Edgar Filing: STATE STREET CORP - Form 424B2

STATE STREET CORP
Form 424B2
January 18, 2008

Quicklinks -- Click here to rapidly navigate through this document

Filed Pursuant to Rule 424(b)(2)
Registration No. 333-132606

PROSPECTUS SUPPLEMENT TO PROSPECTUS DATED MARCH 21, 2006

500,000 Normal APEX
State Street Capital Trust ITI
8.250% Fixed-to-Floating Rate Normal APEX
(liquidation amount $1,000 per security)
fully and unconditionally guaranteed, to the extent described herein, by
State Street Corporation

The 8.250% Fixed-to-Floating Rate Normal Automatic Preferred Enhanced Capital Securities, or "Normal
APEX," are beneficial interests in State Street Capital Trust III, a Delaware statutory trust. The trust will pass through,
as distributions on or the redemption price of Normal APEX, amounts that it receives on its assets that are the
"corresponding assets" for the Normal APEX, and your financial entitlements as a holder of Normal APEX generally
will correspond to the trust's financial entitlements as a holder of the corresponding assets. The corresponding assets
for each Normal APEX, with its $1,000 liquidation amount, initially will be $1,000 principal amount of our
Remarketable 6.001% Junior Subordinated Debentures due 2042, or "Junior Subordinated Debentures," and a
1/100th, or a $1,000, interest in a stock purchase contract between the trust and State Street Corporation under which
the trust agrees to purchase, and we agree to sell, on the stock purchase date, one share of our Non-Cumulative
Perpetual Preferred Stock, Series A, $100,000 liquidation preference per share, or "Preferred Stock," for $100,000 and
we agree to make contract payments to the trust. The trust will pledge the Junior Subordinated Debentures and their
proceeds to secure its obligation to pay the purchase price under the related stock purchase contracts. We expect the
stock purchase date to be March 15, 2011, but in certain circumstances it may occur on an earlier date or as late as
March 15, 2012. From and after the stock purchase date, the corresponding asset for each Normal APEX will be a
1/100th, or a $1,000, interest in one share of Preferred Stock.

Assuming that we do not elect to defer contract payments or interest payments on the Junior Subordinated
Debentures or to pay partial dividends or to skip dividends on the Preferred Stock, holders of Normal APEX will
receive distributions on the $1,000 liquidation amount per Normal APEX:

from January 25, 2008 through the later of March 15, 2011 and the stock purchase date, at a rate per
annum of 8.250%, payable semi-annually on each March 15 and September 15 (or if any such day is
not a business day, on the next business day), commencing September 15, 2008, and on the stock
purchase date, if not a March 15 or September 15, and

thereafter at a rate per annum equal to three-month LIBOR for the related distribution period plus
4.990%, payable quarterly on each March 15, June 15, September 15 and December 15 (or if any such
day is not a business day, on the next business day).

Distributions on the Normal APEX will be cumulative through the stock purchase date and non-cumulative
thereafter.
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The Normal APEX are perpetual and the trust will redeem them only to the extent we redeem the Preferred
Stock or, prior to the stock purchase date, if we redeem the Junior Subordinated Debentures upon the occurrence of
certain special events. We may redeem the Preferred Stock on any date on or after the later of March 15, 2011 and the
stock purchase date. Any redemption is subject to prior approval of the Federal Reserve. Unless the Federal Reserve
agrees otherwise in writing, we will redeem the Preferred Stock only if it is replaced with other Tier 1 capital that is
not a restricted core capital element. See the discussion on pages S-125 to S-126 of this prospectus supplement.

Holders may exchange Normal APEX and certain U.S. Treasury securities having a $1,000 principal amount
per Normal APEX for like amounts of Stripped APEX and Capital APEX, which are also beneficial interests in the
trust. Each Stripped APEX corresponds to a 1/100th interest in a stock purchase contract and $1,000 principal amount
of U.S. Treasury securities, and each Capital APEX corresponds to $1,000 principal amount of Junior Subordinated
Debentures.

The Normal APEX and the Junior Subordinated Debentures are not deposits or other obligations of a
bank. They are not insured by the FDIC or any other government agency.

Your investment in the Normal APEX involves risks. You should read "Risk Factors" beginning on page S-38
of this prospectus supplement so that you better understand those risks before buying the Normal APEX.

Neither the Securities and Exchange Commission nor any other regulatory body has approved or
disapproved of these securities or passed on the accuracy or adequacy of this prospectus supplement. Any
representation to the contrary is a criminal offense.

Per Normal Discounts and
APEX Commissions Total(1)(2)

Initial public offering price $1,000 2) $ 500,000,000
Proceeds, before expenses and commissions, to State Street

Corporation $1,000 2) $ 500,000,000
(1

The initial public offering price does not include accrued distributions, if any, on the Normal APEX from
January 25, 2008 to the date of delivery. Distributions on the Normal APEX will accrue from January 25,
2008 and must be paid by the purchaser if the Normal APEX are delivered after that date.

(2
In view of the fact that the proceeds of the sale of the Normal APEX will be invested in the Junior
Subordinated Debentures, we have agreed to pay the underwriters, as compensation for arranging the
investment therein of such proceeds, $15 per Normal APEX (or $7,500,000 in the aggregate). See
"Underwriting" on page S-147.

The underwriters expect to deliver the Normal APEX in book-entry form only through the facilities of The
Depository Trust Company and its direct participants, including Euroclear and Clearstream, against payment in New
York, New York on January 25, 2008.

Sole Bookrunner
and Sole Structuring Coordinator
Goldman, Sachs & Co.
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Co-Managers

Lehman Brothers Morgan Stanley
Siebert Capital Markets The Williams Capital Group, L.P.

PROSPECTUS SUPPLEMENT DATED JANUARY 17, 2008.
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ABOUT THIS PROSPECTUS SUPPLEMENT

This document consists of two parts. The first part is the prospectus supplement, which describes the specific terms of this offering. The
second part is the prospectus, which describes more general information, some of which may not apply to this offering. You should read both
this prospectus supplement and the accompanying prospectus, together with additional information described under the heading "Where You
Can Find More Information" on page S-152.

In this prospectus supplement, "State Street," "we," "our," "ours" and "us" refer to State Street Corporation, and not State Street
Corporation together with any of its subsidiaries, unless the context otherwise requires. References to the "Trust" mean State Street Capital Trust
III and references to "State Street Bank" mean State Street Bank and Trust Company. If the information set forth in this prospectus supplement
differs in any way from the information set forth in the accompanying prospectus, you should rely on the information set forth in this prospectus
supplement.

The Trust has no separate financial statements. These statements would not be material to holders of the securities because the Trust has
no independent operations.

The selected consolidated financial data for State Street for the quarters ended December 31, 2007 and 2006 and the year ended
December 31, 2007 are unaudited.

Currency amounts in this prospectus supplement are stated in U.S. dollars.

You should rely only on the information contained in or incorporated by reference into this prospectus supplement. This
prospectus supplement may be used only for the purpose for which it has been prepared. No one is authorized to give information other
than that contained in this prospectus supplement and in the documents referred to in this prospectus supplement and which are made
available to the public. We have not, and the underwriters have not, authorized any other person to provide you with different
information. If anyone provides you with different or inconsistent information, you should not rely on it.

We are not, and the underwriters are not, making an offer to sell these securities in any jurisdiction where the offer or sale is not
permitted. You should not assume that the information appearing in this prospectus supplement or any document incorporated by
reference is accurate as of any date other than the date of the applicable document. Our business, financial condition, results of
operations and prospects may have changed since that date. Neither this prospectus supplement nor the accompanying prospectus
constitutes an offer, or an invitation on our behalf or on behalf of the underwriters, to subscribe for and purchase, any of the securities
and may not be used for or in connection with an offer or solicitation by anyone, in any jurisdiction in which such an offer or solicitation
is not authorized or to any person to whom it is unlawful to make such an offer or solicitation.
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FORWARD-LOOKING STATEMENTS

This prospectus supplement, the accompanying prospectus and the documents incorporated by reference contain statements that are
considered "forward-looking statements" within the meaning of U.S. federal securities laws. In addition, State Street and its management may
make other written or oral communications from time to time that contain forward-looking statements. Forward-looking statements, including
statements as to industry trends, future expectations of State Street and other matters that do not relate strictly to historical facts, are based on
assumptions by management, and are often identified by such forward-looking terminology as "expect," "look," "believe," "anticipate,"
"estimate," "seek," "may," "will," "trend," "target" and "goal," or similar statements or variations of such terms. Forward-looking statements may
include, among other things, statements about State Street's confidence in its strategies and its expectations about financial performance, market
growth, acquisitions and divestitures, new technologies, services and opportunities, and earnings.

Forward-looking statements are subject to various risks and uncertainties, which change over time, and are based on management's
expectations and assumptions at the time the statements are made and are not guarantees of future results. These expectations and assumptions,
and the continued validity of the forward-looking statements, are subject to change due to a broad range of factors affecting the national and
global economies, the equity, debt, currency and other financial markets, and factors specific to State Street and its subsidiaries, including State
Street Bank. Factors that could cause changes in the expectations or assumptions on which forward-looking statements are based include, but are
not limited to:

State Street's ability to integrate and convert acquisitions into its business, including the acquisition of Investors Financial
Services Corp.;

the level and volatility of interest rates, particularly in the U.S. and Europe; the performance and volatility of securities,
currency and other markets in the U.S. and internationally; and economic conditions and monetary and other governmental
actions designed to address those conditions;

the liquidity of the U.S. and European securities and currency markets, particularly the markets for fixed income securities,
including asset-backed commercial paper, and the liquidity requirements of State Street's customers;

the credit quality and credit agency ratings of the securities in State Street's investment securities portfolio, a deterioration or
downgrade of which could lead to other-than-temporary impairment of the respective securities and the recognition of an
impairment loss;

State Street's ability to attract non-interest bearing deposits and other low-cost funds;

the results of litigation and similar disputes and, in particular, the effect that any such results may have on the reputation of
State Street Global Advisors ("SSgA"), and its ability to attract and retain customers;

the possibility that the ultimate costs of the legal exposure associated with SSgA's actively managed fixed-income strategies
may exceed or be below the level of the related reserve, in view of the uncertainties of the timing and outcome of litigation,
and the amounts involved; and the possibility of further developments of the nature giving rise to the legal exposure
associated with SSgA's actively managed fixed income and other investment strategies;

the performance and demand for the products and services State Street offers;

the competitive environment in which State Street operates;

S-2




Edgar Filing: STATE STREET CORP - Form 424B2

the enactment of legislation and changes in regulation and enforcement that impact State Street and its customers, as well as
the effects of legal and regulatory proceedings, including litigation;

State Street's ability to continue to grow revenue, control expenses and attract the capital necessary to achieve its business
goals and comply with regulatory requirements;

State Street's ability to manage systemic risks and control operating risks;

State Street's ability to obtain quality and timely services from third parties with which it contracts;
trends in the globalization of investment activity and the growth on a worldwide basis in financial assets;
trends in governmental and corporate pension plans and savings rates;

changes in accounting standards and practices, including changes in the interpretation of existing standards, that impact State
Street's consolidated financial statements; and

changes in tax legislation and in the interpretation of existing tax laws by U.S. and non-U.S. tax authorities that impact the
amount of taxes due.

Forward-looking statements should not be viewed as predictions, and should not be the primary basis upon which investors evaluate State
Street. Any investor in State Street should consider all risks and uncertainties disclosed in our filings with the Securities and Exchange
Commission, or the "SEC," described under the Section entitled "Where You Can Find More Information" on page S-152, including the Annual
Report on Form 10-K for the year ended December 31, 2006; the Quarterly Reports on Form 10-Q for the quarters ended March 31, 2007,

June 30, 2007 and September 30, 2007 and the Current Report on Form 8-K filed on January 17, 2008.

Actual outcomes and results may differ materially from what is expressed in our forward-looking statements and from our historical
financial results due to the factors discussed above, below and elsewhere in this prospectus supplement, the accompanying prospectus or
disclosed in our other SEC filings, and forward-looking statements should not be relied upon as representing our expectations or beliefs as of
any date subsequent to the date this prospectus supplement is filed with the SEC. State Street undertakes no obligation to revise the
forward-looking statements contained in this prospectus supplement to reflect events after the date it is filed with the SEC. The factors discussed
above and in Risk Factors, beginning on page S-38, are not intended to be a complete summary of all risks and uncertainties that may affect our
businesses. Though we strive to monitor and mitigate risk, we cannot anticipate all potential economic, operational and financial developments
that may adversely impact our operations and our financial results.

S-3
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SUMMARY INFORMATION

This summary highlights information contained elsewhere in, or incorporated by reference into, this prospectus supplement. As a result, it
does not contain all of the information that may be important to you or that you should consider before investing in the APEX or any of their
component securities. You should read this entire prospectus supplement and accompanying prospectus, including the "Risk Factors" section
and the documents incorporated by reference, which are described under "Where You Can Find More Information" on page S-152.

State Street Corporation

State Street Corporation is a financial holding company organized under the laws of The Commonwealth of Massachusetts. Through our
subsidiaries, we provide a full range of products and services for institutional investors worldwide.

We were organized in 1970 and conduct our business primarily through our principal bank subsidiary, State Street Bank and Trust
Company, which we refer to as State Street Bank. State Street Bank traces its beginnings to the founding of the Union Bank in 1792. The charter
under which State Street Bank now operates was authorized by a special act of the Massachusetts Legislature in 1891, and its present name was
adopted in 1960.

With $15.30 trillion of assets under custody and $1.98 trillion of assets under management at year end 2007, we are a leading specialist in
meeting the needs of institutional investors worldwide. Our customers include mutual funds and other collective investment funds, corporate and
public retirement plans, insurance companies, foundations, endowments and other investment pools, and investment managers. Including the
United States, we operate in 26 countries and more than 100 geographic markets worldwide.

Our common stock is listed on the New York Stock Exchange under the ticker symbol "STT." Our executive offices are located at One
Lincoln Street, Boston, Massachusetts 02111, and our telephone number is (617) 786-3000.

State Street Capital Trust ITI

State Street Capital Trust III, or the "Trust," is a statutory trust organized under Delaware law by the trustees and us. The Trust has
conducted no activity to date and will engage solely in the following activities:

issuing the APEX and the Trust Common Securities;

investing the gross proceeds of the APEX and the Trust Common Securities in Junior Subordinated Debentures;

entering into the Stock Purchase Contract Agreement and holding the Stock Purchase Contracts;

holding Junior Subordinated Debentures and certain U.S. Treasury securities, and pledging them to secure the Trust's
obligations under the Stock Purchase Contracts;

purchasing the Preferred Stock pursuant to the Stock Purchase Contracts on the Stock Purchase Date and holding it
thereafter;

selling Junior Subordinated Debentures in a Remarketing or an Early Remarketing; and

other activities that are directly related and necessary or incidental to the activities described above.
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The Trust will be governed by the Trust Agreement and its business and affairs will be conducted by its trustees, each appointed by us as
depositor of the Trust. The trustees will be U.S. Bank National Association, or "U.S. Bank," as the "Property Trustee," U.S. Bank Trust National
Association, as the "Delaware Trustee," and two or more individual trustees, or "administrative trustees," who are employees or officers of or
affiliated with us.

The principal executive office of the Trust is c/o State Street Corporation, Two World Financial Center, 225 Liberty St., New York, New
York 10281 and the Trust's phone number is (917) 790-4000.

Recent Developments
Results of Fourth Quarter and Year Ended December 31, 2007

On January 15, 2008, State Street announced its results of operations and related financial information for the fourth quarter and the year
ended December 31, 2007. At December 31, 2007, State Street had total assets of $142.5 billion and total shareholders' equity of $11.3 billion.
As of December 31, 2007, assets under custody rose 29% from December 31, 2006, to $15.30 trillion and assets under management rose 13%
from December 31, 2006 to $1.98 trillion.

State Street's 2007 fourth quarter earnings per share were $0.57, on net income of $223 million, compared to earnings per share of $0.91
on net income of $309 million in the fourth quarter of 2006. Revenue in the fourth quarter was $2.479 billion compared to $1.622 billion in the
fourth quarter of 2006. Return on shareholders' equity was 7.7% in the fourth quarter of 2007 compared to 16.9% in the fourth quarter of 2006.
For the full year 2007, earnings were $3.45 per share on net income of $1.261 billion compared with $3.26 per share on income from continuing
operations of $1.096 billion, in 2006. Return on shareholders' equity in 2007 was 13.4% compared with return on shareholders' equity from
continuing operations of 16.2% in 2006.

State Street recorded a net charge, after-tax, in the fourth quarter of 2007 of $279 million, or $0.71 per share, in connection with the
establishment of a reserve to address legal exposure and other costs associated with the underperformance of certain active fixed-income
strategies managed by State Street Global Advisors and customer concerns as to whether the execution of these strategies was consistent with
the customers' investment intent.

S-5
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Selected Financial Highlights(1)

Quarters Ended Years Ended

(Dollars in millions, except per share
amounts December 31, December 31, December 31, December 31,
or where otherwise noted) 2007(2) 2006 2007(6) 2006
Total revenue $ 2479 $ 1,622 $ 8,336 $ 6,311
Total expenses(3)(4) 2,173 1,178 6,433 4,540
Income tax expense 83 135 642 675
Income from continuing operations 223 309 1,261 1,096
Income from discontinued operations 10
Net income 223 309 1,261 1,106
Diluted earnings per share(5):

From continuing operations $ 057 $ 091 $ 345 % 3.26

From discontinued operations 0.03

Net income 0.57 0.91 3.45 3.29
Cash dividends declared per share $ 023 §$ 021 $ 088 §$ 0.80
Return on equity from continuing operations 7.7% 16.9% 13.4% 16.2%
Return on equity 7.7 16.9 13.4 16.4
At Quarter End
Assets Under Custody (AUC) (in trillions) $ 1530 $ 11.85
Assets Under Management (AUM) (in trillions) 1.98 1.75

€]

@

3

4

®

(©)

Data for the quarters ended December 31, 2007 and December 31, 2006 and for the year ended December 31, 2007 are unaudited.

Quarter ended December 31, 2007 includes financial results of Investors Financial, which State Street acquired on July 2, 2007.

Total expenses for the quarter and year ended December 31, 2007 include merger and integration costs of $57 million and
$198 million, respectively, or $38 million and $129 million after-tax, respectively, recorded in connection with the acquisition of
Investors Financial.

Total expenses for the quarter and year ended December 31, 2007 include a net charge of $467 million, or $279 million after-tax,
associated with certain active fixed-income strategies at State Street Global Advisors.

Diluted earnings per share for the quarter and year ended December 31, 2007 reflect the issuance of 60.8 million shares on July 2,
2007 in connection with the completion of the acquisition of Investors Financial.

Financial results for the year ended December 31, 2007 include results of Investors Financial for the quarters ended September 30 and
December 31, 2007.
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SELECTED FINANCIAL INFORMATION(1)

Quarters Ended Years Ended
(Dollars in millions, except per December 31, December 31, December 31, December 31,
share amounts) 2007(2) 2006 2007(3) 2006
Fee Revenue:
Servicing fees $ 967 $ 698 $ 3,388 $ 2,723
Management fees 297 253 1,141 943
Trading services 352 203 1,152 862
Securities finance 256 90 681 386
Processing fees and other 38 61 237 272
Total fee revenue 1,910 1,305 6,599 5,186
Net Interest Revenue:
Interest revenue 1,454 1,226 5,212 4,324
Interest expense 898 910 3,482 3,214
Net interest revenue 556 316 1,730 1,110
Provision for loan losses
Net interest revenue after provision for loan
losses 556 316 1,730 1,110
Gains on sales of available-for-sale investment
securities, net 13 1 7 15
Total revenue 2,479 1,622 8,336 6,311
Operating Expenses:
Salaries and employee benefits 793 694 3,256 2,652
Information systems and communications 148 119 546 501
Transaction processing services 184 121 619 496
Occupancy 107 94 408 373
Special charge 600 600
Merger and integration costs 57 198
Other 284 150 806 518
Total operating expenses 2,173 1,178 6,433 4,540
Income from continuing operations before
income tax expense 306 444 1,903 1,771
Income tax expense from continuing
operations 83 135 642 675
Income from continuing operations 223 309 1,261 1,096
Income from discontinued operations before
income tax expense 16
Income tax expense from discontinued
operations 6
Income from discontinued operations 10

Net income $ 223 $ 309 $ 1,261 $ 1,106
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Quarters Ended Years Ended
Earnings Per Share From Continuing
Operations:
Basic $ 058 $ 093 $ 350 $ 3.31
Diluted 0.57 0.91 345 3.26
Earnings Per Share From Discontinued
Operations:
Basic $ $ $ $ 0.03
Diluted 0.03
Earnings Per Share:
Basic $ 058 $ 093 $ 350 $ 3.34
Diluted 0.57 0.91 345 3.29
Average Shares Outstanding (in thousands):
Basic 385,200 331,421 360,675 331,350
Diluted 392,200 337,429 365,488 335,732

(D

Data for the quarters ended December 31, 2007 and December 31, 2006 and for the year ended December 31, 2007 are unaudited.
@)

Quarter ended December 31, 2007 includes financial results of Investors Financial, which State Street acquired on July 2, 2007.
©)]

Year ended December 31, 2007 includes financial results of Investors Financial for the quarters ended September 30 and
December 31, 2007.
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CONSOLIDATED STATEMENT OF CONDITION

December 31,

December 31,

(Dollars in millions, except per share amounts) 2007(1) 2006
Assets
Cash and due from banks $ 4,733 $ 2,368
Interest-bearing deposits with banks 5,579 5,236
Securities purchased under resale agreements 19,133 14,678
Federal funds sold 4,540
Trading account assets 589 785
Investment securities available for sale 70,326 60,445
Investment securities held to maturity 4,233 4,547
Loans and leases (net of allowance of $18) 15,784 8,928
Premises and equipment 1,894 1,560
Accrued income receivable 2,096 1,617
Goodwill 4,567 1,384
Other intangible assets 1,990 434
Other assets 7,079 5,371
Total assets $ 142,543 $ 107,353
Liabilities
Deposits:
Noninterest-bearing $ 15,039 $ 10,194
Interest-bearing U.S. 14,790 1,272
Interest-bearing Non-U.S. 65,960 54,180
Total deposits 95,789 65,646
Securities sold under repurchase agreements 14,646 19,147
Federal funds purchased 425 2,147
Other short-term borrowings 5,557 2,835
Accrued taxes and other expenses 4,392 3,143
Other liabilities 6,799 4,567
Long-term debt 3,636 2,616
Total liabilities 131,244 100,101
Shareholders' Equity
Preferred stock, no par: authorized 3,500,000; issued none
Common stock, $1 par: authorized 750,000,000 shares; issued 398,366,000
and 337,126,000 shares 398 337
Surplus 4,630 399
Retained earnings 7,745 7,030
Accumulated other comprehensive loss (575) (224)
Treasury stock (at cost 12,082,000 and 4,688,000 shares) (899) (290)
Total shareholders' equity 11,299 7,252
Total liabilities and shareholders' equity $ 142,543 $ 107,353

(D
Unaudited.
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Asset-backed Commercial Paper Conduits

On January 15, 2008, State Street announced certain financial information related to the four third-party, special purpose, multi-seller
asset-backed commercial paper programs, commonly referred to as "conduits," that it administers.

