (sum of items 13 through 20)

........................................... RCFD 2

22. Not applicable

i

EQUITY CAPITAL

M

23. Perpetual preferred stock and related surplus
............................................ RCFD

RCFD 3230 19,487 24.
25. Surplus (exclude all surplus related to preferr
SLOCK).c.veeeiereeiieieeee e RCFD 3839

ns A and C from Schedule

............. RCON 6631

............. RCON 6636

idiaries, and IBFs (from

............. RCFN 6631

............. RCFN 6636

er agreements to repurchase

N 2840 35,346 15.a.

D 3548 77,911 15.b.
dness and obligations under

332 479,711 16.a.
ar
3 584,632 16.b.

tstanding
5,274 18.

. RCFD 3200 1,187,482

RCFD 2930 1,261,840

948 42,154,285 21.

3838 125,000 23.

ed
2,551,927 25.

CFD 3632 1,837,050



26.a.

b. Net unrealized holding gains (losses) on av
................ RCFD 8434 (25,638) 26.b.
27. Cumulative foreign currency translation adjustm
...................................... RCFD 3284
28. Total equity capital (sum of items 23 through 2
........................................ RCFD 3210
29. Total liabilities, limited-life preferred stock
items 21 s

and 28)

Memorandum
To be reported only with the March Report of Condit
1. Indicate in the box at the right the number
Number best describes the most comprehensive |
performed
for the bank by independent external auditors
.. RCFD6724 2 M.1.

1 = Independent audit of the bank conducted in acco
examination of the bank performed by other
with generally accepted auditing standards by
auditors (may be required by state chartering
public accounting firm which submits a report
authority)
2 = Independent audit of the bank's parent holding
the bank's financial statements by external
conducted in accordance with generally accepte
standards by a certified public accounting fir
Compilation of the bank's financial statements by e
submits a report on the consolidated holding c
(but not on the bank separately)
audit procedures (excluding tax preparation work)
3 = Directors' examination of the bank conducted in
external audit work
with generally accepted auditing standards by
public accounting firm (may be required by sta
chartering authority)

ailable-for-sale securities

ents
0 27.
7)
4,508,096 28.
, and equity capital (sum of

ion.
of the statement below that
evel of auditing work

as of any date during 1996

rdance 4 = Directors'
a certified external
on the bank

company 5 = Review of

d auditing auditors

m which 6=

xternal

ompany auditors
7 = Other

accordance 8 = No

a certified
te

(1) Includes total demand deposits and nonintdyeating time and savings deposits.
(2) Includes limited-life preferred stock and rel&surplus.
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Legal Title of Bank: Fleet National Bank

Call Date: 3/31/97 ST-BK: 25-0590 FFIEC 031

Address: One Monarch Place

Page RC-3

City, State Zip: Springfield, MA 01102 FDIC Certifite No.: 02499

Schedule RC-A--Cash and Balances Due From Depository I nstitutions

Exclude assets held for trading.

Dollar Amounts in Thousands  C405 (-

(Column A) (Column B)
Consolidated Domestic
Bank Offices

RCFD Bil Mil Thou RCON Bil Mil Thou
1. Cash items in process of collection, unposted de
M

COIN e
0022 3,139,724 /i 1.

a. Cash items in process of collection and unp
M 0020 2,453,832 1.a.

b. Currency and coin .............ceeeenne
M- 0080 685,892 1.h.
2. Balances due from depository institutions in the
M 0082 104,091 2.

a. U.S. branches and agencies of foreign banks
0083 o /i 2.a.

b. Other commercial banks in the U.S. and othe
M

in the U.S. (including their IBFS) ...........
0085 104,124 [ 2.b.
3. Balances due from banks in foreign countries and
M 0070 39,679 3.

a. Foreign branches of other U.S. banks ......
0073 31,028 /i 3.a.

b. Other banks in foreign countries and foreig
0074 8,779 I 3.b.
4. Balances due from Federal Reserve Banks ........
0090 0 0090 0 4.
5. Total (sum of items 1 through 4) (total of colum
M

Schedule RC, sum of items 1.a and 1.b) .......
0010 3,283,655 0010 3,283,494 5.

Memorandum
Dollar Amounts in Thousands

RCON Bil Mil Thou
1. Noninterest-bearing balances due from commercial
in item 2, M

column B above)

Schedule RC-B--Securities

Exclude assets held for trading.

Dollar Amounts in Thousands

Held-to-maturity Availa

(Column A) (Column B) (Colum

US. i
(including their IBFs) ...

r depository institutions

banks in the U.S. (included

C410

ble-for-sale

n C) (Column D)



Amortized Cost Fair Value Amorti zed Cost Fair Value(1)

RCFD Bil Mil Thou RCFD Bil Mil Thou RCFD Bil Mil Thou RCFD Bil Mil
Thou
1. U.S. Treasury securities ......... 0211 253 0213 253
1286 378,839 1287 374,998 1.
2. U.S. Government agency i M i
M

obligations (exclude M M i
M

mortgage-backed securities): i G
M

a. Issued by U.S. Govern- M M
M

ment agencies(2) .............. 1289 0 1290 0
1291 0 1293 0 2.a.

b. Issued by U.S. M M i
M

Government-sponsored i I i
M

agencies(3) ..c.cceevreenenn. 1294 0 1295 0
1297 0 1298 0 2.b.

(1) Includes equity securities without readily detaable fair values at historical cost in item,&blumn D.

(2) Includes Small Business Administration "Guaeaadt Loan Pool Certificates,” U.S. Maritime Admirasion obligations, and Export-
Import Bank participation certificates.

(3) Includes obligations (other than mortgage-bddkecurities) issued by the Farm Credit Systemi-dueral Home Loan Bank System, the
Federal Home Loan Mortgage Corporation, the Fedéaibnal Mortgage Association, the Financing Cogtion, Resolution Funding
Corporation, the Student Loan Marketing Associgtand the Tennessee Valley Authority.
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Legal Title of Bank: Fleet National Bank

Call Date: 3/31/97 ST-BK: 25-0590 FFIEC 031
Address: One Monarch Place
Page RC-4

City, State Zip: Springfield, MA 01102 FDIC Certifite No.: 02499

Schedule RC-B--Continued

Dollar Amounts in Thousands

Held-to-maturity Availa
(Column A) (Column B) (Colum
Amortized Cost Fair Value Amorti

RCFD Bil Mil Thou RCFD Bil Mil Thou RCFD

Thou

3. Securities issued by states

M i

and political subdivisions

M i
in the U.S.:

M
a. General obligations

1678 0 1679

b. Revenue obligations

1690 0 1691

c. Industrial development

M
and similar obligations

1696 0 1697

4. Mortgage-backed

M
securities (MBS):

M

a. Pass-through securities:

M
(1) Guaranteed by
M

759,302 1702
(2) Issued by FNMA
M

and FHLMC ................
3,204,046 4.a.(2)

3,239,252 1707

(3) Other pass-through

M

M
M

M

0 3.b.
M

0 3.c.
i
i
i

[

1698
756,748 4.a.(1)

i

1703

M

securities..........c...... 1709

35,001 1713

M

securities (include CMOs,

M
REMICs, and stripped

M
MBS):

M

(1) Issued or guaranteed

M
by FNMA, FHLMC,
M i

0 1717
(2) Collateralized
M
by MBS issued or
M
guaranteed by FNMA,
M
FHLMC, or GNMA.......
0 1732 0 4.b.(2)
(3) All other mortgage-
M

backed securities.........

35,001 4.a.(3)
b. Other mortgage-backed

i

M

i

M

it

M

M

it

[t

Mt

ble-for-sale

n C) (Column D)
zed Cost Fair Value(1)

Bil Mil Thou RCFD Bil Mil
M Hitnn
M
M i
142,061 1677 142,019
12,411 1686 12,413
M

0 1695 0
M Hin
M i
M
Mt
0 1699 0 1701
Mt
0 1705 0 1706
Mt
0 1710 0 1711
M i
Mt
Mt
M-t
e
I
0 1715 0 1716
M-t
1
I
0 1719 0 1731
Mt

0 1734 0 1735



430 1736 430 4.b.(3)

5. Other debt securities: i i
T i

a. Other domestic debt i i i
M i

Secunities .......ccccvevenns 1737 0 1738 0
1739 589 1741 578 5.a.

b. Foreign debt i i i
M i

Secunities .......ccccveeeens 1742 0 1743 0
1744 20,547 1746 20,572 5.b.
6. Equity securities: i i
M i

a. Investments in mutual i i i
M i

funds and other equity i W ninn
M i

securities with readily i i
M i

determinable fair values....... i W ninn
A510 59,654 A511 59,654 6.a.

b. All other equity i i i
M i

Securities(1)......cooveeenns i i
1752 218,098 1753 218,098 6.b.
7. Total (sum of items 1 i i
M i

through 6) (total of i i i
M i

column A must equal i i i
T i

Schedule RC, item 2.a) i i i
M i

(total of column D must i i i
T i

equal Schedule RC, i i i
M i

item 2.0)......oooiiiie 1754 154,725 1771 154,685

1772 4,711,712 1773 4,670,125 7.

(1) Includes equity securities without readily detaable fair values at historical cost in item,G&dlumn D.
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Legal Title of Bank: Fleet National Bank

Call Date: 3/31/97 ST-BK: 25-0590 FFIEC 031

Address:
Page RC-5
City, State Zip:

FDIC Certificate No.: 02499

Schedule RC-B--Continued

One Monarch Place

Springfield, MA 01102

Memoranda

Dollar Amounts in Thousands

RCFD Bil Mil Thou
1. Pledged securities(2)
1,887,282 M.1.
2. Maturity and repricing data for debt securities(
in nonaccrual status): /11T

a. Fixed rate debt securities with a remaining
M

(1) Three months or less
49,199 M.2.a.(1)

(2) Over three months through 12 months
M.2.a.(2)

(3) Over one year through five years
M.2.a.(3)

(4) Over five years
2,378,449 M.2.a.(4)

(5) Total fixed rate debt securities (sum of M
through 2.a.(4)) ..... 0347 3,560,430 M.2.a.(

b. Floating rate debt securities with a repric
i

(1) Quarterly or more frequently
M.2.b.(1)

(2) Annually or more frequently, but less freq
........................ 4545 683,203 M.2.b

(3) Every five years or more frequently, but |
................. 4551 5,580 M.2.b.(3)

(4) Less frequently than every five years
M.2.b.(4)

(5) Total floating rate debt securities (sum o
through 2.b.(4)) .. 4553 986,668 M.2.b.(5)

c. Total debt securities (sum of Memorandum it
(must equal total debt /T

securities from Schedule RC-B, sum of items 1
minus nonaccrual /I

debt securities included in Schedule RC-N, ite
............................... 0393 4,547,098
3.-5. Not applicable
i
6. Floating rate debt securities with a remaining m
less(2),(4) (included in /TN

Memorandum item 2.b.(1) through 2.b(4) above)
7. Amortized cost of held-to-maturity securities so
available-for-sale or i

trading securities during the calendar year-to
cost at date of sale /1T

or
transfer).....c
............ 1778 97,163 M.7.
8. High-risk mortgage securities (included in the h
available-for-sale i

accounts in Schedule RC-B, item 4.b):
i

a. Amortized

2),(3),(4) (excluding those

maturity of:

. 0344 100,424

... 0345 1,032,358

emorandum items 2.a.(1)
5)
ing frequency of:
........ 4544 291,185
uently than quarterly
(2)
ess frequently than annually
4552 6,700
f Memorandum items 2.b.(1)
ems 2.a.(5) and 2.b.(5))
through 5, columns A and D,
m 9, column C)

M.2.c.
aturity of one year or
5519 6,233 M.6.

Id or transferred to

-date (report the amortized



.. 8780 0 M.8.a.

b. Fair
VAIUB...ciii e s
....... 8781 0 M.8.b.
9. Structured notes (included in the held-to-maturi ty and available-for-sale
accounts in M
Schedule RC-B, items 2, 3, and 5):
i
a. Amortized
COSEiiiiiiiiiii e e
8782 0 M.9.a
b. Fair
VaAIUB. it s
....... 8783 0 M.9.b

(2) Includes held-to-maturity securities at ametizost and available-for-sale securities at falue.
(3) Exclude equity securities, e.g., investmentautual funds, Federal Reserve stock, common stouk preferred stock.
(4) Memorandum items 2 and 6 are not applicabkatings banks that must complete supplemental Sth&LC-J.
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Legal Title of Bank: Fleet National Bank

Call Date: 3/31/97 ST-BK: 25-0590 FFIEC 031

Address: One Monarch Place

Page RC-6

City, State Zip: Springfield, MA 01102
FDIC Certificate No.: 02499
Schedule RC-C--Loans and L ease Financing Receivables

Part |. Loansand Leases

Do not deduct the allowance for loan and lease loss

reported in this schedule. Report total loans and
Dollar Amounts in Thousands C415 (-

income. Exclude assets held in trading and commerc

(Column A) (Column B)
Consolidated Domestic
Bank Offices

RCFD Bil Mil Thou RCON Bil Mil Thou

1. Loans secured by real estate ..............
1410 12,645,427 M - 1.

a. Construction and land development .........
M 1415 614,592 1l.a.

b. Secured by farmland (including farm residen
M i

IMProvements) .........cccceeeeervieeeeninnns
M 1420 1,969 1.b.

c. Secured by 1-4 family residential propertie
M i

(1) Revolving, open-end loans secured by 1-4 f
M

properties and extended under lines of credit
M 1797 - 1,791,682 1.c.(1)

(2) All other loans secured by 1-4 family resi
M

(a) Secured by first liens ...................
M 5367 - 5,510,321 1.c.(2)(a)

(b) Secured by junior liens ..................
M 5368 601,304 1.c.(2)(b)

d. Secured by multifamily (5 or more) resident
M 1460 469,577 1.d.

e. Secured by nonfarm nonresidential propertie
M 1480 3,655,982 1.e.

2. Loans to depository institutions:
M i

a. To commercial banks in the U.S. ...........
M 1505 144,639 2.a.

(1) To U.S. branches and agencies of foreign b
o /i 2.a.(1)

(2) To other commercial banks in the U.S. ....
144,639 /N 2.a.(2)

b. To other depository institutions in the U.S
1517 16,875 1517 16,875 2.b.

c. To banks in foreign countries .............
M 1510 776 2.c.

(1) To foreign branches of other U.S. banks ..
712 M- 2.c.(1)

(2) To other banks in foreign countries ......
64 /I 2.c.(2)

3. Loans to finance agricultural production an
1590 3,768 1590 3,768 3.

4. Commercial and industrial loans:
M T

a. To U.S. addressees (domicile) .............
1763 13,274,469 1763 13,261,387 4.a.

b. To non-U.S. addressees (domicile) .........
1764 97,858 1764 74,898 4.b.

5. Acceptances of other banks:
M i

a. Of U.S. banks ........ccccveeviinienennns

1756 0 1756 0 5.a.
b. Of foreign banks ...........cccccceeiiiis
1757 0 1757 0 5.b.

6. Loans to individuals for household, family,

es from amounts
leases, net of unearned

ial paper.

S e
anks ......cccee... 1506
...................... 1507
...................... 1513
...................... 1516

and other personal



M

expenditures (i.e., consumer loans) (includes
M 1975 - 1,983,378 6.

a. Credit cards and related plans (includes ch
M

revolving credit plans) ..........cccce......
87,261 /I 6.a.

b. Other (includes single payment, installment
2011 1,896,117 /i 6.b.

7. Loans to foreign governments and official i
M

foreign central banks) ............cccoceee
2081 0 2081 0 7.

8. Obligations (other than securities and leas
M

subdivisions in the U.S. (includes nonrated in
M

obligations) .......c.cccoevviiiiiiiiiiiens
2107 141,553 2107 141,553 8.

9. Other loans ........ccoceeeeeiiieeeenns
1563 2,353,839 /I 9.

a. Loans for purchasing or carrying securities
M 1545 245,417 9.a.

b. All other loans (exclude consumer loans) ..
M 1564 - 2,108,422 9.b.
10. Lease financing receivables (net of unearned in
M 2165 - 2,555,754 10.

a. Of U.S. addressees (domicile) .............
2182 2,555,754 [ 10.a.

b. Of non-U.S. addressees (domicile) .........
2183 O /i 10.b.

11. LESS: Any unearned income on loans reflected in

2123 0 2123 0 11.
12. Total loans and leases, net of unearned income
T i

10 minus item 11) (total of column A must equa
2122 33,218,336 2122 33,182,294 12.

purchased paper) ........

eck credit and other

, and all student loans).
nstitutions (including
es) of states and political

dustrial development

items 1-9 above .......
(sum of items 1 through

| Schedule RC, item 4.a).



Legal Title of Bank: Fleet National Bank

Call Date: 3/31/97 ST-BK: 25-0590 FFIEC 031

Address:

City, State Zip:

FDIC Certificate No.: 02499

Schedule RC-C--Continued

One Monarch Place

Springfield, MA 01102

Part |. Continued

Dollar Amounts in Thousands

(Column A) (Column B)

Consolidated Domestic

Bank Offices
Memoranda

RCON Bil Mil Thou

1. Not applicable
M

2. Loans and leases restructured and in compli
i

(included in Schedule RC-C, part |, above and
M

or nonaccrual in Schedule RC-N, Memorandum ite
i

a. Loans secured by real estate:
M

(1) To U.S. addressees (domicile) ............
1687 0 M.2a.(l)

(2) To non-U.S. addressees (domicile) ........
1689 0 M.2a.(2

b. All other loans and all lease financing rec
M

individuals for household, family, and other p
8691 0 M.2b.

c. Commercial and industrial loans to and leas
M

of non-U.S. addresses (domicile) included in M
M

8692 0 M2ec.

3. Maturity and repricing data for loans and |
i

in nonaccrual status):
i

a. Fixed rate loans and leases with a remainin
i

(1) Three months or less ..........c..c.......
0348 2,046,255 M.3.a.(1)

(2) Over three months through 12 months ......
0349 297,728 M.3.a.(2)

(3) Over one year through five years .........
0356 2,280,748 M.3.a.(3)

(4) Over five years ........ccooeeevvvvnnnns
0357 5,414,134 M.3.a.(4)

(5) Total fixed rate loans and leases (sum of
i

Memorandum items 3.a.(1) through 3.a.(4)) ....
10,038,865 M.3.a.(5)

b. Floating rate loans with a repricing freque
M

(1) Quarterly or more frequently .............
4554 19,014,916 M.3.b.(1)

(2) Annually or more frequently, but less freq
4555 3,087,028 M.3.b.(2)

(3) Every five years or more frequently, but |
M

annually .......ccccceviiieniiniiiieee
618,323 M.3.b.(3)

(4) Less frequently than every five years ....
4564 129,313 M.3.b.(4)

ance with modified terms
not reported as past due

m 1):

eivables (exclude loans to
ersonal expenditures)..

e financing receivables
emorandum item 2.b

eases(1) (excluding those

g maturity of:

uently than quarterly .

ess frequently than



(5) Total floating rate loans (sum of Memorand
i

through 3.b.(4)) eveeveieeeeiiiiiiiie
22,849,580 M.3.b.(5)

c. Total loans and leases (sum of Memorandum i
i

(must equal the sum of total loans and leases,
i

Schedule RC-C, part |, item 12, plus unearned
i

Schedule RC-C, part I, item 11, minus total no
i

leases from Schedule RC-N, sum of items 1 thro
1479 32,888,445 M.3.c.

d. Floating rate loans with a remaining maturi

(included in Memorandum items 3.b.(1) through
A246 4,490,228 M.3.d.

4. Loans to finance commercial real estate, co
M

development activities (NOT SECURED BY REAL ES
i

Schedule RC-C, part |, items 4 and 9, column A
2746 296,062 M.4.

5. Loans and leases held for sale (included in
above) 5369 1,355,986 M.5.

6. Adjustable rate closed-end loans secured by
M RCON Bil Mil Thou

residential properties (included in Schedule R
i

1.c.(2)(a), column B, page RC-6) .............
M 5370 1,818,959 M.6.

um items 3.b.(1)

tems 3.a.(5) and 3.b.(5))
net, from

income from

naccrual loans and

ugh 8, column C) ......

ty or one year or less
3.b.(4) above) ........

nstruction, and land
TATE) included in

, page RC-6(2) ...........
Schedule RC-C, part |,
first liens on 1-4 family
C-C, part |, item

(1) Memorandum item 3 is not applicable to savibgsks that must complete supplemental Schedule.RC-J
(2) Exclude loans secured by real estate thatateded in Schedule RC-C, part |, item 1, column A.
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Legal Title of Bank: Fleet National Bank

Call Date: 3/31/97 ST-BK: 25-0590 FFIEC 031
Address: One Monarch Place

Page RC-8

City, State Zip: Springfield, MA 01102

FDIC Certificate No.: 02499
Schedule RC-D--Trading Assetsand Liabilities

Schedule RC-D is to be completed only by banks $ithillion or more in total assets or with $2 ibifl or more in par/notional amount of
off-balance sheet derivative contracts (as repart&thedule RC-L, items 14.a through 14.e, coluftisrough D).

Dollar Amounts in Thousands

M Bil Mil Thou
ASSETS
M
1. U.S. Treasury securities in domestic office

2. U.S. Government agency obligations in domes
mortgage- I

backed securities)
RCON 3532 0 2.

3. Securities issued by states and political s
domestic offices ...... RCON 3533 0

4. Mortgage-backed securities (MBS) in domesti
M

a. Pass-through securities issued or guarantee
..................... RCON 3534 0 4.

b. Other mortgage-backed securities issued or
or GNMA i

(include CMOs, REMICs, and stripped

c. All other mortgage-backed
SECUNLIES. ..o
0 4.c.
5. Other debt securities in domestic offices

9.
10. Trading assets in foreign offices
0 10.
11. Revaluation gains on interest rate, foreign exc
commodity and equity /T
contracts:
i
a. In domestic offices
3543 91,682 1la.
b. In foreign offices
3543 2,012 11b.
12. Total trading assets (sum of items 1 through 11
item 5) ........... RCFD 3545 93,776 12.

Dollar Amounts in Thousands
LIABILITIES

s
CON 3531 82 1.
tic offices (exclude

7

ubdivisions in the U.S. in
3.
c offices:

d by FNMA, FHLMC, or GNMA
a.
guaranteed by FNMA, FHLMC,

. RCON 3535 0
............. RCON 3536
RCON 3537 0

RCON 3538 0 6.

..... RCON 3539
. RCON 3540 0
. RCON 3541 0

........ RCFN 3542

hange rate, and other

) (must equal Schedule RC,



M Bil Mil Thou
13. Liability for short positions
0 13.
14. Revaluation losses on interest rate, foreign ex
commodity and equity /T
contracts
. RCFD 3547 77,911 14.
15. Total trading liabilities (sum of items 13 and
item 15.b) ...... RCFD 3548 77,911 15.

18

............ RCFD 3546

change rate, and other

14) (must equal Schedule RC,



Legal Title of Bank: Fleet National Bank

Call Date: 3/31/97 ST-BK: 25-0590 FFIEC 031

Address: One Monarch Place

Page RC-9

City, State Zip: Springfield MA, 01102
FDIC Certificate No.: 02499

Schedule RC-E--Deposit Liabilities

Part I. Depositsin Domestic Offices

Dollar Amounts in Thousands C425

Nontransaction

Transaction Accounts Accounts
(Column A) (Column B) (Colum
Total transaction Memo: Total

accounts (including demand deposits  nont
total demand (included in acco
deposits) column A) (including

RCON Bil Mil Thou RCON Bil Mil Thou RCON B
Deposits of:
M i
1. Individuals, partnerships, and corporations ....
2240 7,923,022 2346 20,348,243 1.
2. U.S. Government .........coooeevvvvininneenens
2280 14,314 2520 5,568 2.
3. States and political subdivisions in the U.S. ..
2290 393,570 2530 729,379 3.
4. Commercial banks inthe U.S. ...................
2310 588,003 2550 397 4.
5. Other depository institutions in the U.S. ......
2312 185,300 2349 2,284 5.
6. Banks in foreign countries .....................
2320 12,574 2236 0 6.
7. Foreign governments and official institutions
M i

(including foreign central banks) ............
2300 0 2377 0 7.
8. Certified and official checks ..................
2330 172,283 [T 8.
9. Total (sum of items 1 through 8) (sum of
M i

columns A and C must equal Schedule RC,
M i

item 13.8) .eeveiiiiiieeeiiiee e
2210 9,289,066 2385 21,085,871 9.

Memoranda
Dollar Amounts
in Thousands

RCON Bil Mil Thou
1. Selected components of total deposits (i.e., sum
C): M

a. Total Individual Retirement Accounts (IRAS)
........................ 6835 2,504,673 M.l.a

b. Total brokered deposits
1,212,576 M.1.b.

c. Fully insured brokered deposits (included i
above): M

(1) Issued in denominations of less than $100,
.......................................... 2343

(2) Issued either in denominations of $100,000
than M

$100,000 and participated out by the broker in

ransaction
unts
MMDAS)

il Mil Thou
M

...... 2201 8,327,509
...... 2202 14,334
...... 2203 403,756
...... 2206 588,003
...... 2207 185,300
...... 2213 12,574
M
........ 2216 0
...... 2330 172,283
M
it

........ 2215 9,703,759

of item 9, columns A and

and Keogh Plan accounts

n Memorandum item 1.b
000

2,164 M.1.c.(1)
or in denominations greater

shares of $100,000 or less



............. 2344 1,210,412 M.1.c.(2)

d. Maturity data for brokered deposits:
M

(1) Brokered deposits issued in denominations
remaining i

maturity of one year or less (included in Memo
.............. A243 707 M.1.d.(1)

(2) Brokered deposits issued in denominations
remining i

maturity of one year or less (included in Memo
................... A244 565,510 M.1.d.(2)

e. Preferred deposits (uninsured deposits of s
subdivisions in the U.S. M

reported in item 3 above which are secured or
under state law) .. 5590 323,638 M.1l.e.
2. Components of total nontransaction accounts (sum
through 2.d must i

equal item 9, column C above):
M

a. Savings deposits:
M

(1) Money market deposit accounts (MMDAS)
M.2.a.(1)

(2) Other savings deposits (excludes MMDAS)

0

M.2.c.

19

of less than $100,000 with a
randum item 1.c.(1) above)
of $100,000 or more with a
randum item 1.b above)
tates and political
collateralized as required

of Memorandum items 2.a

6810 10,163,621

352 2,392,789 M.2.a.(2)
6648 6,310,045 M.2.b.

. 2604 2,219,416

2398 414,693 M.3.



Legal Title of Bank: Fleet National Bank

Call Date: 3/31/97 ST-BK: 25-0590 FFIEC 031
Address: One Monarch Place

Page RC-10

City, State Zip: Springfield, MA 01102

FDIC Certificate No.: 02499
Schedule RC-E--Continued
Part I. Continued

Memoranda (continued)

Dollar Amounts in Thousands RCON Bil Mil

5. Maturity and repricing data for time deposits of
i

Memorandum items 5.a.(1) through 5.b.(3) must

above):(1) i
a. Fixed rate time deposits of less than $100,
maturity of: i

(1) Three months or less
1512534 M5a(1)

(2) Over three months through 12 months
M5a(2) .....................................

(3) Over one year
A227 1,849,309 M5.a.(3)

b. Floating rate time deposits of less than $1
frequency of: T

(1) Quarterly or more frequently
M5b(1) .....................................

(2) Annually or more frequently, but less freq
........................ A229 0 M.5.b

(3) Less frequently than annually
M5b()

c. Floating rate time deposits of less than $1
maturity of i

one year or less (included in Memorandum item

above) ..o A231 39,996 M.5.c.
6. Maturity and repricing data for time deposits of
certificates i

of deposit of $100,000 or more and open-accoun

or more) M

(sum of memorandum items 6.a.(1) through 6.b.(

i

item 2.c above):(1)
M

a. Fixed rate time deposits of $100,000 or rem
i

(1) Three months or less
625327 M6a(l)

(2) Over three months through 12 months
M6a(2) .....................................

(3) Over one year through five years
M6a(3) .....................................

(4) Over five years
8344 M6a()

b. Floating rate time deposits of $100,000 or
frequency of: i

(1) Quarterly or more frequently
M6b(1) .....................................

(2) Annually or more frequently, but less freq
........................ A237 30,016 M.6.b

(3) Every five years or more frequently, but |

Thou

less than $100,000 (sum of
equal Memorandum item 2.b

000 with a remaining

. A226 2,890,076

00,000 with a repricing

........ A228 58,126

uently than quarterly

.(2)

....... A230 0
00,000 with a remaining
5.b.(1) through 5.b.(3)
$100,000 or more (i.e. time
t time deposits of $100,000

4) must equal Memorandum

aining maturity of:

. A233 731,348

... A234 821,728

more than a repricing

........ A236 2,653

uently than quarterly
(2)

ess frequently than annually



................. A238 0 M.6.b.(3)
(4) Less frequently than every five years

.................................................. A239 0
M.6.b.(4)

c. Floating rate time deposits of $100,000 or more with a remaining
maturity of i

one year or less (included in Memorandum items 6.b.(1) through 6.b.(4)
above) ............. A240 1,783 M.6.c.

(1) Memorandum items 5 and 6 are not applicabkatings banks that must complete supplemental Sth&LC-J.

20



Legal Title of Bank: Fleet National Bank

Call Date: 3/31/97 ST-BK: 25-0590 FFIEC 031
Address: One Monarch Place

Page RC-11

City, State Zip: Springfield, MA 01102

FDIC Certificate No.: 02499
Schedule RC-E--Continued

Part Il. Deposits in Foreign Offices (including Edgnd Agreement Subsidiaries and IBFs)

Dollar Amounts in Thousands RCFN Bil Mil Th

Deposits of:

M

1. Individuals, partnerships, and corporations

2. U.S. banks (including IBFs and foreign branches
................................ 2623 282,67

3. Foreign banks (including U.S. branches and agenc

including their IBFs) ... 2625 0 3.
4. Foreign governments and official institutions (i
banks) ......ccccc... 2650 0 4.

5. Certified and official checks

0 5.

6. All other deposits

2668 5671 6.

7. Total (sum of items 1 through 6) (must equal Sch
.......................... 2200 2,221,589 7.

Memorandum
Amounts in Thousands RCFN Bil Mil Thou

1. Time deposits with a remaining maturity of one y
(included in Part I, item 7

Dollar Amounts in Thousands /////////] Bil Mil

1. Income earned, not collected on loans
167296 1.
2. Net deferred tax assets(1)
0 2.
3. Interest-only strips receivable (not in the form
....................... i
a. Mortgage Loans
RCFDA519 03a
b. Other Financial Assets
03b .........................................
4. Other (itemize and describe amounts that exceed
............................ RCFD 2168 2,337,0

a. TEXT 3549 Purchased Foreclosure Receivabl
RCFD 3549 764,918 /NI 4.

ou

2621 1,933,242 1.
of U.S. banks)
6 2.
ies of foreign banks,

ncluding foreign central

edule RC, item 13.b)

Dollar

ear or less

Thou

..... RCFD 2164

................ RCFD 2148

of a security)(2) on:

................. RCFD A520
25% of this item)

15 4.

es

a.



b. TEXT 3550

RCFD 3550 T 4.
c. TEXT 3551
RCFD 3551 T 4.

5. Total (sum of items 1 through 4) (must equal Sch
... RCFD 2160 2,504,31

Memorandum

Dollar Amounts in Thousands ///////// Bil Mil

1. Deferred tax assets disallowed for regulatory ca
............................... RCFD 5610

Dollar Amounts in Thousands ///////111/Bil Mil

1. a. Interest accrued and unpaid on deposits in do
............................ RCON 3645 39,8

b. Other expenses accrued and unpaid (includes
payable) ................ RCFD 3646 444,109
2. Net deferred tax liabilities(1)
459,679 2.
3. Minority interest in consolidated subsidiaries

4. Other (itemize amounts that exceed 25% of this i
......................................... RCFD 293

a. TEXT 3552 Payable -- Market Valuation of H
3552 98,863 /TN 4.a.

b. TEXT 3553
3553 M 4.b.

c. TEXT 3554
3554 i 4.c.

5. Total (sum of items 1 through 4) (must equal Sch
........................... RCFD 2930 1,261,84

edule RC, item 11)
165.

Thou

pital purposes
0 M.1.

Thou

mestic offices(3)
54 1l.a.
accrued income taxes

........... RCFD 3049

FD 3000 0 3.

tem)

8 318,198 4.

edge Derivatives RCFD

edule RC, item 20)
0 5.

(1) See discussion of deferred income taxes ingalysentry on "income taxes."
(2) Report interest-only strips receivable in thenf of a security as available-for-sale securitieSchedule RC, item 2.b, or as trading assets

in Schedule RC, item 5, as appropriate.
(3) For savings banks, include "dividends" accraed unpaid on deposits.
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Legal Title of Bank: Fleet National Bank

Call Date: 3/31/97 ST-BK: 25-0590 FFIEC 031
Address: One Monarch Place

Page RC-12
City, State Zip: Springfield, MA 01102

FDIC Certificate No.: 02499

Schedule RC-H--Selected Balance Sheet ltems ford3amOffices

Dollar Amounts in Thousands RCON Bil Mil Tho

1. Customers' liability to this bank on acceptances

.................................. 2155 5,
2. Bank's liability on acceptances executed and out
...................................... 2920

3. Federal funds sold and securities purchased unde
........................ 1350 294,589 3.

4. Federal funds purchased and securities sold unde
.................... 2800 5,510,870 4.

5. Other borrowed money

3190 1,064,343 5.

EITHER
Mt
6. Net due from own foreign offices, Edge and Agree
................... 2163 N/A 6.
OR
M

7. Net due to own foreign offices, Edge and Agreeme
..................... 2941 2,183,951 7.
8. Total assets (excludes net due from foreign offi
subsidiaries, M

and IBFs)
..... 2192 46,622,157 8.
9. Total liabilities (excludes net due to foreign o
subsidiaries, and /1T

IBFs)

ITEMS 10-17 Include Held-to-Maturity and Available-
Domestic Offices. ---m--m-mmmmmmmmemee-
RCON Bil Mil Thou

375,251 10.
11. U.S. Government agency obligations (exclude mor
SECUNtIES)...cuvvreeeeeerininns

securities)
. 1785 0 11.
12. Securities issued by states and political subdi
........................... 1786 154,472 12
13. Mortgage-backed securities (MBS):
i

a. Pass-through securities:
i

(1) Issued or guaranteed by FNMA, FHLMC, or GN
.......................................... 1787

(2) Other pass-through securities
13.a.(2)

b. Other mortgage-backed securities (include C
MBS): M

(1) Issued or guaranteed by FNMA, FHLMC, or GN
.......................................... 1877

(2) All other mortgage-backed securities

13.b.(2)

outstanding

274 1.

standing

5,274 2.

r agreements to resell

r agreements to repurchase

ment subsidiaries, and IBFs

nt subsidiaries, and IBFs

ces, Edge and Agreement

for-Sale Securities in

visions in the U.S.

MA
3,960,794 13.a.(1)

...... 1869 35,001
MOs, REMICs, and stripped

MA
0 13.b.(1)

2253 430



14. Other domestic debt securities
57814 ......................................
15. Foreign debt securities
20572 1.
16. Equity securities:
i
a. Investments in mutual funds and other equit
determinable M
fair values
A513 59,654 16.a.
b. All other equity securities

218,098 16.b.
17. Total held-to-maturity and available-for-sale s
through 16) ........ 3170 4,824,850 17.

Memorandum (to be completed only by banks with IBFs
offices)

Dollar Amounts in Thousands RCON Bil Mil Tho

EITHER
i
1. Net due from the IBF of the domestic offices of
............................ 3051 oM

OR
i
2. Net due to the IBF of the domestic offices of th
.............................. 3059 N/A

22

ecurities (sum of items 10

and other "foreign"

the reporting bank
1.

e reporting bank



Legal Title of Bank: Fleet National Bank Call Da@&/31/97 ST-BK: 25-0590 FFIEC 031

Address: One Monarch Place
Page RC-13
City, State Zip: Springfield, MA 01102

FDIC Certificate No.: 02499

Schedule RC-I--Selected Assets and LiabilitiesB#d To be completed only by banks with IBFs anaotforeign” offices.

Dollar Amounts in Thousands RCFN Bil Mil Tho u

1. Total IBF assets of the consolidated bank ( component of Schedule RC,
item 12) ..., 2133 0 1.

2. Total IBF loans and lease financing receiva bles (component of Schedule
RC-C, part |, item 12, /i

column A)
...... 2076 0 2.

3. IBF commercial and industrial loans (compon ent of Schedule RC-C, part
I, item 4, I

column A)
...... 2077 0 3.

4. Total IBF liabilities (component of Schedul e RC, item 21)
0 4.

5. IBF deposit liabilities due to banks, inclu ding other IBFs (component
of Schedule RC-E, M

part Il, items 2 and 3)

0 5.
6. Other IBF deposit liabilities (component of Schedule RC-E, part Il,
items 1, 4,5, and 6) ...... 2381 06 .

Schedule RC-K--Quarterly Averages (1)

Dollar Amounts in Thousands //////l/] Bil Mil Thou

ASSETS
M

1. Interest-bearing balances due from deposito ry institutions
............................... RCFD 3381 1 7,448 1.

2. U.S. Treasury securities and U.S. Governmen t agency obligations(2)
....................... RCFD 3382 4,634,832 .

3. Securities issued by states and political s ubdivisions in the U.S.(2)
.................... RCFD 3383 157,216 3.

4. a. Other debt securities(2)
.............................................................. RCFD 3647
89,778 4.a.

b. Equity securities(3) (includes investments in mutual funds and Federal
Reserve stock) . RCFD 3648 269,680 4.b.

5. Federal funds sold and securities purchased under agreements to resell
................... RCFD 3365 139,917 5.

6. Loans:

M

a. Loans in domestic offices:
M

(1) Total loans

3360 30,372,236 6.a.(1)

(2) Loans secured by real estate
................................................... ... RCON 3385 13,150,160
6.a.(2)

(3) Loans to finance agricultural production a nd other loans to farmers
............... RCON 3386 4,125 6.a.(3)

(4) Commercial and industrial loans
................................................... RCON 3387 12,501,912
6.a.(4)

(5) Loans to individuals for household, family , and other personal
expenditures ....... RCON 3388 2,068,618 6.a .(5)



b. Total loans in foreign offices, Edge and Ag reement subsidiaries, and
IBFS ...oocne. RCFD 3360 93,587 6.b.

7. Trading assets
RCFD 3401 90,881 7.

8. Lease financing receivables (net of unearne d income)
..................................... RCFD 3484 2,563,612 8.

RCFD 3368 45,942,216 9.

LIABILITIES
i
10. Interest-bearing transaction accounts in domest ic offices (NOW accounts,
ATS accounts, [T

and telephone and preauthorized transfer accou nts) (exclude demand
deposits) ............. RCON 3485 572,015 1 0.

11. Nontransaction accounts in domestic offices:
M

a. Money market deposit accounts (MMDAS)

................................................. RCON 3486 9,973,512
1l.a.

b. Other savings deposits
................................................................ RCON 3487
2,380,156 11.b.

c. Time deposit of $100,000 or more
................................................... ... RCON A514 2,333,867
1l.c.

d. Time deposits of less than
$100,000.....cciiiiiiiieiie e RCON A529

12. Interest-bearing deposits in foreign offices, E dge and Agreement
subsidiaries, and IBFs .. RCFN 3404 2,128,882 12.
13. Federal funds purchased and securities sold und er agreements to repurchase
............... RCFD 3353 4,956,376 13.
14. Other borrowed money (includes mortgage indebte dness and obligations under
capitalized /I

leases)

(1) For all items, banks have the option of repaytither (1) an average of daily figures for tiarter, or (2) an average of weekly figures
(i.e., the Wednesday of each week of the quarter).

(2) Quarterly averages for all debt securities #hbe based on amortized cost.

(3) Quarterly averages for all equity securitiesugtl be based on historical cost.

(4) The quarterly average for total assets shafléat all debt securities (not held for tradingaeortized cost, equity securities with readily
determinable fair values at the lower of cost arvalue, and equity securities without readilyateatinable fair values at historical cost.
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Legal Title of Bank: Fleet National Bank

Call Date: 3/31/97 ST-BK: 25-0590 FFIEC 031
Address: One Monarch Place

Page RC-14
City, State Zip: Springfield, MA 01102

FDIC Certificate No.: 02499
Schedule RC-L --Off-Balance Sheet Items

Please read carefully the instructions for the grafion of Schedule RC-L. Some of the amounts tedan Schedule RC-L are regarded as
volume indicators and not necessarily as meastinésko

Dollar Amounts in Thousands

RCFD Bil Mil Thou
1. Unused commitments:

i

a. Revolving, open-end lines secured by 1-4 fa
e.g., home s

equity lines

3814 2,120,991 1l.a.

b. Credit card lines
3815 39,190 1.b.

c. Commercial real estate, construction, and |
M

(1) Commitments to fund loans secured by real
....................................... 3816

(2) Commitments to fund loans not secured by r
................................... 6550 562

d. Securities underwriting
0 1.d.

e. Other unused commitments
21,889,418 1l.e.

2. Financial standby letters of credit and for
............................. 3819 2,339,536

a. Amount of financial standby letters of cred
RCFD 3820 84,599 /NI 2.a.

3. Performance standby letters of credit and f
........................... 3821 166,920 3

a. Amount of performance standby letters of cr
RCFD 3822 5,267 /TN 3.a.

4. Commercial and similar letters of credit

5. Participations in acceptances (as described
conveyed to others by i

the reporting bank
3428 145 5.

6. Participations in acceptances (as described
acquired by the reporting i

(nonaccepting) bank
3429 20,053 6.

7. Securities borrowed
3432 0 7.

8. Securities lent (including customers' secur
customer is indemnified i

against loss by the reporting bank)

9. Financial assets transferred with recourse
sold for i

Call Report purposes:
i

a. First lien 1-to-4 family residential mortga
M

(1) Outstanding principal balance of mortgages

mily residential properties,

and development:
estate
456,954 1.c.(1)

eal estate
,044 1.c.(2)

eign office guarantees
itzé:onveyed to others ....
oreign office guarantees
édit conveyed to others ..

.. 3411 131,496 4.
in the instructions)

ities lent where the
........ 3433 1,862,344

that have been treated as

ge loans:

transferred as of the



report date ........... A521 578,869 9.a.(

(2) Amount of recourse exposure on these mortg
................... A522 578,869 9.a.(2)

b. Other financial assets (excluding small bus

in item 9.c): i

(1) Outstanding principal balance of assets tr
date .............. A523 0 9.b.(2)

(2) Amount of recourse exposure on these asset
..... pryeeesneenee.. AB24 0 9.b.(2

¢. Small business obligations transferred with
of the M

Riegle Community Development and Regulatory Im
i

(1) Outstanding principal balance of small bus
transferred M

as of the report date
0 9.c.(1)

(2) Amount of retained recourse on these oblig
.................... A250 0 9.c.(2)
10. Notional amount of credit derivatives:
i

a. Credit derivatives on which the reporting b
............................ A534 01

b. Credit derivatives on which the reporting b
.......................... A535 0 10.
11. Spot foreign exchange contracts
1,774,864 11.
12. All other off-balance sheet liabilities (exclud
derivatives) (itemize and /Il

describe each component of this item over 25%
"Total equity capital") 3430 0 12.

a. TEXT 3555 ...,
3555 [ 12.a.

b. TEXT 3556 ....cccovvviiiiiiiiiinn,
3556 M 12.o.

C. TEXT 3557 ..ovviiiiiiiiiiieiice
3557 M 12.c.

d. TEXT 3558 ....ccooviiiiiiiiiiiin,
3558 M 12.d.

24

1)
ages as of the report date

iness obligations reported
ansferred as of the report

s as of the report date
)recourse under Section 208

provement Act of 1994:

iness obligations

ations of the report date

ank is the guarantor
0.a.
ank is the beneficiary

e off-balance sheet

of Schedule RC, item 28,



Legal Title of Bank: Fleet National Bank Call Da@8/31/97 ST-BK: 25-0595 FFIEC 031

Address: One Monarch Place

Page RC-15

City, State Zip: Springfield, MA 01102

FDIC Certificate No.: 02499

Schedule RC-L--Continued

Dollar Amounts in Thousands

13. All other off-balance sheet assets (exclude off

RCFD Bil Mil

(itemize and M
describe each component of this item over 25%
"Total equity capital") 5591 0 13.
M
a. TEXT 5592 ..o
RCFD 5592 M 13.a
b. TEXT 5593 ..ccoviiiiiiiieiieeiee
RCFD 5593 M 13.b
C. TEXT5594 ..o
RCFD 5594 M 13.c
d. TEXT 5595 ..oooiiiiiiiiieieeiceieee
RCFD 5595 M 13.d
C461 <-
(Column A) (Column B) (Colum

Dollar Amounts in Thousands Interest Rate
Equity Derivative Commodity And

Contracts

Contracts Other Contracts
Off-balance Sheet Derivatives

Position Indicators
Bil Mil Thou  Tril Bil Mil Thou

Tril Bil Mil Thou

Thou

-balance sheet derivatives)

of Schedule RC, item 28,

n C) (Column D)
Foreign Exchange

Contracts

Tril Bil Mil Thou Tril

14. Gross amounts (e.g., i i
M i

notional amounts) (for each /1T i
i i

column, sum of items 14.a /I - nnnnn
M i

through 14.e must equal it i
M

sum of items 15, 16.a, Hin - nnnnn
T

and 16.b): it i
M i

a. Futures contracts.......... 0 0
0 48,835 14.a

RCFD 8693 RCFD 8694 RCFD 8695 RCFD
8696

b. Foward contracts........... 2,41 0,500 2,006,310
0 154,640 14.b

RCFD 8697 RCFD 8698 RCFD 8699 RCFD
8700

c. Exchange-traded option /11T i
T i

contracts: i I
M

(1) Written options........ 0 13,706
0 0 14.c.(1)

RCFD 8701 RCFD 8702 RCFD 8703 RCFD
8704

(2) Purchased options...... 1,234,0 00 13,706

0 14.c.(2)

RCFD 8705 RCFD 8706 RCFD 8707 RCFD
8708

d. Over-the-counter option /1111111111 i

M i

contracts: I

It



M i

(1) Written options........ 5,433,0
0 0 14.d.(1)

RCFD 8709 RCFD 8710 RCFD
8712

(2) Purchased options...... 26,684,6

0 14.d.(2)

RCFD 8713 RCFD 8714 RCFD
8716

€. SWaPS....uveereiiereeeennn 22,15
0 0 14.e.

RCFD 3450 RCFD 3826 RCFD
8720
15. Total gross notional amount /11111
M i

of derivatives contracts i
M

held for trading.............. 5,39
0 0 15.

RCFD  A126 RCFD Al127 RCFD
8724
16. Total gross notional amount /111111
M i

of derivative contracts i
M i

held for purposes other i
M i

than trading: i
M

a. Contracts marked Hiinnn
T i

to market ........cccoe.. 3,095,5
0 48,835 16.a.

RCFD 8725 RCFD 8726 RCFD
8728

b. Contracts not marked T
M

to market .......coeeees 49,431,1
0 154,640 16.b.

RCFD 8729 RCFD 8730 RCFD
8732

25

87 0
8711 RCFD

79 0
8715 RCFD

9,333 0
8719 RCFD

i
Mt
5,980 2,033,722
8723 RCFD
M
M-t
Mt
Mt
Mt
00 0
8727 RCFD
it
19 0

8731 RCFD




Legal Title of Bank: Fleet National Bank

Call Date: 3/31/97 ST-BK: 25-0590 FFIEC 031

Address:

City, State Zip:

FDIC Certificate No.: 02499

Schedule RC-L--Continued

One Monarch Place
Page RC-16
Springfield, MA 01102

Dollar Amounts in Thousands

(Column A)

Interest Rate
and

Contracts
Contracts

(Column B)
Foreign Exchange Equity

Contracts

(Colum

Contr

Off-balance Sheet Derivatives

Position Indicators

RCFD Bil Mil Thou RCFD Bil Mil Thou RCFD

Thou
17. Gross fair values of i
M

derivative contracts: i
M i

a. Contracts held for i
M i

trading: I
M

(1) Gross positive Wi
M i

fair value............. 8733 35,179
0 8736 0 17.a.(2)

(2) Gross negative i
M i

fair value............. 8737 27,884
0 8740 0 17.a.(2)

b. Contracts held for i
M i

purposes other than i
- i

trading that are marked i
M i

to market: i
M i

(1) Gross positive Wi
M i

fair value............. 8741 1,270
0 8744 800 17.b.(1)

(2) Gross negative i
M i

fair value............. 8745 770
0 8748 0 17.b.(2)

c. Contracts held for i
M i

purposes other than i
T

trading that are not i
M i

marked to market: i
M i

(1) Gross positive i
M

fair value............. 8749 90,496
0 8752 417 17.c.()

(2) Gross negative i
M i

fair value............. 8753 232,577
0 8756 0 17.c.(2)
Memoranda

Dollar Amounts in Thousands

n C) (Column D)
Derivative ~ Commodity
acts Other

Bil Mil Thou RCFD Bil Mil
i
Mt
M-t
It
It

8734 58,515 8735
It

8738 50,027 8739
Mt
It
It
It
It

8742 0 8743
It

8746 0 8747
Mt
It
It
It
It

8750 0 8751
It

8754 0 8755




RCFD Bil Mil Thou

1-2. Not applicable
i

3. Unused commitments with an original maturit
are reported in i

Schedule RC-L, items 1.a through 1.e, above (r
portions of commitments /11T

that are fee paid or otherwise legally binding

a. Participations in commitments with an origi
i

exceeding one year conveyed to others ........
3834 1,887,977 M M.3.a.

4. To be completed only by banks with $1 billi
i

Standby letters of credit and foreign office g
and performance) issued /1T

to non-U.S. addressees (domicile) included in
3, above ............. 3377 382,371 M.4.

5. Installment loans to individuals for househ
personal expenditures that /111

have been securitized and sold without recours
i

amounts outstanding by type of loan:
M

a. Loans to purchase private passenger automob

THE SEPTEMBER M
REPORT
ONLY).ciiiieieeeeeie e
..... 2741 N/A M.5.a.
b. Credit cards and related plans (TO BE COMPL
QUARTERLY)..ccotiiiiiiiiieeiceieeiens 2742

c. All other consumer installment credit (incl
(TO BE COMPLETED M
FOR THE SEPTEMBER REPORT

26

y exceeding one year that
eport only the unused

)
33 19,008,771 M.3.
nal maturity

on or more in total assets:
uarantees (both financial
Schedule RC-L, items 2 and
old, family, and other

e (with servicing retained),

iles (TO BE COMPLETED FOR

ETED
0 M.5.b.
uding mobile home loans)



Legal Title of Bank: Fleet National Bank Call Da@&/31/97 ST-BK: 25-0590 FFIEC 031

Address: One Monarch Place
Page RC-17
City, State Zip: Springfield, MA 01102

FDIC Certificate No.: 02499

Schedule RC-M--Memor anda

Dollar Amounts in Thousands

RCFD Bil Mil Thou
1. Extensions of credit by the reporting bank to it
directors, principal i

shareholders, and their related interests as o
i

a. Aggregate amount of all extensions of credi
directors, principal /[T

shareholders, and their related interests

b. Number of executive officers, directors, an
whom the amount of all /11T

extensions of credit by the reporting bank (in
to M

related interests) equals or exceeds the lesse
Number /T

of total capital as defined for this purpose i
RCFD 6165 23 /i 1.b.
2. Federal funds sold and securities purchased unde
U.S. branches i

and agencies of FOREIGN BANKS(1) (included in

3) e 3405
3. Not applicable.
Mt
4. Outstanding principal balance of 1-4 family resi
serviced for others i

(include both retained servicing and purchased
M

a. Mortgages serviced under a GNMA contract

b. Mortgages serviced under a FHLMC contract:
M

(1) Serviced with recourse to servicer
4.b.(1)

(2) Serviced without recourse to servicer
4.b.(2)

c. Mortgages serviced under a FNMA contract:
Mt

(1) Serviced under a regular option contract

d. Mortgages serviced under other servicing co
........................................... 5505
5. To be completed only by banks with $1 billion or
M
Customers' liability to this bank on acceptanc
5.a and 5.b must m
equal Schedule RC, item 9):
M
a. U.S. addressees (domicile)
5,081 5.a.
b. Non-U.S. addressees (domicile)
193 5.b.
6. Intangible assets:
M
a. Mortgage servicing rights
1,869,691 6.a.
b. Other identifiable intangible assets:

s executive officers,

f the report date:

t to all executive officers,

. 6164 565,035 1.a.

d principal shareholders to
cluding extensions of credit
r of $500,000 or 5 percent

n agency regulations.

r agreements to resell with
Schedule RC, item

0 2.

dential mortgage loans

servicing):

. 5500 25,741,330 4.a.

... 5501 50,919

. 5502 34,894,730

5503 244,922 4.c.(1)

5504 41,105,444 4.c.(2)
ntracts

10,869,138 4.d.

more in total assets:

es outstanding (sum of items



i
(1) Purchased credit card relationships
................................................... ... 5506 0

................................................. 5507 95,757 6.0.(2)

..... 3163 686,511 6.c.

d. Total (sum of items 6.a through 6.c) (must equal Schedule RC, item 10)
....................... 2143 2,651,959 6.d.

e. Amount of intangible assts (included in ite m 6.b.(2) above) that have
been i

grandfathered or are otherwise qualifying for regulatory capital
PUrPOSES....ceeeeeeeeinnne 6442 0 6.e.
7. Mandatory convertible debt, net of common or per petual preferred stock
dedicated to redeem i

the debt

(1) Do not report federal funds sold and securpigshased under agreements to resell with othamercial banks in the U.S. in this item.
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Legal Title of Bank: Fleet National Bank

Call Date: 3/31/97 ST-BK: 25-0590 FFIEC 031
Address: One Monarch Place

Page RC-18
City, State Zip: Springfield, MA 01102

FDIC Certificate No.: 02499

Schedule RC-M--Continued

Dollar Amounts in Thousands

RCFD Bil Mil Thou

8. a. Other real estate owned:
i

(1) Direct and indirect investments in real es
........................ 5372 0

s

(2) All other real estate owned:
RCON

(a) Construction and land development in domes
...................... 5508 170 8

(b) Farmland in domestic offices
............................................... 55
8.a.(2)(b)

(c) 1-4 family residential properties in domes
...................... 5510 13,227 8

(d) Multifamily (5 or more) residential proper
......... 5511 264 8.a.(2)(d)

(e) Nonfarm nonresidential properties in domes
...................... 5512 7,768 8

RCFN

(f) In foreign offices
0 8.a.(2)(f)

RCFD

(3) Total (sum of items 8.a.(1) and 8.a.(2)) (
7) e 2150 21,429 8.a.(3)

b. Investments in unconsolidated subsidiaries
M

RCFD

(1) Direct and indirect investments in real es
........................ 5374 0

(2) All other investments in unconsolidated su
companies .. 5375 0 8.b.(2)

(3) Total (sum of items 8.b.(1) and 8.b.(2)) (
8) ...... 2130 0 8.b.(3)

9. Noncumulative perpetual preferred stock and
Schedule RC, /Il

item 23, "Perpetual preferred stock and relate

.............................. 3778 125
10. Mutual fund and annuity sales in domestic offic
(include M

proprietary, private label, and third party pr
s
RCON
a. Money market funds
364,727 10a.
b. Equity securities funds
137578 10b.
c. Debt securities funds
5497 10c.
d. Other mutual funds
010d .......................................
e. Annuities
8430 134,695 10.e.
f. Sales of proprietary mutual funds and annui
through M
10.e above)

469,321 10.f.

tate ventures
8.a.(1)

tic offices

.a.(2)(@)

09 0
tic offices
.a.(2)(c)

ties in domestic offices

tic offices

.a.(2)(e)

must equal Schedule RC, item
and associated companies:
tate ventures

8.b.(1)

bsidiaries and associated
must equal Schedule RC, item
related surplus included in

d surplus"

,000 9.

es during the quarter

oducts):



Mt

11. Net unamortized realized deferred gains (losses ) on off-balance sheet
derivative RCFD

contracts included in assets and liabilities r eported in Schedule RC
.................. A525 10,595 11.
12. Amount of assets netted against nondeposit liab ilities and deposits in
foreign offices /T

(other than insured branches in Puerto Rico an d U.S. territories and
possessions) on /T

the balance sheet (Schedule RC) in accordance with generally accepted
accounting M

principles(1)
......................................................................... A526
0 12.
Memorandum

Dollar Amounts in Thousands

RCFD Bil Mil Thou

1. Reciprocal holdings of banking organizations' ca pital instruments
M

(To be completed for the December report only)
.............................................. 383 6 N/A M.1.

(1) Exclude netted on-balance sheet amounts as$sdaidth off-balance sheet derivative contract$eded tax assets netted against deferred
tax liabilities, and assets netted in accountirmgpnsions.
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Legal Title of Bank: Fleet National Bank Call Da@&/31/97 ST-BK: 25-0590 FFIEC 031

Address: One Monarch Place
Page RC-19
City, State Zip: Springfield, MA 01102

FDIC Certificate No.: 02499

Schedule RC-N--Past Due and Nonaccrual Loans, keasd Other Assets

The FFIEC regards the information reported in

all of Memorandum item 1, in items 1 through 10,
column A, and in Memorandum items 2 through 4,
column A, as confidential.

C470 (-

Dollar Amounts in Thousands

(Column A) (Column B) (Colum
Past due Past due 90 Nonacc
30 through 89 days or more

days and still and still

accruing accruing

RCFD Bil Mil Thou RCFD Bil Mil Thou RCFD

1. Loans secured by real estate:
M

a. To U.S. addressees (domicile) .............
1246 51,189 1247 235,148 1l.a.

b. To non-U.S. addressees (domicile) .........
1249 0 1250 2 1b.

2. Loans to depository institutions and
M

acceptances of other banks:
M

a. To U.S. banks and other U.S. depository
M

INSHtULIONS ..oooeiiiiie e,
0 5379 0 2a.

b. To foreign banks .............ccccvvnens
5381 0 5382 0 2.b.

3. Loans to finance agricultural production an
M

Bil Mil Thou
M

. 1245

. 1248

M

Mt

i

5377 5378

. 5380

d M

other loans to farmers ............ccccveeee . 1594
1597 0 1583 487 3.

4. Commercial and industrial loans: T
T i

a. To U.S. addressees (domicile) ............. . 1251
1252 4,809 1253 80,747 4.a.

b. To non-U.S. addressees (domicile) ......... . 1254

1255 0 1256 0 4.b.
5. Loans to individuals for household, family,
M

and /TN

other personal expenditures: i
M i

a. Credit cards and related plans ............ . 5383
5384 1,917 5385 0 5.a.

b. Other (includes single payment, installment T
M

and all student loans) ..........cccccee..... 5386 5387
21,586 5388 7,167 5.b.

6. Loans to foreign governments and official i
M

INSEtULIONS ..oeooviiiieceeee e . 5389
5390 0 5391 0 6.

7. Allotherloans .......ccoocevevveceeee. L 5459
5460 12,235 5461 2,448 7.

8. Lease financing receivables: T
M i

a. Of U.S. addressees (domicile) ............. . 1257
1258 149 1259 3,892 8.a.

b. Of non-U.S. addressees (domicile) ......... . 1271
1272 0 1791 0 8.b.

9. Debt securities and other assets (exclude o
M

real estate owned and other repossessed assets
3506 0 3507 0 9.

ther /TN

). 3505



Amounts reported in items 1 through 8 above inclggiaranteed and unguaranteed portions of pastraliaa@accrual loans and leases.
Report in item 10 below certain guaranteed loamsleases that have already been included in theiarmoeported in items 1 through 8.

10. Loans and leases reported in items 1

RCFD Bil Mil Thou RCFD Bil Mil Thou RCFD Bil Mil Thou

through 8 above which are wholly or partially Wi
M

guaranteed by the U.S. Government ............ ... 5612
5613 19,524 5614 10,131 10.

a. Guaranteed portion of loans and leases Wi
M

included in item 10 above .................... 5615 5616

19,115 5617 8,048 10.a.
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Legal Title of Bank: Fleet National Bank

Call Date: 3/31/97 ST-BK: 25-0590 FFIEC 031
Address: One Monarch Place

Page RC-20
City, State Zip: Springfield, MA 01102

FDIC Certificate No.: 02499

Schedule RC-N--Continued

Dollar Amounts in Thousands

(Column A) (Column B) (Colum n C)

Past due Past due 90 Nonaccr ual

30 through 89 days or more

days and still and still
Memoranda accruing
accruing

RCFD Bil Mil Thou RCFD Bil Mil Thou RCFD Bil Mil Thou

1. Restructured loans and leases included in i
M T

Schedule RC-N, items 1 through 8, above i
M i

(and not reported in Schedule RC-C, part |, I
M T

Memorandum item 2)........cccceeevieerenns . 1658 0
1659 0 1661 0 M.1.