Total assets in the four unconsolidated conduits were approximately $28.8 billion as of December 31, 2007. The weighted-average
maturity of the conduits' commercial paper was approximately 20 days as of December 31, 2007, compared to approximately 23 days as of
December 31, 2006. At December 31, 2007, we held on our consolidated balance sheet approximately $1.84 million of the commercial paper
issued by the conduits. During the fourth quarter of 2007, we did not experience any losses in our role as a liquidity and credit enhancement
provider to the conduits, although the margins that we generate from administration of the conduits were lower than levels historically achieved
on the commercial paper issued by the conduits.

Under FASB Interpretation No. 46(R), or FIN 46(R), issued in December 2003, the conduits meet the definition of variable interest
entities. In applying the provisions of FIN 46(R), we apply an expected loss model to the activities of the conduits to determine who are the
primary beneficiaries of the conduits. As a result of application of this model, we concluded as of December 31, 2007 that we were not the
primary beneficiary of the conduits, as defined by FIN 46(R), and as a result, we did not record these conduits in our consolidated financial
statements at that date. The conduits have third-party investors who hold subordinated debt issued by the conduits. These investors are in a
first-loss position and bear the majority of the expected losses, as defined by FIN 46(R), of the conduits. We run our expected loss model at least
quarterly, and more frequently if specific events occur.

Assuming estimated fair values of the conduits' assets as of December 31, 2007, if all of the conduits' assets were purchased under the
liquidity asset purchase agreements, or if the conduits' assets and liabilities were consolidated onto our consolidated balance sheet, we estimate
that we would recognize an after-tax loss of approximately $530 million in our consolidated statement of income.

This estimate assumes that all of the conduits, with total assets of approximately $28.8 billion as of December 31, 2007, are consolidated;
that the assets of the conduits are recorded at fair value, which is based on State Street's consistent application of its pricing policies for conduit
assets; and that the pre-tax loss is tax-effected at a 40% marginal income tax rate. If consolidation were to occur in the future, or we were
required to purchase assets pursuant to the liquidity asset purchase agreements at prices in excess of the fair value of the assets, the ultimate
amount of loss would be based upon market conditions at the date such a determination is made, which could differ from the estimate provided
above.

If we were required to consolidate the conduits' assets and liabilities, our regulatory capital ratios would be negatively impacted for a
period of time. With respect to regulatory capital, the consolidation of the conduits' assets and liabilities would cause a reduction of our tier 1
and total risk-based capital ratios. The impact of consolidation on our tier 1 leverage ratio would be more significant, but the degree of impact
would depend on how and when consolidation occurred, since this ratio is a function of our consolidated total average assets over an entire
quarter.

Assuming estimated fair values of the conduits' assets as of December 31, 2007, priced as described above, if all of the conduits' assets
and liabilities were consolidated onto our consolidated balance sheet and no other management actions were taken with respect to capital,

S-9
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the following table presents the estimated impact on State Street's and State Street Bank's regulatory capital ratios.

State Street State Street Bank
Unaudited Adjusted Unaudited Adjusted
as of as of as of as of
December 31, December 31, December 31, December 31,

2007 2007 2007 2007
Tier 1 leverage ratio 5.27% 4.86% 5.47% 5.04%
Tier 1 risk-based capital 11.14 10.31 11.10 10.25
ratio
Total risk-based capital 12.61 11.78 12.65 11.80
ratio

For additional information on the potential impact of consolidation of the conduits, please see our Quarterly Report on Form 10-Q filed on
November 2, 2007, which is incorporated by reference into this prospectus supplement. See also "Risk Factors Liquidity Risk and Management"
on page S-48 of this prospectus supplement.

On a pro forma basis to give effect to the issuance of the Normal APEX effected by this prospectus supplement, and adjusted, assuming
estimated fair values of the conduits' assets as of December 31, 2007, priced as described above, if all of the conduits' assets and liabilities were
consolidated onto our consolidated balance sheet and no other management actions were taken with respect to capital, the following table
presents the estimated impact on State Street's and State Street Bank's regulatory capital ratios.

State Street State Street Bank(1)
Pro forma Pro forma
after giving after giving
effect to the effect to the
issuance of issuance of
Normal Normal

APEX as of Adjusted asof APEX asof Adjusted as of
December 31, December 31, December 31, December 31,

2007 2007 2007 2007
Tier 1 leverage ratio 5.61% 5.21% 5.47% 5.04%
Tier 1 risk-based capital 11.87 11.04 11.10 10.25
ratio
Total risk-based capital 13.34 12.51 12.65 11.80
ratio
(1

The issuance of the Normal APEX does not affect State Street Bank's regulatory capital ratios.

The Offering

This summary includes questions and answers that highlight selected information from this prospectus supplement to help you understand
the APEX, the Junior Subordinated Debentures and the Preferred Stock.

What are the APEX?

15
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The Automatic Preferred Enhanced Capital Securities, or "APEX," and the common securities issued concurrently by the Trust to us, or
"Trust Common Securities," represent beneficial interests in the Trust. The Trust's assets consist solely of:

Remarketable 6.001% Junior Subordinated Debentures due 2042, or "Junior Subordinated Debentures," issued by us to the
Trust;

contracts, or "Stock Purchase Contracts," for the Trust to purchase shares of our Non-cumulative Perpetual Preferred Stock,
Series A, $100,000 liquidation preference per share, or "Preferred Stock," from us on a date, referred to as the "Stock
Purchase Date,"

S-10
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that we expect to be March 15, 2011 but may in certain circumstances be an earlier date or be deferred for quarterly periods
until as late as March 15, 2012;

to the extent holders exchange Normal APEX and U.S. Treasury securities for Stripped APEX and Capital APEX, as
described under "What are Stripped APEX and Capital APEX, and how can I exchange Normal APEX for Stripped APEX
and Capital APEX?" on page S-19, certain U.S. Treasury securities;

after a successful Remarketing of the Junior Subordinated Debentures, U.S. Treasury securities; and

after the Stock Purchase Date, shares of Preferred Stock.
Unless otherwise indicated, as used in this prospectus supplement, "APEX" will include Normal APEX, Stripped APEX and Capital APEX.

Each holder of APEX will have a beneficial interest in the Trust but will not own any specific Junior Subordinated Debenture, Stock
Purchase Contract, substituted treasury security or share of Preferred Stock. However, the Trust Agreement under which the Trust operates
defines the financial entitlements of each series of beneficial interests in the Trust in a manner that causes those financial entitlements to
correspond to the financial entitlements of the Trust in the assets of the Trust that are the "corresponding assets" for such series.

The series of APEX sold in this offering is called the 8.250% Fixed-to-Floating Rate Normal Automatic Preferred Enhanced Capital
Securities, or "Normal APEX," and each Normal APEX represents a beneficial interest in the Trust initially corresponding to the following Trust
assets:

a 1/100™ interest in a Stock Purchase Contract under which the Trust agrees to purchase, and we agree to sell, for $100,000,
a share of Preferred Stock on the Stock Purchase Date, and

a Junior Subordinated Debenture with a principal amount of $1,000, which the Trust will pledge to us to secure its
obligations under the Stock Purchase Contract.

After the Stock Purchase Date, each Normal APEX will correspond to 1/100% of a share of Preferred Stock held by the Trust. We will use
commercially reasonable efforts to list the Normal APEX on the New York Stock Exchange within a 30-day period following the Stock
Purchase Date.
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The following diagram shows the transactions that will happen in connection with each APEX on the day that the Trust issues the Normal
APEX in this offering:

Initial Issuance of one Normal APEX:

Investors purchase Normal APEX, each with a $1,000 liquidation amount, from the Trust, which corresponds to $1,000
principal amount of Junior Subordinated Debentures and a 1/100% interest in a Stock Purchase Contract having a stated
amount of $100,000.

The Trust purchases Junior Subordinated Debentures from State Street and enters into the Stock Purchase Contracts with
State Street. The Trust pledges the Junior Subordinated Debentures to State Street to secure its obligation to purchase
Preferred Stock on the Stock Purchase Date.

The Trust will issue the APEX in three series that will correspond to different assets of the Trust: Normal APEX, Stripped APEX and
Capital APEX. Each APEX will have a liquidation amount of $1,000 plus accrued but unpaid distributions. At the completion of this offering,
the only beneficial interests in the Trust that will be outstanding are the Normal APEX and the Trust Common Securities. The two other series of
APEX that the Trust may issue, "Stripped APEX" and "Capital APEX," may be issued only in connection with an exchange for Normal APEX as
described under "What are Stripped APEX and Capital APEX, and how can I exchange Normal APEX for Stripped APEX and Capital APEX?"
on page S-19.

After the offering, you will have the right to exchange your Normal APEX and certain U.S. Treasury securities for Stripped APEX and
Capital APEX by substituting pledged U.S. Treasury securities for the pledged Junior Subordinated Debentures. You will be able to exercise this
right on any business day until the Stock Purchase Date, other than from and including the 1% through the 15" day of March, June, September or
December or from 3:00 P.M., New York City time, on the second business day before the beginning of any Remarketing Period and until the
business day after the end of that Remarketing Period. You will also not be able to exercise this right at any time after a successful Remarketing.
We refer to periods during which exchanges are permitted as "Exchange Periods" and we explain how Remarketing works and when it may
occur under "What is a Remarketing?" on page S-26. A "business day" means any day other than a Saturday, Sunday or any other day on which
banking institutions and trust companies in New York, New York, Boston, Massachusetts or Wilmington, Delaware are permitted or required by
any applicable law to close.

S-12
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Each Stripped APEX will be a beneficial interest in the Trust corresponding to a 1/100™ interest in a Stock Purchase Contract and the
substituted U.S. Treasury securities, and each Capital APEX will be a beneficial interest in the Trust corresponding to a Junior Subordinated
Debenture with a $1,000 principal amount. We describe the exchange process for the Stripped APEX and Capital APEX in more detail under
"What are Stripped APEX and Capital APEX, and how can I exchange Normal APEX for Stripped APEX and Capital APEX?" on page S-19.

What are the Stock Purchase Contracts?

Each Stock Purchase Contract consists of an obligation of the Trust to purchase, and of us to sell, a share of our Preferred Stock on the
Stock Purchase Date for $100,000, as well as our obligation to pay periodic contract payments, or "Contract Payments," to the Trust as
described below. To secure its obligation under each Stock Purchase Contract to purchase a share of Preferred Stock from us on the Stock
Purchase Date, the Trust will pledge either, with respect to Normal APEX, Junior Subordinated Debentures (which after the Remarketing
Settlement Date will be replaced by certain U.S. Treasury securities that mature on or prior to the Stock Purchase Date or, with respect to
Stripped APEX, Qualifying Treasury Securities. The pledged Junior Subordinated Debentures and the Qualifying Treasury Securities together
shall have an aggregate principal amount equal to the stated amount of $100,000 of the corresponding Stock Purchase Contract.

We will make Contract Payments on each Regular Distribution Date through the Stock Purchase Date at the annual rate of 2.249% of the
stated amount of $100,000 per Stock Purchase Contract. We explain what the Regular Distribution Dates are under "What distributions or
payments will be made to holders of the Normal APEX, Stripped APEX and Capital APEX?" on page S-21. The Trust will distribute these
Contract Payments when received from State Street to each holder of Normal APEX and Stripped APEX in an amount equal to 1/100™ of each
Contract Payment received on a Stock Purchase Contract for each Normal APEX or Stripped APEX. We may defer the Contract Payments. If

we defer any of these payments, interest will accrue on the deferred amounts at the initial rate per annum applicable to the Junior Subordinated
Debentures. We will pay the deferred amounts on the Stock Purchase Date to the Trust in the form of subordinated debentures, as described
under "When can the Trust defer or skip distributions on the APEX?" on page S-23. The Trust will in turn distribute each payment of interest on,
or principal of, these subordinated debentures to the holders of Normal APEX and Stripped APEX, as received.

What are the basic terms of the Junior Subordinated Debentures?

Maturity and Redemption. The maturity date of the Junior Subordinated Debentures will be March 15, 2042 or such earlier date on or
after the later of March 15, 2013 and the date that is two years after either (i) the Remarketing Settlement Date or (ii) the next succeeding
March 15, June 15, September 15 or December 15 following a Failed Remarketing, as the case may be, as we may elect in connection with a
Remarketing. We may from time to time redeem Junior Subordinated Debentures, in whole or in part, at any date on or after the later of
March 15, 2013 and the date that is two years after either (i) the Remarketing Settlement Date or (ii) the next succeeding March 15, June 15,
September 15 or December 15 following a Failed Remarketing, as the case may be, at a redemption price equal to 100% of the principal amount
thereof plus accrued and unpaid interest, including deferred interest (if any), to the date of redemption. If we are deferring interest on the Junior
Subordinated Debentures at the time of the Remarketing, however, we may not elect a maturity date or redemption date that is earlier than five
years after commencement of the deferral period. We will give not less than 30 days' nor more than 60 days' notice of redemption by mail to
holders of the Junior Subordinated Debentures. We may not redeem the Junior Subordinated Debentures in part if the principal amount has been
accelerated and such acceleration has not been rescinded or unless all accrued and unpaid interest has been paid in full
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on all outstanding Junior Subordinated Debentures for all interest periods terminating on or before the redemption date. In connection with a
Remarketing, we may change the date after which we may redeem Junior Subordinated Debentures to a later date or change the redemption

price; provided that no redemption price may be less than the principal plus accrued and unpaid interest (including additional interest) on the
Junior Subordinated Debentures.

We may also redeem all, but not less than all, of the Junior Subordinated Debentures prior to the Stock Purchase Date upon the occurrence
of a tax event, an investment company event, a rating agency event or a capital treatment event. Additionally, we may redeem all, but not less
than all, of the Junior Subordinated Debentures on or after the Stock Purchase Date and prior to the later of March 15, 2013 and two years after
either (i) the Remarketing Settlement Date or (ii) the next succeeding March 15, June 15, September 15 or December 15 following a Failed
Remarketing, as the case may be, upon the occurrence of a tax event or an investment company event. The redemption price of the Junior
Subordinated Debentures in the case of a redemption in connection with a rating agency event or tax event will be equal to the greater of 100%
of their principal amount and a make-whole redemption price plus accrued and unpaid interest through the date of redemption. The redemption
price of the Junior Subordinated Debentures in the case of a redemption in connection with a capital treatment event or an investment company
event will be equal to 100% of their principal amount plus accrued and unpaid interest through the date of redemption. If we redeem the Junior
Subordinated Debentures prior to the Stock Purchase Date, the Stock Purchase Contracts will terminate automatically and the Trust will redeem
the APEX. Holders of Normal APEX and Capital APEX will receive an amount in cash equal to the redemption price of the Junior Subordinated
Debentures that are corresponding assets of their APEX and holders of Stripped APEX will receive the Qualifying Treasury Securities that are
corresponding assets of their Stripped APEX. Holders of Normal APEX and Stripped APEX will also receive accrued and unpaid Contract
Payments through the date of redemption with respect to their beneficial interests in Stock Purchase Contracts that are corresponding assets of
the applicable series of APEX.

Our right to redeem the Junior Subordinated Debentures prior to the Stock Purchase Date is subject to important limitations. For example,
under the Federal Reserve's risk-based capital guidelines applicable to bank holding companies, any redemption of the Junior Subordinated
Debentures prior to the Stock Purchase Date is subject to prior approval of the Board of Governors of the Federal Reserve System or the Federal
Reserve Bank of Boston, or any successor Federal bank regulatory agency having primary jurisdiction over us, collectively referred to as the
"Federal Reserve." Moreover, unless the Federal Reserve authorizes us to do otherwise in writing, we will redeem the Junior Subordinated
Debentures prior to the Stock Purchase Date only if they are replaced with other Tier 1 capital that is not a restricted core capital element for
example, common stock or non-cumulative perpetual preferred stock.

Subordination. Our obligations to pay interest and premium (if any) on, and principal of, the Junior Subordinated Debentures are
subordinate and junior in right of payment and upon liquidation to all of our senior and subordinated debt, as defined under "Description of the
Junior Subordinated Debentures ~ Subordination" on page S-97.

Our obligations to pay interest and premium (if any) on, and principal of, the Junior Subordinated Debentures will rank pari passu with
our obligations in respect of our Pari Passu Securities. "Pari Passu Securities" means:

indebtedness that, among other things,

qualifies or is issued to financing vehicles issuing securities that qualify as Tier 1 capital of State Street under the
capital guidelines of the Federal Reserve, and
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by its terms ranks equally with the Junior Subordinated Debentures in right of payment and upon liquidation; and

guarantees of indebtedness described in the first bullet or securities issued by one or more financing vehicles described in the
first bullet.

Pari Passu Securities includes our $800,010,000 principal amount of floating rate junior subordinated debentures held by State Street
Capital Trust IV. However, Pari Passu Securities does not include our other junior subordinated debentures or guarantees issued in connection
with our other currently outstanding capital securities, each of which ranks senior to the Junior Subordinated Debentures, or any junior
subordinated debentures or guarantees that may be issued in the future in connection with capital securities unless they are contractually issued
as Pari Passu Securities or as securities that are subordinated to the Junior Subordinated Debentures.

As of December 31, 2007, there was approximately $2.325 billion of outstanding debt of State Street and its subsidiaries to which the
Junior Subordinated Debentures will be either contractually or effectively subordinated as described in "Risk Factors The Junior Subordinated
Debentures and the Guarantee will be effectively subordinated to the obligations of our subsidiaries" excluding obligations under letters of
credit, capital leases, guarantees, foreign exchange contracts and interest swap contracts.

Because of the subordination, if we become insolvent, holders of our senior and subordinated debt may receive more, ratably, and holders
of the Junior Subordinated Debentures having a claim pursuant to those securities may receive less, ratably, than our other creditors. This type of
subordination will not prevent an event of default from occurring under the Indenture in connection with the Junior Subordinated Debentures.
The Indenture does not limit the amount of senior and subordinated debt that we may incur. We expect from time to time to incur additional
indebtedness and other obligations constituting senior and subordinated debt. As described under "What is an Early Remarketing?" on
page S-30, after the first Remarketing attempt in an Early Remarketing we may elect that the Junior Subordinated Debentures no longer be
subordinated to our senior and subordinated debt effective on the Remarketing Settlement Date.
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Interest Payments. We will pay interest on the Junior Subordinated Debentures semi-annually on each March 15 and September 15,

commencing September 15, 2008, at a rate equal to 6.001% per annum. We will also pay interest on the Junior Subordinated Debentures on the
Stock Purchase Date, if not otherwise an interest payment date, if they have not been successfully remarketed prior thereto, as described under
"What is a Remarketing?" on page S-26. We will have the right under the Indenture to defer the payment of interest on the Junior Subordinated
Debentures at any time or from time to time as described under "When can the Trust defer or skip distributions on the APEX? Interest on the
Junior Subordinated Debentures" on page S-24. If any date on which interest is payable on the Junior Subordinated Debentures is not a business
day, then payment of the interest payable on that date will be made on the next day that is a business day, without adjustment.

If on the Stock Purchase Date any interest accrued on the Junior Subordinated Debentures has not been paid in cash and there is a Failed
Remarketing, we will pay the Trust the deferred interest on the Stock Purchase Date in the form of Additional Subordinated Debentures, as
described under "When can the Trust defer or skip distributions on the APEX?" on page S-23. The Trust will in turn distribute each payment of
interest on, or principal of, these subordinated debentures to the holders of Normal APEX and Capital APEX as received.

Events of Default. 1If an event of default under the Indenture occurs and continues, the Indenture Trustee or the holders of at least 25%
in aggregate principal amount of the outstanding Junior Subordinated Debentures may declare the entire principal and all accrued but unpaid
interest of all Junior Subordinated Debentures to be due and payable immediately. If the Indenture Trustee or the holders of Junior Subordinated
Debentures do not make such declaration and the Junior Subordinated Debentures are beneficially owned by the Trust or a trustee of the Trust,
the Property Trustee or the holders of at least 25% in aggregate liquidation amount of the Capital APEX and the Normal APEX (if such default
occurs prior to the Stock Purchase Date or, if earlier, the Remarketing Settlement Date) shall have such right. An "event of default," when used
in the Indenture, means any of the following:

non-payment of interest for 30 days after deferral for ten or more consecutive semi-annual interest periods or the equivalent
thereof, in the event that interest periods are other than semi-annual;

termination of the Trust at any time it is holding the Junior Subordinated Debentures, unless the APEX are redeemed and the
Junior Subordinated Debentures are distributed to holders of Capital APEX and, if such termination occurs prior to the Stock
Purchase Date or, if earlier, the Remarketing Settlement Date, the holders of the Normal APEX;

bankruptcy of State Street; or

receivership of a major subsidiary depository institution of State Street within the meaning of the Federal Reserve's
risk-based capital guidelines applicable to bank holding companies.

As of the date of this prospectus supplement, State Street Bank is State Street's principal subsidiary depository institution.

Events of default do not include the breach of any other covenant in the Junior Subordinated Debentures or the Indenture and, accordingly,
the breach of any other covenant would not entitle the Indenture Trustee or holders of the Junior Subordinated Debentures to declare the Junior
Subordinated Debentures to be due and payable.

Pledge of Junior Subordinated Debentures. The Trust will pledge Junior Subordinated Debentures with a principal amount equal to the
aggregate liquidation amount of the Normal APEX and Trust Common Securities to secure its obligations under the Stock Purchase Contracts.
After
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the creation of Stripped APEX and Capital APEX, the Trust will also hold Junior Subordinated Debentures that are not pledged with an
aggregate principal amount equal to the liquidation amount of the Capital APEX. The pledged Junior Subordinated Debentures and related Stock
Purchase Contracts are corresponding assets for Normal APEX and Trust Common Securities, and the Junior Subordinated Debentures that are
not pledged are corresponding assets for the Capital APEX. U.S. Bank will hold the pledged Junior Subordinated Debentures and Qualifying
Treasury Securities as collateral agent, or "Collateral Agent," for us and the other Junior Subordinated Debentures as custodial agent, or
"Custodial Agent," for the Trust.

What are the basic terms of the Preferred Stock?

The holder of the Preferred Stock after the Stock Purchase Date will be the Trust unless the Trust is dissolved. The Trust, as the sole
holder of the Preferred Stock so long as the Normal APEX are outstanding, will make distributions on the Normal APEX out of the dividends if
declared by State Street's board of directors (or a duly authorized committee of the board) received on the Preferred Stock.

Declaration of Dividends, etc. Holders of shares of Preferred Stock will be entitled to receive non-cumulative cash dividends, only
when, as and if declared by State Street's board of directors (or a duly authorized committee of the board), payable at the applicable dividend rate
applied to the liquidation preference per share, calculated on each share from the Stock Purchase Date.

Dividend Rate. Any dividends on shares of Preferred Stock will be calculated (a) if the Preferred Stock is issued prior to March 15,

2011, at a rate per annum equal to 8.250% until March 15, 2011, and (b) thereafter, at a rate per annum that will be reset quarterly and will
equal three-month LIBOR for the related Dividend Period plus 4.990%. Any dividends will be calculated prior to March 15, 2011 based on a
360-day year consisting of twelve 30-day months and thereafter based on the actual number of days in the Dividend Period using a 360-day year.

Dividend Payment Dates. The Dividend Payment Dates for the Preferred Stock, or "Dividend Payment Dates," are (a) if the Preferred
Stock is issued prior to March 15, 2011, March 15 and September 15 of each year until March 15, 2011, and (b) thereafter, March 15, June 15,
September 15 and December 15 of each year, commencing on the first such date following the Stock Purchase Date. If a Dividend Payment Date
is not a business day, the applicable dividend shall be paid on the next business day, without adjustment.

Redemption. The Preferred Stock is not redeemable prior to the later of March 15, 2011 and the Stock Purchase Date. On that date or on
any date after that date, the Preferred Stock is redeemable at State Street's option, in whole or in part, at a redemption price equal to $100,000
per share, plus any declared and unpaid dividends without regard to any undeclared dividends. The Preferred Stock will not be subject to any
sinking fund or other obligation of State Street to redeem, repurchase or retire the Preferred Stock. If the Trust is the holder of the Preferred
Stock at such redemption, it must also redeem the Normal APEX as described in "What is the maturity of the APEX, and may the Trust redeem
the APEX?" on page S-26.

Our right to redeem or repurchase shares of the Preferred Stock is subject to important limitations. For example, under the Federal
Reserve's risk-based capital guidelines applicable to bank holding companies, any redemption of the Preferred Stock is subject to prior approval
of the Federal Reserve. Moreover, unless the Federal Reserve authorizes us to do otherwise in writing, we will redeem the Preferred Stock only
if it is replaced with other Tier 1 capital that is not a restricted core capital element for example, common stock or another series of
non-cumulative perpetual preferred stock.

23



Edgar Filing: STATE STREET CORP - Form 424B2

See "Risk Factors Additional Risks Related to the Normal APEX after the Stock Purchase Date  Investors should not expect State Street
to redeem the Preferred Stock on the date it first becomes redeemable or on any particular date after it becomes redeemable" on page S-44.

Ranking. The Preferred Stock:

will rank senior to State Street's junior stock with respect to the payment of dividends and distributions upon liquidation,
dissolution or winding-up. Junior stock includes State Street's common stock and any other class of stock that ranks junior to
the Preferred Stock either as to the payment of dividends or as to the distribution of assets upon any liquidation, dissolution
or State Street's winding-up; and

will rank at least equally with each other series of parity stock that State Street may issue with respect to the payment of
dividends and distributions upon liquidation, dissolution or State Street's winding-up.

If we pay a partial dividend or skip a dividend payment on the Preferred Stock at any time, we will be subject to the restrictions described
under "When can the Trust defer or skip distributions on the APEX? Dividends on the Preferred Stock" on page S-25.

Liquidation. Upon State Street's voluntary or involuntary liquidation, dissolution or winding-up, holders of the Preferred Stock are
entitled to receive out of State Street's assets that are available for distribution to shareholders, before any distribution is made to holders of
common stock or other junior stock, a liquidation distribution in the amount of $100,000 per share, plus any declared and unpaid dividends,

including, if applicable, a pro rata portion of any declared and unpaid dividends for the then-current Dividend Period to the date of liquidation,

without regard to any undeclared dividends. Distributions will be made pro rata as to the Preferred Stock and any other parity stock and only to
the extent of State Street's assets, if any, that are available after satisfaction of all liabilities to creditors.

Voting Rights. Holders of the Preferred Stock will have no voting rights, except as provided below or as otherwise provided by
applicable law. Holders of Normal APEX must act through the Property Trustee to exercise any voting rights.

If and when dividends payable on the Preferred Stock or on any other class or series of stock of State Street, whether bearing dividends on
a non-cumulative or cumulative basis but otherwise ranking on a parity with the Preferred Stock as to payment of dividends and that have
comparable voting rights, referred to as "Voting Parity Stock," shall have not been declared and paid (i) in the case of the Preferred Stock and
Voting Parity Stock bearing non-cumulative dividends, in full for at least six quarterly dividend periods or their equivalent (whether or not
consecutive), or (ii) in the case of Voting Parity Stock bearing cumulative dividends, in an aggregate amount equal to full dividends for at least
six quarterly dividend periods or their equivalent (whether or not consecutive), the authorized number of directors then constituting State Street's
board of directors will be increased by two and the holders of shares of Preferred Stock, together with the holders of all other affected classes
and series of Voting Parity Stock, voting as a single class, shall be entitled to elect the two additional directors at any annual or special meeting
of shareholders called for the purpose of electing directors or any special meeting of holders of shares of Preferred Stock and holders of Voting
Parity Stock. In the case of the Preferred Stock and any other affected class or series of preferred stock that bears dividends on a non-cumulative
basis, these voting rights shall continue until full dividends have been paid for at least one year. In the case of any class or series of preferred
stock that bears dividends on a cumulative basis, these voting rights shall continue until cumulative dividends have been paid in full.
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So long as any shares of Preferred Stock are outstanding, in addition to any other vote or consent of shareholders required by law or by our
Articles of Organization, the vote or consent of the holders of at least a majority of the shares of Preferred Stock at the time outstanding, voting
separately as a single class, given in person or by proxy, either in writing without a meeting or by vote at any meeting called for the purpose,
shall be necessary for effecting or validating:

any amendment of our Articles of Organization to authorize, or increase the authorized amount of, any shares of any class or
series of capital stock ranking senior to the Preferred Stock with respect to payment of dividends or distribution of assets on
our liquidation; as well as any amendment, alteration or repeal of any provision of our Articles of Organization or by-laws
that would alter or change the voting powers, preferences or special rights of the Preferred Stock so as to affect them
adversely; provided that the amendment of the Articles of Organization so as to authorize or create, or to increase the
authorized amount of, any junior stock or any shares of any class or series or any securities convertible into shares of any
class or series of Dividend Parity Stock or other capital stock of ours ranking on a parity with the Preferred Stock in the
distribution of assets on our liquidation, dissolution or winding-up shall not be deemed to affect adversely the voting powers,
preferences or special rights of the Preferred Stock; or

any merger or consolidation of us with or into any entity other than a corporation, or any merger or consolidation of us with
or into any other corporation if we are not the surviving corporation in such merger or consolidation and if the Preferred
Stock is changed in such merger or consolidation into anything other than a class or series of preferred stock of the surviving
or resulting corporation, or a corporation controlling such corporation, having voting powers, preferences and special rights
that, if such change were effected by amendment of our Articles of Organization, would not require a vote of the holders of
the Preferred Stock under the preceding paragraph.

Maturity. The Preferred Stock does not have any maturity date, and State Street is not required to redeem the Preferred Stock.
Accordingly, the Preferred Stock will remain outstanding indefinitely, unless and until State Street decides to redeem it. State Street may not
redeem the Preferred Stock without receiving the prior approval of the Federal Reserve.

Preemptive Rights. Holders of shares of Preferred Stock will have no preemptive rights.
What are Stripped APEX and Capital APEX, and how can I exchange Normal APEX for Stripped APEX and Capital APEX?

After the offering, you may consider it beneficial either to hold Capital APEX, which corresponds only to Junior Subordinated Debentures
but not to Stock Purchase Contracts, or to realize income from their sale. These investment choices are facilitated by exchanging Normal APEX
and certain U.S. Treasury securities for Stripped APEX and Capital APEX. At your option, at any time during an Exchange Period, you may
elect to exchange Normal APEX for Stripped APEX and Capital APEX by substituting certain U.S. Treasury securities, which we refer to as
"Qualifying Treasury Securities," for the pledged Junior Subordinated Debentures. See "Description of the APEX  Exchanging Normal APEX
and Qualifying Treasury Securities for Stripped APEX and Capital APEX" on page S-66. The Trust will pledge the substituted Qualifying
Treasury Securities to secure its obligations under the Stock Purchase Contracts corresponding to the Stripped APEX, and the Collateral Agent
will release the pledged Junior Subordinated Debentures from the pledge, but they will continue to be property of the Trust corresponding to the
Capital APEX.
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Each Stripped APEX will have a liquidation amount of $1,000 and will initially be a beneficial interest in the Trust corresponding to:

a 1/100" interest in a Stock Purchase Contract; and

a Qualifying Treasury Security having a principal amount of $1,000 and maturing at least one business day prior to
September 15, 2008 (for the period to such date if Stripped APEX are outstanding before such date) and thereafter the next
succeeding March 15, June 15, September 15 or December 15 (or if any such day is not a business day, the next business
day).

On the Stock Purchase Date, the Trust will use the proceeds of the Qualifying Treasury Securities to satisfy its obligations under the Stock
Purchase Contracts corresponding to the Stripped APEX, as a result of which each Stripped APEX, like each Normal APEX, will represent
1/100™ of a share of Preferred Stock held by the Trust. On the next business day, each Stripped APEX will automatically, without any action by
holders being necessary, be and become a Normal APEX with the same liquidation amount. If, however, there has been a Failed Remarketing, as
described under "What happens if the Remarketing Agent cannot remarket the Junior Subordinated Debentures for settlement on or before
February 13, 2012?" on page S-31, and we have paid deferred interest on the Junior Subordinated Debentures on the Stock Purchase Date in
Additional Subordinated Debentures, as described under "When can the Trust defer or skip distributions on the APEX?" on page S-23, the
Stripped APEX will not become Normal APEX until we have paid all amounts due on these Additional Subordinated Debentures.

Each Capital APEX will have a liquidation amount of $1,000 and will represent a beneficial interest in the Trust corresponding to a Junior
Subordinated Debenture with a principal amount of $1,000. The Trust will not pledge the Junior Subordinated Debentures that are the
corresponding assets for the Capital APEX to secure its obligations under the Stock Purchase Contracts.

After you have exchanged Normal APEX and Qualifying Treasury Securities for Stripped APEX and Capital APEX, you may exchange
them back into Normal APEX during any Exchange Period. In that event, Junior Subordinated Debentures having a principal amount equal to
the liquidation amount of the Capital APEX will be substituted under the pledge for the same principal amount of Qualifying Treasury
Securities, which will be released from the pledge and delivered to you. If you elect to exchange Normal APEX and Qualifying Treasury

Securities for Stripped APEX and Capital APEX, or vice versa, you will be responsible for any related fees or expenses incurred by the Trust,
the Collateral Agent, the Custodial Agent or the Transfer Agent.
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The following diagrams illustrate the exchange of Normal APEX and Qualifying Treasury Securities for Stripped APEX and Capital
APEX and vice versa:

What distributions or payments will be made to holders of the Normal APEX, Stripped APEX and Capital APEX?

General. The Normal APEX, Stripped APEX and Capital APEX are beneficial interests in the Trust, with the financial entitlements of
each such series corresponding to the financial entitlements of the Trust in the corresponding assets for such series. Accordingly, the Trust will
make distributions on Normal APEX, Stripped APEX and Capital APEX only when and to the extent it has funds on hand available to make
such distributions from receipt of payments on the corresponding assets for each respective series. Similarly, if we exercise our right to defer
payment of interest on the Junior Subordinated Debentures or Contract Payments, or to pay partial dividends or skip dividends on the Preferred
Stock once issued, the Trust will defer or pay partial or skip corresponding distributions on the Normal APEX, Stripped APEX and Capital
APEX, as applicable.

The distribution dates for Normal APEX and Stripped APEX, which we call "Regular Distribution Dates," are:

each March 15 and September 15 occurring prior to and including the later of March 15, 2011 and the Stock Purchase Date,
or if any such day is not a business day, the next business day, commencing September 15, 2008 (or in the case of Stripped
APEX, the first such date on which Stripped APEX are outstanding);

S-21

27



Edgar Filing: STATE STREET CORP - Form 424B2

after the later of March 15, 2011 and the Stock Purchase Date, each March 15, June 15, September 15 and December 15, or
if any such day is not a business day, the next business day; and

the Stock Purchase Date if not otherwise a Regular Distribution Date;

provided that the last Regular Distribution Date for the Stripped APEX will be the Stock Purchase Date or, if later, the date on which no
Additional Subordinated Debentures issued in respect of deferred contract payments are outstanding.

The distribution dates for Capital APEX, which we call "Capital APEX Distribution Dates," are:

each March 15 and September 15, commencing on the later of the first such date on which Capital APEX are outstanding
and September 15, 2008 and continuing through and including the last such date to occur prior to the Remarketing
Settlement Date, or if any such day is not a business day, the next business day; and

thereafter for so long as Capital APEX remain outstanding, each day on which interest is payable on the Junior Subordinated
Debentures.

Also, prior to the Stock Purchase Date, the Trust will make additional distributions on the Stripped APEX relating to the Qualifying
Treasury Securities quarterly on each March 15, June 15, September 15 and December 15, or if any such day is not a business day, the next
business day, which we call "Additional Distribution Dates," or as promptly thereafter as the Collateral Agent and the paying agent determine to
be practicable, commencing on the later of the first such day after Stripped APEX are outstanding and June 15, 2008.

We use the term "Distribution Date" to mean a Regular Distribution Date, a Capital APEX Distribution Date or an Additional Distribution
Date. A "Distribution Period" is (i) with respect to Normal APEX, Stripped APEX and Trust Common Securities, each period of time beginning
on a Regular Distribution Date (or the date of original issuance in the case of the Distribution Period ending in September 2008) and continuing
to but not including the next succeeding Regular Distribution Date for such series; and (ii) with respect to Capital APEX, each period of time
beginning on a Capital APEX Distribution Date (or the date of original issuance of the APEX in the case of the Distribution Period ending in
September 2008) and continuing to but not including the next succeeding Capital APEX Distribution Date.

Distributions made for periods prior to the later of March 15, 2011 and the Stock Purchase Date will be calculated on the basis of a
360-day year consisting of twelve 30-day months, and distributions for periods beginning on or after such date will be calculated on the basis of
a 360-day year and the number of days actually elapsed.

Normal APEX. Distributions on Normal APEX will be payable on each Regular Distribution Date:

from January 25, 2008 through the later of March 15, 2011 and the Stock Purchase Date, accruing at a rate equal to 8.250%

per annum for each Distribution Period ending prior to such date, and thereafter accruing at an annual rate equal to
Three-Month LIBOR for such Distribution Period plus 4.990%; and

on a cumulative basis for each Regular Distribution Date to and including the Stock Purchase Date and on a non-cumulative
basis thereafter.

The distributions paid on any Regular Distribution Date will include any additional amounts or deferred interest amounts received by the
Trust on the Junior Subordinated Debentures or deferred Contract Payments received by the Trust on Stock Purchase Contracts, in each case that
are corresponding assets for the Normal APEX, as well as payments of interest on and principal of any
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subordinated debentures we issue to the Trust on the Stock Purchase Date in respect of deferred interest on the Junior Subordinated Debentures
or deferred Contract Payments. See "When can the Trust defer or skip distributions on the APEX?" below.

Stripped APEX. Distributions on Stripped APEX will be payable on each Regular Distribution Date on or prior to the Stock Purchase
Date:

at the annual rate of 2.249%, accruing for each Stripped APEX from the Regular Distribution Date immediately preceding
its issuance, and

on a cumulative basis.

The distributions paid on any Regular Distribution Date will include any deferred Contract Payments received by the Trust on Stock

Purchase Contracts that are corresponding assets for the Stripped APEX. The Trust will also distribute to holders of Stripped APEX a pro rata
portion of each payment received in respect of interest on or principal of any subordinated debentures we issue to the Trust on the Stock
Purchase Date in respect of deferred Contract Payments.

Additionally, on each Additional Distribution Date (or as promptly thereafter as the Collateral Agent and the paying agent determine to be

practicable), each holder of Stripped APEX will also receive a pro rata distribution from the Trust of the amount by which the proceeds of the
Qualifying Treasury Securities pledged by the Trust in respect of Stock Purchase Contracts maturing at least one business day prior to such date
exceed the amount required to purchase replacement Qualifying Treasury Securities. We refer to these distributions as "Excess Proceeds
Distributions."

Capital APEX. Distributions on Capital APEX will be payable on each Capital APEX Distribution Date prior to the Stock Purchase
Date at the annual rate of 6.001%, accruing for each Capital APEX from the Capital APEX Distribution Date immediately preceding its
issuance.

If we successfully remarket the Junior Subordinated Debentures as described under "What is a Remarketing?" on page S-26 and you do
not elect to dispose of your Capital APEX in connection with the Remarketing, any changes we make to the interest rate and interest payment
dates for the Junior Subordinated Debentures will be reflected in the distribution rate and distribution payment dates applicable to the Capital
APEX. The Trust will redeem the Capital APEX in exchange for Junior Subordinated Debentures (or, if we elect to remarket the Junior
Subordinated Debentures as capital securities as described under "What is a Remarketing?" on page S-26, in exchange for capital securities of
the new trust) promptly after the Remarketing Settlement Date.

On and after the Remarketing Settlement Date (if the redemption described above has not been completed) or in the event of a Failed
Remarketing, the Stock Purchase Date, holders of Capital APEX will be entitled to receive distributions on the dates and in the amounts that we
pay interest on the Junior Subordinated Debentures, as described under "What are the basic terms of the Junior Subordinated Debentures?" on
page S-13. The distributions paid on any Capital APEX Distribution Date will include any additional amounts or deferred interest amounts
received by the Trust on the Junior Subordinated Debentures that are corresponding assets for the Capital APEX, as well as payments of interest
on and principal of any subordinated debentures we issue to the Trust on the Stock Purchase Date in respect of deferred interest on the Junior
Subordinated Debentures in the event of a Failed Remarketing.

When can the Trust defer or skip distributions on the APEX?

The Trust will make distributions on each series of APEX only to the extent it has received payments on the corresponding assets of such
series that is, interest payments on the Junior Subordinated Debentures, Contract Payments on the Stock Purchase Contracts and dividends on
the Preferred Stock. Accordingly, the Trust will defer or skip distributions on any series of APEX
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whenever we are deferring or skipping payments on the assets that correspond to that series. Thus, if we are deferring Contract Payments at any
time prior to the Stock Purchase Date, the Trust will defer that portion of the distributions on the Normal APEX and Stripped APEX that
corresponds to the Contract Payments.

Similarly, if we are deferring interest payments on the Junior Subordinated Debentures, the Trust will defer that portion of the
distributions on the Normal APEX (prior to the Remarketing Settlement Date) that corresponds to the interest payments, and will defer the
distributions on the Capital APEX. If we skip any dividend on the Preferred Stock, the Trust will skip the corresponding distribution on Normal
APEX after the Stock Purchase Date. The Trust will not be entitled to defer Excess Proceeds Distributions on the Stripped APEX. The Trust will
not make a distribution on the Normal APEX after the Stock Purchase Date on any Distribution Date to the extent we do not declare and pay a
dividend on the Preferred Stock, and you will have no entitlement to receive these distributions at a later date.