2. Loans to finance commercial real estate, i
M T

construction, and land development activities I
M i

(not secured by real estate) included in i
M T

Schedule RC-N, items 4 and 7, above .......... . 6558 0

6559 336 6560 1,377 M.2.

3. Loans secured by real estate in domestic of
RCON Bil Mil Thou RCON Bil Mil Thou

(included in Schedule RC-N, item 1, above): i
M T

a. Construction and land development ......... ... 2759 0
2769 224 3492 22,856 M.3.a.

b. Secured by farmland ...................... . 3493 0
3494 0 3495 144 M.3.b.

c. Secured by 1-4 family residential propertie
M i

S

(1) Revolving, open-end loans secured by i
M T

1-4 family residential properties and 1 I
M i

extended under lines of credit ........... 53 98 133 5399
4,628 5400 9,247 M.3.c.(1)

(2) All other loans secured by 1-4 family i

M T
residential properties ................... 54
40,232 5403 102,965 M.3.c.(2)

01 12,297 5402

d. Secured by multifamily (5 or more) I
M i
residential properties ..........ccccceveueees 3499 163 3500

0 3501 10,621 M.3.d.
e. Secured by nonfarm nonresidential propertie
3503 6,105 3504 89,315 M.3.e.

(Column A) (Column B)
Past due 30 Past due 90
through 89 days days or more

RCFD Bil Mil Thou RCFD Bil Mil Thou

s. 3502 3,027



4. Interest rate, foreign exchange rate, and o ther TN
M

commodity and equity contracts: T
i

a. Book value of amounts carried as assets ... ... 3522 0
3528 0 MA4.a.

b. Replacement cost of contracts with a I
i

positive replacement cost .................... 3529 0 3530
0 M.4.b.

Person to whom questions about the Reports of @ondind Income should

be directed: C477 <-

Pamela S. Flynn, Vice President (401) 278-51 94

Name and Title (TEXT 8901) Area code/ph one number/extension
(TEXT 8902)
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Legal Title of Bank: Fleet National Bank Call Da@&/31/97 ST-BK: 25-0590 FFIEC 031

Address: One Monarch Place
Page RC-21
City, State Zip: Springfield, MA 01102

FDIC Certificate No.: 02499

Schedule RC-O--Other Data for Deposit I nsurance and FICO Assessments

Dollar Amounts in Thousands

RCON Bil Mil Thou

1. Unposted debits (see instructions):
i

a. Actual amount of all unposted debits

OR
M
b. Separate amount of unposted debits:

M
(1) Actual amount of unposted debits to demand

................................... 0031
(2) Actual amount of unposted debits to time a
...................... 0032 N/A 1.b.(2

2. Unposted credits (see instructions):
i
a. Actual amount of all unposted credits

OR
i
b. Separate amount of unposted credits:

M
(1) Actual amount of unposted credits to deman

.................................. 3512
(2) Actual amount of unposted credits to time
..................... 3514 N/A 2.b.(2)

3. Uninvested trust funds (cash) held in bank’
included in total M
deposits in domestic offices)

117,335 3.

4. Deposits of consolidated subsidiaries in do
insured branches in i

Puerto Rico and U.S. territories and possessio
deposits): i

a. Demand deposits of consolidated subsidiarie
.............................................. 221

b. Time and savings deposits(1) of consolidate
................................. 2351 31,2

c. Interest accrued and unpaid on deposits of
...................... 5514 0 4.c.

5. Deposits in insured branches in Puerto Rico
possessions: i

a. Demand deposits in insured branches (includ
1) IR 2229 0 5.a.

b. Time and savings deposits(1) in insured bra
RC-E, Part ) ..... 2383 0 5.b.

c. Interest accrued and unpaid on deposits in
Mt
(included in Schedule RC-G, item 1.b)

6. Reserve balances actually passed through to
reporting bank on i

behalf of its respondent depository institutio
as deposit liabilities /1T

of the reporting bank:
i

a. Amount reflected in demand deposits (includ
i

item 4 or 5, column

... 0030 0

deposits
N/A 1.b.(1)
nd savings deposits(1)

)

.. 3510 0

d deposits
N/A  2.b.(1)
and savings deposits(1)

s own trust department (not

mestic offices and in

ns (not included in total

s

1 369,799 4.a.

d subsidiaries

51 4.b.

consolidated subsidiaries
and U.S. territories and
ed in Schedule RC-E, Part

nches (included in Schedule

insured branches

. 5515 0
the Federal Reserve by the

ns that are also reflected

ed in Schedule RC-E, Part I,



b. Amount reflected in time and savings deposi
RC-E, Part |, M
item 4 or 5, column A or C, but not Column

7. Unamortized premiums and discounts on time
M

a. Unamortized premiums
675 7.a.

b. Unamortized discounts

8. To be completed by banks with "Oakar deposi
M

a. Deposits purchased or acquired from other F
during the quarter i

(exclude deposits purchased or acquired from f
insured branches /T

in Puerto Rico and U.S. territories and posses
M

(1) Total deposits purchased or acquired from
institutions during m

the quarter
A531 0 8.a.(1)

(2) Amount of purchased or acquired deposits r
above attributable /11T

to a secondary fund (i.e., BIF members report
SAIF; SAIF M

members report deposits attributable to BIF)
......................................... Ab532

b. Total deposits sold or transferred to other
during the quarter /T

(exclude sales or transfers by the reporting b
offices other M

ts(1) (included in Schedule

315 0 6.b.
and savings deposits:(1),(2)

ts."

DIC-insured institutions
oreign offices other than
sions):

other FDIC-insured

eported in item 8.a.(1)
deposits attributable to

0 8.a.(2)
FIDC-insured institutions

ank of deposits in foreign

than insured branches in Puerto Rico and U.S.
............... A533 0 8.h.

territories and possessions)

(1) For FDIC insurance and FICO assessment purptsas and savings deposits" consists of nontretima accounts and all transaction
accounts other than demand deposits.
(2) Exclude core deposit intangibles.
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Legal Title of Bank: Fleet National Bank

Call Date: 3/31/97 ST-BK: 25-0590 FFIEC 031
Address: One Monarch Place
Page RC-22

City, State Zip: Springfield, MA 01102 FDIC Certifite No.: 02499

Schedule RC-O--Continued

Dollar Amounts in Thousands

RCON Bil Mil Thou

9. Deposits in lifeline
ACCOUNES....eeieiiie et e ciiie et seiee e
5596//11HT 9.
10. Benefit-responseive "Depository Institution Inv

in total i
deposits in domestic

OffiCES).cei i

0 10.

11. Adjustments to demand deposits in domestic offi
in Puerto Rico M

and U.S. territories and possessions reported
reciprocal i

demand balances:
i

a. Amount by which demand deposits would be re
bank's reciprocal I

demand balances with the domestic offices of U
associations i

and insured branches in Puerto Rico and U.S. t
that were M

reported on a gross basis in Schedule RC-E had
basis........ccc... 8785 0 11.a.

b. Amount by which demand deposits would be in
bank's reciprocal i

demand balances with foreign banks and foreign
(other than i

insured branches in Puerto Rico and U.S. terri
were reported /TN

on a net basis in Schedule RC-E had been repor
basis......ccccvcveieinins A181 0

¢. Amount by which demand deposits would be re
process of collection /[T

were included in the calculation of the report
demand balances /[T

with the domestic offices of U.S. banks and sa
insured branches i

in Puerto Rico and U.S. territories and posses
RC-E..coovvvvevien. A182 0 11
12. Amount of assets netted against deposit liabili
in insured i

branches in Puerto Rico and U.S. territories a
balance sheet M

(Schedule RC) in accordance with generally acc
(exclude amounts /T

related to reciprocal demand balances):
i

a. Amount of assets netted against demand

AEPOSIES...ceiiiiiiie e
b. Amount of assets netted against time and sa
AEPOSItS...eveiieeieeeeieeeeieiiiiies A528

Dollar Amounts in Thousands

RCON Bil Mil Thou
1. Total deposits in domestic offices of the bank
l.a.(1) and 1.b.(1) /A

must equal Schedule RC, item 13.a):

ces and in insured branches

in Schedule RC-E for certain

duced if the reporting

.S. banks and savings
erritories and possessions
been reported on a net
creased if the reporting
offices of other U.S. banks
tories and possessions) that
ted on a gross

11.b.

duced if cash items in

ing bank's net reciprocal
vings associations and
sions in Schedule

iice's in domestic offices and

nd possessions on the

epted acocunting principles

. A527 0 12.a.
vings
0 12.b.

(sum of Memorandum items



i

a. Deposit accounts of $100,000 or less:
M

(1) Amount of deposit accounts of $100,000 or
........................................ 2702 1

(2) Number of deposit accounts of $100,000 or
Number /iHHHHHHTHIIIT

completed for the June report only)
N/A N M.1.a.(2)

b. Deposit accounts of more than $100,000:
i

(1) Amount of deposit accounts of more than $1
2710 15,

(2) Number of deposit accounts of more than $1
2722 29,202 /i M.1.b.(2)

2. Estimated amount of uninsured deposits in domes

a. An estimate of your bank's uninsured deposi
multiplying the number of

deposit accounts of more than $100,000 reporte
above by

$100,000 and subtracting the result from the a
more than

$100,000 reported in Memorandum item 1.b.(1) a

Indicate in the appropriate box at the right w
method or procedure for  Yes No

determining a better estimate of uninsured dep
described above 6861 /Il XM.2.a.

b. If the box marked YES has been checked, rep
uninsured deposits RCON Bil Mil Thou

5597

3. Has the reporting institution been consolidated
savings association in

that parent bank's or parent savings associati
Financial Report?

If so, report the legal title and FDIC Certifi
bank or parent

savings association:
FDIC Cert No.

TEXT A545 N/A

RCON A545 N/A M.3.

less
5,053,198 M.1l.a.(1)
less (to be

RCON 3779

00,000
736,432 M.1.b.(1)

00,000

tic offices of the bank:
ts can be determined by

d in Memorandum item 1.b.(2)
mount of deposit accounts of
bove.

hether your bank has a

osits than the estimate

ort the estimate of

edure
N/A M.2.b.
wiht a parent bank or

on's Call Report or Thrift

cate Number of the parent
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Legal Title of Bank: Fleet National Bank
Call Date: 03/31/97 ST-BK: 25-0590 FFIEC 031
Address: One Monarch Place
Page RC-23
City, State Zip: Springfield, MA 01102
FDIC Certificate No.: 02499

Schedule RC-R--Regulatory Capital

This schedule must be completed by all banks #&@Wel Banks that reported total assets of $1 lilbo more in Schedule RC, item 12, for
June 30, 1996, must complete items 2 through Memoranda items 1 and 2. Banks with assets ofthess$1 billion must complete item:
through 3 below or Schedule RC-R in its entiregpehding on their response to item 1 below.

C480 (-
1. Test for determining the extent to which Schedul
To be completed =~ -------m-mommme-

only by banks with total assets of less than $
appropriate YES NO

box at the right whether the bank has total ca
to eight percent  -----------ecemmmeeees

of adjusted total assets

For purposes of this test, adjusted total asse
cash, U.S. Treasuries, U.S. Government

agency obligations, and 80 percent of U.S. Gov
obligations plus the allowance for loan

and lease losses and selected off-balance shee
Schedule RC-L (see instructions).

If the box marked YES has been checked, then t
items 2 and 3 below. If the box marked

NO has been checked, the bank must complete th
schedule.

A NO response to item 1 does not necessarily m
risk-based capital ratio is less than eight

percent or that the bank is not in compliance
guidelines.

NOTE: All banks are required to complete items @ arbelow.

e RC-R must be completed.
1 billion. Indicate in the

pital greater than or equal

ts equals total assets less
ernment-sponsored agency

t items as reported on

he bank only has to complete
e remainder of this

ean that the bank's actual

with the risk-based capital

See optional worksheet items 3.a through 3.f

Dollar Amounts in Thousands

RCON Bil Mil Thou
2. Portion of qualifying limited-life capital

weighted i

average maturity of at least five years) that
capital: M

a. Subordinated debt(1) and intermediate term
StOCK. . A515 1,

b. Other limited-life capital
INStrUMENtS......oeviiiiiiieeeec e
0 2.b.

3. Amounts used in calculating regulatory capi
i

determined by the bank for its own internal re
i

consistent with applicable capital standards):
i

a. Tier 1
(o= o] - | SRR
... 8274 3,751,196 3.a.

b. Tier 2
capital.......coooiiiiiiiie
... 8275 1,692,587 3.b.

c. Total risk-based
capital.......coooiiiiiiii e
3792 5,443,783 3.c.

d. Excess allowance for loan and lease losses
of gross M

instruments (original
is includible in Tier 2

preferred
032,949 2.a.

tal ratios (report amounts

gulatory capital analyses

(amount that exceeds 1.25%



risk-weighted
A222 178575 3d. o

e. Net risk-weighted assets (gross risk-weight ed assets less excess
allowance reported i

in item 3.d above and all other
deducCtionsS)...cccccvuveeiiiiiieee e A223 46,592,473
3.e.

f. "Average total assets" (Quarterly average r eported in Schedule RC-K,
item 9, less all M

assets deducted from Tier 1

capital)(2)..cccovei e A224
45,159,948 3.f.
(Column A) (Column B)
Items 4-9 and Memoranda items 1 and 2 are to be com pleted
Assets Credit Equiv-
by banks that answered NO to item 1 above and
Recorded alent Amount
by banks with total assets of $1 billion or more.
on the of Off-Balance
Balance Sheet Sheet Items(3)
4. Assets and credit equivalent amounts of off-bala nce sheet items assigned

RCFD Bil Mil Thou RCFD Bil Mil Thou

to the Zero percent risk category:
M

a. Assets recorded on the balance sheet.......
5163 2,055,883 /NI 4.a.

b. Credit equivalent amount of off-balance she et items
M 3796 - 2,006,848 4.b.

(1) Exclude mandatory convertible debt reporte8éhedule RC-M, item 7.
(2) Do not deduct excess allowance for loan anskléasses.
(2) Do not report in column B the risk-weighted ambof assets reported in column A.
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Legal Title of Bank: Fleet National Bank

Call Date: 03/31/97 ST-BK: 25-0590 FFIEC 031
Address: One Monarch Place
Page RC-24

City, State Zip: Springfield, MA 01102 FDIC Certifite No.: 02499
Schedule RC-R--Continued

Dollar Amounts in Thousands

(Column A) (Column B)
Assets Credit Equiv-
Recorded alent Amount
on the of Off-Balance

Balance Sheet Sheet Items(1)

RCFD Bil Mil Thou RCFD Bil Mil Thou
5. Assets and credit equivalent amounts of off-bala nce sheet items
M

assigned to the 20 percent risk category:
M i

a. Assets recorded on the balance sheet ..... L
5156 8,192,992 /I 5.a.

b. Credit equivalent amount of off-balance she et items
M 3801 1,140,442 5.b.
6. Assets and credit equivalent amounts of off-bala nce sheet items

M i

assigned to the 50 percent risk category:
T i

a. Assets recorded on the balance sheet ...... L
3802 5,436,503 /TN 6.a.

b. Credit equivalent amount of off-balance she etitems .....cccceeeeeee.
M 3803 805,757 6.b.
7. Assets and credit equivalent amounts of off-bala nce sheet items

T i

assigned to the 100 percent risk category:
M i

a. Assets recorded on the balance sheet ...... L
3804 30,903,771 /NI 7 .a.

b. Credit equivalent amount of off-balance she etitems .....cccceeeeeee.
i 3805 10,879,460 7.b.
8. On-balance sheet asset values excluded from and deducted in the

M
calculation of the risk-based capital ratio(2)
3806 836,445 /TN 8.

9. Total assets recorded on the balance sheet (sum of
M i
items 4.a, 5.a, 6.a, 7.a, and 8, column A)(mus t equal Schedule RC,

M
item 12 plusitems 4.b and 4.C) ...ccccceeeeee.
3807 47,425,594 [T 9.

Dollar Amounts in Thousands
Memoranda
RCFD Bil Mil Thou

1. Current credit exposure across all off-balance s heet derivative contracts
covered by the i
risk-basked capital standards

................................................................. 8764
177,407 M.1
With a remaining maturity of
(Column A) (Column B) (Column C)
One year or less Over one year Over five years

2. Notional principal amounts of off-
through five years
balance sheet derivative contracts(3): -------  cmemeeeeeemeeees

RCFD Tri Bil Mil Thou RCFD Tri Bil Mil Tho u RCFD Tri Bil Mil Thou



a. Interest rate contracts ........... 3809 7,047,455 8766
39,328,101 8767 1,413,955 M.2.a.

b. Foreign exchange contracts ........ 3812 1,532,313 8769
86,346 8770 0 M.2.b.

c. Gold contracts ..........ccceeueee 8771 136,026 8772
0 8773 0 M.2.c.

d. Other precious metals contracts ... 8774 18,615 8775
0 8776 0 M.2.d.

e. Other commodity contracts ......... 8777 08778
0 8779 0 M.2.e.

f. Equity derivative contracts ....... A000 0 A001
0 A002 0 M.2.f.

(1) Do not report in column B the risk-weighted ambof assets reported in column A.

(2) Include the difference between the fair valod the amortized cost of available-for-sale debustes in item 8 and report the amortized
cost of these debt securities in items 4 througbdve. For available- for-sale equity securitiefir value exceeds cost, include the
difference between the fair value and the costeimi8 and report the cost of these equity secariiééems 5 through 7 above; if cost exceeds
fair value, report the fair value of these equigugities in items 5 through 7 above and includemount in item 8. Item 8 also includes on-
balance sheet asset values (or portions thereaff-dialance sheet interest rate, foreign exchaatge and commodity contracts and those
contracts (e.g., futures contracts) not subjecdstebased capital. Exclude from item 8 margin acds and accrued receivables not included
in the calculation of credit equivalent amount®fifbalance sheet derivatives as well as any poitthe allowance for loan and lease losses
in excess of the amount that may be included in Tieapital.

(3) Exclude foreign exchange contracts with aninalgmaturity of 14 days or less and all futureatcacts.

34



Legal Title of Bank: Fleet National Bank

Call Date: 3/31/97 ST-BK: 25-0590 FFIEC 031
Address: One Monarch Place

Page RC-25

City, State Zip: Springfield, MA 01102

FDIC Certificate No.: 02499
Optional Narrative Statement Concerning the Amo&Reported in the Reports of Condition and Incomelage of business on March 1, 1¢

Fleet National Bank Springfield Massachusetts ,
Legal Title of Bank City State

The management of the reporting bank may, if ihess submit a brief narrative statement on the asaeported in the Reports of Condit
and Income. This optional statement will be macklakle to the public, along with the publicly dahile data in the Reports of Condition i
Income, in response to any request for individ@alkbreport data. However, the information repoitecolumn A and in all of Memorandum
item 1 of Schedule RC-N is regarded as confideatia will not be released to the public. BANKS CHEING TO SUBMIT THE
NARRATIVE STATEMENT SHOULD ENSURE THAT THE STATEMEN DOES NOT CONTAIN THE NAMES OR OTHE!
IDENTIFICATIONS OF INDIVIDUAL BANK CUSTOMERS, REFEENCES TO THE AMOUNTS REPORTED IN THE
CONFIDENTIAL ITEMS IN SCHEDULE RC-N, OR ANY OTHERNFORMATION THAT THEY ARE NOT WILLING TO HAVE

MADE PUBLIC OR THAT WOULD COMPROMISE THE PRIVACY OFHEIR CUSTOMERS. Banks choosing not to make aestant
may check the "No comment" box below and shouldenakentries of any kind in the space providedHernarrative statement; i.e., DO
NOT enter in this space such phrases as "No statghiBot applicable,” "N/A," "No comment," and "Ne."

The optional statement must be entered on this.shike statement should not exceed 100 words. &yntbgardless of the number of words,
the statement must not exceed 750 charactersdinglypunctuation, indentation, and standard spae@tgeen words and sentences. If any
submission should exceed 750 characters, as defineitl be truncated at 750 characters with néiceto the submitting bank and the
truncated statement will appear as the bank'smséateboth on agency computerized records and irpaten-file releases to the public.

All information furnished by the bank in the naivatstatement must be accurate and not misleadimgropriate efforts shall be taken by the
submitting bank to ensure the statement's acculidsy statement must be signed, in the space prbd®w, by a senior officer of the bank
who thereby attests to its accuracy.

If, subsequent to the original submission, matati@nges are submitted for the data reported iR#éports of Condition and Income, the
existing narrative statement will be deleted frdra files, and from disclosure; the bank, at itaptmay replace it with a statement, under
signature, appropriate to the amended data.

The optional narrative statement will appear innagerecords and in release to the public exactlyudnitted (or amended as described in the
preceding paragraph) by the management of the @xalept for the truncation of statements exceetling’50-character limit described
above). THE STATEMENT WILL NOT BE EDITED OR SCREE®EN ANY WAY BY THE SUPERVISORY AGENCIES FOR
ACCURACY OR RELEVANCE. DISCLOSURE OF THE STATEMENIHALL NOT SIGNIFY THAT ANY FEDERAL SUPERVISORY
AGENCY HAS VERIFIED OR COMFIRMED THE ACCURACY OF THINFORMATION CONTAINED THEREIN. A STATEMENT

TO THIS EFFECT WILL APPEAR ON ANY PUBLIC RELEASE OFHE OPTIONAL STATEMENT SUBMITTED BY THE
MANAGEMENT OF THE REPORTING BANK.

No comment X (RCON 6979) C471 C47-

BANK MANAGEMENT STATEMENT (pleasetypeor print clearly):
(TEXT 6980)

/'Sl Gro DeRosa 4/ 28/ 97

Signature of Executive O ficer of Bank Date of Signature
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EXHIBIT 254

UNITED STATES
SECURITIESAND EXCHANGE COMMISSION

Washington, D.C. 20549

FORM T-1

STATEMENT OF ELIGIBILITY AND QUALIFICATION UNDER THE
TRUST INDENTURE ACT OF 1939 OF A CORPORATION
DESIGNATED TO ACT ASTRUSTEE

[]CHECK IF AN APPLICATION TO DETERMINE
ELIGIBILITY OF A TRUSTEE PURSUANT TO SECTION 305(B)(2)

FLEET NATIONAL BANK
(Exact name of trustee as specified in its charter)

Not applicable 0 6-0850628
(State of incorporation if (I.R. S. Employer
not a national bank) Ident ification No.)

777 Main Street, Hartford, Connecticut 06115

(Address of principal executive offices) (Zip Code)

Patricia Beaudry, 777 Main Street, Hartford, CT (860) 728-2065
(Name, address and telephone number of agentifacep

Conseco, Inc.

(Exact name of obligor as specified in its charter)

Indiana 35-1469632
(State or other jurisdiction of (I.R.S. Employer
incorporation or organization) Identification No.)

11825 N. Pennsylvania Street, Carmel, Indiana 46032

(Address of principal executive offices) (Zip Code)

Guarantee of Preferred Securities of
Conseco Financing Trust IV, Conseco Financing TWystonseco Financing Trust VI and Conseco Finan@irust VII

(Title of the indenture securitie



Item 1. General Information.

Furnish the following information as to the trustee

(a) Name and address of each examining or supegvésithority to which it is subject:
The Comptroller of the Currency, Washington, D.C.

Federal Reserve Bank of Boston Boston, Massaclsusett

Federal Deposit Insurance Corporation Washingto@, D

(b) Whether it is authorized to exercise corpotaist powers:

The trustee is so authorized.

Item 2. Affiliationswith obligor. If the obligor isan affiliate of
the trustee, describe each such affiliation.

None with respect to the trustee; none with resgmeEteet Financial Group, Inc. and its affilia{se "affiliates").

Item 16. List of exhibits. List below all exhibitsfiled asa part of
this statement of eligibility and qualification.

1. A copy of the Articles of Association of thedtee as now in effect.

2. A copy of the Certificate of Authority of theustee to do Business and the Certification of HalydPowers.
3. A copy of the By-laws of the trustee as nowfiea.

4. Consent of the trustee required by Section 32if(the Act.

5. A copy of the latest Consolidated Report of Gtod and Income of the trustee, published purst@aitdw or the requirements of its
supervising or examining authori



NOTES

Inasmuch as this Form T-1 is filed prior to theaatainment by the trustee of all facts on whichage its answer to Item 2, the answer to said
Item is based upon incomplete information. Saithlteay, however, be considered correct unless amdngdan amendment to this Forr-1.



SIGNATURE

Pursuant to the requirements of the Trust Indentuteof 1939, the trustee, Fleet National Bankatianal banking association organized and
existing under the laws of the United States, hdg chused this statement of eligibility and quedifion to be signed on its behalf by the
undersigned, thereunto duly authorized, all inGlity of Hartford, and State of Connecticut, on @tle day of June, 1997.

FLEET NATIONAL BANK,
Trustee

Susan T. Keller
Its Vice President



EXHIBIT 1

ARTICLES OF ASSOCIATION
OF
FLEET NATIONAL BANK

FIRST. The title of this Association, which shadlrey on the business of banking under the lawb@iinited States, shall be "Fleet National
Bank."

SECOND. The main office of the Association shalil&pringfield, Hampden County Commonwealth of Btashusetts. The general
business of the Association shall be conductet$ aain office and its branches.

THIRD. The board of directors of this Associatidralf consist of not less than five (5) nor morentihaenty-five (25) shareholders, the exact
number of directors within such minimum and maximlimits to be fixed and determined from time to éitoy resolution of a majority of the
full board of directors or by resolution of the s#fzolders at any annual or special meeting thetéaiess otherwise provided by the laws of
the United States, any vacancy in the board otthirs for any reason, including an increase imilmaber thereof, may be filled by action of
the board of directors.

FOURTH. The annual meeting of the shareholdershi®election of directors and the transaction o&tefier other business may be brought
before said meeting shall be held at the main @fficsuch other place as the board of directorsdeaignate, on the day of each year
specified therefore in the bylaws, but if no elestis held on that day, it may be held on any syiset day according to the provisions of
law; and all elections shall be held accordinguchslawful regulations as may be prescribed bybiterd of directors.

FIFTH. The authorized amount of capital stock @ #hssociation shall be eight million five hundrbdusand (8,500,000) shares of which
three million five hundred thousand (3,500,000)fsha&hall be common stock with a par value of stk 25/100 dollars ($6.25) each, and of
which five million (5,000,000) shares without palwe shall be preferred stock. The capital stock beincreased or decreased from time to
time, in accordance with the provisions of the laf/the United States.

No holder of shares of the capital stock of angslaf the Association shall have any-emptive or preferential right of subscription toya
shares of any class of stock of the Associatiorethdr now or hereafter authorized, or to any okibga convertible into stock of the
Association, issued or sold, nor any right of suipsion to any thereof other than such, if anyttesboard of directors, in its discretion, may
from time to time determine and at such price asibard of directors may from time to time 1



The board of directors of the Association is auttest, subject to limitations prescribed by law aimel provisions of this Article, to provide 1

the issuance from time to time in one or more sesfeany number of the preferred shares, and &bksih the number of shares be included in
each series, and to fix the designation, relaiiylets, preferences, qualifications and limitatiefishe shares of each such series. The authority
of the board of directors with respect to eacheseshall include, but not be limited to, deterniorabf the following:

a. The number of shares constituting that seridsfa distinctive designation of that series;

b. The dividend rate on the shares of that senibsther dividends shall be cumulative, and, iffsmm which date or dates, and whether they
shall be payable in preference to, or in anothlation to, the dividends payable to any other ctasslasses or series of stock;

c. Whether that series shall have voting rightgddition to the voting rights provided by law, aifdo, the terms of such voting rights;

d. Whether that series shall have conversion dnange privileges, and, if so, the terms and camttiof such conversion or exchange,
including provision for the adjustment of the corsien or exchange rate in such events as the lwfalidectors shall determine;

e. Whether or not the shares of that series shakktheemable, and, if so, the terms and conditbsach redemption, including the manner of
selecting shares for redemption if less than a@tet are to be redeemed, the date or dates updteowhich they shall be redeemable, and
the amount per share payable in case of redemptioich amount may vary under different conditionsd at different redemption dates;

f. Whether that series shall be entitled to theefieof a sinking fund to be applied to the purahas redemption of shares of that series, a
so, the terms and amounts of such sinking fund;

g. The right of the shares of that series to thehieof conditions and restrictions upon the dmabf indebtedness of the Association or any
subsidiary, upon the issue of any additional s{@e&uding additional shares of such series orgf ether series) and upon the payment of
dividends or the making of other distributions and the purchase, redemption or other acquisityothh® Association or any subsidiary of
outstanding stock of the Association;

h. The right of the shares of that series in thenewef voluntary or involuntary liquidation, disatibn or winding up of the Association and
whether such rights shall be in preference ton@mniother relation to, the comparable rights of atimer class or classes or series of stock; anc

i. Any other relative, participating, optional aher special rights, qualifications, limitationsrestrictions of that series.

Shares of any series of preferred stock which e redeemed (whether through the operation iokang fund or otherwise) or which, if
convertible or exchangeable, have been convertedinexchanged for shares of stock of any othesscor classes shall have the status of
authorized and unissued shares of preferred stiottiesame series and may be reissued as a gag séries of which they were originally a
part or may be reclassified and reissued as parinafv series of preferred stock to be createag$fgiution or resolutions of the board of
directors or as part of any other series or pretestock, all subject to the conditions and th&ie®ns adopted by the board of directors
providing for the issue of any series of preferstatk and by the provisions of any applicable law.

Subject to the provisions of any applicable lawexecept as otherwise provided by the resolutioresolutions providing for the issue of any
series of preferred stock, the holders of outstagndhares of common stock shall exclusively posseatisg power for the election of directc
and for all purposes, each holder of record ofeshaf common stock being entitled to one vote &mheshare of common stock standing ir
name on the books of the Association.

Except as otherwise provided by the resolutioresplutions providing for the issue of any seriepreferred stock, after payment shall have
been made to the holders of preferred stock ofuthamount of dividends to which they shall beideatl pursuant to the resolution or
resolutions providing for the issue of any otheteseof preferred stock, the holders of commonissiwll be entitled, to the exclusion of the
holders of preferred stock of any and all serieseteive such dividends as from time to time magéclared by the board of directors.

Except as otherwise provided by the resolutioresolutions for the issue of any series of prefestedk, in the event of any liquidation,
dissolution or winding up of the Association, whetlroluntary or involuntary, after payment shalWé&®een made to the holders of preferred
stock of the full amount to which they shall beitd pursuant to the resolution or resolutionsviimg for the issue of any series of prefe|
stock the holders of common stock shall be entitiedhe exclusion of the holders of preferred lstocany and all series, to share, ratable
according to the number of shares of common stetd iy them, in all remaining assets of the Asdamiaavailable for distribution to its
shareholders.