Stock Purchase Contracts. We may, at our option, and will if so directed by the Federal Reserve, defer Contract Payments at any time
and from time to time. We may elect, and will elect if so directed by the Federal Reserve, to defer payments on more than one occasion.
Deferred Contract Payments will accrue interest until paid, compounded on each Regular Distribution Date, at the rate per annum originally
applicable to the Junior Subordinated Debentures. If we elect to defer Contract Payments on the Stock Purchase Contracts until the Stock
Purchase Date, then we will pay the Trust the deferred Contract Payments on the Stock Purchase Date in additional junior subordinated
debentures, or "Additional Subordinated Debentures." The Additional Subordinated Debentures will:

have a principal amount equal to the aggregate amount of deferred Contract Payments as of the Stock Purchase Date;

mature on the later of March 15, 2013 and five years after commencement of the related deferral period;

bear interest at a rate per annum equal to the rate of interest originally applicable to the Junior Subordinated Debentures;

be subordinate and rank junior in right of payment to all of our senior and subordinated debt on the same basis as the Junior
Subordinated Debentures;

permit us to optionally defer interest on the same basis as the Junior Subordinated Debentures; and

be redeemable by us at any time prior to their stated maturity.

The Additional Subordinated Debentures will be issued as a new series of debentures under our junior subordinated indenture described in
this prospectus supplement under "Description of the Junior Subordinated Debentures" on page S-95.

Interest on the Junior Subordinated Debentures. We may, at our option, and will if so directed by the Federal Reserve, defer the
interest payments due on the Junior Subordinated Debentures at any time and from time to time. We may elect to defer interest payments on
more than one occasion. Deferred interest will accrue additional interest, compounded on each Regular Distribution Date, from the relevant
interest payment date during any deferral period, at the rate borne by the Junior Subordinated Debentures at such time, to the extent permitted by
applicable law. We may not defer interest payments that we are otherwise obligated to pay in cash for any period of time that exceeds five years
with respect to any deferral period or that extends beyond the maturity date of the Junior Subordinated Debentures. If on the Stock Purchase
Date any interest accrued on the Junior Subordinated Debentures has not been paid in cash and there is a Failed
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Remarketing, then we will pay the Trust the deferred interest on the Stock Purchase Date in the form of Additional Subordinated Debentures.

Restrictions Resulting from a Deferral. Subject to certain exceptions as described under "Description of the Junior Subordinated
Debentures Restrictions on Certain Payments, including on Deferral of Interest" on page S-107, during any period in which we defer interest
payments on the Junior Subordinated Debentures or Contract Payments on the Stock Purchase Contracts, including any period prior to the
payment in full of any Additional Subordinated Debentures, in general we and our subsidiaries cannot:

declare or pay any dividends or distributions on, or redeem, purchase, acquire or make a liquidation payment with respect to,
any shares of our capital stock;

make any interest, principal or premium payment on, or repay, repurchase or redeem, any of our debt securities that rank
equally with or junior to the Junior Subordinated Debentures, except that in connection with a Failed Remarketing we may
pay interest in Additional Subordinated Debentures and we may repurchase Junior Subordinated Debentures in exchange for
Preferred Stock; or

make any payment on any guarantee that ranks equal or junior to the Guarantee related to the APEX.

If we exercise our right to defer payments of stated interest on the Junior Subordinated Debentures, we intend to treat the Junior
Subordinated Debentures as reissued, solely for U.S. federal income tax purposes, with original issue discount, and you would generally be
required to accrue such original issue discount as ordinary income using a constant yield method prescribed by Treasury regulations. As a result,
the income that you would be required to accrue would exceed the interest payments that you would actually receive. See "Certain U.S. Federal
Income Tax Consequences" on page S-135.

Dividends on the Preferred Stock. 'We may pay a partial dividend or skip a dividend payment on the Preferred Stock at any time. During
any Dividend Period, so long as any shares of Preferred Stock remain outstanding, unless the full dividends for the then-current Dividend Period
on all outstanding shares of Preferred Stock have been paid, or declared and funds set aside therefor, no dividend whatsoever shall be paid or
declared on State Street's common stock or other junior stock, other than a dividend payable solely in junior stock. We and our subsidiaries also
may not purchase, redeem or otherwise acquire for consideration (other than as a result of reclassification of junior stock for or into junior stock,
or the exchange or conversion of one share of junior stock for or into another share of junior stock, and other than through the use of the
proceeds of a substantially contemporaneous sale of other shares of junior stock), nor will we pay to or make available any monies for a sinking
fund for the redemption of, any of our common stock or other junior stock unless we have paid full dividends on the Preferred Stock for the most
recently completed Dividend Period. However, the foregoing provisions shall not restrict the ability of any of our affiliates to engage in any
market-making transactions in our junior stock in the ordinary course of business.
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On any Dividend Payment Date for which full dividends are not paid, or declared and funds set aside therefor, upon the Preferred Stock
and any Dividend Parity Stock, all dividends paid or declared for payment on that Dividend Payment Date with respect to the Preferred Stock
and the Dividend Parity Stock shall be shared, first, ratably by the holders of any such shares, if any, who have the right to receive dividends
with respect to Dividend Periods prior to the then-current Dividend Period, in proportion to the respective amounts of the undeclared and unpaid

dividends relating to prior Dividend Periods, and thereafter by the holders of these shares on a pro rata basis.
What is the maturity of the APEX, and may the Trust redeem the APEX?

The APEX have no stated maturity. The Trust must redeem the Normal APEX upon redemption of the Preferred Stock and it must redeem
the Capital APEX in kind in exchange for Junior Subordinated Debentures or for cash (if you have so elected) in connection with a successful
Remarketing. The consequences of an unsuccessful Remarketing are described under "Are there limitations on our or the Trust's right to redeem
or repurchase the APEX?" on page S-35. The redemption price of each APEX will equal the redemption price of the corresponding assets. Our
right to redeem the Junior Subordinated Debentures and the redemption price of the Junior Subordinated Debentures is described under "What
are the basic terms of the Junior Subordinated Debentures? Maturity and Redemption" on page S-13. Our right to redeem the Preferred Stock
and the redemption price of the Preferred Stock is described under "What are the basic terms of the Preferred Stock? Redemption" on
page S-17. The Property Trustee will give not less than 30 days' (or not less than 20 days' in the case of a redemption in kind after a successful
Remarketing) nor more than 60 days' notice of redemption by mail to holders of the APEX.

What is a Remarketing?

For each Normal APEX, the Trust will pledge $1,000 principal amount of Junior Subordinated Debentures to secure its obligation to pay
the purchase price for 1/100" of a share of Preferred Stock on the Stock Purchase Date. To provide the Trust with the funds necessary to pay the
purchase price of the Preferred Stock under the Stock Purchase Contracts, the Trust will attempt to sell the Junior Subordinated Debentures in a
process we call a "Remarketing." Each Remarketing will occur during a "Remarketing Period" that begins on the seventh business day
immediately preceding a February 13, May 16, August 16 or November 15, or if such day is not a business day, the immediately preceding
business day, and continues for five business days or until a successful Remarketing occurs, if earlier, with the related Remarketing (if
successful) settling on such February 13, May 16, August 16 or November 15, or if such day is not a business day, the immediately preceding
business day, which is the "Remarketing Settlement Date." Unless an Early Settlement Event shall have occurred as described under "What is an
Early Remarketing?" on page S-30, the first Remarketing Period will begin on the seventh business day immediately preceding February 13,
2011, or if such day is not a business day, the immediately preceding business day, which will be the Remarketing Settlement Date if the
Remarketing is successful.

As a holder of Normal APEX, you are not required to take any action in connection with a Remarketing, but you may elect during any
Exchange Period prior to such Remarketing to exchange your Normal APEX for Stripped APEX and Capital APEX if the Remarketing is
successful. If you do so, Junior Subordinated Debentures having a principal amount equal to the liquidation amount of your Normal APEX will
be excluded from the Remarketing. To make this election, you will also be required to deliver Qualifying Treasury Securities in the same
principal amount to the Collateral Agent prior to the Remarketing. Upon a successful Remarketing, the Trust will receive the net proceeds of the
pledged Junior Subordinated Debentures sold in the Remarketing and use the proceeds to acquire certain U.S. Treasury securities. These U.S.
Treasury securities will be substituted for the pledged Junior Subordinated Debentures and will provide the Trust with sufficient
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cash on the Stock Purchase Date to purchase the Preferred Stock and to make a payment to holders of Normal APEX (other than those making
the election described above) in the amount they would have received in respect of interest accrued on the Junior Subordinated Debentures
through the Stock Purchase Date had they not been successfully remarketed and the interest rate not been reset as described below. If we are
deferring interest on the Junior Subordinated Debentures at the time of a successful Remarketing, the Remarketing proceeds invested in U.S.
Treasury securities will also enable the Trust to make a cash payment to holders of the Normal APEX on the Stock Purchase Date in the amount
of the accrued and unpaid interest on the Junior Subordinated Debentures.

If you hold Capital APEX and elect to dispose of them in the event of a successful Remarketing as described below, your Capital APEX
will be redeemed for cash out of the proceeds of the Remarketing. If you do not make this election, your Capital APEX will be redeemed in
exchange for Junior Subordinated Debentures promptly after the Remarketing Settlement Date.

We will enter into a remarketing agreement, or "Remarketing Agreement," with a nationally recognized investment bank, as remarketing
agent, or "Remarketing Agent," which will agree to use its commercially reasonable efforts as Remarketing Agent to sell the Junior Subordinated
Debentures included in the Remarketing at a price that results in proceeds, net of any remarketing fee, of at least 100% of their Remarketing
Value. The "Remarketing Value" of each Junior Subordinated Debenture will be equal to the present value on the Remarketing Settlement Date
of an amount equal to the principal amount of such Junior Subordinated Debentures, plus the interest payable on such Junior Subordinated
Debentures on the next Regular Distribution Date, including any deferred interest, assuming for this purpose, even if not true, that the interest
rate on the Junior Subordinated Debentures remains at the interest rate in effect immediately prior to the Remarketing and all accrued and unpaid
interest on the Junior Subordinated Debentures is paid in cash on such date. To obtain that value, the Remarketing Agent may reset the interest
rate on the Junior Subordinated Debentures to a new fixed rate, or "Reset Rate," or to a new floating rate equal to an index plus a spread, or
"Reset Spread," that will apply to all outstanding Junior Subordinated Debentures, whether or not included in the Remarketing, and will become
effective on the Remarketing Settlement Date. If we elect a floating rate, we also have the option to change the interest payment dates and
manner of calculation of interest on the Junior Subordinated Debentures to correspond with the market conventions applicable to debentures
bearing interest at a rate based on the applicable index. The Junior Subordinated Debentures will bear interest at the new rate from and after the
Remarketing Settlement Date.

As noted above, if you hold Normal APEX and prefer to retain your economic interest in the Junior Subordinated Debentures represented
by your Normal APEX if a Remarketing is successful, you may elect to exchange them for Stripped APEX and Capital APEX. To make this
election, you must, by 3:00 P.M., New York City time, on the second business day before the beginning of any Remarketing Period, deliver your
Normal APEX to the Transfer Agent and, for each Normal APEX, also deliver $1,000 principal amount of Qualifying Treasury Securities to the
Collateral Agent, all as described in "Description of the APEX Remarketing of the Junior Subordinated Debentures Normal APEX" on
page S-74. If the Remarketing is successful, on the Remarketing Settlement Date, the Qualifying Treasury Securities you delivered will be
substituted under the pledge for the Junior Subordinated Debentures, you will be deemed to have exchanged your Normal APEX for Stripped
APEX and Capital APEX, your Normal APEX will be cancelled and the Stripped APEX and Capital APEX will be delivered to you. If the
Remarketing is unsuccessful, your Normal APEX and Qualifying Treasury Securities will be returned to you.

If you hold Capital APEX, you may elect to dispose of them in connection with the Remarketing, as a result of which you will receive an
amount in cash equal to the Remarketing Value of the corresponding Junior Subordinated Debentures on the Remarketing Settlement Date if
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the Remarketing is successful. To make this election, you must deliver your Capital APEX to the Transfer Agent by 3:00 P.M., New York City
time, on the second business day before the beginning of any Remarketing Period, as described in "Description of the APEX Remarketing of the
Junior Subordinated Debentures  Capital APEX" on page S-75. If the Remarketing is not successful, your Capital APEX will remain
outstanding. Since distributions on the Capital APEX correspond to interest on the Junior Subordinated Debentures, the new interest rate
established in a successful Remarketing will also apply to any Capital APEX that are not disposed of in connection with the Remarketing.

The Reset Rate or Reset Spread will be determined in the Remarketing such that the proceeds from the Remarketing, net of any
remarketing fee, will be at least 100% of the Remarketing Value; provided that the Reset Rate may not exceed the Fixed Rate Reset Cap or the
Reset Spread may not exceed the Floating Rate Reset Cap, as applicable, in connection with the first four Remarketing Periods. The "Fixed Rate
Reset Cap" will be the prevailing market yield, as determined by the Remarketing Agent, of the benchmark U.S. Treasury security having a
remaining maturity that most closely corresponds to the period from such date until the earliest date on which the Junior Subordinated
Debentures may be redeemed at our option in the event of a successful Remarketing, plus 500 basis points, or 5.000% per annum, and the

"Floating Rate Reset Cap," which the Reset Spread may not exceed, will be 440 basis points, or 4.400% per annum. However, the Remarketing
Agent will, with respect to the fifth Remarketing Period, if any, determine the Reset Rate without regard to the Fixed Rate Reset Cap and the
Reset Spread without regard to the Floating Rate Reset Cap, as applicable.

In connection with a Remarketing, we also may elect:

to no longer subordinate the Junior Subordinated Debentures to our senior and subordinated debt;

to remove the optional deferral feature of the Junior Subordinated Debentures;

to change the date after which the Junior Subordinated Debentures will be redeemable at our option to any date on or after
the later of March 15, 2013 and the date that is two years after the Remarketing Settlement Date;

to change the redemption price at which the Junior Subordinated Debentures will be redeemable, provided that no
redemption price may be less than the principal plus accrued and unpaid interest (including additional interest) on the Junior
Subordinated Debentures; or

to move the maturity date of the Junior Subordinated Debentures up to any date on or after the later of March 15, 2013 and
the date that is two years after the Remarketing Settlement Date;

provided that if we are deferring interest on the Junior Subordinated Debentures at the time of the Remarketing, we may not elect a maturity date
or specify an optional redemption date that is earlier than five years after commencement of the deferral period.

We may also elect to remarket the Junior Subordinated Debentures in the form of capital securities. If we make this election, we will
establish a new Delaware statutory trust and offer its capital securities in the Remarketing instead of the Junior Subordinated Debentures. If the
Remarketing is successful, the new trust will purchase the Junior Subordinated Debentures included in the Remarketing from the Trust with the
proceeds of the trust common securities of the new trust, which we will purchase, and the proceeds of the capital securities sold in the
Remarketing, and the Trust will exchange the Junior Subordinated Debentures not included in the Remarketing for additional capital securities
of the new trust.
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Each Remarketing Period will last for five consecutive business days. On any day other than the last day of a Remarketing Period, we will
have the right, in our absolute discretion and without prior notice to the holders of the APEX, to postpone the Remarketing until the following

business day.

The following diagram shows the principal features of a Remarketing:

Remarketing Period About One Month Prior to Stock Purchase Date

The Junior Subordinated Debentures owned by the Trust and pledged to State Street are remarketed to new investors.

Net proceeds from the Remarketing are invested in certain U.S. Treasury securities that will be used to purchase the
Preferred Stock under the Stock Purchase Contracts and, combined with the final semi-annual Contract Payment on the
Stock Purchase Contracts, make the final semi-annual payment due to holders of the Normal APEX on the Stock Purchase
Date at the rate of 8.250% per annum of their liquidation amount, which is the initial combined distribution rate on the
Normal APEX.

What happens if the first Remarketing is not successful?

If the Remarketing Agent cannot remarket the Junior Subordinated Debentures during the first Remarketing Period at a price that results in
proceeds, net of any remarketing fee, of at least 100% of their Remarketing Value, then:

the interest rate on the Junior Subordinated Debentures will not be reset;

the Junior Subordinated Debentures will continue to bear interest at the interest rate originally applicable;

the Remarketing Agent will attempt to establish a Reset Rate or Reset Spread meeting the requirements described under
"What is a Remarketing?" on page S-26 and remarket the Junior Subordinated Debentures in subsequent Remarketing
Periods; and

the subsequent Remarketing Periods shall begin on the seventh business day immediately preceding each of May 16, 2011,
August 16, 2011, November 15, 2011 and February 13, 2012 (or if any such day is not a business day, the immediately
preceding business day),
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which date shall be the Remarketing Settlement Date in the event of a successful Remarketing.

Any Remarketing after the first Remarketing will be subject to the same conditions and procedures described under "What is a
Remarketing?" on page S-26, except that if a successful Remarketing has not previously occurred and, as a result, the Remarketing Agent
attempts a Remarketing beginning on the seventh business day immediately preceding February 13, 2012, the Reset Rate for that Remarketing
will not be subject to the Fixed Rate Reset Cap or the Reset Spread for that Remarketing will not be subject to the Floating Rate Reset Cap, as
applicable.

What is an Early Remarketing?

If an Early Settlement Event occurs, as described under "What is an Early Settlement Event?" on page S-30, the Remarketing process will
be moved up such that the first Remarketing Period will begin on the seventh business day prior to the next February 13, May 16, August 16 or
November 15, or if any such day is not a business day, the immediately preceding business day, that is at least 30 days after the occurrence of
the Early Settlement Event. We will conduct an "Early Remarketing" in which:

the first, second, third and fourth Remarketing attempts will be on the basis that the Junior Subordinated Debentures will be
subject to the Fixed Rate Reset Cap or Floating Rate Reset Cap, as applicable, but may, at our election, be remarketed as
senior notes; and

the fifth and last Remarketing attempt will be on the basis that the Junior Subordinated Debentures will not be subject to the
Fixed Rate Reset Cap or Floating Rate Reset Cap, as applicable, and may, at our election, be remarketed as senior notes.

If the first Remarketing attempt in an Early Remarketing is not successful, up to four additional attempts will be made beginning on the
seventh business day prior to the next February 13, May 16, August 16 or November 15, or if any such day is not a business day, the
immediately preceding business day, as applicable, immediately following the first Remarketing Period, which date shall be the Remarketing
Settlement Date in the event of a successful Remarketing, and the Stock Purchase Date shall be the March 15, June 15, September 15 or
December 15 immediately following the Remarketing Settlement Date or the final unsuccessful attempt, or on the next business day if not a
business day. In the case of an Early Settlement Event resulting from the entry of an order for dissolution of the Trust by a court of competent
jurisdiction, however, there shall be only one Remarketing Period and the Reset Rate shall not be subject to the Fixed Rate Reset Cap or the
Reset Spread shall not be subject to the Floating Rate Reset Cap, as applicable. If that Remarketing is not successful, it shall be deemed a Failed
Remarketing and the Stock Purchase Date shall be the next succeeding March 15, June 15, September 15 or December 15, or if such day is not a
business day, the next business day.

What is an Early Settlement Event?

An "Early Settlement Event" shall be deemed to occur if:

our "total risk-based capital ratio" is less than 10%;
our "tier 1 risk-based capital ratio" is less than 6%;
our "leverage capital ratio" is less than 4%;

the Federal Reserve, in its discretion, anticipates that we may fail one or more of the capital tests referred to above in the
near term and delivers a notice to us so stating; or
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the Trust is dissolved pursuant to the entry of an order for dissolution by a court of competent jurisdiction.

The related Early Settlement Event in the case of the tests described in the first three bullets will be deemed to occur on the date we file a
Form FR Y-9C showing in Schedule HC-R (or successor forms) that the related capital measure has been failed.

If I hold Capital APEX, may I dispose of them in a Remarketing?

If you hold Capital APEX, you may elect to dispose of them in the Remarketing. If the Remarketing is successful, you would then receive
an amount equal to the Remarketing Value of the corresponding Junior Subordinated Debentures on the Remarketing Settlement Date. You may
wish to make this election if you think that you would not want to hold Capital APEX after the Remarketing because of the changes in the
distribution rate and other terms that may occur as a result of the Remarketing. To make this election, you must deliver your Capital APEX to
the Transfer Agent for the APEX by 3:00 P.M., New York City time, on the second business day before the beginning of any Remarketing
Period, as described in "Description of the APEX Remarketing of the Junior Subordinated Debentures ~Capital APEX" on page S-75.

What happens if the Remarketing Agent cannot remarket the Junior Subordinated Debentures for settlement on or before February 13,
20122

If the Remarketing Agent fails to remarket the Junior Subordinated Debentures successfully by the end of the fifth Remarketing Period,
which except in an Early Remarketing would be the five-business day period beginning on the seventh business day prior to February 13, 2012,
the interest rate on the Junior Subordinated Debentures will not be reset and they will continue to accrue interest at the interest rate that would
otherwise apply. We refer to this situation as a "Failed Remarketing." In the event of a Failed Remarketing, we may move the maturity date of
the Junior Subordinated Debentures to any date on or after the later of March 15, 2013 and the date that is two years after the fifth, or in the case
of an Early Settlement Event resulting from the entry of an order for dissolution of the Trust by a court of competent jurisdiction, the first and

only, scheduled Remarketing Settlement Date; provided that if we are deferring interest on the Junior Subordinated Debentures at the time of the
Remarketing, we may not elect a maturity date that is earlier than five years after commencement of the deferral period.

Following a Failed Remarketing, on the Stock Purchase Date we will exercise our rights as a secured party and, subject to applicable law,
retain the Junior Subordinated Debentures pledged to secure the Trust's obligations under the Stock Purchase Contracts or their proceeds under
the Collateral Agreement or sell the Junior Subordinated Debentures in one or more public or private sales. In either case, together with the
application of the proceeds at maturity of any Qualifying Treasury Securities held by the Collateral Agent, this would satisfy the Trust's
obligations under the Stock Purchase Contracts in full and we would deliver the Preferred Stock to the Trust. We will pay any accrued and
unpaid interest not otherwise paid in cash on the Junior Subordinated Debentures pledged to us by the Trust in Additional Subordinated
Debentures. Holders of Normal APEX and Capital APEX will receive distributions corresponding to payments of principal of and interest on
these Additional Subordinated Debentures received by the Trust.
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Stock Purchase Date Settlement After Failed Remarketing

If five Remarketing attempts fail, State Street will exercise its rights under the Collateral Agreement either to retain the
Junior Subordinated Debentures or dispose of them and apply the proceeds in settlement of the Stock Purchase Contracts. In
either case, the Trust's obligations under the Stock Purchase Contracts will be satisfied in full and State Street will deliver
the Preferred Stock to the Trust and make a final semi-annual Contract Payment on the Stock Purchase Contracts.

The Trust uses the final semi-annual Contract Payment and the interest payment due on the Stock Purchase Date on the
Junior Subordinated Debentures to make a distribution to holders of the Normal APEX at the rate of 8.250% per annum of
their liquidation amount, which is the initial combined distribution rate on the Normal APEX.

After the Settlement of the Stock Purchase Contracts

After settlement of the Stock Purchase Contracts on the Stock Purchase Date, for each $1,000 liquidation amount of Normal APEX and
Stripped APEX the Trust will own 1/100" of a share of Preferred Stock.
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What happens on the Stock Purchase Date?

If there has been a successful Remarketing, on the Stock Purchase Date, a portion of the cash proceeds of the U.S. Treasury securities
purchased with the net proceeds of the Remarketing together with the cash proceeds of the Qualifying Treasury Securities, automatically will be
applied towards satisfying the Trust's obligation to purchase Preferred Stock under the Stock Purchase Contracts, and we will issue the Preferred
Stock to the Trust. The Trust will apply the remainder of the proceeds of the U.S. Treasury securities purchased with the Remarketing proceeds
and the Contract Payments received from State Street to make the distributions due on the Regular Distribution Date to holders of Normal APEX
and Stripped APEX. Whether or not there has been a successful Remarketing, holders will not be required to deliver any additional cash or

securities to the Trust. We also will use commercially reasonable efforts to list the Normal APEX on the New York Stock Exchange within a
30-day period following the Stock Purchase Date.

Each Stripped APEX will automatically, without any action by holders being necessary, be and become a Normal APEX on the business
day immediately following the Stock Purchase Date, unless there has been a Failed Remarketing and we have issued Additional Subordinated
Debentures to the Trust in respect of deferred interest on the Junior Subordinated Debentures, in which case the Stripped APEX will only be and
become Normal APEX on the business day after these Additional Subordinated Debentures have been paid in full. The Normal APEX, and the
Stripped APEX if then outstanding, will represent a beneficial interest in the Trust corresponding to 1/100™ of a share of Preferred Stock. If we
have issued Additional Subordinated Debentures to the Trust in respect of deferred interest on the Junior Subordinated Debentures, the Normal
APEX, but not the Stripped APEX, will also correspond to these Additional Subordinated Debentures. On the Stock Purchase Date, holders of
the Normal APEX and the Stripped APEX will also receive the distributions described under "What distributions or payments will be made to
holders of the Normal APEX, Stripped APEX and Capital APEX?" on page S-21.

The following diagrams show what happens on the Stock Purchase Date if there has been a successful Remarketing during the initially
scheduled Remarketing Period for a proposed
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Remarketing Settlement Date in March 2011, as well as what assets of the Trust will correspond to after the Stock Purchase Date:

Stock Purchase Date

1.
The U.S. Treasury securities purchased with the net proceeds of the Remarketing mature on or prior to the Stock Purchase
Date.
2.
The Trust purchases the Preferred Stock from State Street for $100,000 per share under the Stock Purchase Contracts using
the proceeds at maturity of the Qualifying Treasury Securities and a portion of the proceeds of the U.S. Treasury securities
purchased with the net proceeds at the Remarketing. State Street makes the final semi-annual Contract Payment to the Trust.
3.

The Trust uses the final semi-annual Contract Payment and the remainder of the proceeds of the U.S. Treasury securities
purchased with the net proceeds of the Remarketing to make a distribution to holders of the Normal APEX at the rate of
8.250% per annum of their liquidation amount, which is the initial combined distribution rate on the Normal APEX.

After settlement of the Stock Purchase Contracts on the Stock Purchase Date, for each $1,000 liquidation amount of Normal APEX and
Stripped APEX the Trust will own 1/100" of a share of Preferred Stock.

What happens to the Stock Purchase Contracts in the event of a bankruptcy or merger of State Street?

The Stock Purchase Contracts, our and the Trust's related rights and obligations under the Stock Purchase Contracts, including the right
and obligation to purchase Preferred Stock and the right to receive accrued Contract Payments, automatically will terminate upon our
bankruptcy, insolvency or reorganization.

We will agree not to merge or consolidate with any other person unless the surviving corporation assumes our obligations under the Stock
Purchase Contracts and reserves sufficient authorized and unissued shares of preferred stock having substantially the same terms and conditions
as the Preferred Stock, such that the Trust will receive, on the Stock Purchase Date, preferred stock having substantially the same rights as the
Preferred Stock that it would have received had such merger or consolidation not occurred.
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What is the ranking of the Trust's claims against State Street either for the Contract Payments under the Stock Purchase Contracts or for
interest or principal on the Junior Subordinated Debentures if State Street were to become insolvent?

The Trust's claims against us for Contract Payments or for payments of principal and interest on the Junior Subordinated Debentures are

subordinated to our indebtedness for money borrowed, including any subordinated debt that is not by its terms expressly made pari passu with
or junior to the Junior Subordinated Debentures, as described under "Description of the Junior Subordinated Debentures ~ Subordination" on
page S-97. As mentioned above, your right to receive accrued and unpaid Contract Payments automatically will terminate upon the occurrence
of particular events of State Street's bankruptcy, insolvency or reorganization.

In connection with an Early Remarketing, other than the first attempt at Remarketing, we may elect that our obligations under the Junior
Subordinated Debentures shall be remarketed as senior notes.

Are there limitations on our or the Trust's right to redeem or repurchase the APEX?

Under the Federal Reserve's risk-based capital guidelines applicable to bank holding companies, any redemption of the Junior
Subordinated Debentures prior to the Stock Purchase Date and any redemption or repurchase of the APEX is subject to prior approval of the
Federal Reserve. See "What are the basic terms of the Junior Subordinated Debentures Maturity and Redemption" on page S-13 concerning
limitations on our right to redeem the Junior Subordinated Debentures before the Stock Purchase Date and "What are the basic terms of the
Preferred Stock? Redemption" on page S-17 concerning limitations on our right to redeem or repurchase shares of Preferred Stock.

The Trust will redeem the Capital APEX in exchange for Junior Subordinated Debentures promptly after the Remarketing Settlement
Date. After the Stock Purchase Date, if the Junior Subordinated Debentures have not been successfully remarketed, or the earlier termination of
the Stock Purchase Contracts, the Trust may redeem the Capital APEX, in whole but not in part, in exchange for Junior Subordinated

Debentures having a principal amount equal to the liquidation amount of the Capital APEX so redeemed, provided that there are no additional
debentures outstanding that were issued in respect of deferred interest on the Junior Subordinated Debentures. The Trust is also required to
redeem the Normal APEX upon redemption of the Preferred Stock and to redeem any outstanding Capital APEX upon the maturity or earlier
redemption of the Junior Subordinated Debentures, in each case out of the proceeds of the corresponding security.

When can the Trust be dissolved?

The Trust may only be dissolved: (i) upon a bankruptcy, dissolution or liquidation of the holder of the Trust Common Securities, (ii) at
any time after the Stock Purchase Date or earlier termination of the Stock Purchase Contracts, upon the direction of the holder of the Trust
Common Securities, (iii) upon the redemption of all the APEX in accordance with the provisions of the Trust Agreement, or (iv) upon the entry
of an order for the dissolution of the Trust by a court of competent jurisdiction. The dissolution of the Trust pursuant to the entry of an order for
dissolution will constitute an Early Settlement Event if it occurs prior to the Stock Purchase Date and the Stock Purchase Contracts have not
otherwise been terminated.

Upon the dissolution, after satisfaction of liabilities of creditors of the Trust, holders of each series of APEX will generally receive
corresponding assets of the Trust in respect of their APEX, which may in the case of Normal APEX consist of depositary receipts in respect of
their beneficial interests therein, and the APEX will no longer be deemed to be outstanding.
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What is the extent of our Guarantee?

Pursuant to a guarantee, or "Guarantee," that we will execute and deliver for the benefit of holders of APEX, we will irrevocably
guarantee, on a junior subordinated basis, the payment in full of the following:

any accumulated and unpaid distributions required to be paid on the APEX, to the extent the Trust has funds available to
make the payment;

the redemption price for any APEX called for redemption, to the extent the Trust has funds available to make the payment;
and

upon a voluntary or involuntary dissolution, winding-up or liquidation of the Trust, other than in connection with a
distribution of corresponding assets to the holders of the APEX, the lesser of:

the aggregate of the liquidation amount and all accumulated and unpaid distributions on the APEX to the date of
payment, to the extent the Trust has funds available to make the payment; and

the amount of assets of the Trust remaining available for distribution to holders of the APEX upon liquidation of
the Trust.

Our obligations under the Guarantee are unsecured, are subordinated to and junior in right of payment to all of our secured and senior and
subordinated debt and will rank on a parity with any other similar guarantees we may issue in the future.

The APEX, the Guarantee and the Junior Subordinated Debentures do not limit our ability or the ability of our subsidiaries to incur
additional indebtedness, including indebtedness that ranks senior to or equally with the Junior Subordinated Debentures and the Guarantee.

The Guarantee, when taken together with our obligations under the Junior Subordinated Debentures and the Indenture, the Stock Purchase
Contracts and the Trust Agreement, including the obligations to pay costs, expenses, debts and liabilities of the Trust, other than liabilities with
respect to the Trust securities, has the effect of providing a full and unconditional guarantee by State Street of amounts due on the APEX.

What are the U.S. federal income tax consequences related to the APEX?

If you purchase Normal APEX in the offering, we will treat you for U.S. federal income tax purposes as having acquired an interest in the
Junior Subordinated Debentures and Stock Purchase Contracts held by the Trust. You must allocate the purchase price of the Normal APEX
between those Junior Subordinated Debentures and Stock Purchase Contracts in proportion to their respective fair market values, which will
establish your initial tax basis in the Junior Subordinated Debentures and the Stock Purchase Contracts. We will treat the fair market value of
each interest in the Junior Subordinated Debentures as $1,000 and the fair market value of each Stock Purchase Contract as $0. This position
generally will be binding on the beneficial owner of each Normal APEX but not on the Internal Revenue Service.

Assuming full compliance with the terms of the Trust Agreement and other relevant documents, the Trust will not be classified as an
association or publicly traded partnership taxable as a corporation for U.S. federal income tax purposes, and the Trust intends to treat itself as
one or more grantor trusts or agency arrangements for U.S. federal income tax purposes. Accordingly, for U.S. federal income tax purposes, we
will treat each U.S. holder (as defined under "Certain U.S. Federal Income Tax Consequences" on page S-135) of Normal APEX as purchasing
and owning a beneficial interest in each of the Junior Subordinated Debentures and Stock Purchase Contract and as required to take into account

its pro rata share of all items of income, gain, loss or deduction of the Trust.
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We will treat, and by purchasing Normal APEX you agree to treat, the Junior Subordinated Debentures as our indebtedness for U.S.
federal income tax purposes. We intend to treat stated interest on the Junior Subordinated Debentures as ordinary interest income that is
includible in your gross income at the time the interest is paid or accrued, in accordance with your regular method of tax accounting, and by
purchasing a Normal APEX you agree to report income on this basis. However, because there are no regulations, rulings or other authorities that
address the U.S. federal income tax treatment of debt instruments that are substantially similar to the Junior Subordinated Debentures, other
treatments of the Junior Subordinated Debentures are possible. See "Certain U.S. Federal Income Tax Consequences" on page S-135.

If we exercise our right to defer payments of stated interest on the Junior Subordinated Debentures, we intend to treat the Junior
Subordinated Debentures as reissued, solely for U.S. federal income tax purposes, with original issue discount, and you would generally be
required to accrue such original issue discount as ordinary income using a constant yield method prescribed by U.S. Treasury regulations. As a
result, the income that you would be required to accrue would exceed the interest payments that you would actually receive. See "Certain U.S.
Federal Income Tax Consequences” on page S-135. We intend to report Contract Payments on the Stock Purchase Contracts as income to you,
and by purchasing a Normal APEX you agree to report the Contract Payments as ordinary income that is includible in your gross income at the
time the payment is made or accrued, in accordance with your regular method of tax accounting. However, because there is no direct authority
under current law that addresses the treatment of the Contract Payments, their treatment is unclear and you may want to consult your tax advisor
concerning the U.S. federal income tax treatment of the Contract Payments. See "Certain U.S. Federal Income Tax Consequences" on
page S-135.

What are the U.S. federal income tax consequences related to the Preferred Stock?

Any distribution with respect to the Preferred Stock that we pay out of our current or accumulated earnings and profits (as determined for
U.S. federal income tax purposes) will constitute a dividend and will be includible in income by you when received by the Trust and distributed
to you as holder of a Normal APEX after the Stock Purchase Date. Any such dividend will be eligible for the dividends received deduction if
you are an otherwise qualifying corporate U.S. holder that meets the holding period and other requirements for the dividends received deduction.

What are our expected uses of proceeds from the offering of the APEX?

We expect to receive net proceeds from this offering of approximately $492,100,000, after expenses and underwriting commissions. The
Trust will invest all of the proceeds from the sale of the Normal APEX and the Trust Common Securities in the Junior Subordinated Debentures
issued by us.

We intend to use the net proceeds for general corporate purposes, which include working capital, capital expenditures, investments in or
loans to our subsidiaries, refinancing of debt, including outstanding commercial paper and other short-term indebtedness, if any, and satisfaction
of other obligations. The precise amounts and timing of the application of proceeds will depend on the funding requirements of State Street and
its subsidiaries and affiliates.

S-37

44



Edgar Filing: STATE STREET CORP - Form 424B2

RISK FACTORS

An investment in the APEX is subject to the risks described below. You should carefully review the following risk factors and other
information contained in this prospectus supplement, in the documents incorporated by reference in this prospectus supplement and in the
accompanying prospectus before deciding whether this investment is suited to your particular circumstances. In addition, because each APEX
sold in the offering will represent a beneficial interest in the Trust, which will own our Junior Subordinated Debentures and enter into Stock
Purchase Contracts with us to acquire our Preferred Stock, you are also making an investment decision with regard to the Junior Subordinated
Debentures and the Preferred Stock, as well as our Guarantee of the Trust's obligations. You should carefully review all the information in this
prospectus supplement about all of these securities.

Risks Related to the APEX

We may defer Contract Payments and interest payments on the Junior Subordinated Debentures, and this may have an adverse effect on the
value of the APEX.

We may at our option, and will if so directed by the Federal Reserve, defer the payment of all or part of the Contract Payments on the
Stock Purchase Contracts through the Stock Purchase Date, in which case the Trust would defer distributions of corresponding amounts on the
Normal APEX and the Stripped APEX. We also may at our option, and will if so directed by the Federal Reserve, defer interest payments on the
Junior Subordinated Debentures and any Additional Subordinated Debentures, in which case the Trust would defer distributions on the Normal
APEX, if the deferral occurs prior to the Stock Purchase Date, and on the Capital APEX.

If the Junior Subordinated Debentures are successfully remarketed, the proceeds will reflect the value of accrued and unpaid interest and,
to the extent not applied to purchase U.S. Treasury securities to fund the purchase of the Preferred Stock and the final payment under the Normal
APEX, will be paid to the holders of the Normal APEX and Trust Common Securities and holders of Capital APEX who elected to dispose of
their Capital APEX in connection with the Remarketing. If the Junior Subordinated Debentures are not successfully remarketed, on the Stock
Purchase Date, the Trust will receive Additional Subordinated Debentures in respect of any deferred amounts, which it will hold as additional
assets corresponding to the Normal APEX and Capital APEX. If we defer any Contract Payments until the Stock Purchase Date, the Trust will
receive Additional Subordinated Debentures, in lieu of a cash payment, which it will hold as additional assets corresponding to the Normal
APEX, the Stripped APEX and Trust Common Securities. The Additional Subordinated Debentures that we issue to the Trust in satisfaction of
deferred interest or Contract Payments will be deeply subordinated and bear interest at the rate originally applicable to the Junior Subordinated
Debentures, which could be less than our then current market rate of interest. In addition, if we exercise our option to defer interest on the Junior
Subordinated Debentures, we intend to treat the Junior Subordinated Debentures as reissued, solely for U.S. federal income tax purposes, with
original issue discount. As a result, you will be required to continue to accrue income for U.S. federal income tax purposes even though you
would not receive current cash payments in respect of the Junior Subordinated Debentures. See "Certain U.S. Federal Income Tax
Consequences" on page S-135. Furthermore, if the Stock Purchase Contracts are terminated due to our bankruptcy, insolvency or reorganization,
the right to receive Contract Payments and deferred Contract Payments, if any, will also terminate.

The terms of certain of our outstanding debt obligations prohibit us from making any payment of principal of or interest on the Junior
Subordinated Debentures or the Guarantee relating to the APEX and from repaying, redeeming or repurchasing any Junior Subordinated
Debentures if an event of default under any indenture governing those debentures has occurred and is continuing or
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at any time when we have given notice of our election to defer interest thereunder or any amount of deferred interest thereunder that has not
been cancelled remains unpaid.

There is no limit on the amount of indebtedness for money borrowed we may issue that ranks senior to the Junior Subordinated Debentures
upon our liquidation or in right of payment as to principal or interest.

Substantially all our existing debt is senior debt. The terms of the Indenture, the Guarantee and the Trust Agreement do not limit our
ability to incur additional debt, including secured or unsecured debt. The Junior Subordinated Debentures will be subordinate and junior upon
our liquidation to our obligations under all of our indebtedness for money borrowed that is not by its terms made pari passu with or junior to the
Junior Subordinated Debentures upon our liquidation.

"Parity securities" means debt securities or guarantees that rank on a parity with the Junior Subordinated Debentures upon our liquidation.
We may issue parity securities as to which we are required to make payments of interest during a deferral period on the Junior Subordinated
Debentures that, if not made, would cause us to breach the terms of the instrument governing such parity securities. The terms of the Junior
Subordinated Debentures permit us to make any payment of principal or deferred interest on parity securities that, if not made, would cause it to
breach the terms of the instrument governing such parity securities. They also permit us to make any payment of current or deferred interest on

parity securities and on the Junior Subordinated Debentures during a deferral period that is made pro rata to the amounts due on such parity
securities and the Junior Subordinated Debentures.

If the Trust must settle the Stock Purchase Contracts early, you may earn a smaller return on your investment.

The Remarketing process may begin before February 2011 if certain adverse events described under "Description of the Junior
Subordinated Debentures  Early Settlement Events" on page S-105 occur. Although dividends will accrue on the Preferred Stock at the same rate
as the combined rate at which Contract Payments and interest on the Junior Subordinated Debentures would have accrued through March 15,
2011, Preferred Stock dividends are non-cumulative and thus the distributions on the Normal APEX would become non-cumulative at an earlier
date than expected. The Preferred Stock acquired by the Trust will also rank lower on liquidation of State Street than the Junior Subordinated
Debentures. Accordingly, if an Early Settlement Event occurs, the Trust may skip distributions that otherwise would have been cumulative and
if State Street becomes insolvent prior to the date on which the Stock Purchase Date would otherwise have occurred, the Trust's claim against
State Street in the insolvency will rank lower than it would have ranked.

The Preferred Stock that the Trust purchases on the Stock Purchase Date may be worth less than the amount it pays for it.

The Trust must buy our Preferred Stock pursuant to the Stock Purchase Contracts on the Stock Purchase Date at a fixed price of $100,000
per share, or $1,000 for each 1/100™ interest in a Stock Purchase Contract corresponding to Normal APEX or Stripped APEX. Although
dividends, if declared, will accrue on the Preferred Stock at a floating rate commencing on the later of the Dividend Payment Date in March
2011 and the Stock Purchase Date, the spread from LIBOR was established at the time of this offering. Accordingly, adverse changes in our
credit quality may cause the market value of the Preferred Stock that the Trust will purchase on the Stock Purchase Date to be lower than the
price per share that the Stock Purchase Contracts require it to pay. Holders of Normal APEX and Stripped APEX are assuming the entire risk
that the market value of the Preferred Stock purchased by the Trust will be lower than the purchase price of the Preferred
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Stock and that the market value of 1/100% of a share of Preferred Stock corresponding to a Normal APEX may be less than the price they paid
for it, and that difference could be substantial.

The return of Pledged Securities on termination of the Stock Purchase Contracts could be delayed if we become subject to a bankruptcy
proceeding.

Notwithstanding the automatic termination of the Stock Purchase Contracts, if we become the subject of a case under the U.S. Bankruptcy
Code, imposition of an automatic stay under Section 362 of the Bankruptcy Code, if applicable, or any court-ordered stay may delay the return
to the Trust of the securities being held as collateral for the Stock Purchase Contracts, and the delay may continue until the stay has been lifted.
The stay will not be lifted until the bankruptcy judge agrees to lift it and return the collateral to the Trust, and the Trust will not be able to
distribute the Junior Subordinated Debentures or proceeds from the U.S. Treasury securities purchased with the Remarketing proceeds held as
collateral to the holders of the Normal APEX or to distribute the Qualifying Treasury Securities held as collateral to the holders of the Stripped
APEX until they are returned to it.

Our obligations to make Contract Payments and payments on the Junior Subordinated Debentures and the Guarantee are subordinate to our
payment obligations under our senior debt.