The number of authorized shares of any class maydoeased or decreased by the affirmative votbeholders of a majority of the stock of
the Association entitled to vot



SIXTH. The board of directors shall appoint onét®imembers president of this Association, wholdbalchairman of the board, unless the
board appoints another director to be the chairfiba.board of directors shall have the power tmagmne or more vice presidents; and to
appoint a secretary and such other officers and@mes as may be required to transact the busofekis Association.

The board of directors shall have the power tordetihe duties of the officers and employees ofsgociation; to fix the salaries to be pai
them; to dismiss them; to require bonds from thexhta fix the penalty thereof; to regulate the n&rin which any increase of the capital of
the Association shall be made; to manage and adtairthe business and affairs of the Associatomake all bylaws that it may be lawful
for them to make; and generally to do and perfaitrads that it may be legal for a board of direst do and perform.

SEVENTH. The board of directors shall have the powwehange the location of the main office to attyer place within the limits of the
City of Hartford, Connecticut, without the approwdithe shareholders but subject to the approvii@Comptroller of the Currency; and
shall have the power to establish or change thettilmt of any branch or branches of the Associatioany other location, without the apprc
of the shareholders but subject to the approvéi®Comptroller of the Currency.

EIGHTH. The corporate existence of this Associasball continue until terminated in accordance wlith laws of the United States.

NINTH. The board of directors of this Associati@n,any three or more shareholders owning, in tlggeagate, not less than ten percent (1

of the stock of this Association, may call a speciaeting of shareholders at any time. Unless otiser provided by the laws of the United
States, a notice of the time, place and purposeefy annual and special meeting of the sharehoklaall be given by first class mail, post
prepaid, mailed at least ten (10) days prior toddue of such meeting to each shareholder of reaiongs address as shown upon the books of
this Association.

TENTH. (a) Right to Indemnification. Each personomkas or is made a party or is threatened to beeragzhrty to any threatened, pending
or completed action, suit, or proceeding, whetlngt, criminal, administrative, or investigativedreinafter a "proceeding"), by reason of the
fact that he or she is or was a director, offiaeemployee of the Association or is or was senahthe request of the Association as a dire
officer, employee or agent of another corporatipnfa partnership, joint venture, limited liabjlicompany, trust, or other enterprise,
including service with respect to an employee hépédn, shall be indemnified and held harmlesshgyAssociation to the fullest extent
authorized by the law of the state in which theotsation's ultimate parent company is incorporageaept as provided in subsection (b).
aforesaid indemnity shall protect the indemnifiedgon against all expense, liability and loss (ideig attorney's fees, judgements, fines
ERISA excise taxes or penalties, and amounts paséttlement) reasonably incurred by such persaornmection with such a proceeding.
Such indemnification shall continue as to a pemsban has ceased to be a director, officer or em@@yal shall inure to the benefit of his or
her heirs, executors, and administrators, but simiyl cover such person's period of service withAlssociation. The Association may, by
action of its Board of Directors, grant rights mal€émnification to agents of the Association andrtyg director, officer, employee or agent of
any of its subsidiaries with the same scope aretedfs the foregoing indemnification of directonsl afficers.

(b) Restrictions on Indemnification. Notwithstanglithe foregoing, (i) no person shall be indemnifiedeunder by the Association against
expenses, penalties, or other payments incurrad administrative proceeding or action institutgcafederal bank regulatory agency which
proceeding or action results in a final order asisgscivil money penalties against that personyiratg affirmative action by that person in
the form of payments to the Association, or remgwn prohibiting that person from service with th&sociation, and any advancement of
expenses to that person in that proceeding musgdaed; and (ii) no person shall be indemnifiedei@der by the Association and no
advancement of expenses shall be made to any peeseunder to the extent such indemnification maadement of expenses would violate
or conflict with any applicable federal statute nomhereafter in force or any applicable final region or interpretation now or hereafter
adopted by the Office of the Comptroller of the @uacy ("OCC") or the Federal Deposit Insurance Grmpon ("FDIC"). The Association
shall comply with any requirements imposed on iy such statue or regulation in connection with iademnification or advancement of
expenses hereunder by the Association. With respgubceedings to enforce a claimant's rightsitemnification, the Association shall
indemnify any such claimant in connection with sagbroceeding only as provided in subsection (d@dtfe

(c) Advancement of Expenses. The conditional righbhdemnification conferred in this section stmdla contract right and shall include the
right to be paid by the Association the reasonakfeenses (including attorney's fees) incurred fermting a proceeding in advance of its fi
disposition (an "advancement of expenses"); praljiiewever, that an advancement of expenses shatldale only upon (i) delivery to the
Association of a binding written undertaking byoor behalf of the person receiving the advancenterggay all amounts so advanced if it is
ultimately determined that such person is not kedtito be indemnified in such proceeding, includirguch proceeding results in a final order
assessing civil money penalties against that persguiring affirmative action by that person ie tfiorm of payments to the Association, or
removing or prohibiting that person from servicehwthe Association, and (ii) compliance with anlgestactions or determinations requirec
applicable law, regulation or OCC or FDIC interptain to be taken or made by the Board of Directdithe Associatiol



or other persons prior to an advancement of exjge$® Association shall cease advancing expensag/dime its Board of Directors
believes that any of the prerequisites for advamreraf expenses are no longer being met.

(d) Right of Claimant to Bring Suit. If a claim usdsubsection (a) of the section is not paid ihldulthe Association within thirty (30) days
after written claim has been received by the Asgaan, the claimant may at any time thereafterdsnit against the Association to recover
the unpaid amount of the claim. If successful irolelor in part in any such suit, or in a suit brioulgy the Association to recover an
advancement of expenses pursuant to the termswidertaking, the claimant shall be entitled tgbl also the expense of prosecuting or
defending such claim. It shall be a defense tosarmh action brought by the claimant to enforceghtrio indemnification hereunder (other
than an action brought to enforce a claim for araadement of expenses where the required undegtakiany, has been tendered to the
Association) that the claimant has not met anyiapple standard for indemnification under the ldwthe state in which the Association's
ultimate parent company is incorporated. In anylstaught by the Association to recover an advarmegrof expenses pursuant to the terms
of an undertaking, the Association shall be emtitterecover such expenses upon a final adjudicdtiat the claimant has not met any
applicable standard for indemnification standardridemnification under the law of the state in @fhthe Association's ultimate parent
company is incorporated.

(e) Non-Exclusivity of Rights. The rights to indeification and the advancement of expenses confénrdds section shall not be exclusive
of any other right which any person may have oeager acquired under any statute, agreement,ofatckholders or disinterested direct
or otherwise.

(f) Insurance. The Association may purchase, maingand make payment or reimbursement for reaser@aeimiums on, insurance to protect
itself and any director, officer, employee or agefithe Association or another corporation, partha, joint venture, trust or other enterprise
against any expense, liability or loss, whethematrthe Association would have the power to inddynsiich person against such expense,
liability or loss under the law of the state in eiithe Association's ultimate parent company isriporated; provided however, that such
insurance shall explicitly exclude insurance cogertor a final order of a federal bank regulatoggrecy assessing civil money penalties
against an Association director, officer, emplogeagent.

ELEVENTH. These articles of association may be afadrat any regular or special meeting of the shdalehs by the affirmative vote of the
holders of a majority of the stock of this Assoidiaf unless the vote of the holders of greater arhofistock is required by law, and in that
case by the vote of the holders of such greateuamdhe notice of any shareholders' meeting atlwhn amendment to the articles of
association of this Association is to be considateall be given as hereinabove set forth.

| hereby certify that the articles of associatidithis Association, in their entirety, are listdabae in items first through eleventh.

Secr etary/Assistant Secretary

Dated at , asof .

Revision of February 15, 1996



EXHIBIT 2
AMENDED AND RESTATED BY-LAWS OF
FLEET NATIONAL BANK
ARTICLE
MEETINGS OF SHAREHOLDERS

Section 1. Annual Meeting. The regular annual nmgetif the shareholders for the election of Direstand the transaction of any other
business that may properly come before the mestiag be held at the Main Office of the Associationsuch other place as the Board of
Directors may designate, on the fourth Thursdamoil in each year at 1:15 o'clock in the afternaoress some other hour of such day is
fixed by the Board of Directors.

If, from any cause, an election of Directors is matde on such day, the Board of Directors shakotige election to be held on some
subsequent day, of which special notice shall kergin accordance with the provisions of law, ahthese bylaws.

Section 2. Special Meetings. Special meetings ®ktiareholders may be called at any time by thedBafaDirectors, the President, or any
shareholders owning not less than twenty-five par(25%) of the stock of the Association.

Section 3. Notice of Meetings of Shareholders. [pkes otherwise provided by law, notice of the tiane place of annual or special meetings
of the shareholders shall be mailed, postage pteptleast ten (10) days before the date of thetimgeto each shareholder of record entitled
to vote thereat at his address as shown upon thieshaf the Association; but any failure to mail Isuotice to any shareholder or any
irregularity therein, shall not affect the validit§ such meeting or of any of the proceedings #iteidotice of a special meeting shall also <
the purpose of the meeting.

Section 4. Quorum; Adjourned Meetings. Unless atfiws provided by law, a quorum for the transactibbusiness at every meeting of the
shareholders shall consist of not less than twbsif2/5) of the outstanding capital stock represgtim person or by proxy; less than such
quorum may adjourn the meeting to a future timeniitice need be given of an adjourned annual ariabeeeting of the shareholders if the
adjournment be to a definite place and time.

Section 5. Votes and Proxies. At every meetindgiefghareholders, each share of the capital st@tkishentitled to one vote except as
otherwise provided by law. A majority of the votesst shall decide every question or matter subdhiti¢he shareholder at any meeting,
unless otherwise provided by law or by the Artiadég\ssociation or these By-laws. Share- holderg wate by proxies duly authorized in
writing and filed with the Cashier, but no officeterk, teller or bookkeeper of the Association raayas a proxy



Section 6. Nominations to Board of Directors. Ay anmeeting of shareholders held for the electio@ioéctors, nominations for election to the
Board of Directors may be made, subject to theipions of this section, by any share- holder obrdmf any outstanding class of stock of
the Association entitled to vote for the electidriDirectors. No person other than those whose narestated as proposed nominees in the
proxy statement accompanying the notice of the img@&hay be nominated as such meeting unless alsiidez shall have given to the
President of the Association and to the Comptralfehe Currency, Washington, DC written noticargéntion to nominate such other person
mailed by certified mail or delivered not less tliaarteen (14) days nor more than fifty (50) dayisipto the meeting of shareholders at wt
such nomination is to be made; provided, howevet, if less than twenty-one

(21) days' notice of such meeting is given to dmaiders, such notice of intention to nominate shalmailed by certified mail or delivered to
said President and said Comptroller on or befogeséventh day following the day on which the notitsuch meeting was mailed. Such
notice of intention to nominate shall contain tbidwing information to the extent known to the ifahg shareholder: (a) the name and
address of each proposed nominee; (b) the prinogmlpation of each proposed nominee; (c) the mtalber of shares of capital stock of the
Association that will be voted for each proposethimee; (d) the name and residence address of tifging shareholder; and

(e) the number of shares of capital stock of theo&gtion owned by the notifying shareholder. la ¢ivent such notice is given, the proposed
nominee may be nominated either by the sharehgigigrg such notice or by any other shareholdergmeat the meeting at which such
nomination is to be made. Such notice may conteemames of more than one proposed nominee, amor€ than one is named, any one or
more of those named may be nominated.

Section 7. Action Taken Without a Shareholder MegetAny action requiring shareholder approval arssmt may be taken without a mee
and without notice of such meeting by written conis# the shareholders.

ARTICLEII
DIRECTORS

Section 1. Number. The Board of Directors shallsistnof such number of shareholders, not lessfikkar(5) nor more than twenty-five (25),
as from time to time shall be determined by a nigj@f the votes to which all of its shareholders at the time entitled, or by the Board of
Directors as hereinafter provided.

Section 2. Mandatory Retirement for Directors. Nogon shall be elected a director who has attaimedge of 68 and no person shall
continue to serve as a director after the dathefitst meeting of the stockholders of the Asstimiaheld on or after the date on which such
person attains the age of 68; provided, howevat,ahy director serving on the Board as of Deceribed 995 who has attained the age of 65
on or prior to such date shall be permitted to iowet to serve as a director until the date of ifst meeting of the stockholders of the
Association held on or after the date on which quetson attains the age of 70.
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Section 3. General Powers. The Board of Directoadl xercise all the corporate powers of the Agdimm, except as expressly limited by
law, and shall have the control, management, dineend disposition of all its property and affairs

Section 4. Annual Meeting. Immediately followingreeeting of shareholders held for the election a&EBtors, the Cashier shall notify the
directors- elect who may be present of their ebectind they shall then hold a meeting at the Mdfit©of the Association, or such other
place as the Board of Directors may designateth®ipurpose of taking their oaths, organizing the Board, electing officers and transact
any other business that may come before such ngeetin

Section 5. Regular Meeting. Regular meetings oBbard of Directors shall be held without noticetet Main Office of the Association, or
such other place as the Board of Directors maygdese, at such dates and times as the Board shathdne. If the day designated for a
regular meeting falls on a legal holiday, the nregeghall be held on the next business day.

Section 6. Special Meetings. A special meetindnefBoard of Directors may be called at anytime ugpenwritten request of the Chairman of
the Board, the President, or of two Directors,istpthe purpose of the meeting. Notice of the tand place shall be given not later than the
day before the date of the meeting, by mailing ticedo each Director at his last known addresgjddivering such notice to him personally,
or by telephoning.

Section 7. Quorum; Votes. A majority of the Boafdirectors at the time holding office shall const& a quorum for the transaction of all
business, except when otherwise provided by lawldss than a quorum may adjourn a meeting frore tortime, and the meeting may be
held, as adjourned, without further notice. If @gqum is present when a vote is taken, the affimeatote of a majority of Directors present is
the act of the Board of Directors.

Section 8. Action by Directors Without a Meetingiyfaction requiring Director approval or consentyrha taken without a meeting and
without notice of such meeting by written consefrdlbthe Directors.

Section 9. Telephonic Participation in Directorgd#ings. A Director or member of a Committee of Board of Directors may participate in
a meeting of the Board or of such Committee mayigpate in a meeting of the Board or of such Cotteriby means of a conference
telephone or similar communications equipment englall Directors participating in the meeting tean one another, and participation in
such a meeting shall constitute presence in paassuch a meeting.

Section 10. Vacancies. Vacancies in the Board ofddrs may be filled by the remaining membersefBoard at any regular or special
meeting of the Board.

Section 11. Interim Appointments. The Board of Bicgs shall, if the share- holders at any meetangHe election of Directors have
determined a number of Directors less than twéint/{25), have the power, by affirmative vote & tmajority of all the Directors, to increi
such number of Directors to not more than twenig-fi25) and to elect Directors to fill the resultivacancies and to serve until the next
annual meeting of shareholders or the next electidbirectors; provided, however, that the numbebimectors shall not be so increased by
more than two (2) if the number last determinedtgreholders was fifteen (15) or less, or increagedore than four (4) if the number last
determined by shareholders was sixteen (16) or more

Section 12. Fees. The Board of Directors shaltfexamount and direct the payment of fees whicH begpaid to each Director for attenda
at any meeting of the Board of Directors or of @gmmittees of the Board.

ARTICLE I11
COMMITTEESOF THE BOARD

Section 1. Executive Committee. The Board of Doesshall appoint from its members an Executive @ittee which shall consist of such
number of persons as the Board of Directors sleéirchine; the Chairman of the Board and the Prasglall be members ex-officio of the
Executive Committee with full voting power. The @haan of the Board or the President may from timérhe appoint from the Board of
Directors as temporary additional members of thedakive Committee, with full voting powers, not radhan two members to serve for such
periods as the Chairman of the Board or the Presiday determine. The Board of Directors shall glesie a member of the Executive
Committee to serve as Chairman thereof. A meetirigeoExecutive Committee may be called at any tipen the written request of the
Chairman of the Board, the President or the Chairafahe Executive Committee, stating the purpdsb® meeting. Not less than twenty
four hours' notice of said meeting shall be giveedach member of the Committee personally, by kelemg, or by mail. The Chairman of t
Executive Committee or, in his absence, a memb#reoCommittee chosen by a majority of the mempegsent shall preside at meetings of
the Executive Committee.
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The Executive Committee shall possess and may isgeatt the powers of the Board when the Boardismsession except such as the
Board, only, by law, is authorized to exerciseshiall keep minutes of its acts and proceedingscande same to be presented and reported at
every regular meeting and at any special meetirtge@Board including specifically, all its actioreating to loans and discounts.

All acts done and powers and authority conferrethieyExecutive Committee, from time to time, withiire scope of its authority, shall be
deemed to be, and may be certified as being, tisech@nd under the authority of the Board.

Section 2. Risk Management Committee. The Boartl appoint from its members a Risk Management Cottemiwhich shall consist of
such number as the Board shall determine. The Bslealll designate a member of the Risk Managememinditiee to serve as Chairman
thereof. It shall be the duty of the Risk Managent@ommittee to (a) serve as the channel of comnatinic with management and the Board
of Directors of Fleet Financial Group, Inc. to asstihat formal processes supported by managemfentriation systems are in place for the
identification, evaluation and management of sigaift risks inherent in or associated with lendicgvities, the loan portfolio, asset-liability
management, the investment portfolio, trust anéstment advisory activities, the sale of nondeposgéstment products and new products
and services and such additional activities or fions as the Board may determine from time to titbg assure the formulation and adoption
of policies approved by the Risk Management Congmitir Board governing lending activities, managdroéthe loan portfolio, the
maintenance of an adequate allowance for loaneasktllosses, asset-liability management, the mesdtportfolio, the retail sale of non-
deposit investment products, new products ande=sand such additional activities or functionth@sBoard may determine from time to
time

(c) assure that a comprehensive independent la@werogram is in place for the early detectiorpablem loans and review significant
reports of the loan review department, managemezgfsonses to those reports and the risk attribotedresolved issues; (d) subject to
control of the Board, exercise general supervisiogr trust activities, the investment of trust fanthe disposition of trust investments and
acceptance of new trusts and the terms of suclptaotee, and (e) perform such additional dutieseaaaicise such additional powers of the
Board as the Board may determine from time to time.

Section 3. Audit Committee. The Board shall app@ioin its members and Audit Committee which shafisist of such number as the Board
shall determine no one of whom shall be an actffieas or employee of the Association or Fleet Ficial Group, Inc. or any of its affiliates.
In addition, members of the Audit Committee mudt(ijohave served as an officer or employee ofAksociation or any of its affiliates at
any time during the year prior to their appointment(ii) own, control, or have owned or controlladany time during the year prior to
appointment, ten percent (10%) or more of any antiihg class of voting securities of the Assocratiét least two (2) members of the Audit
Committee must have significant executive, profassi, educational or regulatory experience in faiah auditing, accounting, or banking
matters. No member of the Audit Committee may hagaificant direct or indirect credit or other riétenships with the Association, the
termination of which would materially adverselyedt the Association's financial condition or reswaf operations.

The Board shall designate a member of the Audit @itae to serve as Chairman thereof. It shall leedility of the Audit Committee to (a)
cause a continuous audit and examination to be mads behalf into the affairs of the Associatenmd to review the results of such
examination; (b) review significant reports of theernal auditing department, management's resgdostose reports and the risk attributed
to unresolved issues; (c) review the basis fordéperts issued under Section 112 of The Federabfiemsurance Corporation Improvement
Act of 1991; (d) consider, in consultation with thelependent auditor and an internal auditing etteethe adequacy of the Association's
internal controls, including the resolution of itiiad material weakness and reportable conditi¢esreview regulatory communications
received from any federal or state agency with stigery jurisdiction or other examining authoritgcgamonitor any needed corrective action
by management; (f) ensure that a formal systemtefmal controls is in place for maintaining corapte with laws and regulations; (g) cause
an audit of the Trust Department at least oncendugach calendar year and within 15 months ofdgbieduch audit or, in lieu thereof, adopt a
continuous audit system and report to the Boarti ealendar year and within 15 months of the previ@port on the performance of such
audit function; and (h) perform such additionalidsiand exercise such additional powers of the daarthe Board may determine from time
to time.

The Audit Committee may consult with internal coeirend retain its own outside counsel without apak@prior or otherwise) from the
Board or management and obligate the Associatigrayothe fees of such counsel.
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Section 4. Community Affairs Committee. The Boahndlsappoint from its members a Community Affairsm@mittee which shall consist of
such number as the Board shall determine. The Bstaalil designate a member of the Community Aff@iesnmittee to serve as Chairman
thereof. It shall be the duty of the Community AffaCommittee to (a) oversee compliance by the gission with the Community
Reinvestment Act of 1977, as amended, and theaBgu$s promulgated thereunder; and (b) perform suittitional duties and exercise such
additional powers of the Board as the Board magrd@he from time to time.

Section 5. Regular Meetings. Except for the ExeeuBommittee which shall meet on an ad hoc basse@®rth in Section 1 of this Article,
regular meetings of the Committees of the BoarDicdctors shall be held, without notice, at suchetiand place as the Committee or the
Board of Directors may appoint and as often adbtieness of the Association may require.

Section 6. Special Meetings. A Special Meetingrof af the Committees of the Board of Directors rbaycalled upon the written request of
the Chairman of the Board or the President, ongftawo members of the respective Committee, statiegourpose of the meeting. Not less
than twenty-four hours' notice of such special imgeshall be given to each member of the Committrsonally, by telephoning, or by mail.

Section 7. Emergency Meetings. An Emergency Meatdfrany of the Committees of the Board of Directavay be called at the request of
Chairman of the Board or the President, who shaleghat an emergency exists, upon not less tharhour's notice to each member of the
Committee personally or by telephoning.

Section 8. Action Taken Without a Committee MeetiAgy Committee of the Board of Directors may talotion without a meeting and
without notice of such meeting by resolution assént in writing by all members of such Committee.

Section 9. Quorum. A majority of a Committee of Beard of Directors shall constitute a quorum fer transaction of any business at any
meeting of such Committee. If a quorum is not aldd, the Chairman of the Board or the Presidesit bhve power to make temporary
appointments to a Committee of- members of the @o&Directors, to act in the place and stead ahimers who temporarily cannot attend
any such meeting; provided, however, that any tearqgappointment to the Audit Committee must meetrequirements for members of 1
Committee set forth in Section 3 of this Article.

Section 10. Record. The committees of the Boadifctors shall keep a record of their respectiestimgs and proceedings which shall be
presented at the regular meeting of the Board téddors held in the calendar month next followihg meetings of the Committees. If ther
no regular Board of Directors meeting held in takendar month next following the meeting of a Cottee), then such Committee's records
shall be presented at the next regular Board addbirs meeting held in a month subsequent to sochn@ittee meeting.

Section 11. Changes and Vacancies. The Board etirs shall have power to change the membersyo€ammittee at any time and to fill
vacancies on any Committee; provided, however,ahgitnewly appointed member of the Audit Committaest meet the requirements for
members of that Committee set forth in

Section 3 of this Article.

Section 12. Other Committees. The Board of Directoay appoint, from time to time, other committeEene or more persons, for such
purposes and with such powers as the Board mayndie&

ARTICLE IV
WAIVER OF NOTICE OF MEETINGS

Section 1. Waiver. Whenever notice is requiredd@iven to any shareholder, Director, or membex @bmmittee of the Board of Directors,
such notice may be waived in writing either beforafter such meeting by any shareholder, Direstd@@ommittee member respectively, as
the case may be, who may be entitled to such natieé such notice will be deemed to be waived tBnafance at any such meeting.
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ARTICLE YV
OFFICERS AND AGENTS

Section 1. Officers. The Board shall appoint a @han of the Board and a President, and shall Ha@dwer to appoint one or more
Executive Vice Presidents, one or more Senior Yiessidents, one or more Vice Presidents, a Cashi&ecretary, an Auditor, a Controller,
one or more Trust Officers and- such other offie@re deemed necessary or desirable for thergrapsaction of business of the
Association. The Chairman of the Board and thei@ees shall be appointed from members of the Beadidirectors. Any two or more
offices, except those of President and CashieBgoretary, may be held by the same person. ThedBoay, from time to time, by resolution
passed by a majority of the entire Board, desigoateor more officers of the Association or of #iliate or of Fleet Financial Group, Inc.
with power to appoint one or more Vice President such other officers of the Association belowlthel of Vice President as the officer
officers designated in such resolution deem necgssalesirable for the proper transaction of theibess of the Association.

Section 2. Chairman of the Board. The chairmamefBoard shall preside at all meetings of the Badiirectors. Subject to definition by
the Board of Directors, he shall have general eieepowers and such specific powers and dutidsoas time to time may be conferred uj
or assigned to him by the Board of Directors.

Section 3. President. The President shall pregid# meetings of the Board of Directors if theeerin Chairman or if the Chairman be absent.
Subject to definition by the Board of Directors,di&ll have general executive powers and suchfgppoiwers and duties as from time to
time may be conferred upon or assigned to him byBbard of Directors.

-6-



Section 4. Cashier and Secretary. The Cashier lsbalie Secretary of the Board and of the Exec@mmmittee, and shall keep accurate
minutes of their meetings and of all meetings efshareholders. He shall attend to the givinglaiatices required by these By-laws. He
shall be custodian of the corporate seal, recalolsyments and papers of the Association. He sha# kuch powers and perform such duties
as pertain by law or regulation to the office ok@iar, or as are imposed by these By-laws, or gshealelegated to him from time to time by
the Board of Directors, the Chairman of the Boarthe President.

Section 5. Auditor. The Auditor shall be the chaefliting officer of the Association. He shall conibusly examine the affairs of the
Association and from time to time shall reporthie Board of Directors. He shall have such powedsparform such duties as are conferred
upon, or assigned to him by these By-laws, or ag Ineadelegated to him from time to time by the Bioair Directors.

Section 6. Officers Seriatim. The Board of Direstehall designate from time to time not less thamafficers who shall in the absence or
disability of the Chairman or President or botlgcaed seriatim to the duties and responsibilitfahe Chairman and President respectively.

Section 7. Clerks and Agents. The Board of Directoay appoint, from time to time, such clerks, agamd employees as it may deem
advisable for the prompt and orderly transactiothefbusiness of the Association, define theiredytiix the salaries to be paid them and
dismiss them. Subject to the authority of the BadrDirectors, the Chairman of the Board or thesRtent, or any other officer of the
Association authorized by either of them may apipaird dismiss all or any clerks, agents and empl®wad prescribe their duties and the
conditions of their employment, and from time toé:ifix their compensation.

Section 8. Tenure. The Chairman of the Board oé@ars and the President shall, except in the afadeath, resignation, retirement or
disqualification under these By-laws, or unlessaoeed by the affirmative vote of at least two- tsimf all of the members of the Board of
Directors, hold office for the term of one yeanttil their respective successors are appointadeEof such officers appointed to fill a
vacancy occurring in an unexpired term shall séovesuch unexpired term of such vacancy. All otbiicers, clerks, agents, attorneystact
and employees of the Association shall hold oftiueng the pleasure of the Board of Directors othef officer or committee appointing them
respectively.

ARTICLE VI
TRUST DEPARTMENT

Section 1. General Powers and Duties. All fiduciamoyvers of the Association shall be exercised thinahhe Trust Department, subject to s
regulations as the Comptroller of the Currencyldhain time to time establish. The Trust Departmsimll be to placed under the
management and immediate supervision of an ofticefficers appointed by the Board of DirectorseTduties of all officers of the Trust
Department shall be to cause the policies anduastms of the Board and the Risk Management Cotamivith respect to the trusts under
their supervision to be carried out, and to supertie due performance of the trusts and agenciassted to the Association and under their
supervision, in accordance with law and in accocdanmith the terms of such trusts and agencies.

-7-



ARTICLE VII
BRANCH OFFICES

Section 1. Establishment. The Board of DirectoedIdtave full power to establish, to discontinue,foom time to time, to change the locat
of any branch office, subject to such limitatiossnaay be provided by law.

Section 2. Supervision and Control. Subject togdeeral supervision and control of the Board oEBtors, the affairs of branch offices shall
be under the immediate supervision and contradhefRresident or of such other officer or officensployee or employees, or other
individuals as the Board of Directors may from titodime determine, with such powers and dutiethedoard of Directors may confer ug
or assign to him or them.

ARTICLE VIII
SIGNATURE POWERS

Section 1. Authorization. The power of officers,@ayees, agents and attorneys to sign on behalfidfo affix the seal of the Association
shall be prescribed by the Board of Directors oth®yExecutive Committee or by both; provided thatPresident is authorized to restrict
such power of any officer, employee, agent or a#grto the business of a specific department ocadeents, or to a specific branch office or
branch offices. Facsimile signatures may be authdri
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ARTICLE IX
STOCK CERTIFICATESAND TRANSFERS

Section 1. Stock Records. The Trust Department Bagk custody of the stock certificate books andlsledgers of the Association, and
shall make all transfers of stock, issue certiisghereof and disburse dividends declared thereon.

Section 2. Form of Certificate. Every shareholdelisbe entitled to a certificate conforming to tleguirements of law and otherwise in such
form as the Board of Directors may approve. Théfamtes shall state on the face thereof thaistioek is transferable only on the books of
the Association and shall be signed by such offiesrmay be prescribed from time to time by ther@o&Directors or Executive Committe
Facsimile signatures may be authorized.

Section 3. Transfers of Stock. Transfers of std@klde made only on the books of the Associatipithie holder in person, or by attorney
duly authorized in writing, upon surrender of tleetificate therefor properly endorsed, or upongheender of such certificate accompanied
by a properly executed written assignment of theesaor a written power of attorney to sell, assigtransfer the same or the shares
represented thereby.

Section 4. Lost Certificate. The Board of Director€Executive Committee may order a new certifitatbe issued in place of a certificate
or destroyed, upon proof of such loss or destraciiod upon tender to the Association by the shédehaof a bond in such amount and with
or without surety, as may be ordered, indemnifyimgy Association against all liability, loss, coatladlamage by reason of such loss or
destruction and the issuance of a new certificate.