Our obligations under the Stock Purchase Contract, the Junior Subordinated Debentures and the Guarantee are unsecured and rank junior
in right of payment to all of our existing and future senior and subordinated debt as defined under "Description of the Junior Subordinated
Debentures Subordination." As of December 31, 2007, there was approximately $2.325 billion of outstanding debt of State Street and its
subsidiaries to which the Junior Subordinated Debentures will be either effectively or contractually subordinated as described in "Risk Factors
The Junior Subordinated Debentures and the Guarantee will be effectively subordinated to the obligations of our subsidiaries," excluding
obligations under letters of credit, capital leases, guarantees, foreign exchange contracts and interest swap contracts. In addition, State Street was
obligated on December 31, 2007 under letters of credit, capital leases, guarantees, foreign exchange contracts and interest rate swap contracts to
which the Junior Subordinated Debentures will be subordinated pursuant to the terms of the Indenture.

This means that we cannot make any payments on the Stock Purchase Contract, the Junior Subordinated Debentures or under the
Guarantee if certain events of default have occurred under our senior and subordinated debt. In the event of our bankruptcy or liquidation, our
assets must be used to pay off our senior and subordinated debt in full before any payments may be made on the Junior Subordinated Debentures
or under the Guarantee.

The Junior Subordinated Debentures and the Guarantee will be effectively subordinated to the obligations of our subsidiaries.

We are a holding company that conducts substantially all of our operations through subsidiaries. As a result, our ability to make the
Contract Payments and the payments on the Junior Subordinated Debentures, and therefore the payments on the APEX, will depend primarily
upon the receipt of dividends and other distributions from our subsidiaries. Various legal limitations restrict the extent to which our subsidiaries
may extend credit, pay dividends or other funds or otherwise engage in transactions with us or some of our other subsidiaries.

In addition, our right to participate in any distribution of assets from any subsidiary, upon the subsidiary's liquidation or otherwise, is
subject to the prior claims of creditors of that subsidiary, except to the extent that we are recognized as a creditor of that subsidiary. As a result,

our
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obligations under the Stock Purchase Contracts, the Junior Subordinated Debentures, and the Guarantee will be effectively subordinated to all
existing and future liabilities of our subsidiaries. You should look only to our assets as the source of payment for the Junior Subordinated
Debentures and the Guarantee.

We guarantee distributions on the APEX only to the extent the Trust has cash available.

If we do not make a required Contract Payment on the Stock Purchase Contracts or interest payment on the Junior Subordinated
Debentures, the Trust will not have sufficient funds to make the related payment on the APEX. In those circumstances, the Guarantee does not
cover payments on the APEX when the Trust does not have sufficient funds to make them. If we do not pay any amounts on the Stock Purchase
Contracts or the Junior Subordinated Debentures when due, holders of the APEX will have to rely on the enforcement by the Property Trustee of
the trustee's rights as owner of the Stock Purchase Contracts or the Junior Subordinated Debentures, or, to the extent permitted, proceed directly
against us for payment of any amounts due on the Stock Purchase Contracts or the Junior Subordinated Debentures.

Our obligations under the Guarantee are unsecured and are subordinated to and junior in right of payment to all of our secured and senior
indebtedness, and will rank on a parity with any similar guarantees issued by us in the future.

Holders of the APEX have limited rights under the Junior Subordinated Debentures and Stock Purchase Contracts.

Except as described below, you, as a holder of the APEX, will not be able to exercise directly any other rights with respect to the Junior
Subordinated Debentures or Stock Purchase Contracts.

If an event of default under the Trust Agreement were to occur and be continuing, holders of the APEX would rely on the enforcement by
the Property Trustee of its rights as the registered holder of the Junior Subordinated Debentures and the Stock Purchase Contracts against us. In
addition, the holders of a majority in liquidation amount of the relevant series of APEX would have the right to direct the time, method and place
of conducting any proceeding for any remedy available to the Property Trustee or to direct the exercise of any trust or power conferred upon the
Property Trustee under the Trust Agreement, including the right to direct the Property Trustee to exercise the remedies available to it as the
holder of the Junior Subordinated Debentures and Stock Purchase Contracts.

The Indenture for the Junior Subordinated Debentures provides that the Indenture Trustee must give holders notice of all defaults or events
of default within 30 days after a default or an event of default becomes known to the Indenture Trustee. However, except in the cases of a default
or an event of default in payment on the Junior Subordinated Debentures, the Indenture Trustee will be protected in withholding the notice if its
responsible officers determine that withholding of the notice is in the interest of such holders.

If the Property Trustee were to fail to enforce its rights under the Junior Subordinated Debentures in respect of an Indenture event of
default after a record holder of the Normal APEX (if prior to the Stock Purchase Date or, if earlier, the Remarketing Settlement Date) or the
Capital APEX had made a written request, that record holder of the Normal APEX or the Capital APEX may, to the extent permitted by
applicable law, institute a legal proceeding against us to enforce the Property Trustee's rights under the Junior Subordinated Debentures. In
addition, if we were to fail to pay interest or principal on the Junior Subordinated Debentures on the date that interest or principal is otherwise
payable, except for deferrals permitted by the Trust Agreement and the Indenture, and this failure to pay were continuing, holders of the Normal
APEX, if such failure occurs prior to the Stock Purchase Date or, if earlier, the Remarketing Settlement Date, and holders of the Capital

S-41

48



Edgar Filing: STATE STREET CORP - Form 424B2

APEX may directly institute a proceeding for enforcement of payment of the principal of or interest on the Junior Subordinated Debentures
having a principal amount equal to the aggregate liquidation amount of their Normal APEX or Capital APEX (a "direct action") after the
respective due dates specified in the Junior Subordinated Debentures. In connection with a direct action, we would have the right under the
Indenture and the Trust Agreement to set off any payment made to that holder by us. The Stock Purchase Contract Agreement contains similar
provisions with respect to a direct action by holders of Normal APEX or Stripped APEX in the event of our default under the Stock Purchase
Contracts.

The Property Trustee, as holder of the Junior Subordinated Debentures on behalf of the Trust, has only limited rights of acceleration.

The Property Trustee, as holder of the Junior Subordinated Debentures on behalf of the Trust, may accelerate payment of the principal and
accrued and unpaid interest on the Junior Subordinated Debentures only upon the occurrence and continuation of an Indenture event of default.
An Indenture event of default is generally limited to payment defaults after giving effect to our deferral rights, and specific events of bankruptcy,
insolvency and reorganization relating to us or the receivership of a major subsidiary depository institution of State Street within the meaning of
the Federal Reserve's risk-based capital guidelines applicable to bank holding companies. As of the date of this prospectus supplement, State
Street Bank is State Street's only major subsidiary depository institution.

There is no right to acceleration upon breaches by us of other covenants under the Indenture or default on our payment obligations under
the Guarantee.

The secondary market for the APEX may be illiquid.

We are unable to predict how the APEX will trade in the secondary market or whether that market will be liquid or illiquid. There is
currently no secondary market for the APEX. Although we will use commercially reasonable efforts to list the Normal APEX on the New York
Stock Exchange within a 30-day period following the Stock Purchase Date, we can give you no assurance as to the liquidity of any market that
may develop for the Normal APEX. In addition, in the event that sufficient numbers of Normal APEX are exchanged for Stripped APEX and
Capital APEX, the liquidity of Normal APEX could decrease. Accordingly, if you exchange Normal APEX for Stripped APEX and Capital
APEX, your ability to sell them may be limited, and we can give you no assurance whether a trading market, if it develops, will continue. As
Normal APEX may only be held or transferred in amounts having an aggregate liquidation amount of at least $1,000, the trading market for
Normal APEX may be less active than markets for securities that may be held or transferred in smaller denominations and may be less liquid.

We may redeem the APEX prior to March 15, 2013 upon the occurrence of certain special events.

We may redeem all, but not less than all, of the Junior Subordinated Debentures prior to the Stock Purchase Date upon the occurrence of a
tax event, an investment company event, a rating agency event or a capital treatment event. Additionally, we may redeem all, but not less than
all, of the Junior Subordinated Debentures on or after the Stock Purchase Date and prior to the later of March 15, 2013 and the date that is two
years after either (i) the Remarketing Settlement Date or (ii) the next succeeding March 15, June 15, September 15 or December 15 following a
Failed Remarketing, as the case may be, upon the occurrence of a tax event or an investment company event. The redemption price of the Junior
Subordinated Debentures in the case of a redemption in connection with a rating agency event or tax event will be equal to the greater of 100%
of their principal amount and a make-whole redemption price, plus accrued and unpaid interest through the
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date of redemption. The redemption price of the Junior Subordinated Debentures in the case of a redemption in connection with a capital
treatment event or an investment company event will be equal to 100% of their principal amount plus accrued and unpaid interest through the
date of redemption. If we redeem the Junior Subordinated Debentures prior to the Stock Purchase Date, the Stock Purchase Contracts will
terminate automatically and the Trust will redeem the APEX. Holders of Normal APEX and Capital APEX will receive an amount in cash equal
to the redemption price of the Junior Subordinated Debentures that are corresponding assets of their APEX and holders of Stripped APEX will
receive the Qualifying Treasury Securities that are corresponding assets of their Stripped APEX. Holders of Normal APEX and Stripped APEX
will also receive accrued and unpaid Contract Payments through the date of redemption with respect to their beneficial interests in Stock
Purchase Contracts that are corresponding assets of the relevant series of APEX. See "Description of the Junior Subordinated Debentures
Redemption" on page S-108.

You should consider the U.S. federal income tax consequences of classification of the Trust as a grantor trust and the adverse tax
consequences that could arise if the Trust were not classified as a grantor trust for U.S. federal income tax purposes.

We intend to treat the Trust as a grantor trust or as an agency arrangement, and not as an association taxable as a corporation, for U.S.
federal income tax purposes. Accordingly, for U.S. federal income tax purposes, we will treat each holder of an APEX, and by your purchase
you agree to be considered the owner of an undivided interest in the Junior Subordinated Debentures, Stock Purchase Contract, certain U.S.
Treasury Securities and Preferred Stock, as the case may be, and will be required to accrue in gross income such holder's pro rata share of the
income accruing on such Trust assets. However, if the Trust were treated other than as a grantor trust (as a result of a change in law or
otherwise), the Trust could be subject to additional tax liability (such as corporate tax liability) which could under certain circumstances reduce
the amount available for distributions to the holders of the APEX and any such distributions could be taxable to such holders other than as
interest (for example, as dividends).

Upon dissolution of the trust, the Trust assets may be distributed to the holders of the APEX, as described under "Description of the
APEX Liquidation Distribution upon Dissolution" on page S-79. Under current U.S. federal income tax law, and assuming that, as intended, the
Trust is treated as a grantor trust, such a distribution of Trust assets to you should not be a taxable event. However, if the Trust is characterized
for U.S. federal income tax purposes as an association taxable as a corporation at the time it is dissolved, or if there is a change in law, the
distribution of the Trust assets to you may be a taxable event.

Certain aspects of the tax accounting for the Junior Subordinated Debentures are unclear.

We, the Trust, and each holder of APEX agree in the trust documents to treat the Junior Subordinated Debentures as our indebtedness for
U.S. federal income tax purposes. We intend to treat stated interest on the Junior Subordinated Debentures as ordinary interest income that is
includible in your gross income at the time the interest is paid or accrued, in accordance with your regular method of tax accounting, and by
purchasing a Normal APEX you agree to report income on this basis. However, because no regulations, rulings or other authorities address the
U.S. federal income tax treatment of debt instruments that are substantially similar to the Junior Subordinated Debentures, other treatments of
the Junior Subordinated Debentures are possible. In addition, the tax treatment of the Contract Payments is unclear and we, the Trust and each
holder of APEX agree in the trust document to treat, for federal income tax purposes, the Contract Payments as ordinary income that is
includible in your gross income at the time the payment is made or accrued, in accordance with your regular method of tax accounting. See
"Certain U.S. Federal Income Tax Consequences" on pages S-135 through S-143, inclusive.
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Additional Risks Related to the Normal APEX after the Stock Purchase Date
In purchasing the APEX in the offering, you are making an investment decision with regard to the Preferred Stock.

As described in this prospectus supplement, on the Stock Purchase Date we will issue the Preferred Stock to the Trust. If you hold Normal
APEX or Stripped APEX on the Stock Purchase Date, your securities will thereafter represent beneficial interests in the Trust corresponding to
1/100' of a share of Preferred Stock for each $1,000 liquidation amount of APEX. After the Stock Purchase Date, the Trust will rely solely on
the payments it receives on the Preferred Stock to fund all payments on the Normal APEX, other than payments corresponding to payments on
Additional Subordinated Debentures that we may issue in respect of any deferred interest on the Junior Subordinated Debentures after a Failed
Remarketing or in respect of deferred Contract Payments. Accordingly, you should carefully review the information in this prospectus
supplement regarding the Preferred Stock.

The Preferred Stock is equity and is subordinate to all of our existing and future indebtedness, and our ability to declare dividends on the
Preferred Stock may be limited.

Shares of Preferred Stock are equity interests in State Street and do not constitute indebtedness. As such, shares of Preferred Stock will
rank junior to all indebtedness and other non-equity claims on State Street with respect to assets available to satisfy claims on State Street,
including in a liquidation of State Street. Additionally, unlike indebtedness, where principal and interest would customarily be payable on
specified due dates, in the case of the Preferred Stock (1) dividends are payable only if declared by our board of directors and (2) as a
corporation, we are subject to restrictions on payments of dividends and redemption price out of lawfully available funds.

Also, as a bank holding company, State Street's ability to declare and pay dividends is dependent on certain federal regulatory
considerations. State Street has issued and outstanding debt securities under which we may defer interest payments from time to time, but in that
case we would not be permitted to pay dividends on any of our capital stock, including the Preferred Stock, during the deferral period.

Investors should not expect State Street to redeem the Preferred Stock on the date it first becomes redeemable or on any particular date after
it becomes redeemable.

The Preferred Stock is a perpetual equity security. The Preferred Stock has no maturity or mandatory redemption date and is not
redeemable at the option of investors. By its terms, the Preferred Stock may be redeemed by us at our option either in whole or in part on any
date occurring on or after the later of March 15, 2011 and the Stock Purchase Date. Any decision we may make at any time to propose a
redemption of the Preferred Stock will depend, among other things, upon our evaluation of the overall level and quality of our capital
components, considered in light of our risk exposures, earnings and growth strategy, as well as general market conditions at such time. Our right
to redeem the Preferred Stock once issued is subject to an important limitation, as described below. Accordingly, investors should not expect us
to redeem the Preferred Stock on the date it first becomes redeemable or on any particular date thereafter.

Under the Federal Reserve's risk-based capital guidelines applicable to bank holding companies, any redemption of the Preferred Stock is
subject to prior approval of the Federal Reserve. Moreover, unless the Federal Reserve authorizes us to do otherwise in writing, we will redeem
the Preferred Stock only if it is replaced with other Tier 1 capital that is not a restricted core capital element for example, common stock or
another series of non-cumulative perpetual preferred stock.
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There can be no assurance that the Federal Reserve will approve any redemption of the Preferred Stock that we may propose. There also
can be no assurance that, if we propose to redeem the Preferred Stock without replacing the Preferred Stock with Tier 1 capital that is not a
restricted core capital element, the Federal Reserve will authorize such redemption. We understand that the factors that the Federal Reserve will
consider in evaluating a proposed redemption, or a request that we be permitted to redeem the Preferred Stock without replacing it with Tier 1
capital that is not a restricted core capital element, include its evaluation of the overall level and quality of our capital components, considered in
light of our risk exposures, earnings and growth strategy, and other supervisory considerations.

Dividends on the Preferred Stock will be non-cumulative.

Dividends on the Preferred Stock will be non-cumulative. Consequently, if our board of directors does not authorize and declare a
dividend for any Dividend Period, holders of Normal APEX would not be entitled to receive a distribution in respect of any such dividend, and
any such unpaid dividend will cease to accrue and be payable. We will have no obligation to pay dividends accrued for a Dividend Period after
the Dividend Payment Date for that period if our board of directors has not declared such dividend before the related Dividend Payment Date,
whether or not dividends are declared for any subsequent Dividend Period with respect to the Preferred Stock or any other preferred stock we
may issue.

If we are deferring payments on our outstanding junior subordinated debt securities or the Junior Subordinated Debentures or are in default
under the indentures governing those securities, we will be prohibited from making distributions on or redeeming the Preferred Stock.

The terms of our outstanding junior subordinated debt securities prohibit us from declaring or paying any dividends or distributions on the
Preferred Stock, or redeeming, purchasing, acquiring or making a liquidation payment with respect to our Preferred Stock, if an event of default
under the indenture governing those junior subordinated debt securities has occurred and is continuing or at any time when we have given notice
of a deferral period or we have deferred interest thereunder that has not been cancelled. The Indenture governing the Junior Subordinated
Debentures contains similar provisions.

Holders of the Preferred Stock will have limited voting rights.

Holders of the Preferred Stock have no voting rights with respect to matters that generally require the approval of common shareholders,
except as required by law.

Risks Related to State Street
Business Conditions/Economic Risk

Our businesses are affected by global economic conditions, political uncertainties and volatility and other developments in the financial
markets. Factors such as interest rates and commodities prices, regional and international rates of economic growth, inflation, political
instability, the liquidity and volatility of fixed income markets, equity, credit, currency, derivative and other financial markets, and investor
confidence can significantly affect the financial markets in which we and our customers are engaged. Such factors have affected, and may
further unfavorably affect, both regional and worldwide economic growth, creating adverse effects on many companies, including us, in ways
that are not predictable or that we may fail to anticipate.

A significant market downturn may lead to a decline in the value of assets under management and custody, which would reduce our
asset-based fee revenue and the value of securities we hold
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in our investment portfolio, and may adversely impact other transaction-based revenue, such as securities finance revenue, and the volume of
transactions that we execute for our customers. In addition, lower market volatility, even in a generally rising market environment, may reduce
trading volumes of our customers, and our ability to achieve attractive spreads, which could lead to lower trading revenues. Our revenues,
particularly our trading revenues, may increase or decrease depending upon the extent of increases or decreases in cross-border investments
made by our customers. The level of cross-border activity can be influenced by a number of factors, including geopolitical instabilities and
customer mix. General market downturns would also likely lead to a decline in the volume of transactions we execute on behalf of our
customers, decreasing our fee and revenue opportunities and reducing the level of assets under management and custody. Market performance
and volatility may also influence the revenue that we receive from off balance sheet activities and could cause some or all off balance sheet
assets and liabilities to be consolidated on to our balance sheet.

In addition, revenues during a calendar year, driven by the products and services we provide, can fluctuate commensurate with the normal
course of business activity of our customers, typically resulting in stronger revenues in the second and fourth quarters and relatively weaker
revenues in the first and third quarters.

In recent years, investment manager and hedge fund manager operations outsourcing and non-U.S. asset servicing have been areas of rapid
growth in our business. If the demand for these types of services were to decline, we could see a slowing in the growth rate of our revenue.

Strategic/Competition Risk

We expect the markets in which we operate to remain both highly competitive and global across all facets of our business, resulting in
increases in both regional and global competitive risks. We have experienced, and anticipate that we will continue to experience, pricing
pressure in many of our core businesses. Many of our businesses compete with other domestic and international banks and financial services
companies, such as custody banks, investment advisors, broker/dealers, outsourcing companies and data processing companies. Many of our
competitors, including our competitors in core services, have substantially greater capital resources. In some of our businesses, we are service
providers to significant competitors. The ability of a competitor to offer comparable or improved products or services at a lower price would
likely negatively affect our ability to maintain or increase our profitability. Many of our core services are subject to contracts that have relatively
short terms or may be terminated by our customer after a short notice period. In addition, pricing pressures as a result of the activities of
competitors, customer pricing reviews and rebids, as well as the introduction of new products, may result in a reduction in the prices we can
charge for our products and services.

Acquisitions of complementary businesses and technologies, development of strategic alliances and divestitures of portions of our
business, in addition to fostering organic growth opportunities, are an active part of our overall business strategy to remain competitive. We may
not be able to effectively assimilate services, technologies, key personnel or businesses of acquired companies into our business or service
offerings, alliances may not be successful, and related revenue growth or cost savings may not be achieved. In addition, we may not be able to
successfully manage the divestiture of identified businesses on satisfactory terms, if at all, which would reduce anticipated benefits to earnings.
Ongoing consolidation within the financial services industry could pose challenges in the markets we serve.

Acquisitions present risks that differ from the risks associated with our ongoing operations. Our financial results for 2008 and for the next
few years may be significantly impacted by our ability to achieve the cost savings and other benefits that we anticipate as a result of the
acquisition of
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Investors Financial in 2007, as well as our ability to retain its customer base and to successfully cross-sell our products and services to its
customers. These cost savings and customer retention goals will be significantly influenced by our ability to convert former Investor Financial
customers onto State Street systems in a timely manner and to maintain the level of customer service such clients received from Investors
Financial. Future acquisitions may present similar integration, cost savings and customer retention challenges.

Intellectual property of an acquired business, such as Currenex, Inc. in 2007, may be an important component of the value that we agree to
pay for such a business; however, these types of acquisitions entail the risk that the acquired business does not own the intellectual property that
we believe we are acquiring, that the intellectual property is dependent upon licenses from third parties, or that the acquired business infringes
upon the intellectual property rights of others. Acquisitions of investment servicing businesses such as Investors Financial normally entail
information technology systems conversions, which involve operational risks and may result in customer dissatisfaction and defection.
Customers of businesses that we acquire, including, in the case of Investors Financial, its largest customer, are competitors of our non-custody
businesses. The loss of some of these customers or a significant reduction in revenues generated from them, for competitive or other reasons,
would adversely affect the benefits that we expect to achieve from the acquisition.

Our ability to acquire other entities that provide our core services to achieve greater economies of scale or to expand our product offering
is dependent upon our financial resources and ability to access the capital markets. Due to company-specific issues or lack of liquidity in the
capital markets, our ability to continue to expand through acquisitions or to dispose of businesses that no longer are strategic to us may be
adversely affected.