Section 5. Closing Transfer Books. The Board oEBiors may close the transfer books for a periacdroeeding thirty days preceding any
regular or special meeting of the shareholderth@day designated for the payment of a dividentth®@mllotment of rights. In lieu of closing
the transfer books the Board of Directors may fdag and hour not more than thirty days prior sdhy of holding any meeting of the
shareholders, or the day designated for the payofentdividend, or the day designated for the ailt of rights, or the day when any cha

of conversion or exchange of capital stock is tango effect, as the day as of which shareholdetiled to notice of and to vote at such
meetings or entitled to such dividend or to sudttlent of rights or to exercise the rights in espof any such change, conversion or
exchange of capital stock, shall be determined,carylsuch shareholders as shall be shareholdeesofd on the day and hour so fixed shall
be entitled to notice of and to vote at such meetinto receive payment of such dividend or to iseceuch allotment of rights or to exercise
such rights, as the case may be.

ARTICLE X
THE CORPORATE SEAL
Section 1. Seal. The following is an impressiothef seal of the Association adopted by the Boardigctors.
ARTICLE XI
BUSINESSHOURS

Section 1. Business Hours. The main office of Agsociation and each branch office thereof shatifien for business on such days, and for
such hours as the Chairman, or the President,yoE=acutive Vice President, or such other officetlee Board of Directors shall from time
time designate, may determine as to each offie®mdorm to local custom and convenience, provided &ny one or more of the main and
branch offices or certain departments thereof neaggen for such hours as the President, or sueh officer as the Board of Directors shall
from time to time designate, may determine as th edfice or department on any legal holiday onahhivork is not prohibited by law, and
provided further that any one or more of the maid karanch offices or certain departments thereof beaordered closed or open on any day
for such hours as to each office or departmenta®tesident, or such other officer as the Boafldiictors shall from time to time design:
subject to applicable laws regulations, may deteemvhen such action may be required by reasonsaktér or other emergency condition.

ARTICLEIX
CHANGESIN BY-LAWS

Section 1. Amendments. These By-laws may be amemgiea vote of a majority of the entire Board ofé2itors at any meeting of the Board,
provided ten (10) day's notice of the proposed atmemt has been given to each member of the Bodbirectors. No amendment may be
made unless the By-law, as amended, is consistémtive requirements of law and of the ArticlesAsfociation. These By-laws may also be
amended by the Association's shareholders.

A true copy

Attest:



Secr etary/Assistant Secretary

Dated at , asof .

Revision of January 11, 1993



[LOGO] Exhibit 3
Comptroller of the Currency
Administrator of National Banks

Washington, D.C. 20219
CERTIFICATE
I, Eugene A. Ludwig, Comptroller of the Currency, laereby certify that:

1. The Comptroller of the Currency, pursuant toiBed Statutes 324, et seq., as amended, 12 U.Se€sdq., as amended, has possession,
custody and control of all records pertaining te ¢hartering of all National Banking Associations.

2. "Fleet National Bank," (Charter No. 1338) is atinal Banking Association formed under the lafvthe United States and is authorized
thereunder to transact the business of bankinggertise Fiduciary Powers on the date of this Geate.

IN TESTIMONY WHEREOF, | have hereunto
subscribed my name and caused my seal of office
to be affixed to these presents at the Treasury

Department in the City of Washington and
[SEAL]
District of Columbia, this 23rd day of

December, 1996.

/sl Eugene A. Ludwi g

Comptroller of the Currency



EXHIBIT 4

CONSENT OF THE TRUSTEE
REQUIRED BY SECTION 321(b)
OF THE TRUST INDENTURE ACT OF 1939

In connection with the qualification of a Preferi@ecurities Guarantee Agreement of Conseco, Ime.umndersigned, does hereby consent
pursuant to Section 321(b) of the Trust Indentuce @ 1939, reports of examinations with respedhtoundersigned by Federal, State,
Territorial or District authorities may be furnishby such authorities to the Securities and Exce@gmmission upon request therefor.

Dat ed:

FLEET NATIONAL BANK,
Trustee

By /s/ Susan T. Keller

Susan T. Keller
Its Vice President

June 9, 1997



Board of Governors of the Federal Reserve System

OMB Number: 7100-00 36
Federal Deposit Ins urance Corporation
OMB Number: 3064-00 52
Office of the Compt roller of the Currency
Federal Financial OMB Number: 1557-00 81
Institutions Examination
Council Expires March 31, 1 999
11/
Please refer to pag ei,
[LOGO APPEARS HERE] Table of Contents, for
the required disclo sure

of estimated burden

CONSOLIDATED REPORTSOF CONDITION AND INCOME FOR
A BANK WITH DOMESTIC AND FOREIGN OFFICES -- FFIEC 031

REPORT AT THE CLOSE OF BUSINESSMARCH 31, 1997 (970331)

(RCRI 9999)

This report is required by law: 12 U.S.C. Secti@d 8State member banks); 12 U.S.C. Section 18kt 8bnmember banks); and 12 U.S.C.
Section 161 (National banks).

This report form is to be filed by banks with braas and consolidated subsidiaries in U.S. teregoaind possessions, Edge or Agreement
subsidiaries, foreign branches, consolidated forsighsidiaries, or International Banking Facilities

NOTE: The Reports of Condition and Income mustigeedd by an authorized officer and the Report afiditon must be attested to by r
less than two directors (trustees) for State nonbarhanks and three directors for State membeNatidnal banks.

I, Giro S. DeRosa, Vice President

Name and Title of Officer Authorized to Sign Report

of the named bank do hereby declare that theser®agfadCondition and Income (including the suppaytschedules) have been prepared in
conformance with the instructions issued by theaypate Federal regulatory authority and are teuthe best of my knowledge and belief.

/sl Gno S. DeRosa

Signature of Oficer Authorized to Sign Report
April 24, 1997

Date of Signature

The Reports of Condition and Income are to be pezba accordance with Federal regulatory authanisgructions. NOTE: These
instructions may in some cases differ from gengiaticepted accounting principles.

We, the undersigned directors (trustees), attethiet@orrectness of this Report of Condition (idlahg the supporting schedules) and declare
that it has been examined by us and to the basirdfnowledge and belief has been prepared in coraonce with the instructions issued by
the appropriate Federal regulatory authority artduis and correct.

Director (Trustee)



Director (Trustee)

FOR BANKS SUBMITTING HARD COPY REPORT FORMS:
STATE MEMBER BANKS: Return the original and one gdp the appropriate Federal Reserve District Bank.

STATE NONMEMBER BANKS: Return the original only the special return address envelope provided.dfess mail is used in lieu of t
special return address envelope, return the otiginlg to the FDIC, c/o Quality Data Systems, 2 Expey Court, Suite 204, Crofton, MD
21114.

NATIONAL BANKS: Return the original only in the spial return address envelope provided. If expreai isiused in lieu of the speci
return address envelope, return the original omihé FDIC, c/o Quality Data Systems, 2127 EspeyrC&uite 204, Crofton, MD 21114.

FDIC Certificate Number 02499

(RCRI 9050)
Banks should affix the address label in this space.

Fleet National Bank
Legal Title of Bank (TEXT 9010)

One Monar ch Place
City (TEXT 9130)

Springfield, MA 01102
State Abbrev. (TEXT 9200) ZIP Code (TEXT 9220)

Board of Governors of the Federal Reserve Systeateal Deposit Insurance Corporation, Office of@wenptroller of the Currenc



FFIEC 031
Pagei
12/

Consolidated Reports of Condition and Income fd@ak With Domestic and Foreign Offices

TABLE OF CONTENTS

SIGNATURE PAGE Cover

REPORT OF INCOME

Schedule RI -- Income Statement..........cceeeee.e. L RI-1, 2,3
Schedule RI-A -- Changes in Equity Capital......... RI-4
Schedule RI-B -- Charge-offs and Recoveries and Cha nges in Allowance
for Loan and Lease LOSSES......cccccvveevccieees e RI-4, 5
Schedule RI-D -- Income from International Operatio NS..eviieeeiiines RI-6
Schedule RI-E - Explanations.........ccocceeeeeeee. e RI-7, 8

DISCLOSURE OF ESTIMATED BURDEN

THE ESTIMATED AVERAGE BURDEN ASSOCIATED WITH THISNFORMATION COLLECTION IS

34.1 HOURS PER RESPONDENT AND IS ESTIMATED TO VARRROM 15 TO 400 HOURS PER RESPONSE, DEPENDING ON
INDIVIDUAL CIRCUMSTANCES. BURDEN ESTIMATES INCLUDETHE TIME FOR REVIEWING INSTRUCTIONS, GATHERING
AND MAINTAINING DATA IN THE REQUIRED FORM, AND COMRA.ETING THE INFORMATION COLLECTION, BUT EXCLUDE
THE TIME FOR COMPILING AND MAINTAINING BUSINESS REORDS IN THE NORMAL COURSE OF A RESPONDENT'S
ACTIVITIES. A FEDERAL AGENCY MAY NOT CONDUCT OR SPRNSOR, AND AN ORGANIZATION (OR A PERSON) IS NOT
REQUIRED TO RESPOND TO A COLLECTION OF INFORMATIONINLESS IT DISPLAYS A CURRENTLY VALID OMB
CONTROL NUMBER. COMMENTS CONCERNING THE ACCURACY OFHIS BURDEN ESTIMATE AND SUGGESTIONS FOR
REDUCING THIS BURDEN SHOULD BE DIRECTED TO THE ORFE OF INFORMATION AND REGULATORY AFFAIRS, OFFICE
OF MANAGEMENT AND BUDGET, WASHINGTON, D.C. 20503,AD TO ONE OF THE FOLLOWING:

SECRETARY
BOARD OF GOVERNORS OF THE FEDERAL RESERVE SYSTEM
WASHINGTON, D.C. 20551

LEGISLATIVE AND REGULATORY ANALYSIS DIVISION OFFICEOF THE COMPTROLLER OF THE CURRENCY WASHINGTO
D.C. 20219

ASSISTANT EXECUTIVE SECRETARY
FEDERAL DEPOSIT INSURANCE CORPORATION
WASHINGTON, D.C. 20429

REPORT OF CONDITION

Schedule RC -- Balance Sheet.......cccccceeeeeeeee. RC-1, 2
Schedule RC-A -- Cash and Balances Due From Deposit ory
INSHtULIONS..ccvveveeeeeeeeiee e RC-3
Schedule RC-B -- Securities.......ccccccvvveeeeee s RC-3,4,5
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(included in the forms for June 30 only)....... .. RC-7a, 7b



Schedule RC-D -- Trading Assets and Liabilities (to be

completed only by selected banks)................. L. RC-8
Schedule RC-E -- Deposit Liabilities.............. . .. RC-9, 10, 11
Schedule RC-F -- Other Assets.......ccocvvveeeee. i, RC-11
Schedule RC-G -- Other Liabilities......ccccccc.... . ... RC-11
Schedule RC-H -- Selected Balance Sheet Items for D omestic

OffiCeS. ciiiiiiiiiii e s RC-12
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and FICO ASSESSMENES.....cccovvvieeiiiiiieeeenee i, RC-21, 22
Schedule RC-R -- Regulatory Capital.........cc..... . . RC-23, 24
Optional Narrative Statement Concerning the Amounts Reported

in the Reports of Condition and Income............ ... RC-25

Special Report (TO BE COMPLETED BY ALL BANKYS)
Schedule RC-J -- Repricing Opportunities (sent aolgind to be completed only by savings banks)

For information or assistance, National and Statemember banks should contact the FDIC's Call Reporalysis Unit, 550 17th Street,
NW, Washington, D.C. 20429, toll free on (800) -FDIC(3342), Monday through Friday between 8:00.and 5:00 p.m., Eastern time.
State member banks should contact their FederariRe®istrict Bank



Legal Title of Bank: Fleet National Bank Call Da@&/31/97 ST-BK: 25-0590 FFIEC 031

Address: One Monarch Place
Page RI-1
City, State Zip: Springfield, MA 01102

FDIC Certificate No.: 02499

Consolidated Report of Income
for the period January 1, 1997-March 31, 1997

All Report of Income schedules are to be reported calendar year-to-date basis in thousands tHrdol

Schedule RI--Income Statement

Dollar Amounts
in Thousands

RIAD Bil Mil Thou
1. Interest income:
i

a. Interest and fee income on loans:
i

(1) In domestic offices:
M

(a) Loans secured by real estate
la.(1)(a)

(b) Loans to depository institutions
............................................... 40

(c) Loans to finance agricultural production a
............ 4024 90 l.a.(1)(c)

(d) Commercial and industrial loans

La.(1)(d)

(e) Acceptances of other banks
La.(1)(e)

(f) Loans to individuals for household, family
expenditures: [T

(1) Credit cards and related plans
............................................. 4054
La.(1)(H(1)

(2) Other
44,118 1.a.(1)(f)(2)

(g) Loans to foreign governments and official

......................... 4056 0 la.
(h) Obligations (other than securities and lea
i
subdivisions in the U.S.:
M
(1) Taxable obligations
La.(1)(h)(1)
(2) Tax-exempt obligations
La.(1)(h)(2)
(i) All other loans in domestic offices

............................................ 4058

(2) In foreign offices, Edge and Agreement sub
...................... 4059 1,140 1.a.(2)

b. Income from lease financing receivables:
Mt

(1) Taxable leases
39,514 1.b.(1)

(2) Tax-exempt leases
526 1.b.(2)

c. Interest income on balances due from deposi
M

(1) In domestic offices

4011 261,522

19 390 1l.a.(1)(b)
nd other loans to farmers

012 284,321

.. 4026 0

, and other personal

3,139

institutions

(1)(9)

ses) of states and political

..... 4503 0

.. 4504 2,403

31,819 1.a.()(i)
sidiaries, and IBFs



200 1.c.(1)

(2) In foreign offices, Edge and Agreement sub
...................... 4106 6 1.c.(2)

d. Interest and dividend income on securities:
i

(1) U.S. Treasury securities and U.S. Governme
.................... 4027 78,125 1.d.(1)

(2) Securities issued by states and political
M

(a) Taxable securities
0 1.d.(2)(a)

(b) Tax-exempt securities
1.d.(2)(b)

(3) Other domestic debt securities
1.d.(3)

(4) Foreign debt securities
1,161 1.d.(4)

(5) Equity securities (including investments i
.......................... 3659 3,601 1.d

e. Interest income from trading assets

(1) Includes interest income on time certificatédeposit not held for trading.

3

sidiaries, and IBFs

nt agency obligations

subdivisions in the U.S.:

....... 4507 1,673

.. 3657 26

n mutual funds)

(5)

. 4069 13 1l.e.



Legal Title of Bank: FLEET NATIONAL BANK

Call Date: 3/31/97 ST-BK: 25-0590 FFIEC 031
Address: ONE MONARCH PLACE

Page RI-2
City, State Zip: SPRINGFIELD, MA 01102

FDIC Certificate No.: 02499

SCHEDULE RI--CONTINUED

Dollar Amounts in Thousands Year-to-da te

1. Interest income (continued)
RIAD Bil Mil Thou

f. Interest income on federal funds sold and s ecurities purchased
i

under agreementstoresell c...cccccceeeeeeee. s
4020 1,887 1.f.

g. Total interest income (sum of items 1.a thr ough 1.f) oo
4107 755,674 1.g.

2. Interest expense:

M
a. Interest on deposits:
M
(1) Interest on deposits in domestic offices:
M
(a) Transaction accounts (NOW accounts, ATS ac counts, and
Mt
telephone and preauthorized transfer accounts) ... 4508

1,888 2.a.(1)(a)
(b) Nontransaction accounts:

Mt

(1) Money market deposit accounts (MMDAS) .... . 4509
56,424 2.a.(1)(b)(1)

(2) Other savings deposits .....ccccceveeeeee. L 4511
9,062 2.a.(1)(b)(2)

(3) Time deposits of $100,000 or more ......... e A517
35,929 2.a.(1)(b)(3)

(4) Time deposits of less than $100,000 ...... . A518
82,720 2.a.(1)(b)(4)

(2) Interest on deposits in foreign offices, E dge and Agreement
M

subsidiaries, and IBFS ..........ccccceeeee. L 4172
24,266 2.a.(2)

b. Expense of federal funds purchased and secu rities sold under
M

agreements to repurchase ........cccceeeeeee. s
4180 62,158 2.b.

c. Interest on demand notes issued to the U.S. Treasury trading
M

liabilities and other borrowed money .........
4185 10,706 2.c.

d. Not applicable

i

e. Interest on subordinated notes and debentur €S i
4200 20,653 2.e.

f. Total interest expense (sum of items 2.a th rough 2.e) .....ccceeeee

4073 303,806 2.f.
3. Net interest income (item 1.g minus 2.f)
............................... M RIAD 4074 451,868

4. Provisions:
T =memmemm e e

a. Provision for loan and lease losses ....... e,
T RIAD 4230 611 4.a.

b. Provision for allocated transferrisk .....
NI RIAD 4243 0 4b

5. Noninterest income:
i

a. Income from fiduciary activities .......... L
4070 71,635 5.a.

b. Service charges on deposit accounts in dome stic offices .............
4080 59,101 5.b.



c. Trading revenue (must equal Schedule RI, su m of Memorandum
M

items 8.athrough 8.d) ....evvvvvvveveece. s
A220 8,776 b5.c.

d.-e. Not applicable
M

f. Other noninterest income:
Mt

(1) Other fee INCOME ....ccocvvveeviiees e
5407 161,180 5.f.(1)

(2) All other noninterest income* ............ . L
5408 33,991 5.£.(2)

g. Total noninterest income (sum of items 5.a through 5.f) .............
M RIAD 4079 334,683 5.9.

6. a. Realized gains (losses) on held-to-matur ity securities
.............. M RIAD 3521 (6,190) 6.a.

b. Realized gains (losses) on available-for-sa le securities ............

M RIAD 3196 (430) 6.b.

7. Noninterest expense:
i

a. Salaries and employee benefits ............. L
4135 163,977 7.a.

b. Expenses of premises and fixed assets (net of rental income)
i
(excluding salaries and employee benefits and mortgage interest) ....

4217 49,343 7.b.

c. Other noninterest eXpense* ...........e.. e
4092 250,037 7.c.

d. Total noninterest expense (sum of items 7.a through 7.¢) ............
M RIAD 4093 463,357 7.d.

8. Income (loss) before income taxes and extra ordinary items and other
M

adjustments (item 3 plus or minus items 4.a, 4 .b, 5.9,
T ===mmemeeeee-

6.2,6.b,and 7.d) ..o e
M RIAD 4301 315,963 8.
9. Applicable income taxes (on item 8)

.................................... i /Il RIAD 4302
123,632 9.

10. Income (loss) before extraordinary items and ot her adjustments
L

(ItemM 8 MINUS 9) coovvvviiiiiiiieiees e
M- RIAD 4300 192,331 10.
11. Extraordinary items and other adjustments, net of income taxes*
M- RIAD 4320 0 11.
12. Net income (loss) (sum of items 10 and 11)
M RIAD 4340 192,331 12.

*Describe on Schedule R1-E--Explanations.



Legal Title of Bank: Fleet National Bank

Call Date: 3/31/97 ST-BK: 25-0590 FFIEC 031
Address: One Monarch Place

Page RI-3
City, State Zip: Springfield, MA 01102

FDIC Certificate No.: 02499

SCHEDULE RI--CONTINUED

Memoranda
Amounts in Thousands RIAD Bil Mil Thou

1. Interest expense incurred to carry tax-exem
leases acquired after i
August 7, 1986, that is not deductible for fed

.......................... 4513 681 M.1
2. Income from the sale and servicing of mutua
domestic offices i

(included in Schedule RI, item 8)
16,571 M.2.

3.-4. Not applicable

5. Number of full-time equivalent employees at
(round to i Number

nearest whole number)
4150 12,449 M5

6. Not applicable

i

7. If the reporting bank has restated its bala
applying push down /I MMDDYY

accounting this calendar year, report the date
acquisition............ccccvvvenes 9106 00/

8. Trading revenue (from cash instruments and
instruments) i

(sum of Memorandum items 8.a through 8.d must
5.c): /11 Bill Mil Thou

a. Interest rate
EXPOSUIES...eeeeeiitiieeeaiiieaeeaieeeaeaannees
8757 907 M.8.a.

b. Foreign exchange
EXPOSUIES...ceeeiiiriiieeeiireeeeereeee e

8758 7,869 M.8.b.
c. Equity security and index

EXPOSUIES.....vveeniiieiieeaieeeeieeeseeee e
0 M.8.c.

d. Commodity and other
EXPOSUIES.....eeieiiieiiiaaiieeeieeeseeee e
8760 0 M.8.d.

9. Impact on income of off-balance sheet deriv
other than trading: i

a. Net increase (decrease) to interest

M.9.a.
b. Net (increase) decrease to interest
EXPENSE. ..eeieiiieeniieesieieaieeesieeaiea s
M.9.b.
c. Other (noninterest)
allocations. .........cccvveiiiiiieiennieeee
8763 1,380 M.9.c.
10. Credit losses off-balance sheet derivatives (se
.................................. A251

YES NO

11. Does the reporting bank have a Subchapter S ele

income tax =~ —seemmmmmmeeeeeeee
purposes for the current tax year?

11" Bil Mil Thou

Dollar

pt securities, loans, and
eral income tax purposes

| funds and annuities in

nce sheet as a result of

of the bank's
00/00 M.7.

off-balance sheet derivative

equal Schedule RI, item

atives held for purposes

....... 8761 3,704

....... 8762 2,612

e instructions)
0 M.10.

ction in effect for federal

........... A530 /Il



12. Deferred portion of total applicable income tax es included in Schedule RI,

items 9 and 11 (to be reported with the Decemb er Report of Income)
.............................. 4772 N/A M.12.

*Describe on Schedule RI-E--Explanations.



Legal Title of Bank: Fleet National Bank Call Da@&/31/97 ST-BK: 25-0590 FFIEC 031

Address: One Monarch Place
Page RI-4
City, State Zip: Springfield, MA 01102

FDIC Certificate No.: 02499
Schedule RI-A--Changesin Equity Capital
Indicate decreases and losses in parentheses.

Dollar Amounts
in Thousands

RIAD BIL MIL THOU

1. Total equity capital originally reported in
Reports of Condition i

and Income
.. 3215 4519112 1.

2. Equity capital adjustments from amended Rep
................................. 3216

3. Amended balance end of previous calendar ye
............................ 3217 4,519,112

4. Net income (loss) (must equal Schedule RI,

............................................. 4340
5. Sale, conversion, acquisition, or retiremen
.............................. 4346 0

6. Changes incident to business combinations,

9. Cumulative effect of changes in accounting
(see instructions i

for this schedule)
4411 42,977 9.
10. Corrections of material accounting errors from
instructions for this schedule) 4412
11. Change in net unrealized holding gains (losses)
securities .........c...... 8433 (34,402) 11
12. Foreign currency translation adjustments

12.
13. Other transactions with parent holding company*
7, or 8 above) ........ 4415 0 13.

14. Total equity capital end of current period (sum
(must equal Schedule RC, /1T
item 28)

*Describe on Schedule R1-E--Explanations.

the December 31, 1996,

orts of Income, net*

0 2.
ar (sum of items 1 and 2)
3.
item 12)

192,331 4.

t of capital stock, net

5.

net

4356 0 6.
stock

470 2,922 7.
ck

4460 209,000 8.
principles from prior years*

prior years* (see
0 10.
on available-for-sale

..... 4414 0
(not included in items 5,

of items 3 through 13)

Schedule RI-B--Charge-offs and Recoveries and GémimgAllowance for Loan and Lease Losses

Part |. Charge-offsand Recoverieson L oans and L eases

Part | excludes charge-offs and recoveries thrdhglallocated transfer risk reserve.

Dollar Amounts in Thousands




Calendar year-to-date

(Column A) (Column B)
Charge-offs Recoveries

RIAD BIL MIL THOU RIAD BIL MIL THOU
1. Loans secured by real estate:
M

a. To U.S. addressees (domicile) .............
4651 11,390 4661 5,546 1.a.

b. To non-U.S. addressees (domicile) .........
4652 0 4662 0 1.b.
2. Loans to depository institutions and acceptances
M

a. To U.S. banks and other U.S. depository ins

4653 0 4663 0 2.a.
b. To foreign banks .............ccccvvnenes
4654 0 4664 0 2.b.
3. Loans to finance agricultural production and oth
4655 97 4665 29 3.

4. Commercial and industrial loans:
M i

a. To U.S. addressees (domicile) .............
4645 9,932 4617 11,507 4.a.

b. To non-U.S. addressees (domicile) .........
4646 0 4618 0 4.b.
5. Loans to individuals for household, family, and
M

expenditures:
M i

a. Credit cards and related plans ............
4656 1,116 4666 176 5.a.

b. Other (includes single payment, installment
4657 10,188 4667 3,031 5.h.
6. Loans to foreign governments and official instit

4643 0 4627 0 6.
7. All other loans ........cccceeveeeeeeeieiiinn,
4644 1,139 4628 213 7.

8. Lease financing receivables:
M
a. Of U.S. addressees (domicile) .............

4658 94 4668 655 8.a.
b. Of non-U.S. addressees (domicile) .........
4659 0 4669 0 8.b.

9. Total (sum of items 1 through 8) ...............
4635 33,956 4605 21,157 9.

of other banks:

titutions ..............e.

, and all student loans) ...

utions .......oeeeivenes



Legal Title of Bank: Fleet National Bank Call Da@&/31/97 ST-BK: 25-0590 FFIEC 031

Address: One Monarch Place
Page RI-5
City, State Zip: Springfield, MA 01102

FDIC Certificate No.: 02499
Schedule RI-B--Continued

Part |. Continued

Dollar Amounts in Thousands

Calendar year-to-date

(Column A) (Column B)
Memoranda
Charge-offs Recoveries

RIAD Bil Mil Thou RIAD Bil Mil Thou

1-3. Not applicable
M
4. Loans to finance commercial real estate, constru
M i

development activities (not secured by real es
M

Schedule RI-B, part I, items 4 and 7, above...
5409 8,010 5410 7,599 M.4.
5. Loans secured by real estate in domestic offices
M

Schedule RI-B, part |, item 1, above):
M i

a. Construction and land development..........

3582 468 3583 1,288 M.5.a.
b. Secured by farmland.......................
3584 0 3585 75 M.5.b.

c. Secured by 1-4 family residential propertie
M

(1) Revolving, open-end loans secured by 1-4 f
M i

properties and extended under lines of credit.
1,164 5412 505 M.5.c.(1)

(2) All other loans secured by 1-4 family resi
5413 5,954 5414 1,761 M.5.c.(2)

d. Secured by multifamily (5 or more) resident
3588 1,613 3589 425 M.5.d.

e. Secured by nonfarm nonresidential propertie
3590 2,191 3591 1,492 M.5.e.

ction, and land

tate) included in

dential properties.......

ial properties..............

Part 1. Changesin Allowance for Loan and L ease L osses

Dollar Amounts
in Thousands

RIAD Bil Mil Thou

1. Balance originally reported in the December 31,

and Income.......... 3124 776,811 1.

2. Recoveries (must equal part |, item 9, column B
AbOVe)...ooiiiiiii

3. LESS: Charge-offs (must equal part |, item 9, co
above)......cveieeeiiiii, 4635

4. Provision for loan and lease losses (must equal
4.2) i 4230 61

5. Adjustments* (see instructions for this
schedule).......ccoiiiiiiiiii e

5.

6. Balance end of current period (sum of items 1 th
Schedule RC, i

item

1996, Reports of Condition

4605 21,157 2.
lumn A

33,956 3.
Schedule RI, item
1 4.

4815  (1,410)

rough 5) (must equal



BD)ooioioceeeeeeeeee e,
.......... 3123 763,213 6.

*Describe on Schedule R1-E--Explanations.



Legal Title of Bank: Fleet National Bank

Call Date: 3/31/97 ST-BK: 25-0590 FFIEC 031
Address: One Monarch Place

Page RI-6
City, State Zip: Springfield, MA 01102

FDIC Certificate No.: 02499
Schedule RI-D--Income from Inter national Operations

For all banks with foreign offices, Edge or Agreernsubsidiaries, or IBFs where international operet account for more than 10 percent of
total revenues, total assets, or net income.

Part |. Estimated Income from International Operations

Dollar Amounts in Thousands

RIAD Bil Mil Thou

1. Interest income and expense booked at foreign of

subsidiaries, i

and IBFs:
M

a. Interest income booked
N/A l.a.

b. Interest expense booked
N/A 1.b.

c. Net interest income booked at foreign offic
subsidiaries, and IBFs /11T

(item 1.a minus 1.b)
N/A 1l.c.
2. Adjustments for booking location of internationa
i

a. Net interest income attributable to interna
domestic offices .. 4840 N/A 2.a.

b. Net interest income attributable to domesti
offices .......... 4841 N/A 2.b.

c. Net booking location adjustment (item 2.a m
..................................... 4842
3. Noninterest income and expense attributable to i
i

a. Noninterest income attributable to internat
.............................. 4097 N/A

b. Provision for loan and lease losses attribu
operations ............. 4235 N/A 3.b.

c. Other noninterest expense attributable to i
....................... 4239 N/A 3.c.

d. Net noninterest income (expense) attributab
operations (item 3.a i

minus 3.b and 3.c)
N/A 3.d.
4. Estimated pretax income attributable to internat
capital allocation /1T

adjustment (sum of items 1.c, 2.c, and 3.d)
5. Adjustment to pretax income for internal allocat
operations to reflect /11T

the effects of equity capital on overall bank
................................. 4845 N
6. Estimated pretax income attributable to internat
capital allocation /[T

adjustment (sum of items 4 and 5)

6.
7. Income taxes attributable to income from interna
estimated in item 6 .... 4797 N/A 7.

8. Estimated net income attributable to internation
7)o 4341 N/A 8.

fices, Edge and Agreement

| operations:
tional operations booked at
¢ business booked at foreign
inus 2.b)

N/A 2.c.
nternational operations:
ional operations
3.a.
table to international

nternational operations

le to international

ional operations before
4844 N/A 4.
ions to international
funding costs

/A 5.

ional operations after
........ 4846 N/A

tional operations as

al operations (item 6 minus



Dollar Amounts
in Thousands

RIAD Bil Mil Thou

1. Intracompany interest income included in item 1. a above
..................................... 4847 N/A M.1.
2. Intracompany interest expense included in item 1 .b above
.................................... 4848 N/A M.2.