In connection with most acquisitions, before the acquisition can be completed, we must obtain various regulatory approvals or consents,
which approvals may include the Federal Reserve Board, the Massachusetts Commissioner of Banks and other domestic and foreign regulatory
authorities. These regulatory authorities may impose conditions on the completion of the acquisition or require changes to its terms. Although
we would not enter into a transaction anticipating materially adverse regulatory conditions, such conditions may be imposed, or we may
experience regulatory delays, that limit the benefits of the transaction.

With any acquisition, the integration of the operations and resources of the two businesses could result in the loss of key employees, the
disruption of our and the acquired company's ongoing businesses, or inconsistencies in standards, controls, procedures and policies that could
adversely affect our ability to maintain relationships with clients, customers, and employees or to achieve the anticipated benefits of the
acquisition. Integration efforts may also divert management attention and resources. Where we acquire a business and combine it with our
operations, we are also exposed to risks of unknown or contingent liabilities as to which we may have no recourse against the seller. While we
normally seek to mitigate that risk through pre-acquisition due diligence, increasingly acquisition transactions are competitive auctions in which
we have limited time and access to information to evaluate the risks inherent in the business being acquired, and no or limited recourse against
the seller if undisclosed liabilities are discovered after we enter into a definitive agreement.

Our financial results may be adversely affected by the accounting treatment for an acquisition. We may not achieve the benefits we sought
in an acquisition, or, if achieved, those benefits may come later than we anticipated. Failure to achieve anticipated benefits from an acquisition
could result in increased costs and lower revenues than expected of the combined company. In addition, if the financial performance associated
with an acquisition falls short of expectations, it may result in impairment charges associated with the intangible assets recorded as part of the
acquisition.
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Our financial performance depends, in part, on our ability to develop and market new and innovative services and to adopt or develop new
technologies that differentiate our products or provide cost efficiencies, while avoiding increased related expenses. The risks we face include
rapid technological change in the industry, our ability to access technical and other information from our customers, and the significant and
ongoing investments required to bring new products and services to market in a timely fashion at competitive prices. We proactively cross-sell
multiple products and services to our customers, which can exacerbate the negative financial effects associated with the risk of loss of any one
customer. Developments in the securities processing industry, including shortened settlement cycles and straight-through processing, have
required continued internal procedural enhancements and further technology investment.

Our strategy for growth depends upon both attracting new customers and cross-selling additional products and services to our existing
customer base. To the extent that we are not able to achieve these goals, we may not be able to attain our financial goals. There are substantial
risks and uncertainties associated with the introduction of new products and services, including technical and control requirements that may need
to be developed and implemented to offer such products while also managing associated risks. The introduction of new products and services
can also entail significant time and resources. Regulatory and internal control requirements, capital requirements, competitive alternatives and
shifting market preferences may also determine if such initiatives can be brought to market in a manner that is timely and attractive to our
customers. Failure to successfully manage these risks in the development and implementation of new products or services could have a material
adverse effect on our business, as well as our results of operations and financial condition.

Liquidity Risk and Management

Liquidity management is critical to the management of our consolidated balance sheet and to our ability to service our customer base. In
managing our consolidated balance sheet, our primary source of funding is customer deposits. Our deposits are predominantly short-term,
transaction-based deposits by institutional investors. Our ability to continue to attract these deposits, and other funding sources such as
certificates of deposit and commercial paper, is subject to variability based upon a number of factors, including volume and volatility in the
global securities markets, our credit rating and the relative interest rates that we are prepared to pay for these liabilities.

In managing our consolidated balance sheet, we also depend on access to global capital markets to provide us with sufficient capital
resources and liquidity to meet our commitments and business needs, and to accommodate the transaction and cash management needs of our
customers. Other sources of funding available to us, and upon which we rely as regular components of our liquidity risk management strategy,
include inter-bank borrowings, repurchase agreements and borrowings from the Federal Reserve discount window, which, like repurchase
agreements, require a pledge of investment securities or other eligible assets, or comparable non-U.S. central banking sources. Any occurrence
that may limit our access to the capital markets, such as a decline in the confidence of debt purchasers, our depositors or counterparties
participating in the capital markets, or a downgrade of our debt rating, may adversely affect our capital costs and our ability to raise capital and,
in turn, our liquidity. Similarly, the failure to maintain an acceptable credit rating on our obligations may preclude us from being competitive in
certain products. General market disruptions, natural disasters or operational problems may affect either third parties or us, and can also have an
adverse affect on our liquidity.

We generally use our sources of funds to invest in a portfolio of investment securities and to maintain the liquidity necessary to provide
extensions of credit to our customers. These funds are invested in a variety of assets ranging from short-term interest-bearing deposits with
banks to longer-maturity investment securities. While we have historically maintained our investment portfolio
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at a relatively short duration with respect to interest-rate risk, the average maturity of the investment portfolio is significantly longer than the
contractual maturity of our deposit base. In addition, as part of our custody business, we provide overdraft financing as a component of our
custody services, and liquidity lines to third-party commercial paper conduits and mutual funds, as well as more traditional extensions of credit.
The demand for credit is difficult to forecast and control, and may be at its peak at times of dislocation in the securities markets, potentially
compounding liquidity issues.

In a period of financial disruption, or if there were negative developments with respect to State Street, the availability and cost of our
funding sources could be adversely affected. In that event, our cost of funds may increase, thereby reducing our net interest revenue, or we may
need to dispose of a portion of our investment portfolio, which, depending upon market conditions, could result in our realizing a loss or
experiencing other adverse accounting consequences upon those dispositions. Our efforts to monitor and manage liquidity risk may not be
successful or sufficient to deal with dramatic or unanticipated changes in the global securities markets or other State Street or market
event-driven reductions in liquidity.

In our business activities, we assume liquidity and interest-rate risk in managing longer-term assets or asset pools for third parties that are
funded on a short-term basis, or where the customers participating in these products may have a right to the return of cash or assets on limited
notice. These business activities include, among others, the unconsolidated asset-backed commercial paper conduits managed by our Structured
Products group, securities finance collateral pools and money market and other short-term investment funds. In the commercial paper conduits,
for example, pools of medium- and long-term financial instruments, principally mortgage- and other asset-backed securities, are financed
through the issuance of short-term commercial paper. The conduits strive to maintain a positive margin between the rate of return on their
longer-term assets and the short-term cost of funding. This mismatch in the maturity of the investment pools and funding creates risk if
disruptions occur in the liquidity of the short-term debt or asset-backed securities markets, or if the cost of short-term borrowings exceeds the
conduits' rate of return on their investment pools or purchased assets.

In connection with the administration of the activities of the commercial paper conduits, we provide contractual back-up liquidity to the
conduits if they cannot meet their liquidity needs through the issuance of commercial paper. Other institutions can and do provide liquidity to the
conduits. In the event that maturing commercial paper cannot be placed by the conduits, the liquidity providers are required by contract to,
among other things, provide liquidity to the conduits by purchasing portfolio assets from them. We may also provide liquidity by purchasing
commercial paper or providing other extensions of credit to the conduits.

Beginning in the third quarter of 2007, asset-backed commercial paper conduits, including those sponsored by State Street, experienced
significantly less liquidity and higher borrowing costs in the global fixed-income securities markets, and in a few cases, required liquidity
support from their sponsoring bank. The fixed-income markets remain significantly disrupted, and the potential for decreased liquidity, increased
funding costs and adverse asset valuations remains a material risk. We on occasion have purchased, and during the third and fourth quarters of
2007 did purchase, commercial paper from the conduits, which we recorded in our consolidated balance sheet. We may continue to do so in the
future. These purchases of commercial paper were funded from our general liquidity, and the liquidity agreements were not drawn upon.

The conduits are not recorded in our consolidated financial statements. However, if circumstances change we may be required, under
existing accounting standards, to consolidate the conduits onto our consolidated balance sheet. For example, if changes in market conditions
require us to update the assumptions in our expected loss model, we may be required to increase the
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amount of first-loss notes in order for the investors in the first-loss notes to continue to be considered the primary beneficiaries of the conduits.
In various circumstances, including if the conduits are not able to issue additional first-loss notes or take other actions, we may be determined to
be the primary beneficiary of the conduits, and we would be required to consolidate the conduits' assets and liabilities onto our consolidated
balance sheet. Existing accounting standards may be changed or interpreted differently in the future in a manner that increases the risk of
consolidation of the conduits.

Consolidation, or the purchase of assets of the conduits pursuant to the contractual agreements described above, could affect the size of
our consolidated balance sheet and related funding requirements, our financial and regulatory capital ratios and, if the conduit assets include
unrealized losses, could require us to recognize those losses. Because of our contractual agreements to purchase assets from the conduits under
specified conditions, we are also exposed to the credit risks in the conduits' portfolios.

Other of our business activities that involve managing pools of assets that are funded in the short-term markets and invested in longer-term
markets include managing securities finance collateral pools and money market and other short-term investment funds. These businesses involve
similar risks inherent in an arbitrage of funding and investment; however, in these businesses, we primarily act in an agency capacity and do not
have the direct principal risk. For example, if a collateral pool or a money market fund that we manage were to have unexpected liquidity
demands from investors in the pool that exceeded available liquidity, the investment pool would be required to sell assets to meet those
redemption requirements. During periods of disruption in the credit markets, it may be difficult to sell the assets held by these pools at a
reasonable price. In those circumstances, the financial loss accrues to the pools' investors and not to us.

Similarly, credit risks inherent in these portfolios are attributable to the investors in the investment pools and not to State Street. These
investment pools may have significant exposure to individual credits. The incurrence of substantive losses in these pools, particularly in money
market funds, could result in significant harm to our reputation and significantly and adversely affect the prospects of our associated business
units. In some circumstances, we may seek to mitigate that risk by compensating the investment pools for all or a portion of such losses even if
not contractually obligated to do so; however, that would potentially result in the recognition of significant losses or a greater use of capital than
we have available. Certain accounts managed by SSgA are managed in accordance with specific investment guidelines and have the benefit of
contractual arrangements with third party financial institutions that allow the accounts to issue and redeem units based upon the book value of
such units rather than market value. The third party financial institutions have an obligation to fund any shortfall after all the units have been
redeemed at book value. Several of these were significantly impacted by the volatility in the fixed income markets in the second half of 2007.
The continued willingness of these financial institutions to partner with us in these products may be negatively impacted if the current level of
variance between book and market value continues to persist. A portion of the reserve announced on January 3, 2008 is intended to cover costs
that we anticipate we may elect to incur to reduce the differences between the book and market value of these accounts, which reduction may or
may not be sufficient to bring the difference between market and book values of these accounts to levels that are within the risk tolerance of such
third party financial institutions. If the third party financial institutions are no longer willing to partner with us, our business may be adversely
affected. There can be no assurance that these and other costs associated with our legal exposures resulting from SSgA's active fixed income
strategies will not exceed the reserve we have established.

Investment, operational and other decisions and actions, often made to achieve scale and other benefits, are implemented over multiple
investment pools as applicable, increasing the

S-50

57



Edgar Filing: STATE STREET CORP - Form 424B2

opportunity for losses, even small losses, to have a significant effect. To mitigate these risks to the investment pools, we seek to prudently
manage the duration and credit exposure of the pools, to satisfy large liquidity demands by the in-kind delivery of securities held by the pools
and to closely monitor liquidity demand from investors; however, market conditions or increased defaults could result in our inability to
effectively manage those risks. To some degree, all of our investment management pools hold potential risks to our reputation and business
prospects if the asset pools that we manage have higher than anticipated redemption or other liquidity requirements and the pools incur losses to
meet such demands.

Other parts of our business where we primarily act as agent, such as other investment management activities of SSgA and certain of State
Street Global Markets' business units, do not currently have significant liquidity requirements; however, as we develop new products in response
to customer demand and to remain competitive in a dynamic marketplace, we could take on more principal risk in these businesses. Any increase
in the extent to which these or other businesses assume principal positions would increase the risks associated with our liquidity management
strategy.

The disruption in the global fixed-income securities markets beginning in the third quarter of 2007 has had a substantially greater impact
upon liquidity and valuations in those markets than has historically been experienced. Because demand from investors for fixed-income products
has markedly decreased and dealers have been less prepared to take principal exposures, funding sources, such as the commercial paper markets
for conduits, have been less reliable and more expensive. At the same time, the ability of the markets to absorb the sale of large portfolios of
certain types of securities has been substantially impaired. These conditions have also led to greater difficulty in accurately valuing portfolio
positions. These market conditions have made the management of our own and our clients' liquidity significantly more challenging. As discussed
above, the risks to State Street inherent in its management of liquidity are significant, and a further deterioration in the credit markets could
adversely affect our consolidated financial position, including our regulatory capital ratios, and could adversely affect our results of operations
and our business prospects in the future.

Reputational Risk

Our relationship with many of our clients is predicated upon our reputation as a fiduciary and a service provider that adheres to the highest
standards of ethics, service quality and regulatory compliance. Adverse publicity, regulatory actions, litigation, operational failures, the failure to
meet client expectations and other issues could materially and adversely affect our reputation and our ability to retain and attract customers.
Preserving and enhancing our reputation depends not only in maintaining systems and procedures that address known risks and regulatory
requirements, but also our ability to identify and mitigate additional risks that arise due to changes in our businesses and the marketplaces in
which we operate, the regulatory environment, and customer expectations. If any of these developments, including our recently announced
customer concerns related to certain SSgA active fixed income strategies, has a material effect on our reputation, our business will suffer.

Credit Risk

Our focus on large institutional investors and their businesses requires that we assume credit and counterparty risk, both on- and
off-balance sheet, in a variety of forms. We may experience significant intra- and inter-day credit exposure through settlement-related extensions
of credit. From time to time, we may assume concentrated credit risk at the individual obligor, counterparty, guarantor, industry and/or country
level, thereby potentially exposing us to a single market or political event or a correlated set of events. The credit quality of our on- and
off-balance sheet
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exposures may be affected by many factors, such as economic and business conditions or deterioration in the financial condition of an individual
counterparty, group of counterparties or asset classes. If a significant economic downturn occurs in either a country or a region, or we experience
the failure of a significant individual counterparty, we could incur financial losses that could adversely affect our earnings.

Financial Markets Risk

As asset values in worldwide financial markets increase or decrease, our opportunities to invest in and service financial assets change.
Given that a portion of our fees is based on the value of assets under custody and management, fluctuations in the valuation of worldwide
securities markets will affect revenue. Many of the costs of providing our services are relatively fixed; therefore, a decline in revenue could have
a disproportionate effect on our earnings. In addition, if investment performance in our asset management business fails to meet either
benchmarks or the performance of our competitors, we could experience a decline in assets under management and a reduction in the fees that
we earn, irrespective of economic or market conditions.

We have increased the portion of our management fee revenue that is generated from enhanced index and actively managed products, with
respect to which we receive higher fees compared to passive products. We may not be able to continue to increase this segment of our business
at the same rate that we have achieved in the past few years. The amount of assets in active fixed income strategies, for example, has been
adversely impacted in 2007. In addition, with respect to certain of our enhanced index and actively managed products, we have entered into
performance fee arrangements, where the management fee revenue we earn is based on the performance of managed funds against specified
benchmarks. The reliance on performance fees increases the potential volatility of our management fee revenue.

Financial markets trading businesses, as well as our asset and liability management activities, are also subject to market risks. Adverse
movements in levels and volatilities of financial markets could cause losses that may affect our consolidated results of operations and financial
condition. In addition, changes in investor and rating agency perceptions regarding certain asset classes or structures can also affect volatility,
liquidity and market prices, which, in turn,can lead to losses. The degree of volatility in foreign exchange rates can affect our foreign exchange
trading revenue. In general, we benefit from currency volatility, although it can increase risk. Foreign exchange revenue, all other things being
equal, is likely to decrease during times of decreased currency volatility. In addition, as our business grows globally, our exposure to changes in
foreign currency exchange rates could affect our levels of revenue, expense and earnings, as well as the value of our investment in our non-U.S.
operations.

Interest Rate Risk

State Street's financial performance could be unfavorably affected by changes in interest rates as they impact our asset and liability
management process. The levels of global market interest rates, the shape of these yield curves (changes in the relationship between short- and
long-term interest rates), the direction and speed of interest rate changes, and the asset and liability spreads relative to the currency and
geographic mix of our interest-bearing assets and interest-bearing liabilities, affect our net interest revenue. Our ability to anticipate these
changes and/or to hedge the related exposures on and off our balance sheet can significantly influence the success of our asset and liability
management process and the resulting level of our net interest revenue. The impact of changes in interest rates will depend on the relative
durations of assets and liabilities in accordance with their relevant currencies. In general, sustained lower interest rates, a flat or inverted yield
curve and narrow interest-rate spreads have a constraining effect on our net interest revenue.
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Operational Risk

Operational risk is inherent in all of State Street's activities. Our customers have a broad array of complex and specialized servicing,
confidentiality and fiduciary requirements. We have established policies, procedures and systems designed to comply with these regulatory and
operational risk requirements. We also face the potential for loss resulting from inadequate or failed internal processes, employee supervisory or
monitoring mechanisms, or other systems or controls, and from external events, which could materially affect our future results of operations.
We may also be subject to disruptions from events that are wholly or partially beyond our control, which could cause delays or disruptions to
operational functions, including information processing and financial market settlement functions. In addition, our customers, vendors and
counterparties could suffer from such events. Should these events affect us, or the customers, vendors or counterparties with which we conduct
business, our results of operations could be negatively affected. The risk management measures we have in place entail many assumptions
regarding events that are not possible to predict. As a result, our risk management framework may not always be successful in mitigating risk.

Our success depends, in large part, on our ability to attract and retain key people. Competition for the best people in most activities in
which we engage can be intense, and we may not be able to hire people or retain them. The unexpected loss of services of one or more of our
key personnel could have a material adverse impact on our business because of their skills, their knowledge of our markets, their years of
industry experience, and, in some cases, the difficulty of promptly finding qualified replacement personnel. Similarly, the loss of key portfolio
management staff, either individually or as a group, can adversely impact customer perception of SSgA's ability to continue to manage certain
types of investment management mandates. In some of our businesses, we have experienced significant employee turnover, which increases
costs, requires additional training and increases the potential for operational risks.

We enter into long-term fixed-price contracts to provide middle office or investment manager and hedge fund manager operations
outsourcing services to customers, services related but not limited to certain trading activities, cash reporting, settlement and reconciliation
activities, collateral management and information technology development. These long-term contracts require considerable up-front investment
by us, including technology and conversion costs, and carry the risk that pricing for the products and services we provide might not prove
adequate to generate expected operating margins over the term of the contracts. Profitability of these contracts is largely a function of our ability
to accurately calculate pricing for our services and our ability to control our costs and maintain the relationship with the customer for an
adequate period of time to recover our up-front investment. Performance risk exists in each contract, given our dependence on successful
conversion and implementation onto our own operating platforms of the service activities provided. In addition, our failure to meet specified
service levels may adversely affect our revenue from such arrangements, or permit early termination of the contracts by the customer.

We actively strive to achieve significant cost savings by shifting certain business processes to lower-cost geographic locations, while
continuing to maintain service quality, control and effective management of risks within these business operations. This transition to a true
"shared services" operational model focuses on certain core service offerings, including middle-and back-office reconciliations, securities
processing and transfer agency activities. We have employed various structural arrangements to achieve these goals, including establishing
operations in lower cost areas, such as Eastern Europe and China, forming joint ventures in India and China and outsourcing to vendors in
various jurisdictions. The increased elements of risk that arise from conducting certain operating processes in some jurisdictions could lead to an
increase in reputational risk. During periods of transition, there is also greater operational risk and client concern regarding the continuity of a
high level of service delivery. The extent and pace at which
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we are able to move functions to lower-cost locations may also be impacted by regulatory and customer acceptance issues. Such relocation of
functions also entails costs, such as technology and real estate expenses, that partially offset the financial benefits of the lower-cost locations.

Our businesses depend on an information technology infrastructure to record and process a large volume of increasingly complex
transactions, in many currencies, on a daily basis, across numerous and diverse markets. Any interruptions, delays and/or breakdowns of this
infrastructure can result in significant costs. As a result, we continue to invest significantly in this infrastructure. Our businesses and our
relationship with clients, are dependent upon our ability to maintain the confidentiality of our and our clients' trade secrets and confidential
information (including personal data of our clients' customers). A failure of our security measures in such regard could have a material adverse
impact on our competitive position, relationship with customers and reputation. To the extent that we are not able to protect our intellectual
property through patents or other means, we are also exposed to the risk that employees with knowledge of such intellectual property may leave
and seek to exploit our intellectual property for their own advantage.

Litigation Risks

From time to time, our customers may make claims and take legal action relating to our performance of fiduciary or contractual
responsibilities. If such claims and legal actions are not resolved in a manner favorable to us, such claims may result in financial liability to State
Street and/or adversely affect the market perception of us and our products and services, and could impact customer demand for our products
and services. We record balance sheet reserves for probable and unknown loss contingencies, including litigation and operational losses.
However, we cannot always accurately estimate our ultimate exposure, and as a result we may fail to establish a reserve as to a matter for which
we ultimately have liability or any reserves we establish to cover any settlements, judgments or operational losses may not be sufficient to cover
the actual financial exposure.

In connection with the SSgA's active fixed income products, State Street has established a reserve to cover legal exposure and related
costs in connection with such products. Among other things, the portfolio managers for certain actively managed fixed-income strategies
materially increased the exposure of these strategies to securities backed by sub-prime mortgages and shifted the weighting of these portfolios to
more highly rated sub-prime instruments. During the third quarter of 2007, as the liquidity and valuations of these securities, including the more
highly rated instruments, came under increased pressure, the performance of these strategies was adversely affected, in some cases significantly.
The underperformance, which was greater than that typically associated with fixed-income funds, also caused a number of our clients to question
whether the execution of these strategies was consistent with their investment intent. The issues have resulted in five civil suits, including three
class action claims. These lawsuits allege, among other things, that we failed to comply with our standard of care in managing these active funds
as a fiduciary under ERISA. We have also received inquiries from regulatory authorities regarding SSgA's active fixed income strategies. Given
these issues and our desire to fully respond to customer concerns, following the end of the third quarter of 2007, State Street undertook a further
review of all the actively managed fixed-income strategies at SSgA that were exposed to sub-prime investments. Based on our review and
on-going discussions with customers who were invested in these strategies, we determined to establish, as of December 31, 2007, a reserve to
address legal exposure.