Part 1. Supplementary Details on Income from In&tional Operations Required by the Departmen@oshmerce and Treasury for Purposes
of the U.S. International Accounts and the U.S.iddatl Income and Product Accounts

Year-to-date

Dollar Amounts in Thousands RIAD Bil Mil Tho u

1. Interest income booked at IBFs

.............................................................. 4849
N/A 1.
2. Interest expense booked at IBFs
............................................................. 4850
N/A 2.
3. Noninterest income attributable to international operations booked at
domestic offices i

(excluding IBFs):
M

a. Gains (losses) and extraordinary items
................................................... 5491 N/A 3.a.

b. Fees and other noninterest income
........................................................ 5492 N/A
3.b.
4. Provision for loan and lease losses attributable to international operations
booked at i

domestic offices (excluding IBFs)
........................................................... 4852 N/A
4.
5. Other noninterest expense attributable to intern ational operations booked at

domestic offices /I
(excluding IBFs)



Legal Title of Bank: Fleet National Bank

Call Date: 3/31/97 ST-BK: 25-0590 FFIEC 031
Address: One Monarch Place

Page RI-7
City, State Zip: Springfield, MA 01102

FDIC Certificate No.: 02499
Schedule RI-E--Explanations
Schedule RI-E is to be completed each quarteraalemdar year-to-date basis.

Detail all adjustments in Schedules RI-A and RBBgxtraordinary items and other adjustments ine8ale RI, and all significant items of
other noninterest income and other noninterestresgope Schedule RI. (See instructions for details.)

Dollar Amounts
in Thousands

RIAD Bil Mil Thou

1. All other noninterest income (from Schedule RI, item 5.1.(2))
M

Report amounts that exceed 10% of Schedule RI, item 5.f.(2):
M

a. Net gains (losses) on other real estate own ed
............................................ 5415 0 la.

b. Net gains (losses) on sales of loans
................................................... .. 5416 0 1.b.

c. Net gains (losses) on sales of premises and fixed assets
................................. 5417 0 1.c.

Itemize and describe the three largest other a mounts that exceed 10% of
M

Schedule RI, item 5.f.(2):
M

d. TEXT 4461 Intercompany Investment Servic es Fees
4461 11,715 1.d.

e. TEXT 4462
4462 le.

f. TEXT 4463
4463 1.f.

2. Other noninterest expense (from Schedule RI , item 7.c):
M

a. Amortization expense of intangible assets
................................................ 4 531 20,272 2.a.

Report amounts that exceed 10% of Schedule RI, item 7.c:
M

b. Net (gains) losses on other real estate own ed
............................................ 5418 0 2.b.

c. Net (gains) losses on sales of loans
................................................... .. 5419 0 2.c.

d. Net (gains) losses on sales of premises and fixed assets
................................. 5420 0 2.d.

Itemize and describe the three largest other a mounts that exceed 10% of
M

Schedule RI, item 7.c:
M

e. TEXT 4464 Intercompany Corporate Support Function Charges
4464 80,442 2.e.

f. TEXT 4467 Intercompany Data Processing & Programming Charges

4467 74,344 2f.




g. TEXT 4468
4468 2.g.

3. Extraordinary items and other adjustments a
effect M

(from Schedule RI, item 11) (itemize and descr
and i

all adjustments):
M

a. (1) TEXT 4469
4469 3.a.(1)

(2) Applicable income tax effect
RIAD 4486 M 3.a.(2)

b. (1) TEXT 4487
4487 3.b.(1)

(2) Applicable income tax effect
RIAD 4488 M 3.b.(2)

c. (1) TEXT 4489
4489 0 3.c.(l)

(2) Applicable income tax effect
RIAD 4491 I 3.c.(2)

4. Equity capital adjustments from amended Rep
Schedule RI-A, M

item 2) (itemize and describe all adjustments)
i

a. TEXT 4492
4492 4.a.

b. TEXT 4493
4493 4.b.

5. Cumulative effect of changes in accounting
i

(from Schedule RI-A, item 9) (itemize and desc
accounting principles): /T

a. TEXT 4494 Effect on change to GAAP from

instructions A546 42,977
b. TEXT 4495
4495 5.b.

6. Corrections of material accounting errors f
Schedule RI-A, item 10) M

(itemize and describe all corrections):
M

a. TEXT 4496
4496 6.a.

b. TEXT 4497
4497 6.b.

nd applicable income tax

ibe all extraordinary items

orts of Income (from

principles from prior years

ribe all changes in

previous non-GAAP
5.a.

rom prior years (from




Legal Title of Bank: Fleet National Bank

Call Date: 3/31/97 ST-BK: 25-0590 FFIEC 031
Address: One Monarch Place

Page RI-8
City, State Zip: Springfield, MA 01102

FDIC Certificate No.: 02499

Schedule RI-E--Continued

RIAD Bil Thou

7. Other transactions with parent holding comp any (from Schedule RI-A,
item 13)

(itemize and describe all such transactions):
i

a. TEXT 4498
4498 7.a.

b. TEXT 4499
4499 7.b.

8. Adjustments to allowance for loan and lease losses (from Schedule RI-B,
part I, item 5) M

(itemize and describe all adjustments):
M

a. TEXT 4521 Adj to beg bal to correct prio r period posting errs
4521 (1,410) 8.a.

b. TEXT 4522
4522 8.b

9. Other explanations (the space below is prov ided for the bank to briefly
describe, atits 1498 1499 (-

option, any other significant items affecting the Report of Income):

No comment X (RIAD 4769)

Other explanations (please type or print clear ly):
(TEXT 4769)

10



Legal Title of Bank: Fleet National Bank

Call Date: 3/31/97 ST-BK: 25-0590 FFIEC 031
Address: One Monarch Place

Page RC-1
City, State Zip: Springfield, MA 01102

FDIC Certificate No.: 02499
Consolidated Report of Condition for Insured Contiarand State-Chartered Savings Banks for Margi 897

All schedules are to be reported in thousands Wéio Unless otherwise indicated, report the anhoutstanding as of the last business d¢
the quarter.

Schedule RC--Balance Sheet

Dollar Amounts
in Thousands

RCFD Bil Mil Thou

ASSETS
M

1. Cash and balances due from depository insti
RC-A): i

a. Noninterest-bearing balances and currency a
................................... 0081 3,237

b. Interest-bearing balances(2)
46,240 1.b.

2. Securities:
Mt

a. Held-to-maturity securities (from Schedule
.............................. 1754 154,725

b. Available-for-sale securities (from Schedul
............................ 1773 4,670,125

3. Federal funds sold and securities purchased
resell.....cccccvvveenns 1350 294,589

4. Loans and lease financing receivables:
i

a. Loans and leases, net of unearned income (f
RCFD 2122 33,218,336 /I - 4.a.

b. LESS: Allowance for loan and lease losses .
RCFD 3123 763,213 /il 4.b.

c. LESS: Allocated transfer risk reserve .....
RCFD 3128 o /i 4.c.

---------------------- M

d. Loans and leases, net of unearned income,
i

allowance, and reserve (item 4.a minus 4.b and
..................................... 2125 32,4

5. Trading assets (from Schedule RC-D)

6. Premises and fixed assets (including capita
................................... 2145 527
7. Other real estate owned (from Schedule RC-M

8. Investments in unconsolidated subsidiaries
(from Schedule RC-M) ... 2130 0 8.

9. Customers' liability to this bank on accept
............................... 2155 5,274
10. Intangible assets (from Schedule RC-M)

(1) Includes cash items in process of collectioth anposted debit:

tutions (from Schedule

nd coin(1)
415 1l.a.

RC-B, column A)

2.a.
e RC-B, column D)
2.b.

under agreements to
3.

rom Schedule RC-C) ....

4.¢)
55,123 4.d.

..... 3545 93,776

lized leases)
,415 6.

)
50 21,429 7.
and associated companies

ances outstanding
9.

. 2143 2,651,959 10.

....... 2160 2,504,311

2170 46,662,381 12.



(2) Includes time certificates of deposit not higldtrading.

11



Legal Title of Bank: Fleet National Bank

Call Date: 3/31/97 ST-BK: 25-0590 FFIEC 031
Address: One Monarch Place

Page RC-2

City, State Zip: Springfield, MA 01102

FDIC Certificate No.: 02499

Schedule RC--Continued

Dollar Amounts in Thousands

M Bil Mil Thou

LIABILITIES
i
13. Deposits:
M

M

a. In domestic offices (sum of totals of colum
RC-E, part ) ..... RCON 2200 30,789,630 13.a.

(1) Noninterest-bearing(1) ........ccvvvvvee
9,293,258 /i 13.a.(1)

(2) Interest-bearing .........ccccceeeeenen.
21,496,372 /I 13.a.(2)

b. In foreign offices, Edge and Agreement subs
Schedule RC-E, i

part I)

(1) Noninterest-bearing ............cccee....
38,272 [N 13.b.(1)

(2) Interest-bearing ...........cccccvvvvnnnn
2,183,317 /i 13.b.(2)
14. Federal funds purchased and securities sold und
............... RCFD 2800 5,510,870 14.
15. a. Demand notes issued to the U.S. Treasury
.............................................. RCO

b. Trading liabilities (from Schedule RC-D)

16. Other borrowed money (includes mortgage indebte

M
capitalized leases):
i
a. With remaining maturity of one year or less

ns A and C from Schedule

............. RCON 6631

............. RCON 6636

idiaries, and IBFs (from

............. RCFN 6631

............. RCFN 6636

er agreements to repurchase

N 2840 35,346 15.a.

D 3548 77,911 15.b.
dness and obligations under

........................................... RCFD 2 332 479,711 16.a.
b. With remaining maturity of more than one ye ar
......................................... RCFD 233 3 584,632 16.h.

17. Not applicable

M

18. Bank's liability on acceptances executed and ou
................................. RCFD 2920

19. Subordinated notes and debentures(2)

21. Total liabilities (sum of items 13 through 20)
........................................... RCFD 2

22. Not applicable

i

EQUITY CAPITAL

M

23. Perpetual preferred stock and related surplus
............................................ RCFD

RCFD 3230 19,487 24.
25. Surplus (exclude all surplus related to preferr
SLOCK).c.veeeiereeiieieeee e RCFD 3839

tstanding
5,274 18.

. RCFD 3200 1,187,482

RCFD 2930 1,261,840

948 42,154,285 21.

3838 125,000 23.

ed
2,551,927 25.

CFD 3632 1,837,050



26.a.

b. Net unrealized holding gains (losses) on av ailable-for-sale securities
................ RCFD 8434 (25,638) 26.b.
27. Cumulative foreign currency translation adjustm ents
...................................... RCFD 3284 0 27.
28. Total equity capital (sum of items 23 through 2 7)
........................................ RCFD 3210 4,508,096 28.
29. Total liabilities, limited-life preferred stock , and equity capital (sum of
items 21 M

and 28)

M emorandum

To be reported only with the March Report of Coiodit
1. Indicate in the box at the right the numberhaf statement below that Number best describes tis¢ ecomprehensive level of auditing work

performed ---------------- for the bank by indepemd external auditors as of any date during 1996................. RCFD 6724 2 M.1.

1 = Independent audit of the bank conducted in acco rdance 4=
Directors' examination of the bank performed by other
with generally accepted auditing standards by a certified
external auditors (may be required by state cha rtering
public accounting firm which submits a report o n the bank
authority)

2 = Independent audit of the bank's parent holding company 5=
Review of the bank's financial statements by ex ternal
conducted in accordance with generally accepted auditing auditors
standards by a certified public accounting firm which 6=
Compilation of the bank's financial statements by external
submits a report on the consolidated holding co mpany auditors
(but not on the bank separately) 7 = Other
audit procedures (excluding tax preparation wor k)

3 = Directors' examination of the bank conducted in accordance 8= No
external audit work
with generally accepted auditing standards by a certified
public accounting firm (may be required by stat e

chartering authority)

(1) Includes total demand deposits and nonintdyeating time and savings deposits.
(2) Includes limited-life preferred stock and reltsurplus.

12



Legal Title of Bank: Fleet National Bank

Call Date: 3/31/97 ST-BK: 25-0590 FFIEC 031

Address: One Monarch Place
Page RC-3
City, State Zip: Springfield, MA 01102

FDIC Certificate No.: 02499

Schedule RC-A--Cash and Balances Due From Depository Institutions

Exclude assets held for trading.

Dollar Amounts in Thousands  C405 (-

(Column A) (Column B)
Consolidated Domestic
Bank Offices

RCFD Bil Mil Thou RCON Bil Mil Thou
1. Cash items in process of collection, unposted de
M i

COIN ot
0022 3,139,724 [l 1.

a. Cash items in process of collection and unp
M 0020 2,453,832 1.a.

b. Currency and coin ..........ccccceeeuenee.
M 0080 685,892 1.b.
2. Balances due from depository institutions in the
M 0082 104,091 2.

a. U.S. branches and agencies of foreign banks
0083 o /i 2.a.

b. Other commercial banks in the U.S. and othe
M i

in the U.S. (including their IBFS) ...........
0085 104,224 /i 2.b.
3. Balances due from banks in foreign countries and
M 0070 39,679 3.

a. Foreign branches of other U.S. banks ......
0073 31,028 /i 3.a.

b. Other banks in foreign countries and foreig
0074 8,779 [ 3.b.
4. Balances due from Federal Reserve Banks ........
0090 0 0090 0 4.
5. Total (sum of items 1 through 4) (total of colum
M i

Schedule RC, sum of items 1.a and 1.b) .......
0010 3,283,655 0010 3,283,494 5.

Memorandum
Dollar Amounts in Thousands

RCON Bil Mil Thou
1. Noninterest-bearing balances due from commercial
in item 2, i

column B above)

Schedule RC-B--Securities

Exclude assets held for trading.

Dollar Amounts in Thousands

Held-to-maturity Availa

US.
(including their IBFs) ...

r depository institutions

banks in the U.S. (included

C410

ble-for-sale



(Column A) (Column B) (Colum n C) (Column D)

Amortized Cost Fair Value Amorti zed Cost Fair Value(1)

RCFD Bil Mil Thou RCFD Bil Mil Thou RCFD Bil Mil Thou RCFD Bil Mil
Thou
1. U.S. Treasury securities ......... 0211 253 0213 253
1286 378,839 1287 374,998 1.
2. U.S. Government agency i M i
M i

obligations (exclude M M i
M

mortgage-backed securities): i M i
M i

a. Issued by U.S. Govern- M M i
M

ment agencies(2) .............. 1289 0 1290 0
1291 0 1293 0 2.a.

b. Issued by U.S. M M i
M

Government-sponsored i I i
M

agencies(3) .ccceveeeeennn. 1294 0 1295 0
1297 0 1298 0 2.b.

(1) Includes equity securities without readily datmable fair values at historical cost in item,&blumn D.
(2) Includes Small Business Administration "Guaegat Loan Pool Certificates," U.S. Maritime Admiraston obligations, and Export-
Import Bank participation certificates.
(3) Includes obligations (other than mortgage-bddkecurities) issued by the Farm Credit Systemi-dueral Home Loan Bank System, the
Federal Home Loan Mortgage Corporation, the Fed¢aitibnal Mortgage Association, the Financing Coation, Resolution Funding
Corporation, the Student Loan Marketing Associgtand the Tennessee Valley Authority.
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Legal Title of Bank: Fleet National Bank

Call Date: 3/31/97 ST-BK: 25-0590 FFIEC 031

Address:

City, State Zip:

FDIC Certificate No.: 02499

Schedule RC-B--Continued

One Monarch Place
Page RC-4
Springfield, MA 01102

Dollar Amounts in Thousands

Held-to-maturity Availa
(Column A) (Column B) (Colum
Amortized Cost Fair Value Amorti

RCFD Bil Mil Thou RCFD Bil Mil Thou RCFD

Thou

3. Securities issued by states

M i

and political subdivisions

M
in the U.S.:

M i
a. General obligations

1678 0 1679

b. Revenue obligations

1690 0 1691

c. Industrial development

M

and similar obligations

1696 0 1697

4. Mortgage-backed

M
securities (MBS):

M i

a. Pass-through securities:

M
(1) Guaranteed by
M

759,302 1702
(2) Issued by FNMA
M

and FHLMC ................
3,204,046 4.a.(2)

3,239,252 1707

(3) Other pass-through

M i

M
M

M

0 3.b.
M

T
11111111
1

[

1698
756,748 4.a.(1)

i

1703

M

securities..........c...... 1709

35,001 1713

M i

securities (include CMOs,

M
REMICs, and stripped

M
MBS):

M

(1) Issued or guaranteed

M
by FNMA, FHLMC,
M i

0 1717 0 4.b.()
(2) Collateralized
M i
by MBS issued or
M
guaranteed by FNMA,
M i

FHLMC, or GNMA.......

0 1732 0 4.b.(2)

(3) All other mortgage-

M i

35,001 4.a.(3)
b. Other mortgage-backed

i

M

it

M

i

M

it

M

Mt

Mt

ble-for-sale

n C)
zed Cost

(Column D)

Fair Value(1)
Bil Mil Thou RCFD Bil Mil
i
i i
i i
142,061 1677 142,019
12,411 1686 12,413
i

0 1695 0
i i
i i
i i
i i
0 1699 0 1701
i i
0 1705 0 1706
i i
0 1710 0 1711
i
i
i i
i
i i
I i
0 1715 0 1716
i
I i
I i
0 1719 0 1731

it



backed securities.......... 1733
430 1736 430 4.b.(3)
5. Other debt securities: i
M i

a. Other domestic debt i
T i

Secunities .......ccccveveens 1737
1739 589 1741 578 5.a.

b. Foreign debt i
T i

Secunities .......ccccveveens 1742
1744 20,547 1746 20,572 5.b.
6. Equity securities: i
M i

a. Investments in mutual i
M i

funds and other equity i

M i
securities with readily i
M

determinable fair values....... M
A510 59,654 A511 59,654 6.a.
b. All other equity i
M i

securities(1).....cccovvenen. M
1752 218,098 1753 218,098 6.b.
7. Total (sum of items 1 i
M i

through 6) (total of i
M

column A must equal i
M i

Schedule RC, item 2.a) i
M

(total of column D must i
M i

equal Schedule RC, i
M

item 2.b)......oooiii 1754

1772 4,711,712 1773 4,670,125 7.

14

0 1734 0 1735
M Hin
M i
0 1738 0
M i
0 1743 0
M Hitnn
i
Mt
it
Mt
M T
Mt
M Hin
M i
i T
M i
M
M i

154,725 1771 154,685

(1) Includes equity securities without readily datmable fair values at historical cost in item,&dlumn D.



Legal Title of Bank: Fleet National Bank

Call Date: 3/31/97 ST-BK: 25-0590 FFIEC 031
Address: One Monarch Place

Page RC-5
City, State Zip: Springfield, MA 01102

FDIC Certificate No.: 02499

Schedule RC-B--Continued

Memoranda

Dollar Amounts in Thousands

RCFD Bil Mil Thou
1. Pledged securities(2)
1,887,282 M.1.
2. Maturity and repricing data for debt securities(
in nonaccrual status): /11T

a. Fixed rate debt securities with a remaining
M

(1) Three months or less
49,199 M.2.a.(1)

(2) Over three months through 12 months
M.2.a.(2)

(3) Over one year through five years
M.2.a.(3)

(4) Over five years
2,378,449 M.2.a.(4)

(5) Total fixed rate debt securities (sum of M
through 2.a.(4)) ..... 0347 3,560,430 M.2.a.(

b. Floating rate debt securities with a repric
i

(1) Quarterly or more frequently
M.2.b.(1)

(2) Annually or more frequently, but less freq
........................ 4545 683,203 M.2.b

(3) Every five years or more frequently, but |
................. 4551 5,580 M.2.b.(3)

(4) Less frequently than every five years
M.2.b.(4)

(5) Total floating rate debt securities (sum o
through 2.b.(4)) .. 4553 986,668 M.2.b.(5)

c. Total debt securities (sum of Memorandum it
(must equal total debt /T

securities from Schedule RC-B, sum of items 1
minus nonaccrual /I

debt securities included in Schedule RC-N, ite
............................... 0393 4,547,098
3.-5. Not applicable
i
6. Floating rate debt securities with a remaining m
less(2),(4) (included in /TN

Memorandum item 2.b.(1) through 2.b(4) above)
7. Amortized cost of held-to-maturity securities so
available-for-sale or i

trading securities during the calendar year-to
cost at date of sale /1T

or
transfer).....c
............ 1778 97,163 M.7.
8. High-risk mortgage securities (included in the h
available-for-sale i

accounts in Schedule RC-B, item 4.b):
i

a. Amortized

2),(3),(4) (excluding those

maturity of:

. 0344 100,424

... 0345 1,032,358

emorandum items 2.a.(1)
5)
ing frequency of:
........ 4544 291,185
uently than quarterly
(2)
ess frequently than annually
4552 6,700
f Memorandum items 2.b.(1)
ems 2.a.(5) and 2.b.(5))
through 5, columns A and D,
m 9, column C)

M.2.c.
aturity of one year or
5519 6,233 M.6.

Id or transferred to

-date (report the amortized



.. 8780 0 M.8.a.

b. Fair
VAIUB...ciii e s
....... 8781 0 M.8.b.
9. Structured notes (included in the held-to-maturi ty and available-for-sale
accounts in M
Schedule RC-B, items 2, 3, and 5):
i
a. Amortized
COSEiiiiiiiiiii e e
8782 0 M.9.a
b. Fair
VaAIUB. it s
....... 8783 0 M.9.b

(2) Includes held-to-maturity securities at ametizost and available-for-sale securities at falue.
(3) Exclude equity securities, e.g., investmentautual funds, Federal Reserve stock, common stouk preferred stock.
(4) Memorandum items 2 and 6 are not applicabkatings banks that must complete supplemental Sth&LC-J.
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Legal Title of Bank: Fleet National Bank

Call Date: 3/31/97 ST-BK: 25-0590 FFIEC 031

Address:

City, State Zip:

FDIC Certificate No.: 02499

One Monarch Place

Page RC-6
Springfield, MA 01102

Schedule RC-C--Loans and L ease Financing Receivables

Part |. Loansand Leases

Do not deduct the allowance for loan and lease loss

reported in this schedule. Report total loans and
Dollar Amounts in Thousands C415 (-

income. Exclude assets held in trading and commerc

(Column A) (Column B)
Consolidated Domestic
Bank Offices

RCFD Bil Mil Thou RCON Bil Mil Thou

1. Loans secured by real estate ..............
1410 12,645,427 M - 1.

a. Construction and land development .........
M 1415 614,592 1l.a.

b. Secured by farmland (including farm residen
M i

IMProvements) .........cccceeeeervieeeeninnns
M 1420 1,969 1.b.

c. Secured by 1-4 family residential propertie
M i

(1) Revolving, open-end loans secured by 1-4 f
M

properties and extended under lines of credit
M 1797 - 1,791,682 1.c.(1)

(2) All other loans secured by 1-4 family resi
M

(a) Secured by first liens ...................
M 5367 - 5,510,321 1.c.(2)(a)

(b) Secured by junior liens ..................
M 5368 601,304 1.c.(2)(b)

d. Secured by multifamily (5 or more) resident
M 1460 469,577 1.d.

e. Secured by nonfarm nonresidential propertie
M 1480 3,655,982 1.e.

2. Loans to depository institutions:
M i

a. To commercial banks in the U.S. ...........
M 1505 144,639 2.a.

(1) To U.S. branches and agencies of foreign b
o /i 2.a.(1)

(2) To other commercial banks in the U.S. ....
144,639 /N 2.a.(2)

b. To other depository institutions in the U.S
1517 16,875 1517 16,875 2.b.

c. To banks in foreign countries .............
M 1510 776 2.c.

(1) To foreign branches of other U.S. banks ..
712 M- 2.c.(1)

(2) To other banks in foreign countries ......
64 /I 2.c.(2)

3. Loans to finance agricultural production an
1590 3,768 1590 3,768 3.

4. Commercial and industrial loans:
M T

a. To U.S. addressees (domicile) .............
1763 13,274,469 1763 13,261,387 4.a.

b. To non-U.S. addressees (domicile) .........
1764 97,858 1764 74,898 4.b.

5. Acceptances of other banks:
M i

a. Of U.S. banks ........ccccveeviinienennns

1756 0 1756 0 5.a.
b. Of foreign banks ...........cccccceeiiiis
1757 0 1757 0 5.b.

6. Loans to individuals for household, family,

es from amounts
leases, net of unearned

ial paper.

S e
anks ......cccee... 1506
...................... 1507
...................... 1513
...................... 1516

and other personal



M

expenditures (i.e., consumer loans) (includes
M 1975 - 1,983,378 6.

a. Credit cards and related plans (includes ch
M

revolving credit plans) ..........cccce......
87,261 /I 6.a.

b. Other (includes single payment, installment
2011 1,896,117 /i 6.b.

7. Loans to foreign governments and official i
M

foreign central banks) ............cccoceee
2081 0 2081 0 7.

8. Obligations (other than securities and leas
M

subdivisions in the U.S. (includes nonrated in
M

obligations) .......c.cccoevviiiiiiiiiiiens
2107 141,553 2107 141,553 8.

9. Other loans ........ccoceeeeeiiieeeenns
1563 2,353,839 /I 9.

a. Loans for purchasing or carrying securities
M 1545 245,417 9.a.

b. All other loans (exclude consumer loans) ..
M 1564 - 2,108,422 9.b.
10. Lease financing receivables (net of unearned in
M 2165 - 2,555,754 10.

a. Of U.S. addressees (domicile) .............
2182 2,555,754 [ 10.a.

b. Of non-U.S. addressees (domicile) .........
2183 O /i 10.b.

11. LESS: Any unearned income on loans reflected in

2123 0 2123 0 11.
12. Total loans and leases, net of unearned income
T i

10 minus item 11) (total of column A must equa
2122 33,218,336 2122 33,182,294 12.

purchased paper) ........

eck credit and other

, and all student loans).
nstitutions (including
es) of states and political

dustrial development

items 1-9 above .......
(sum of items 1 through

| Schedule RC, item 4.a).



Legal Title of Bank: Fleet National Bank

Call Date: 3/31/97 ST-BK: 25-0590 FFIEC 031
Address: One Monarch Place

Page RC-7
City, State Zip: Springfield, MA 01102

FDIC Certificate No.: 02499
Schedule RC-C--Continued
Part |. Continued

Dollar Amounts in Thousands

(Column A) (Column B)

Consolidated Domestic

Bank Offices
Memoranda

RCON Bil Mil Thou

1. Not applicable

M

2. Loans and leases restructured and in compli ance with modified terms
i

(included in Schedule RC-C, part |, above and not reported as past due
M

or nonaccrual in Schedule RC-N, Memorandum ite m 1):
i

a. Loans secured by real estate:
M

(1) To U.S. addressees (domicile) ............. L.
1687 0 M.2a.(l)

(2) To non-U.S. addressees (domicile) ........ L
1689 0 M.2a.(2

b. All other loans and all lease financing rec eivables (exclude loans to
M

individuals for household, family, and other p ersonal expenditures)..
8691 0 M.2b.

c. Commercial and industrial loans to and leas e financing receivables
M

of non-U.S. addresses (domicile) included in M emorandum item 2.b
M

ADOVE ..o e
8692 0 M2ec.

3. Maturity and repricing data for loans and | eases(1) (excluding those
i

in nonaccrual status):
i

a. Fixed rate loans and leases with a remainin g maturity of:
i

(1) Three monthsS Or 1€SS ....covvvevveceeeees e
0348 2,046,255 M.3.a.(1)

(2) Over three months through 12 months ......
0349 297,728 M.3.a.(2)

(3) Over one year through five years ......... . L
0356 2,280,748 M.3.a.(3)

(4) Over five Years .....ccoovvvcvvcveccees e
0357 5,414,134 M.3.a.(4)

(5) Total fixed rate loans and leases (sum of
M

Memorandum items 3.a.(1) through 3.a.(4)) .... 0358
10,038,865 M.3.a.(5)

b. Floating rate loans with a repricing freque ncy of:
M

(1) Quarterly or more frequently .............. L
4554 19,014,916 M.3.b.(1)

(2) Annually or more frequently, but less freq uently than quarterly .
4555 3,087,028 M.3.b.(2)

(3) Every five years or more frequently, but | ess frequently than
M

annually ..o e 4561

618,323 M.3.b.(3)
(4) Less frequently than every fiveyears.... L
4564 129,313 M.3.b.(4)



(5) Total floating rate loans (sum of Memorand
i

through 3.b.(4)) eveeveieeeeiiiiiiiie
22,849,580 M.3.b.(5)

c. Total loans and leases (sum of Memorandum i
i

(must equal the sum of total loans and leases,
i

Schedule RC-C, part |, item 12, plus unearned
i

Schedule RC-C, part I, item 11, minus total no
i

leases from Schedule RC-N, sum of items 1 thro
1479 32,888,445 M.3.c.

d. Floating rate loans with a remaining maturi

(included in Memorandum items 3.b.(1) through
A246 4,490,228 M.3.d.

4. Loans to finance commercial real estate, co
M

development activities (NOT SECURED BY REAL ES
i

Schedule RC-C, part |, items 4 and 9, column A
2746 296,062 M.4.

5. Loans and leases held for sale (included in
above) 5369 1,355,986 M.5.

6. Adjustable rate closed-end loans secured by
M RCON Bil Mil Thou

residential properties (included in Schedule R
i

1.c.(2)(a), column B, page RC-6) .............
M 5370 1,818,959 M.6.

um items 3.b.(1)

tems 3.a.(5) and 3.b.(5))
net, from

income from

naccrual loans and

ugh 8, column C) ......

ty or one year or less
3.b.(4) above) ........

nstruction, and land
TATE) included in

, page RC-6(2) ...........
Schedule RC-C, part |,
first liens on 1-4 family
C-C, part |, item

(1) Memorandum item 3 is not applicable to savibgsks that must complete supplemental Schedule.RC-J
(2) Exclude loans secured by real estate thatateded in Schedule RC-C, part |, item 1, column A.
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Legal Title of Bank: Fleet National Bank

Call Date: 3/31/97 ST-BK: 25-0590 FFIEC 031
Address: One Monarch Place

Page RC-8
City, State Zip: Springfield, MA 01102

FDIC Certificate No.: 02499
Schedule RC-D--Trading Assetsand Liabilities

Schedule RC-D is to be completed only by banks $ithillion or more in total assets or with $2 ibifl or more in par/notional amount of
off-balance sheet derivative contracts (as repart&thedule RC-L, items 14.a through 14.e, coluftisrough D).

Dollar Amounts in Thousands

M Bil Mil Thou
ASSETS
M
1. U.S. Treasury securities in domestic office

2. U.S. Government agency obligations in domes
mortgage- I

backed securities)
RCON 3532 0 2.

3. Securities issued by states and political s
domestic offices ...... RCON 3533 0

4. Mortgage-backed securities (MBS) in domesti
M

a. Pass-through securities issued or guarantee
..................... RCON 3534 0 4.

b. Other mortgage-backed securities issued or
or GNMA i

(include CMOs, REMICs, and stripped

c. All other mortgage-backed
SECUNLIES. ..o
0 4.c.
5. Other debt securities in domestic offices

9.
10. Trading assets in foreign offices
0 10.
11. Revaluation gains on interest rate, foreign exc
commodity and equity /T
contracts:
i
a. In domestic offices
3543 91,682 1la.
b. In foreign offices
3543 2,012 11b.
12. Total trading assets (sum of items 1 through 11
item 5) ........... RCFD 3545 93,776 12.

Dollar Amounts in Thousands
LIABILITIES

s
CON 3531 82 1.
tic offices (exclude

7

ubdivisions in the U.S. in
3.
c offices:

d by FNMA, FHLMC, or GNMA
a.
guaranteed by FNMA, FHLMC,

. RCON 3535 0
............. RCON 3536
RCON 3537 0

RCON 3538 0 6.

..... RCON 3539
. RCON 3540 0
. RCON 3541 0

........ RCFN 3542

hange rate, and other

) (must equal Schedule RC,



M Bil Mil Thou
13. Liability for short positions
0 13.
14. Revaluation losses on interest rate, foreign ex
commodity and equity /T
contracts
. RCFD 3547 77,911 14.
15. Total trading liabilities (sum of items 13 and
item 15.b) ...... RCFD 3548 77,911 15.

18

............ RCFD 3546

change rate, and other

14) (must equal Schedule RC,



Legal Title of Bank: Fleet National Bank

Call Date: 3/31/97 ST-BK: 25-0590 FFIEC 031
Address: One Monarch Place

Page RC-9
City, State Zip: Springfield MA, 01102

FDIC Certificate No.: 02499
Schedule RC-E--Deposit Liabilities

Part I. Depositsin Domestic Offices

Dollar Amounts in Thousands C425

Nontransaction

Transaction Accounts Accounts
(Column A) (Column B) (Colum
Total transaction Memo: Total

accounts (including demand deposits  nont
total demand (included in acco
deposits) column A) (including

RCON Bil Mil Thou RCON Bil Mil Thou RCON B
Deposits of:
M i
1. Individuals, partnerships, and corporations ....
2240 7,923,022 2346 20,348,243 1.
2. U.S. Government .........coooeevvvvininneenens
2280 14,314 2520 5,568 2.
3. States and political subdivisions in the U.S. ..
2290 393,570 2530 729,379 3.
4. Commercial banks inthe U.S. ...................
2310 588,003 2550 397 4.
5. Other depository institutions in the U.S. ......
2312 185,300 2349 2,284 5.
6. Banks in foreign countries .....................
2320 12,574 2236 0 6.
7. Foreign governments and official institutions
M i

(including foreign central banks) ............
2300 0 2377 0 7.
8. Certified and official checks ..................
2330 172,283 [T 8.
9. Total (sum of items 1 through 8) (sum of
M i

columns A and C must equal Schedule RC,
M i

item 13.8) .eeveiiiiiieeeiiiee e
2210 9,289,066 2385 21,085,871 9.

Memoranda
Dollar Amounts
in Thousands

RCON Bil Mil Thou
1. Selected components of total deposits (i.e., sum
C): M

a. Total Individual Retirement Accounts (IRAS)
........................ 6835 2,504,673 M.l.a

b. Total brokered deposits
1,212,576 M.1.b.

c. Fully insured brokered deposits (included i
above): M

(1) Issued in denominations of less than $100,
.......................................... 2343

(2) Issued either in denominations of $100,000
than M

$100,000 and participated out by the broker in

ransaction
unts
MMDAS)

il Mil Thou
M

...... 2201 8,327,509
...... 2202 14,334
...... 2203 403,756
...... 2206 588,003
...... 2207 185,300
...... 2213 12,574
M
........ 2216 0
...... 2330 172,283
M
it

........ 2215 9,703,759

of item 9, columns A and

and Keogh Plan accounts

n Memorandum item 1.b
000

2,164 M.1.c.(1)
or in denominations greater

shares of $100,000 or less



............. 2344 1,210,412 M.1.c.(2)

d. Maturity data for brokered deposits:
M

(1) Brokered deposits issued in denominations
remaining i

maturity of one year or less (included in Memo
.............. A243 707 M.1.d.(1)

(2) Brokered deposits issued in denominations
remining i

maturity of one year or less (included in Memo
................... A244 565,510 M.1.d.(2)

e. Preferred deposits (uninsured deposits of s
subdivisions in the U.S. M

reported in item 3 above which are secured or
under state law) .. 5590 323,638 M.1l.e.
2. Components of total nontransaction accounts (sum
through 2.d must i

equal item 9, column C above):
M

a. Savings deposits:
M

(1) Money market deposit accounts (MMDAS)
M.2.a.(1)

(2) Other savings deposits (excludes MMDAS)

0

M.2.c.

19

of less than $100,000 with a
randum item 1.c.(1) above)
of $100,000 or more with a
randum item 1.b above)
tates and political
collateralized as required

of Memorandum items 2.a

6810 10,163,621

352 2,392,789 M.2.a.(2)
6648 6,310,045 M.2.b.

. 2604 2,219,416

2398 414,693 M.3.



Legal Title of Bank: Fleet National Bank

Call Date: 3/31/97 ST-BK: 25-0590 FFIEC 031
Address: One Monarch Place

Page RC-10
City, State Zip: Springfield, MA 01102

FDIC Certificate No.: 02499
Schedule RC-E--Continued
Part I. Continued

Memoranda (continued)

Dollar Amounts in Thousands RCON Bil Mil

5. Maturity and repricing data for time deposits of
i

Memorandum items 5.a.(1) through 5.b.(3) must

above):(1) i
a. Fixed rate time deposits of less than $100,
maturity of: i

(1) Three months or less
1512534 M5a(1)

(2) Over three months through 12 months
M5a(2) .....................................

(3) Over one year
A227 1,849,309 M5.a.(3)

b. Floating rate time deposits of less than $1
frequency of: T

(1) Quarterly or more frequently
M5b(1) .....................................

(2) Annually or more frequently, but less freq
........................ A229 0 M.5.b

(3) Less frequently than annually
M5b()

c. Floating rate time deposits of less than $1
maturity of i

one year or less (included in Memorandum item

above) ..o A231 39,996 M.5.c.
6. Maturity and repricing data for time deposits of
certificates i

of deposit of $100,000 or more and open-accoun

or more) M

(sum of memorandum items 6.a.(1) through 6.b.(

i

item 2.c above):(1)
M

a. Fixed rate time deposits of $100,000 or rem
i

(1) Three months or less
625327 M6a(l)

(2) Over three months through 12 months
M6a(2) .....................................

(3) Over one year through five years
M6a(3) .....................................

(4) Over five years
8344 M6a()

b. Floating rate time deposits of $100,000 or
frequency of: i

(1) Quarterly or more frequently
M6b(1) .....................................

(2) Annually or more frequently, but less freq
........................ A237 30,016 M.6.b

(3) Every five years or more frequently, but |

Thou

less than $100,000 (sum of
equal Memorandum item 2.b

000 with a remaining

. A226 2,890,076

00,000 with a repricing

........ A228 58,126

uently than quarterly

.(2)

....... A230 0
00,000 with a remaining
5.b.(1) through 5.b.(3)
$100,000 or more (i.e. time
t time deposits of $100,000

4) must equal Memorandum

aining maturity of:

. A233 731,348

... A234 821,728

more than a repricing

........ A236 2,653

uently than quarterly
(2)

ess frequently than annually



................. A238 0 M.6.b.(3)
(4) Less frequently than every five years

.................................................. A239 0
M.6.b.(4)

c. Floating rate time deposits of $100,000 or more with a remaining
maturity of i

one year or less (included in Memorandum items 6.b.(1) through 6.b.(4)
above) ............. A240 1,783 M.6.c.

(1) Memorandum items 5 and 6 are not applicabkatings banks that must complete supplemental Sth&LC-J.
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Legal Title of Bank: Fleet National Bank

Call Date: 3/31/97 ST-BK: 25-0590 FFIEC 031
Address: One Monarch Place

Page RC-11
City, State Zip: Springfield, MA 01102

FDIC Certificate No.: 02499
Schedule RC-E--Continued

Part Il. Deposits in Foreign Offices (including Edgnd Agreement Subsidiaries and IBFs)

Dollar Amounts in Thousands RCFN Bil Mil Th

Deposits of:

M

1. Individuals, partnerships, and corporations

2. U.S. banks (including IBFs and foreign branches
................................ 2623 282,67

3. Foreign banks (including U.S. branches and agenc

including their IBFs) ... 2625 0 3.
4. Foreign governments and official institutions (i
banks) ......ccccc... 2650 0 4.

5. Certified and official checks

0 5.

6. All other deposits

2668 5671 6.

7. Total (sum of items 1 through 6) (must equal Sch
.......................... 2200 2,221,589 7.

Memorandum
Amounts in Thousands RCFN Bil Mil Thou

1. Time deposits with a remaining maturity of one y
(included in Part I, item 7

Dollar Amounts in Thousands /////////] Bil Mil

1. Income earned, not collected on loans
167296 1.
2. Net deferred tax assets(1)
0 2.
3. Interest-only strips receivable (not in the form
....................... i
a. Mortgage Loans
RCFDA519 03a
b. Other Financial Assets
03b .........................................
4. Other (itemize and describe amounts that exceed
............................ RCFD 2168 2,337,0

a. TEXT 3549 Purchased Foreclosure Receivabl
RCFD 3549 764,918 /NI 4.

ou

2621 1,933,242 1.
of U.S. banks)
6 2.
ies of foreign banks,

ncluding foreign central

edule RC, item 13.b)

Dollar

ear or less

Thou

..... RCFD 2164

................ RCFD 2148

of a security)(2) on:

................. RCFD A520
25% of this item)

15 4.

es

a.



b. TEXT 3550

RCFD 3550 T 4.
c. TEXT 3551
RCFD 3551 T 4.

5. Total (sum of items 1 through 4) (must equal Sch
... RCFD 2160 2,504,31

Memorandum

Dollar Amounts in Thousands ///////// Bil Mil

1. Deferred tax assets disallowed for regulatory ca
............................... RCFD 5610

Dollar Amounts in Thousands ///////111/Bil Mil

1. a. Interest accrued and unpaid on deposits in do
............................ RCON 3645 39,8

b. Other expenses accrued and unpaid (includes
payable) ................ RCFD 3646 444,109
2. Net deferred tax liabilities(1)
459,679 2.
3. Minority interest in consolidated subsidiaries

4. Other (itemize amounts that exceed 25% of this i
......................................... RCFD 293

a. TEXT 3552 Payable -- Market Valuation of H
3552 98,863 /TN 4.a.

b. TEXT 3553
3553 M 4.b.

c. TEXT 3554
3554 i 4.c.

5. Total (sum of items 1 through 4) (must equal Sch
........................... RCFD 2930 1,261,84

edule RC, item 11)
165.

Thou

pital purposes
0 M.1.

Thou

mestic offices(3)
54 1l.a.
accrued income taxes

........... RCFD 3049

FD 3000 0 3.

tem)

8 318,198 4.

edge Derivatives RCFD

edule RC, item 20)
0 5.

(1) See discussion of deferred income taxes ingalysentry on "income taxes."
(2) Report interest-only strips receivable in thenf of a security as available-for-sale securitieSchedule RC, item 2.b, or as trading assets

in Schedule RC, item 5, as appropriate.
(3) For savings banks, include "dividends" accraed unpaid on deposits.
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Legal Title of Bank: Fleet National Bank

Call Date: 3/31/97 ST-BK: 25-0590 FFIEC 031
Address: One Monarch Place

Page RC-12
City, State Zip: Springfield, MA 01102

FDIC Certificate No.: 02499

Schedule RC-H--Selected Balance Sheet ltems ford3amOffices

Dollar Amounts in Thousands RCON Bil Mil Tho

1. Customers' liability to this bank on acceptances

.................................. 2155 5,
2. Bank's liability on acceptances executed and out
...................................... 2920

3. Federal funds sold and securities purchased unde
........................ 1350 294,589 3.

4. Federal funds purchased and securities sold unde
.................... 2800 5,510,870 4.

5. Other borrowed money

3190 1,064,343 5.

EITHER
Mt
6. Net due from own foreign offices, Edge and Agree
................... 2163 N/A 6.
OR
M

7. Net due to own foreign offices, Edge and Agreeme
..................... 2941 2,183,951 7.
8. Total assets (excludes net due from foreign offi
subsidiaries, M

and IBFs)
..... 2192 46,622,157 8.
9. Total liabilities (excludes net due to foreign o
subsidiaries, and /1T

IBFs)

ITEMS 10-17 Include Held-to-Maturity and Available-
Domestic Offices. ---m--m-mmmmmmmmemee-
RCON Bil Mil Thou

375,251 10.
11. U.S. Government agency obligations (exclude mor
SECUNtIES)...cuvvreeeeeerininns

securities)
. 1785 0 11.
12. Securities issued by states and political subdi
........................... 1786 154,472 12
13. Mortgage-backed securities (MBS):
i

a. Pass-through securities:
i

(1) Issued or guaranteed by FNMA, FHLMC, or GN
.......................................... 1787

(2) Other pass-through securities
13.a.(2)

b. Other mortgage-backed securities (include C
MBS): M

(1) Issued or guaranteed by FNMA, FHLMC, or GN
.......................................... 1877

(2) All other mortgage-backed securities

13.b.(2)

outstanding

274 1.

standing

5,274 2.

r agreements to resell

r agreements to repurchase

ment subsidiaries, and IBFs

nt subsidiaries, and IBFs

ces, Edge and Agreement

for-Sale Securities in

visions in the U.S.

MA
3,960,794 13.a.(1)

...... 1869 35,001
MOs, REMICs, and stripped

MA
0 13.b.(1)

2253 430



14. Other domestic debt securities
57814 ......................................
15. Foreign debt securities
20572 1.
16. Equity securities:
i
a. Investments in mutual funds and other equit
determinable M
fair values
A513 59,654 16.a.
b. All other equity securities

218,098 16.b.
17. Total held-to-maturity and available-for-sale s
through 16) ........ 3170 4,824,850 17.

Memorandum (to be completed only by banks with IBFs
offices)

Dollar Amounts in Thousands RCON Bil Mil Tho

EITHER
i
1. Net due from the IBF of the domestic offices of
............................ 3051 oM

OR
i
2. Net due to the IBF of the domestic offices of th
.............................. 3059 N/A
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Legal Title of Bank: Fleet National Bank Call Da@&/31/97 ST-BK: 25-0590 FFIEC 031

Address: One Monarch Place
Page RC-13
City, State Zip: Springfield, MA 01102

FDIC Certificate No.: 02499

Schedule RC-I--Selected Assets and LiabilitiesB#d To be completed only by banks with IBFs anaotforeign” offices.

Dollar Amounts in Thousands RCFN Bil Mil Tho u

1. Total IBF assets of the consolidated bank ( component of Schedule RC,
item 12) ..., 2133 0 1.

2. Total IBF loans and lease financing receiva bles (component of Schedule
RC-C, part |, item 12, /i

column A)
...... 2076 0 2.

3. IBF commercial and industrial loans (compon ent of Schedule RC-C, part
I, item 4, I

column A)
...... 2077 0 3.

4. Total IBF liabilities (component of Schedul e RC, item 21)
0 4.

5. IBF deposit liabilities due to banks, inclu ding other IBFs (component
of Schedule RC-E, M

part Il, items 2 and 3)

0 5.
6. Other IBF deposit liabilities (component of Schedule RC-E, part Il,
items 1, 4,5, and 6) ...... 2381 06 .

Schedule RC-K--Quarterly Averages (1)

Dollar Amounts in Thousands //////l/] Bil Mil Thou

ASSETS
M

1. Interest-bearing balances due from deposito ry institutions
............................... RCFD 3381 1 7,448 1.

2. U.S. Treasury securities and U.S. Governmen t agency obligations(2)
....................... RCFD 3382 4,634,832 .

3. Securities issued by states and political s ubdivisions in the U.S.(2)
.................... RCFD 3383 157,216 3.

4. a. Other debt securities(2)
.............................................................. RCFD 3647
89,778 4.a.

b. Equity securities(3) (includes investments in mutual funds and Federal
Reserve stock) . RCFD 3648 269,680 4.b.

5. Federal funds sold and securities purchased under agreements to resell
................... RCFD 3365 139,917 5.

6. Loans:

M

a. Loans in domestic offices:
M

(1) Total loans

3360 30,372,236 6.a.(1)

(2) Loans secured by real estate
................................................... ... RCON 3385 13,150,160
6.a.(2)

(3) Loans to finance agricultural production a nd other loans to farmers
............... RCON 3386 4,125 6.a.(3)

(4) Commercial and industrial loans
................................................... RCON 3387 12,501,912
6.a.(4)

(5) Loans to individuals for household, family , and other personal
expenditures ....... RCON 3388 2,068,618 6.a .(5)



b. Total loans in foreign offices, Edge and Ag reement subsidiaries, and
IBFS ...oocne. RCFD 3360 93,587 6.b.

7. Trading assets
RCFD 3401 90,881 7.

8. Lease financing receivables (net of unearne d income)
..................................... RCFD 3484 2,563,612 8.

RCFD 3368 45,942,216 9.

LIABILITIES
i
10. Interest-bearing transaction accounts in domest ic offices (NOW accounts,
ATS accounts, [T

and telephone and preauthorized transfer accou nts) (exclude demand
deposits) ............. RCON 3485 572,015 1 0.

11. Nontransaction accounts in domestic offices:
M

a. Money market deposit accounts (MMDAS)

................................................. RCON 3486 9,973,512
1l.a.

b. Other savings deposits
................................................................ RCON 3487
2,380,156 11.b.

c. Time deposit of $100,000 or more
................................................... ... RCON A514 2,333,867
1l.c.

d. Time deposits of less than
$100,000.....cciiiiiiiieiie e RCON A529

12. Interest-bearing deposits in foreign offices, E dge and Agreement
subsidiaries, and IBFs .. RCFN 3404 2,128,882 12.
13. Federal funds purchased and securities sold und er agreements to repurchase
............... RCFD 3353 4,956,376 13.
14. Other borrowed money (includes mortgage indebte dness and obligations under
capitalized /I

leases)

(1) For all items, banks have the option of repaytither (1) an average of daily figures for tiarter, or (2) an average of weekly figures
(i.e., the Wednesday of each week of the quarter).

(2) Quarterly averages for all debt securities #hbe based on amortized cost.

(3) Quarterly averages for all equity securitiesugtl be based on historical cost.

(4) The quarterly average for total assets shafléat all debt securities (not held for tradingaeortized cost, equity securities with readily
determinable fair values at the lower of cost arvalue, and equity securities without readilyateatinable fair values at historical cost.
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Legal Title of Bank: Fleet National Bank

Call Date: 3/31/97 ST-BK: 25-0590 FFIEC 031
Address: One Monarch Place

Page RC-14
City, State Zip: Springfield, MA 01102

FDIC Certificate No.: 02499
Schedule RC-L --Off-Balance Sheet Items

Please read carefully the instructions for the grafion of Schedule RC-L. Some of the amounts tedan Schedule RC-L are regarded as
volume indicators and not necessarily as meastinésko

Dollar Amounts in Thousands

RCFD Bil Mil Thou
1. Unused commitments:

i

a. Revolving, open-end lines secured by 1-4 fa
e.g., home s

equity lines

3814 2,120,991 1l.a.

b. Credit card lines
3815 39,190 1.b.

c. Commercial real estate, construction, and |
M

(1) Commitments to fund loans secured by real
....................................... 3816

(2) Commitments to fund loans not secured by r
................................... 6550 562

d. Securities underwriting
0 1.d.

e. Other unused commitments
21,889,418 1l.e.

2. Financial standby letters of credit and for
............................. 3819 2,339,536

a. Amount of financial standby letters of cred
RCFD 3820 84,599 /NI 2.a.

3. Performance standby letters of credit and f
........................... 3821 166,920 3

a. Amount of performance standby letters of cr
RCFD 3822 5,267 /TN 3.a.

4. Commercial and similar letters of credit

5. Participations in acceptances (as described
conveyed to others by i

the reporting bank
3428 145 5.

6. Participations in acceptances (as described
acquired by the reporting i

(nonaccepting) bank
3429 20,053 6.

7. Securities borrowed
3432 0 7.

8. Securities lent (including customers' secur
customer is indemnified i

against loss by the reporting bank)

9. Financial assets transferred with recourse
sold for i

Call Report purposes:
i

a. First lien 1-to-4 family residential mortga
M

(1) Outstanding principal balance of mortgages

mily residential properties,

and development:
estate
456,954 1.c.(1)

eal estate
,044 1.c.(2)

eign office guarantees
itzé:onveyed to others ....
oreign office guarantees
édit conveyed to others ..

.. 3411 131,496 4.
in the instructions)

ities lent where the
........ 3433 1,862,344

that have been treated as

ge loans:

transferred as of the



report date ........... A521 578,869 9.a.(

(2) Amount of recourse exposure on these mortg
................... A522 578,869 9.a.(2)

b. Other financial assets (excluding small bus

in item 9.c): i

(1) Outstanding principal balance of assets tr
date .............. A523 0 9.b.(2)

(2) Amount of recourse exposure on these asset
..... pryeeesneenee.. AB24 0 9.b.(2

¢. Small business obligations transferred with
of the M

Riegle Community Development and Regulatory Im
i

(1) Outstanding principal balance of small bus
transferred M

as of the report date
0 9.c.(1)

(2) Amount of retained recourse on these oblig
.................... A250 0 9.c.(2)
10. Notional amount of credit derivatives:
i

a. Credit derivatives on which the reporting b
............................ A534 01

b. Credit derivatives on which the reporting b
.......................... A535 0 10.
11. Spot foreign exchange contracts
1,774,864 11.
12. All other off-balance sheet liabilities (exclud
derivatives) (itemize and /Il

describe each component of this item over 25%
"Total equity capital") 3430 0 12.

a. TEXT 3555 ...,
3555 [ 12.a.

b. TEXT 3556 ....cccovvviiiiiiiiiinn,
3556 M 12.o.

C. TEXT 3557 ..ovviiiiiiiiiiieiice
3557 M 12.c.

d. TEXT 3558 ....ccooviiiiiiiiiiiin,
3558 M 12.d.

24

1)
ages as of the report date

iness obligations reported
ansferred as of the report

s as of the report date
)recourse under Section 208

provement Act of 1994:

iness obligations

ations of the report date

ank is the guarantor
0.a.
ank is the beneficiary

e off-balance sheet

of Schedule RC, item 28,



Legal Title of Bank: Fleet National Bank Call Da@8/31/97 ST-BK: 25-0595 FFIEC 031

Address: One Monarch Place

Page RC-15

City, State Zip: Springfield, MA 01102

FDIC Certificate No.: 02499

Schedule RC-L--Continued

Dollar Amounts in Thousands

13. All other off-balance sheet assets (exclude off

RCFD Bil Mil

(itemize and M
describe each component of this item over 25%
"Total equity capital") 5591 0 13.
M
a. TEXT 5592 ..o
RCFD 5592 M 13.a
b. TEXT 5593 ..ccoviiiiiiiieiieeiee
RCFD 5593 M 13.b
C. TEXT5594 ..o
RCFD 5594 M 13.c
d. TEXT 5595 ..oooiiiiiiiiieieeiceieee
RCFD 5595 M 13.d
C461 <-
(Column A) (Column B) (Colum

Dollar Amounts in Thousands Interest Rate
Equity Derivative Commodity And

Contracts

Contracts Other Contracts
Off-balance Sheet Derivatives

Position Indicators
Bil Mil Thou  Tril Bil Mil Thou

Tril Bil Mil Thou

Thou

-balance sheet derivatives)

of Schedule RC, item 28,

n C) (Column D)
Foreign Exchange

Contracts

Tril Bil Mil Thou Tril

14. Gross amounts (e.g., i i
M i

notional amounts) (for each /1T i
i i

column, sum of items 14.a /I - nnnnn
M i

through 14.e must equal it i
M

sum of items 15, 16.a, Hin - nnnnn
T

and 16.b): it i
M i

a. Futures contracts.......... 0 0
0 48,835 14.a

RCFD 8693 RCFD 8694 RCFD 8695 RCFD
8696

b. Foward contracts........... 2,41 0,500 2,006,310
0 154,640 14.b

RCFD 8697 RCFD 8698 RCFD 8699 RCFD
8700

c. Exchange-traded option /11T i
T i

contracts: i I
M

(1) Written options........ 0 13,706
0 0 14.c.(1)

RCFD 8701 RCFD 8702 RCFD 8703 RCFD
8704

(2) Purchased options...... 1,234,0 00 13,706

0 14.c.(2)

RCFD 8705 RCFD 8706 RCFD 8707 RCFD
8708

d. Over-the-counter option /1111111111 i

M i

contracts: I

It



M i

(1) Written options........ 5,433,0
0 0 14.d.(1)

RCFD 8709 RCFD 8710 RCFD
8712

(2) Purchased options...... 26,684,6

0 14.d.(2)

RCFD 8713 RCFD 8714 RCFD
8716

€. SWaPS....uveereiiereeeennn 22,15
0 0 14.e.

RCFD 3450 RCFD 3826 RCFD
8720
15. Total gross notional amount /11111
M i

of derivatives contracts i
M

held for trading.............. 5,39
0 0 15.

RCFD  A126 RCFD Al127 RCFD
8724
16. Total gross notional amount /111111
M i

of derivative contracts i
M i

held for purposes other i
M i

than trading: i
M

a. Contracts marked Hiinnn
T i

to market ........cccoe.. 3,095,5
0 48,835 16.a.

RCFD 8725 RCFD 8726 RCFD
8728

b. Contracts not marked T
M

to market .......coeeees 49,431,1
0 154,640 16.b.

RCFD 8729 RCFD 8730 RCFD
8732

25

87 0
8711 RCFD

79 0
8715 RCFD

9,333 0
8719 RCFD

i
Mt
5,980 2,033,722
8723 RCFD
M
M-t
Mt
Mt
Mt
00 0
8727 RCFD
it
19 0

8731 RCFD




Legal Title of Bank: Fleet National Bank

Call Date: 3/31/97 ST-BK: 25-0590 FFIEC 031

Address:

City, State Zip:

FDIC Certificate No.: 02499

Schedule RC-L--Continued

One Monarch Place
Page RC-16
Springfield, MA 01102

Dollar Amounts in Thousands

(Column A)

Interest Rate
and

Contracts
Contracts

(Column B)
Foreign Exchange Equity

Contracts

(Colum

Contr

Off-balance Sheet Derivatives

Position Indicators

RCFD Bil Mil Thou RCFD Bil Mil Thou RCFD

Thou
17. Gross fair values of i
M

derivative contracts: i
M i

a. Contracts held for i
M i

trading: I
M

(1) Gross positive Wi
M i

fair value............. 8733 35,179
0 8736 0 17.a.(2)

(2) Gross negative i
M i

fair value............. 8737 27,884
0 8740 0 17.a.(2)

b. Contracts held for i
M i

purposes other than i
- i

trading that are marked i
M i

to market: i
M i

(1) Gross positive Wi
M i

fair value............. 8741 1,270
0 8744 800 17.b.(1)

(2) Gross negative i
M i

fair value............. 8745 770
0 8748 0 17.b.(2)

c. Contracts held for i
M i

purposes other than i
T

trading that are not i
M i

marked to market: i
M i

(1) Gross positive i
M

fair value............. 8749 90,496
0 8752 417 17.c.()

(2) Gross negative i
M i

fair value............. 8753 232,577
0 8756 0 17.c.(2)
Memoranda

Dollar Amounts in Thousands

n C) (Column D)
Derivative ~ Commodity
acts Other

Bil Mil Thou RCFD Bil Mil
i
Mt
M-t
It
It

8734 58,515 8735
It

8738 50,027 8739
Mt
It
It
It
It

8742 0 8743
It

8746 0 8747
Mt
It
It
It
It

8750 0 8751
It

8754 0 8755




RCFD Bil Mil Thou

1-2. Not applicable
i

3. Unused commitments with an original maturit
are reported in i

Schedule RC-L, items 1.a through 1.e, above (r
portions of commitments /11T

that are fee paid or otherwise legally binding

a. Participations in commitments with an origi
i

exceeding one year conveyed to others ........
3834 1,887,977 M M.3.a.

4. To be completed only by banks with $1 billi
i

Standby letters of credit and foreign office g
and performance) issued /1T

to non-U.S. addressees (domicile) included in
3, above ............. 3377 382,371 M.4.

5. Installment loans to individuals for househ
personal expenditures that /111

have been securitized and sold without recours
i

amounts outstanding by type of loan:
M

a. Loans to purchase private passenger automob

THE SEPTEMBER M
REPORT
ONLY).ciiiieieeeeeie e
..... 2741 N/A M.5.a.
b. Credit cards and related plans (TO BE COMPL
QUARTERLY)..ccotiiiiiiiiieeiceieeiens 2742

c. All other consumer installment credit (incl
(TO BE COMPLETED M
FOR THE SEPTEMBER REPORT

26

y exceeding one year that
eport only the unused

)
33 19,008,771 M.3.
nal maturity

on or more in total assets:
uarantees (both financial
Schedule RC-L, items 2 and
old, family, and other

e (with servicing retained),

iles (TO BE COMPLETED FOR

ETED
0 M.5.b.
uding mobile home loans)



Legal Title of Bank: Fleet National Bank Call Da@&/31/97 ST-BK: 25-0590 FFIEC 031

Address: One Monarch Place
Page RC-17
City, State Zip: Springfield, MA 01102

FDIC Certificate No.: 02499

Schedule RC-M--Memor anda

Dollar Amounts in Thousands

RCFD Bil Mil Thou
1. Extensions of credit by the reporting bank to it
directors, principal i

shareholders, and their related interests as o
i

a. Aggregate amount of all extensions of credi
directors, principal /[T

shareholders, and their related interests

b. Number of executive officers, directors, an
whom the amount of all /11T

extensions of credit by the reporting bank (in
to M

related interests) equals or exceeds the lesse
Number /T

of total capital as defined for this purpose i
RCFD 6165 23 /i 1.b.
2. Federal funds sold and securities purchased unde
U.S. branches i

and agencies of FOREIGN BANKS(1) (included in

3) e 3405
3. Not applicable.
Mt
4. Outstanding principal balance of 1-4 family resi
serviced for others i

(include both retained servicing and purchased
M

a. Mortgages serviced under a GNMA contract

b. Mortgages serviced under a FHLMC contract:
M

(1) Serviced with recourse to servicer
4.b.(1)

(2) Serviced without recourse to servicer
4.b.(2)

c. Mortgages serviced under a FNMA contract:
Mt

(1) Serviced under a regular option contract

d. Mortgages serviced under other servicing co
........................................... 5505
5. To be completed only by banks with $1 billion or
M
Customers' liability to this bank on acceptanc
5.a and 5.b must m
equal Schedule RC, item 9):
M
a. U.S. addressees (domicile)
5,081 5.a.
b. Non-U.S. addressees (domicile)
193 5.b.
6. Intangible assets:
M
a. Mortgage servicing rights
1,869,691 6.a.
b. Other identifiable intangible assets:

s executive officers,

f the report date:

t to all executive officers,

. 6164 565,035 1.a.

d principal shareholders to
cluding extensions of credit
r of $500,000 or 5 percent

n agency regulations.

r agreements to resell with
Schedule RC, item

0 2.

dential mortgage loans

servicing):

. 5500 25,741,330 4.a.

... 5501 50,919

. 5502 34,894,730

5503 244,922 4.c.(1)

5504 41,105,444 4.c.(2)
ntracts

10,869,138 4.d.

more in total assets:

es outstanding (sum of items



i
(1) Purchased credit card relationships
................................................... ... 5506 0

................................................. 5507 95,757 6.0.(2)

..... 3163 686,511 6.c.

d. Total (sum of items 6.a through 6.c) (must equal Schedule RC, item 10)
....................... 2143 2,651,959 6.d.

e. Amount of intangible assts (included in ite m 6.b.(2) above) that have
been i

grandfathered or are otherwise qualifying for regulatory capital
PUrPOSES....ceeeeeeeeinnne 6442 0 6.e.
7. Mandatory convertible debt, net of common or per petual preferred stock
dedicated to redeem i

the debt

(1) Do not report federal funds sold and securpigshased under agreements to resell with othamercial banks in the U.S. in this item.
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Legal Title of Bank: Fleet National Bank

Call Date: 3/31/97 ST-BK: 25-0590 FFIEC 031
Address: One Monarch Place

Page RC-18
City, State Zip: Springfield, MA 01102

FDIC Certificate No.: 02499

Schedule RC-M--Continued

Dollar Amounts in Thousands

RCFD Bil Mil Thou

8. a. Other real estate owned:
i

(1) Direct and indirect investments in real es
........................ 5372 0

s

(2) All other real estate owned:
RCON

(a) Construction and land development in domes
...................... 5508 170 8

(b) Farmland in domestic offices
............................................... 55
8.a.(2)(b)

(c) 1-4 family residential properties in domes
...................... 5510 13,227 8

(d) Multifamily (5 or more) residential proper
......... 5511 264 8.a.(2)(d)

(e) Nonfarm nonresidential properties in domes
...................... 5512 7,768 8

RCFN

(f) In foreign offices
0 8.a.(2)(f)

RCFD

(3) Total (sum of items 8.a.(1) and 8.a.(2)) (
7) e 2150 21,429 8.a.(3)

b. Investments in unconsolidated subsidiaries
M

RCFD

(1) Direct and indirect investments in real es
........................ 5374 0

(2) All other investments in unconsolidated su
companies .. 5375 0 8.b.(2)

(3) Total (sum of items 8.b.(1) and 8.b.(2)) (
8) ...... 2130 0 8.b.(3)

9. Noncumulative perpetual preferred stock and
Schedule RC, /Il

item 23, "Perpetual preferred stock and relate

.............................. 3778 125
10. Mutual fund and annuity sales in domestic offic
(include M

proprietary, private label, and third party pr
s
RCON
a. Money market funds
364,727 10a.
b. Equity securities funds
137578 10b.
c. Debt securities funds
5497 10c.
d. Other mutual funds
010d .......................................
e. Annuities
8430 134,695 10.e.
f. Sales of proprietary mutual funds and annui
through M
10.e above)

469,321 10.f.

tate ventures
8.a.(1)

tic offices

.a.(2)(@)

09 0
tic offices
.a.(2)(c)

ties in domestic offices

tic offices

.a.(2)(e)

must equal Schedule RC, item
and associated companies:
tate ventures

8.b.(1)

bsidiaries and associated
must equal Schedule RC, item
related surplus included in

d surplus"

,000 9.

es during the quarter

oducts):



Mt

11. Net unamortized realized deferred gains (losses ) on off-balance sheet
derivative RCFD

contracts included in assets and liabilities r eported in Schedule RC
.................. A525 10,595 11.
12. Amount of assets netted against nondeposit liab ilities and deposits in
foreign offices /T

(other than insured branches in Puerto Rico an d U.S. territories and
possessions) on /T

the balance sheet (Schedule RC) in accordance with generally accepted
accounting M

principles(1)
......................................................................... A526
0 12.
Memorandum

Dollar Amounts in Thousands

RCFD Bil Mil Thou

1. Reciprocal holdings of banking organizations' ca pital instruments
M

(To be completed for the December report only)
.............................................. 383 6 N/A M.1.

(1) Exclude netted on-balance sheet amounts as$sdaidth off-balance sheet derivative contract$eded tax assets netted against deferred
tax liabilities, and assets netted in accountirmgpnsions.

28



Legal Title of Bank: Fleet National Bank Call Da@&/31/97 ST-BK: 25-0590 FFIEC 031

Address: One Monarch Place
Page RC-19
City, State Zip: Springfield, MA 01102

FDIC Certificate No.: 02499

Schedule RC-N--Past Due and Nonaccrual Loans, keasd Other Assets

The FFIEC regards the information reported in

all of Memorandum item 1, in items 1 through 10,
column A, and in Memorandum items 2 through 4,
column A, as confidential.

C470 (-

Dollar Amounts in Thousands

(Column A) (Column B) (Colum
Past due Past due 90 Nonacc
30 through 89 days or more

days and still and still

accruing accruing

RCFD Bil Mil Thou RCFD Bil Mil Thou RCFD

1. Loans secured by real estate:
M

a. To U.S. addressees (domicile) .............
1246 51,189 1247 235,148 1l.a.

b. To non-U.S. addressees (domicile) .........
1249 0 1250 2 1b.

2. Loans to depository institutions and
M

acceptances of other banks:
M

a. To U.S. banks and other U.S. depository
M

INSHtULIONS ..oooeiiiiie e,
0 5379 0 2a.

b. To foreign banks .............ccccvvnens
5381 0 5382 0 2.b.

3. Loans to finance agricultural production an
M

Bil Mil Thou
M

. 1245

. 1248

M

Mt

i

5377 5378

. 5380

d M

other loans to farmers ............ccccveeee . 1594
1597 0 1583 487 3.

4. Commercial and industrial loans: T
T i

a. To U.S. addressees (domicile) ............. . 1251
1252 4,809 1253 80,747 4.a.

b. To non-U.S. addressees (domicile) ......... . 1254

1255 0 1256 0 4.b.
5. Loans to individuals for household, family,
M

and /TN

other personal expenditures: i
M i

a. Credit cards and related plans ............ . 5383
5384 1,917 5385 0 5.a.

b. Other (includes single payment, installment T
M

and all student loans) ..........cccccee..... 5386 5387
21,586 5388 7,167 5.b.

6. Loans to foreign governments and official i
M

INSEtULIONS ..oeooviiiieceeee e . 5389
5390 0 5391 0 6.

7. Allotherloans .......ccoocevevveceeee. L 5459
5460 12,235 5461 2,448 7.

8. Lease financing receivables: T
M i

a. Of U.S. addressees (domicile) ............. . 1257
1258 149 1259 3,892 8.a.

b. Of non-U.S. addressees (domicile) ......... . 1271
1272 0 1791 0 8.b.

9. Debt securities and other assets (exclude o
M

real estate owned and other repossessed assets
3506 0 3507 0 9.

ther /TN

). 3505



Amounts reported in items 1 through 8 above inclggiaranteed and unguaranteed portions of pastraliaa@accrual loans and leases.
Report in item 10 below certain guaranteed loamsleases that have already been included in theiarmoeported in items 1 through 8.

10. Loans and leases reported in items 1

RCFD Bil Mil Thou RCFD Bil Mil Thou RCFD Bil Mil Thou

through 8 above which are wholly or partially Wi
M

guaranteed by the U.S. Government ............ ... 5612
5613 19,524 5614 10,131 10.

a. Guaranteed portion of loans and leases Wi
M

included in item 10 above .................... 5615 5616

19,115 5617 8,048 10.a.
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Legal Title of Bank: Fleet National Bank

Call Date: 3/31/97 ST-BK: 25-0590 FFIEC 031
Address: One Monarch Place

Page RC-20
City, State Zip: Springfield, MA 01102

FDIC Certificate No.: 02499

Schedule RC-N--Continued

Dollar Amounts in Thousands

(Column A) (Column B) (Colum n C)

Past due Past due 90 Nonaccr ual

30 through 89 days or more

days and still and still
Memoranda accruing
accruing

RCFD Bil Mil Thou RCFD Bil Mil Thou RCFD Bil Mil Thou

1. Restructured loans and leases included in i
M T

Schedule RC-N, items 1 through 8, above i
M i

(and not reported in Schedule RC-C, part |, I
M T

Memorandum item 2)........cccceeevieerenns . 1658 0
1659 0 1661 0 M.1.

2. Loans to finance commercial real estate, i
M T

construction, and land development activities I
M i

(not secured by real estate) included in i
M T

Schedule RC-N, items 4 and 7, above .......... . 6558 0

6559 336 6560 1,377 M.2.

3. Loans secured by real estate in domestic of
RCON Bil Mil Thou RCON Bil Mil Thou

(included in Schedule RC-N, item 1, above): i
M T

a. Construction and land development ......... ... 2759 0
2769 224 3492 22,856 M.3.a.

b. Secured by farmland ...................... . 3493 0
3494 0 3495 144 M.3.b.

c. Secured by 1-4 family residential propertie
M i

S

(1) Revolving, open-end loans secured by i
M T

1-4 family residential properties and 1 I
M i

extended under lines of credit ........... 53 98 133 5399
4,628 5400 9,247 M.3.c.(1)

(2) All other loans secured by 1-4 family i

M T
residential properties ................... 54
40,232 5403 102,965 M.3.c.(2)

01 12,297 5402

d. Secured by multifamily (5 or more) I
M i
residential properties ..........ccccceveueees 3499 163 3500

0 3501 10,621 M.3.d.
e. Secured by nonfarm nonresidential propertie
3503 6,105 3504 89,315 M.3.e.

(Column A) (Column B)
Past due 30 Past due 90
through 89 days days or more

RCFD Bil Mil Thou RCFD Bil Mil Thou

s. 3502 3,027



4. Interest rate, foreign exchange rate, and o ther TN
M

commodity and equity contracts: T
i

a. Book value of amounts carried as assets ... ... 3522 0
3528 0 MA4.a.

b. Replacement cost of contracts with a I
i

positive replacement cost .................... 3529 0 3530
0 M.4.b.

Person to whom questions about the Reports of @ondind Income should

be directed: C477 <-

Pamela S. Flynn, Vice President (401) 278-51 94

Name and Title (TEXT 8901) Area code/ph one number/extension
(TEXT 8902)
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Legal Title of Bank: Fleet National Bank Call Da@&/31/97 ST-BK: 25-0590 FFIEC 031

Address: One Monarch Place
Page RC-21
City, State Zip: Springfield, MA 01102

FDIC Certificate No.: 02499

Schedule RC-O--Other Data for Deposit I nsurance and FICO Assessments

Dollar Amounts in Thousands

RCON Bil Mil Thou

1. Unposted debits (see instructions):
i

a. Actual amount of all unposted debits

OR
M
b. Separate amount of unposted debits:

M
(1) Actual amount of unposted debits to demand

................................... 0031
(2) Actual amount of unposted debits to time a
...................... 0032 N/A 1.b.(2

2. Unposted credits (see instructions):
i
a. Actual amount of all unposted credits

OR
i
b. Separate amount of unposted credits:

M
(1) Actual amount of unposted credits to deman

.................................. 3512
(2) Actual amount of unposted credits to time
..................... 3514 N/A 2.b.(2)

3. Uninvested trust funds (cash) held in bank’
included in total M
deposits in domestic offices)

117,335 3.

4. Deposits of consolidated subsidiaries in do
insured branches in i

Puerto Rico and U.S. territories and possessio
deposits): i

a. Demand deposits of consolidated subsidiarie
.............................................. 221

b. Time and savings deposits(1) of consolidate
................................. 2351 31,2

c. Interest accrued and unpaid on deposits of
...................... 5514 0 4.c.

5. Deposits in insured branches in Puerto Rico
possessions: i

a. Demand deposits in insured branches (includ
1) IR 2229 0 5.a.

b. Time and savings deposits(1) in insured bra
RC-E, Part ) ..... 2383 0 5.b.

c. Interest accrued and unpaid on deposits in
Mt
(included in Schedule RC-G, item 1.b)

6. Reserve balances actually passed through to
reporting bank on i

behalf of its respondent depository institutio
as deposit liabilities /1T

of the reporting bank:
i

a. Amount reflected in demand deposits (includ
i

item 4 or 5, column

... 0030 0

deposits
N/A 1.b.(1)
nd savings deposits(1)

)

.. 3510 0

d deposits
N/A  2.b.(1)
and savings deposits(1)

s own trust department (not

mestic offices and in

ns (not included in total

s

1 369,799 4.a.

d subsidiaries

51 4.b.

consolidated subsidiaries
and U.S. territories and
ed in Schedule RC-E, Part

nches (included in Schedule

insured branches

. 5515 0
the Federal Reserve by the

ns that are also reflected

ed in Schedule RC-E, Part I,



b. Amount reflected in time and savings deposi
RC-E, Part |, M
item 4 or 5, column A or C, but not Column

7. Unamortized premiums and discounts on time
M

a. Unamortized premiums
675 7.a.

b. Unamortized discounts

8. To be completed by banks with "Oakar deposi
M

a. Deposits purchased or acquired from other F
during the quarter i

(exclude deposits purchased or acquired from f
insured branches /T

in Puerto Rico and U.S. territories and posses
M

(1) Total deposits purchased or acquired from
institutions during m

the quarter
A531 0 8.a.(1)

(2) Amount of purchased or acquired deposits r
above attributable /11T

to a secondary fund (i.e., BIF members report
SAIF; SAIF M

members report deposits attributable to BIF)
......................................... Ab532

b. Total deposits sold or transferred to other
during the quarter /T

(exclude sales or transfers by the reporting b
offices other M

ts(1) (included in Schedule

315 0 6.b.
and savings deposits:(1),(2)

ts."

DIC-insured institutions
oreign offices other than
sions):

other FDIC-insured

eported in item 8.a.(1)
deposits attributable to

0 8.a.(2)
FIDC-insured institutions

ank of deposits in foreign

than insured branches in Puerto Rico and U.S.
............... A533 0 8.h.

territories and possessions)

(1) For FDIC insurance and FICO assessment purptsas and savings deposits" consists of nontretima accounts and all transaction
accounts other than demand deposits.
(2) Exclude core deposit intangibles.
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Legal Title of Bank: Fleet National Bank

Call Date: 3/31/97 ST-BK: 25-0590 FFIEC 031
Address: One Monarch Place
Page RC-22

City, State Zip: Springfield, MA 01102 FDIC Certifite No.: 02499

Schedule RC-O--Continued

Dollar Amounts in Thousands

RCON Bil Mil Thou

9. Deposits in lifeline
ACCOUNES....eeieiiie et e ciiie et seiee e
5596//11HT 9.
10. Benefit-responseive "Depository Institution Inv

in total i
deposits in domestic

OffiCES).cei i

0 10.

11. Adjustments to demand deposits in domestic offi
in Puerto Rico M

and U.S. territories and possessions reported
reciprocal i

demand balances:
i

a. Amount by which demand deposits would be re
bank's reciprocal I

demand balances with the domestic offices of U
associations i

and insured branches in Puerto Rico and U.S. t
that were M

reported on a gross basis in Schedule RC-E had
basis........ccc... 8785 0 11.a.

b. Amount by which demand deposits would be in
bank's reciprocal i

demand balances with foreign banks and foreign
(other than i

insured branches in Puerto Rico and U.S. terri
were reported /TN

on a net basis in Schedule RC-E had been repor
basis......ccccvcveieinins A181 0

¢. Amount by which demand deposits would be re
process of collection /[T

were included in the calculation of the report
demand balances /[T

with the domestic offices of U.S. banks and sa
insured branches i

in Puerto Rico and U.S. territories and posses
RC-E..coovvvvevien. A182 0 11
12. Amount of assets netted against deposit liabili
in insured i

branches in Puerto Rico and U.S. territories a
balance sheet M

(Schedule RC) in accordance with generally acc
(exclude amounts /T

related to reciprocal demand balances):
i

a. Amount of assets netted against demand

AEPOSIES...ceiiiiiiie e
b. Amount of assets netted against time and sa
AEPOSItS...eveiieeieeeeieeeeieiiiiies A528

Dollar Amounts in Thousands

RCON Bil Mil Thou
1. Total deposits in domestic offices of the bank
l.a.(1) and 1.b.(1) /A

must equal Schedule RC, item 13.a):

ces and in insured branches

in Schedule RC-E for certain

duced if the reporting

.S. banks and savings
erritories and possessions
been reported on a net
creased if the reporting
offices of other U.S. banks
tories and possessions) that
ted on a gross

11.b.

duced if cash items in

ing bank's net reciprocal
vings associations and
sions in Schedule

iice's in domestic offices and

nd possessions on the

epted acocunting principles

. A527 0 12.a.
vings
0 12.b.

(sum of Memorandum items



i

a. Deposit accounts of $100,000 or less:
M

(1) Amount of deposit accounts of $100,000 or
........................................ 2702 1

(2) Number of deposit accounts of $100,000 or
Number /iHHHHHHTHIIIT

completed for the June report only)
N/A N M.1.a.(2)

b. Deposit accounts of more than $100,000:
i

(1) Amount of deposit accounts of more than $1
2710 15,

(2) Number of deposit accounts of more than $1
2722 29,202 /i M.1.b.(2)

2. Estimated amount of uninsured deposits in domes

a. An estimate of your bank's uninsured deposi
multiplying the number of

deposit accounts of more than $100,000 reporte
above by

$100,000 and subtracting the result from the a
more than

$100,000 reported in Memorandum item 1.b.(1) a

Indicate in the appropriate box at the right w
method or procedure for  Yes No

determining a better estimate of uninsured dep
described above 6861 /Il XM.2.a.

b. If the box marked YES has been checked, rep
uninsured deposits RCON Bil Mil Thou

5597

3. Has the reporting institution been consolidated
savings association in

that parent bank's or parent savings associati
Financial Report?

If so, report the legal title and FDIC Certifi
bank or parent

savings association:
FDIC Cert No.

TEXT A545 N/A

RCON A545 N/A M.3.

less
5,053,198 M.1l.a.(1)
less (to be

RCON 3779

00,000
736,432 M.1.b.(1)

00,000

tic offices of the bank:
ts can be determined by

d in Memorandum item 1.b.(2)
mount of deposit accounts of
bove.

hether your bank has a

osits than the estimate

ort the estimate of

edure
N/A M.2.b.
wiht a parent bank or

on's Call Report or Thrift

cate Number of the parent

32



Legal Title of Bank: Fleet National Bank
Call Date: 03/31/97 ST-BK: 25-0590 FFIEC 031
Address: One Monarch Place
Page RC-23
City, State Zip: Springfield, MA 01102
FDIC Certificate No.: 02499

Schedule RC-R--Regulatory Capital

This schedule must be completed by all banks #&@Wel Banks that reported total assets of $1 lilbo more in Schedule RC, item 12, for
June 30, 1996, must complete items 2 through Memoranda items 1 and 2. Banks with assets ofthess$1 billion must complete item:
through 3 below or Schedule RC-R in its entiregpehding on their response to item 1 below.

C480 (-
1. Test for determining the extent to which Schedul
To be completed =~ -------m-mommme-

only by banks with total assets of less than $
appropriate YES NO

box at the right whether the bank has total ca
to eight percent  -----------ecemmmeeees

of adjusted total assets

For purposes of this test, adjusted total asse
cash, U.S. Treasuries, U.S. Government

agency obligations, and 80 percent of U.S. Gov
obligations plus the allowance for loan

and lease losses and selected off-balance shee
Schedule RC-L (see instructions).

If the box marked YES has been checked, then t
items 2 and 3 below. If the box marked

NO has been checked, the bank must complete th
schedule.

A NO response to item 1 does not necessarily m
risk-based capital ratio is less than eight

percent or that the bank is not in compliance
guidelines.

NOTE: All banks are required to complete items @ arbelow.

e RC-R must be completed.
1 billion. Indicate in the

pital greater than or equal

ts equals total assets less
ernment-sponsored agency

t items as reported on

he bank only has to complete
e remainder of this

ean that the bank's actual

with the risk-based capital

See optional worksheet items 3.a through 3.f

Dollar Amounts in Thousands

RCON Bil Mil Thou
2. Portion of qualifying limited-life capital

weighted i

average maturity of at least five years) that
capital: M

a. Subordinated debt(1) and intermediate term
StOCK. . A515 1,

b. Other limited-life capital
INStrUMENtS......oeviiiiiiieeeec e
0 2.b.

3. Amounts used in calculating regulatory capi
i

determined by the bank for its own internal re
i

consistent with applicable capital standards):
i

a. Tier 1
(o= o] - | SRR
... 8274 3,751,196 3.a.

b. Tier 2
capital.......coooiiiiiiiie
... 8275 1,692,587 3.b.

c. Total risk-based
capital.......coooiiiiiiii e
3792 5,443,783 3.c.

d. Excess allowance for loan and lease losses
of gross M

instruments (original
is includible in Tier 2

preferred
032,949 2.a.

tal ratios (report amounts

gulatory capital analyses

(amount that exceeds 1.25%



risk-weighted
A222 178575 3d. o

e. Net risk-weighted assets (gross risk-weight ed assets less excess
allowance reported i

in item 3.d above and all other
deducCtionsS)...cccccvuveeiiiiiieee e A223 46,592,473
3.e.

f. "Average total assets" (Quarterly average r eported in Schedule RC-K,
item 9, less all M

assets deducted from Tier 1

capital)(2)..cccovei e A224
45,159,948 3.f.
(Column A) (Column B)
Items 4-9 and Memoranda items 1 and 2 are to be com pleted
Assets Credit Equiv-
by banks that answered NO to item 1 above and
Recorded alent Amount
by banks with total assets of $1 billion or more.
on the of Off-Balance
Balance Sheet Sheet Items(3)
4. Assets and credit equivalent amounts of off-bala nce sheet items assigned

RCFD Bil Mil Thou RCFD Bil Mil Thou

to the Zero percent risk category:
M

a. Assets recorded on the balance sheet.......
5163 2,055,883 /NI 4.a.

b. Credit equivalent amount of off-balance she et items
M 3796 - 2,006,848 4.b.

(1) Exclude mandatory convertible debt reporte8éhedule RC-M, item 7.
(2) Do not deduct excess allowance for loan anskléasses.
(2) Do not report in column B the risk-weighted ambof assets reported in column A.

33



Legal Title of Bank: Fleet National Bank

Call Date: 03/31/97 ST-BK: 25-0590 FFIEC 031
Address: One Monarch Place
Page RC-24

City, State Zip: Springfield, MA 01102 FDIC Certifite No.: 02499
Schedule RC-R--Continued

Dollar Amounts in Thousands

(Column A) (Column B)
Assets Credit Equiv-
Recorded alent Amount
on the of Off-Balance

Balance Sheet Sheet Items(1)

RCFD Bil Mil Thou RCFD Bil Mil Thou
5. Assets and credit equivalent amounts of off-bala nce sheet items
M

assigned to the 20 percent risk category:
M i

a. Assets recorded on the balance sheet ..... L
5156 8,192,992 /I 5.a.

b. Credit equivalent amount of off-balance she et items
M 3801 1,140,442 5.b.
6. Assets and credit equivalent amounts of off-bala nce sheet items

M i

assigned to the 50 percent risk category:
T i

a. Assets recorded on the balance sheet ...... L
3802 5,436,503 /TN 6.a.

b. Credit equivalent amount of off-balance she etitems .....cccceeeeeee.
M 3803 805,757 6.b.
7. Assets and credit equivalent amounts of off-bala nce sheet items

T i

assigned to the 100 percent risk category:
M i

a. Assets recorded on the balance sheet ...... L
3804 30,903,771 /NI 7 .a.

b. Credit equivalent amount of off-balance she etitems .....cccceeeeeee.
i 3805 10,879,460 7.b.
8. On-balance sheet asset values excluded from and deducted in the

M
calculation of the risk-based capital ratio(2)
3806 836,445 /TN 8.

9. Total assets recorded on the balance sheet (sum of
M i
items 4.a, 5.a, 6.a, 7.a, and 8, column A)(mus t equal Schedule RC,

M
item 12 plusitems 4.b and 4.C) ...ccccceeeeee.
3807 47,425,594 [T 9.

Dollar Amounts in Thousands
Memoranda
RCFD Bil Mil Thou

1. Current credit exposure across all off-balance s heet derivative contracts
covered by the i
risk-basked capital standards

................................................................. 8764
177,407 M.1
With a remaining maturity of
(Column A) (Column B) (Column C)
One year or less Over one year Over five years

2. Notional principal amounts of off-
through five years
balance sheet derivative contracts(3): -------  cmemeeeeeemeeees

RCFD Tri Bil Mil Thou RCFD Tri Bil Mil Tho u RCFD Tri Bil Mil Thou



a. Interest rate contracts ........... 3809 7,047,455 8766
39,328,101 8767 1,413,955 M.2.a.

b. Foreign exchange contracts ........ 3812 1,532,313 8769
86,346 8770 0 M.2.b.

c. Gold contracts ..........ccceeueee 8771 136,026 8772
0 8773 0 M.2.c.

d. Other precious metals contracts ... 8774 18,615 8775
0 8776 0 M.2.d.

e. Other commodity contracts ......... 8777 08778
0 8779 0 M.2.e.

f. Equity derivative contracts ....... A000 0 A001
0 A002 0 M.2.f.

(1) Do not report in column B the risk-weighted ambof assets reported in column A.

(2) Include the difference between the fair valod the amortized cost of available-for-sale debustes in item 8 and report the amortized
cost of these debt securities in items 4 througbdve. For available- for-sale equity securitiefir value exceeds cost, include the
difference between the fair value and the costeimi8 and report the cost of these equity secariiééems 5 through 7 above; if cost exceeds
fair value, report the fair value of these equigugities in items 5 through 7 above and includemount in item 8. Item 8 also includes on-
balance sheet asset values (or portions thereaff-dialance sheet interest rate, foreign exchaatge and commodity contracts and those
contracts (e.g., futures contracts) not subjecdstebased capital. Exclude from item 8 margin acds and accrued receivables not included
in the calculation of credit equivalent amount®fifbalance sheet derivatives as well as any poitthe allowance for loan and lease losses
in excess of the amount that may be included in Tieapital.

(3) Exclude foreign exchange contracts with aninalgmaturity of 14 days or less and all futureatcacts.
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Legal Title of Bank: Fleet National Bank

Call Date: 3/31/97 ST-BK: 25-0590 FFIEC 031
Address: One Monarch Place

Page RC-25

City, State Zip: Springfield, MA 01102

FDIC Certificate No.: 02499
Optional Narrative Statement Concerning the Amo&Reported in the Reports of Condition and Incomelage of business on March 1, 1¢

Fleet National Bank Springfield Massachusetts ,
Legal Title of Bank City State

The management of the reporting bank may, if ihess submit a brief narrative statement on the asaeported in the Reports of Condit
and Income. This optional statement will be macklakle to the public, along with the publicly dahile data in the Reports of Condition i
Income, in response to any request for individ@alkbreport data. However, the information repoitecolumn A and in all of Memorandum
item 1 of Schedule RC-N is regarded as confideatia will not be released to the public. BANKS CHEING TO SUBMIT THE
NARRATIVE STATEMENT SHOULD ENSURE THAT THE STATEMEN DOES NOT CONTAIN THE NAMES OR OTHE!
IDENTIFICATIONS OF INDIVIDUAL BANK CUSTOMERS, REFEENCES TO THE AMOUNTS REPORTED IN THE
CONFIDENTIAL ITEMS IN SCHEDULE RC-N, OR ANY OTHERNFORMATION THAT THEY ARE NOT WILLING TO HAVE

MADE PUBLIC OR THAT WOULD COMPROMISE THE PRIVACY OFHEIR CUSTOMERS. Banks choosing not to make aestant
may check the "No comment" box below and shouldenakentries of any kind in the space providedHernarrative statement; i.e., DO
NOT enter in this space such phrases as "No statghiBot applicable,” "N/A," "No comment," and "Ne."

The optional statement must be entered on this.shike statement should not exceed 100 words. &yntbgardless of the number of words,
the statement must not exceed 750 charactersdinglypunctuation, indentation, and standard spae@tgeen words and sentences. If any
submission should exceed 750 characters, as defineitl be truncated at 750 characters with néiceto the submitting bank and the
truncated statement will appear as the bank'smséateboth on agency computerized records and irpaten-file releases to the public.

All information furnished by the bank in the naivatstatement must be accurate and not misleadimgropriate efforts shall be taken by the
submitting bank to ensure the statement's acculidsy statement must be signed, in the space prbd®w, by a senior officer of the bank
who thereby attests to its accuracy.

If, subsequent to the original submission, matati@nges are submitted for the data reported iR#éports of Condition and Income, the
existing narrative statement will be deleted frdra files, and from disclosure; the bank, at itaptmay replace it with a statement, under
signature, appropriate to the amended data.

The optional narrative statement will appear innagerecords and in release to the public exactlyudnitted (or amended as described in the
preceding paragraph) by the management of the @xalept for the truncation of statements exceetling’50-character limit described
above). THE STATEMENT WILL NOT BE EDITED OR SCREE®EN ANY WAY BY THE SUPERVISORY AGENCIES FOR
ACCURACY OR RELEVANCE. DISCLOSURE OF THE STATEMENIHALL NOT SIGNIFY THAT ANY FEDERAL SUPERVISORY
AGENCY HAS VERIFIED OR COMFIRMED THE ACCURACY OF THINFORMATION CONTAINED THEREIN. A STATEMENT

TO THIS EFFECT WILL APPEAR ON ANY PUBLIC RELEASE OFHE OPTIONAL STATEMENT SUBMITTED BY THE
MANAGEMENT OF THE REPORTING BANK.

No comment X (RCON 6979) C471 C47-

BANK MANAGEMENT STATEMENT (pleasetypeor print clearly):
(TEXT 6980)

/'SI Gro DeRosa 4/ 28/ 97
Signature of Executive O ficer of Bank Date of Signature
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