To determine whether the issues that arose within the active fixed income area are limited to SSgA's active fixed income strategies, we are
conducting, with the assistance of third party consultants, a systematic review of the operational, risk and compliance infrastructure, procedures
and resources across SSgA's entire product line. This review has only recently begun and no
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conclusions or recommendations have resulted from that review as of the date of this filing. While we do not believe that such review will
identify material legal or regulatory exposures, there can be no assurance that the review will not identify material issues that may affect SSgA's
or State Street's financial condition or results of operations.

The reserve has been established based upon our best judgment as to legal exposures and related costs associated with the active fixed
income investments. As of December 31, 2007, State Street has entered into settlement agreements with aggregate total payments of $16 million.
State Street believes that the reserve will be adequate to meet the potential exposure relating to SSgA's active fixed income strategies. The
amount of the reserve is based on certain assumptions. While we believe the reserve represents a reasonable estimate of our legal exposure and
other costs associated with these issues, we do not believe that it is feasible to predict or determine the amount of such exposure with certainty.
As such, it is possible that we have overestimated or underestimated our exposure. If the amount of the reserve is materially different from the
amount of our actual exposure, there would be a material impact on our financial condition and results of operations.

Regulatory/Legal/Accounting/Tax Risk

Most of our businesses are subject to extensive regulation, and many of the customers to which we provide services are themselves subject
to a broad range of regulatory requirements. These regulations may affect the manner and terms of delivery of our services. As a financial
institution with substantial international operations, we are subject to extensive regulatory and supervisory oversight, both in the United States
and overseas in connection with our global operations. Our businesses are subject to stringent regulation and examination by U.S. federal and
state governmental and regulatory agencies, including the Federal Reserve, the SEC and the Massachusetts Commissioner of Banks, and
self-regulatory organizations (including securities exchanges), and by non-U.S. governmental and regulatory agencies and self-regulatory
organizations. The regulations affect, among other things, the scope of our activities and customer services, our capital structure and our ability
to fund the operations of our subsidiaries, our lending practices, our dividend policy and the manner in which we market our services. Evolving
regulations, such as the new Basel II capital framework and anti-money laundering regulations, can require significant effort on our part to
ensure compliance. New or modified regulations and related regulatory guidance may have unforeseen or unintended adverse effects on the
financial services industry.

If we do not comply with governmental regulations, we may be subject to fines, penalties or material restrictions on our businesses in the
jurisdiction where the violation occurred, which may adversely affect our business operations and, in turn, our financial results. Similarly, many
of our customers are subject to significant regulatory requirements, and retain our services in order for us to assist them in complying with those
legal requirements. Changes in these regulations can significantly affect the services that we are asked to provide, as well as our costs. If we
cause customers to fail to comply with these regulatory requirements, we may be liable to them for losses and expenses that they incur. In
addition, adverse publicity and damage to our reputation arising from the failure or perceived failure to comply with legal, regulatory or
contractual requirements could affect our ability to attract and retain customers or to maintain access to capital markets, or could result in
enforcement actions, fines, penalties and lawsuits. In recent years, regulatory oversight and enforcement has increased substantially, imposing
additional costs and increasing the potential risks associated with our operations. If this regulatory trend continues, it could adversely affect our
operations and, in turn, our financial results.

New accounting requirements, or changes in the interpretation of existing accounting requirements, by the Financial Accounting Standards
Board, the SEC, and bank regulators can
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potentially affect our consolidated financial condition and results of operations, as accounting rules in the United States and other jurisdictions
consistently evolve to reflect the increasing complexities of business. These changes are very difficult to predict, and can materially impact how
we record and report our financial condition and results of operations and other financial information. In some cases, we could be required to
apply a new or revised standard retroactively, resulting in the revised treatment of certain transactions or activities, and, in some cases, the
restatement of prior period financial statements.

Our businesses can be affected by new tax legislation or the interpretation of existing tax laws worldwide. Changes in tax laws may affect
our business directly or indirectly through their impact on the financial markets. In the normal course of business, we are subject to reviews by
U.S. and non-U.S. tax authorities. These reviews may result in adjustments to the timing or amount of taxes due and the allocation of taxable
income among tax jurisdictions. These adjustments could affect the attainment of our financial goals.

Risk Management

We seek to monitor and manage risk on a corporate basis and within specific business units. The types of risk that we monitor and seek to
manage include operational risk, interest rate risk, trading risk, fiduciary risk, legal and compliance risk, liquidity risk and credit risk. We have
adopted various policies, procedures and systems to monitor and manage risk. There can be no assurance that those policies, procedures or
systems are adequate to identify and mitigate all risks inherent in our various business. In addition, our businesses and the markets in which we
operate are continuously evolving. We may fail to fully understand the implications of changes in our business or the financial markets and fail
to adequately or timely enhance our risk framework to address those changes. If our risk framework is ineffective, either because it fails to keep
pace with changes in the financial markets or our business or for other reasons, we could incur losses.

We also measure our material risks. Our measurement methodologies rely upon many assumptions and historical analyses and
correlations. There can be no assurance that those assumptions will be correct or that the historical correlations will continue to be relevant.
Consequently the measurements that we make for regulatory and economic capital may not adequately capture or express the true risk profiles of
our businesses. Additionally, as businesses and markets evolve, our measurements may not accurately reflect those changes. While our risk
measures may indicate sufficient capitalization, in the event of unforeseen risks, we may in fact have inadequate capital to conduct our
businesses.

S-56

63



Edgar Filing: STATE STREET CORP - Form 424B2

STATE STREET

We are a financial holding company organized under the laws of The Commonwealth of Massachusetts and a leading provider of services
to institutional investors worldwide. We were organized in 1970 and conduct our business primarily through our principal bank subsidiary, State
Street Bank, which traces its beginnings to the founding of Union Bank in 1792. The charter under which State Street Bank now operates was
authorized by a special act of the Massachusetts Legislature in 1891, and its present name was adopted in 1960. We are also a bank holding
company. Our executive offices are located at One Lincoln Street, Boston, Massachusetts 02111 and our telephone number is (617) 786-3000.

If you would like to know more about us, see our documents incorporated by reference in this prospectus supplement as described under
the heading "Where You Can Find More Information" on page S-152.

THE TRUST

The following is a summary of some of the terms of the Trust. This summary, together with the summary of some of the provisions of the
related documents described below, contains a description of the material terms of the Trust but is not necessarily complete. We refer you to the
documents referred to in the following description, copies of which are available upon request as described under the heading "Where You Can
Find More Information" on page S-152.

State Street Capital Trust III, or the "Trust," is a statutory trust organized under Delaware law pursuant to a Trust Agreement, signed by
us, as depositor of the Trust, The First National Bank of Chicago, as original Property Trustee, First Chicago Delaware Inc., as original
Delaware Trustee and two administrative trustees. The Trust was established by the filing of a certificate of trust with the Delaware Secretary of
State. The Trust Agreement of the Trust will be amended and restated in its entirety by us, the Delaware Trustee, the Property Trustee and the
administrative trustees before the issuance of the APEX. We refer to the Trust Agreement, as so amended and restated, as the "Trust
Agreement." The Trust Agreement will be qualified as an indenture under the Trust Indenture Act of 1939, as amended, or the "Trust Indenture
Act."

The Trust has conducted no activity to date and will engage solely in the following activities:

issuing the APEX and the common securities issued concurrently to us by the Trust, or "Trust Common Securities," and
together with the APEX, the "Trust securities," representing beneficial interests in the Trust;

investing the gross proceeds of the Trust securities in the Junior Subordinated Debentures;
entering into the Stock Purchase Contract Agreement and holding the Stock Purchase Contracts;

holding the Junior Subordinated Debentures and certain U.S. Treasury securities, and pledging them to secure the Trust's
obligations under the Stock Purchase Contracts;

selling the Junior Subordinated Debentures in a Remarketing or an Early Remarketing;

purchasing the Preferred Stock pursuant to the Stock Purchase Contracts on the Stock Purchase Date and holding it
thereafter; and

other activities that are directly related and necessary or incidental to the activities described above.

We will own all of the Trust Common Securities, either directly or indirectly. The Trust Common Securities will rank equally with the
APEX and the Trust will make payment on its Trust securities
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pro rata, except that upon certain events of default under the Trust Agreement relating to payment defaults on the Junior Subordinated
Debentures or non-payment of Contract Payments, the rights of the holders of the Trust Common Securities to payment in respect of
distributions and payments upon liquidation, redemption and otherwise will be subordinated to the rights of the holders of the APEX. We will
acquire Trust Common Securities in an aggregate liquidation amount equal to $100,000.

The Trust's business and affairs will be conducted in accordance with the Trust Agreement by its trustees, each appointed by us as
depositor of the Trust. The trustees will be U.S. Bank National Association, as the property trustee, or the "Property Trustee," and U.S. Bank
Trust National Association, as the Delaware trustee, or the "Delaware Trustee," and two or more individual trustees, or "administrative
trustees," who are employees or officers of or affiliated with us. U.S. Bank, as Property Trustee, will act as sole trustee under the Trust
Agreement for purposes of compliance with the Trust Indenture Act and will also act as trustee under the Guarantee and the Indenture. See
"Description of the Guarantee" on page S-116. The duties and obligations of each trustee are governed by the Trust Agreement.

Unless an event of default under the Indenture has occurred and is continuing at a time that the Trust owns any Junior Subordinated
Debentures, the holders of the Trust Common Securities will be entitled to appoint, remove or replace the Property Trustee and/or the Delaware
Trustee.

The Property Trustee and/or the Delaware Trustee may be removed or replaced for cause by the holders of a majority in liquidation
amount of the APEX, considered together as a single series. In addition, holders of a majority in liquidation amount of the Capital APEX and, if
prior to the Stock Purchase Date or, if earlier, the Remarketing Settlement Date, Normal APEX, considered together as a single series, will be
entitled to appoint, remove or replace the Property Trustee and/ or the Delaware Trustee if an event of default under the Indenture has occurred
and is continuing and, at any time after the Stock Purchase Date, the holders of a majority in liquidation amount of the Normal APEX will be
entitled to appoint, remove or replace the Property Trustee and/or the Delaware Trustee if we have failed to declare and pay dividends on the
Preferred Stock held by the Trust for six or more consecutive quarters.

The right to vote to appoint, remove or replace the administrative trustees is vested exclusively in the holders of the Trust Common
Securities, and in no event will the holders of the APEX have such right.

The Trust is a "finance subsidiary" of us within the meaning of Rule 3-10 of Regulation S-X under the Securities Act of 1933, as
amended, or the "Securities Act." As a result, no separate financial statements of the Trust are included in this prospectus supplement, and we do
not expect that the Trust will file reports with the SEC under the Securities Exchange Act of 1934, as amended, or the "Exchange Act."

The Trust is perpetual, but may be dissolved earlier as provided in the Trust Agreement.
We will pay all fees and expenses related to the Trust and the offering of the APEX.

For so long as the APEX remain outstanding, we will covenant:

to cause the Trust to remain a statutory trust and not to voluntarily dissolve, wind-up, liquidate or terminate except as
permitted by the Trust Agreement;

to maintain direct or indirect ownership of all of the Trust Common Securities;

to use our commercially reasonable efforts to ensure that the Trust will not be an "investment company" under the
Investment Company Act of 1940; and

to take no action that would cause the Trust to be classified as an association or publicly traded partnership taxable as a
corporation for U.S. federal income tax purposes.

S-58

66



Edgar Filing: STATE STREET CORP - Form 424B2

USE OF PROCEEDS

We expect to receive net proceeds from this offering of approximately $492,100,000 after expenses and underwriting commissions. The
Trust will invest the proceeds from the sale of the Normal APEX and all of the proceeds from the sale of the Trust Common Securities in the
Junior Subordinated Debentures issued by us.

We intend to use the net proceeds for general corporate purposes, which include working capital, capital expenditures, investments in or
loans to our subsidiaries, refinancing of debt, including outstanding commercial paper and other short-term indebtedness, if any, and satisfaction
of other obligations. The precise amounts and timing of the application of proceeds will depend on the funding requirements of State Street and
its subsidiaries and affiliates.
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REGULATORY CONSIDERATIONS

As a financial holding company and a bank holding company under the Bank Holding Company Act of 1956, as amended, State Street is
subject to regulation, supervision and examination by the Federal Reserve. For a discussion of the material elements of the regulatory framework
applicable to financial holding companies, bank holding companies and their subsidiaries and specific information relevant to State Street, please
refer to State Street's Annual Report on Form 10-K for the fiscal year ended December 31, 2006, and any subsequent reports State Street files
with the SEC, which are incorporated by reference into this prospectus supplement.

State Street's source of funds to pay service on its debt and dividends on its preferred stock is State Street Bank and other subsidiaries.
State Street is a legal entity separate and distinct from its bank and other subsidiaries. Its principal source of funds to make capital contributions
or loans to State Street Bank, to pay service on its own debt, to honor its guarantee of the APEX or to pay dividends on its own equity securities
is dividends and interest from its subsidiaries.

For additional information about the regulatory requirements associated with our payment of dividends and the ability of our subsidiaries
to pay dividends to us, please see the reports that State Street filed with the SEC described under the section entitled "Where You Can Find
More Information" on page S-152, including the Annual Report on Form 10-K for the year ended December 31, 2006.
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ACCOUNTING TREATMENT; REGULATORY CAPITAL
General

The proceeds from the sale of the APEX will be allocated between the Stock Purchase Contracts and the Junior Subordinated Debentures
in proportion to the fair market value of each at the date of the offering.

We will recognize the present value of the Contract Payments under the Stock Purchase Contracts as a liability with an offsetting
reduction in shareholders' equity. This liability increases over five years by interest charges to the statement of earnings based on a constant rate
calculation. Contract Payments paid on the Stock Purchase Contracts will reduce this liability.

Each of the Stock Purchase Contracts is a forward transaction in our Preferred Stock. Upon settlement of a Stock Purchase Contract, we
will receive $100,000 on that Stock Purchase Contract and will issue a share of Preferred Stock. The $100,000 we receive will be credited to
shareholders' equity.

Fees and expenses incurred in connection with this offering will be allocated between the Junior Subordinated Debentures and the Stock
Purchase Contracts. The amount allocated to the Junior Subordinated Debentures will be amortized and recognized as interest expense over the
term of the Junior Subordinated Debentures. The amount allocated to the Stock Purchase Contracts will be charged to shareholders' equity.

Other Matters

Both the Financial Accounting Standards Board and its Emerging Issues Task Force continue to study the accounting for financial
instruments and derivative instruments, including instruments such as the APEX and the Stock Purchase Contracts. It is possible that our
accounting for the APEX and the Stock Purchase Contracts could be affected by any new accounting rules that might be issued by these groups.

Regulatory Capital Treatment

We expect that the Federal Reserve will treat the Normal APEX and Stripped APEX as Tier 1 capital in an amount equal to the amount of
this offering for purposes of its capital guidelines applicable to bank holding companies such as State Street. We also expect that, although the
Normal APEX and Stripped APEX will be "restricted core capital elements" for purposes of the guidelines prior to issuance of the Preferred
Stock on the Stock Purchase Date, the Normal APEX and Stripped APEX will be treated as "qualifying mandatory convertible preferred
securities" for purposes of those guidelines, with the consequence that the Normal APEX and Stripped APEX, taken together with the other
enumerated restricted core capital elements that in the aggregate are limited to 15% of Tier 1 capital, will be subject to the separate sub-limit of
25% of Tier 1 capital for internationally active banking organizations once the guidelines become fully effective on March 31, 2009.
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STATE STREET CAPITALIZATION

The following table sets forth the consolidated capitalization of State Street and its subsidiaries at September 30, 2007 and as adjusted to
give effect to the issuance of the Normal APEX offered by this prospectus supplement. You should read this table in conjunction with the
consolidated financial statements and related notes thereto incorporated by reference in State Street's Annual Report on Form 10-K for the year
ended December 31, 2006, and its Quarterly Report on Form 10-Q for the period ended September 30, 2007, both of which are incorporated by
reference into this prospectus supplement.

September 30, 2007

Reported As Adjusted

(in millions)

Long-term debt
Long-term capital lease $ 490 $ 490

Other notes

7.65% subordinated notes due 2010 298 298
7.35% notes due 2026 150 150
5.375% senior debt due 2017 450 450
Floating rate senior debt due 2012 250 250
5.25% subordinated notes due 2018 395 395
5.30% notes due 2016 399 399
Floating rate subordinated notes due 2015 200 200
9.50% mortgage note due 2009 4 4

Total other notes $ 2,146 $ 2,146

Statutory business trusts

Floating rate subordinated notes due to State Street Capital Trust I in 2028 155 155

Floating rate subordinated notes due to State Street Capital Trust IV in

2067. 800 800

9.77% subordinated notes due 2027 25 25

6.001% subordinated notes due to State Street Capital Trust III in 2042 500
Total statutory business trusts 980 1,480
Total long-term debt $ 3,616 $ 4,116

Shareholders' equity

Common stock 398 398
Surplus 4,616 4,581
Retained earnings 7,610 7,610
Accumulated other comprehensive loss (369) (369)
Treasury stock, at cost (1,005) (1,005)
Total shareholders' equity $ 11,250 $ 11,215
Total capitalization $ 14,866 $ 15,331
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STATE STREET RATIOS OF EARNINGS TO FIXED CHARGES AND
EARNINGS TO COMBINED FIXED CHARGES AND PREFERRED STOCK DIVIDEND REQUIREMENTS

State Street's ratios of earnings to fixed charges is set forth in our Quarterly Report on Form 10-Q for the quarter ended September 30,
2007, which is incorporated by reference into this prospectus supplement.

S-63

72



Edgar Filing: STATE STREET CORP - Form 424B2

DESCRIPTION OF THE APEX

The following is a brief description of the terms of the APEX and of the Trust Agreement under which they are issued. It does not purport
to be complete in all respects. This description is subject to and qualified in its entirety by reference to the Trust Agreement, copies of which are
available upon request from us.

General

The APEX will be issued pursuant to the Trust Agreement. The Property Trustee, U.S. Bank, will act as indenture trustee for the APEX
under the Trust Agreement for purposes of compliance with the provisions of the Trust Indenture Act. The APEX, each with a liquidation
amount of $1,000, may be either Normal APEX, Stripped APEX or Capital APEX, and unless indicated otherwise, as used in this prospectus
supplement the term "APEX" will include all three of these series of APEX. The APEX issued in the offering will consist of 500,000 Normal
APEX, which are exchangeable for the other series of APEX as described herein. The terms of each series of APEX will include those stated in
the Trust Agreement, including any amendments thereto and those made part of the Trust Agreement by the Trust Indenture Act and the
Delaware Statutory Trust Act.

The Property Trustee, on behalf of the Trust, will initially own all of our Remarketable 6.001% Junior Subordinated Debentures due 2042,
or "Junior Subordinated Debentures," and will enter into a stock purchase contract agreement, or "Stock Purchase Contract Agreement," with us
pursuant to which it will own 5,001 stock purchase contracts, each a "Stock Purchase Contract," having a stated amount of $100,000.

In addition to the APEX, the Trust Agreement authorizes the administrative trustees of the Trust to issue the Trust Common Securities on
behalf of the Trust. We will own directly or indirectly all of the Trust Common Securities. The Trust Common Securities rank on parity, and
payments upon redemption, liquidation or otherwise will be made on a proportionate basis, with the APEX except as set forth under " Ranking
of Trust Common Securities" on page S-80. The Trust Agreement does not permit the Trust to issue any securities other than the Trust Common
Securities and the APEX or to incur any indebtedness.

Under the Trust Agreement, the Property Trustee on behalf of the Trust:

will own the Junior Subordinated Debentures purchased by the Trust for the benefit of the holders of the Normal APEX,
Capital APEX and Trust Common Securities;

will enter into the Stock Purchase Contracts and own the Preferred Stock purchased by the Trust pursuant thereto for the
benefit of the holders of the Normal APEX, Stripped APEX and Trust Common Securities;

will own the Qualifying Treasury Securities delivered upon exchange of Normal APEX and Qualifying Treasury Securities
for Stripped APEX and Capital APEX or purchased by the Collateral Agent with the proceeds of maturing Qualifying
Treasury Securities for the benefit of the holders of Stripped APEX;

will own U.S. Treasury securities that mature on or prior to the Stock Purchase Date purchased from the cash proceeds from
the Remarketing of the Junior Subordinated Debentures, to the extent not distributed to holders of Capital APEX who have
elected to dispose of their Capital APEX in connection with the Remarketing, on the Remarketing Settlement Date for the
benefit of the holders of Normal APEX; and

may own the Additional Subordinated Debentures, if any, we issue to the Trust on the Stock Purchase Date in respect of
deferred interest on the Junior Subordinated Debentures and/or deferred Contract Payments on the Stock Purchase Contracts,
as the case may be.
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The payment of distributions out of money held by the Trust, and payments upon redemption of the APEX or liquidation of the Trust, are
guaranteed by us to the extent described under "Description of the Guarantee" on page S-116. The Guarantee, when taken together with our
obligations under the Stock Purchase Contracts, the Junior Subordinated Debentures and the Indenture and our obligations under the Trust
Agreement, including our obligations to pay costs, expenses, debts and liabilities of the Trust, other than with respect to the Trust Common
Securities and the APEX, has the effect of providing a full and unconditional guarantee of amounts due on the APEX. U.S. Bank, as the
Guarantee Trustee, will hold the Guarantee for the benefit of the holders of the APEX. The Guarantee does not cover payment of distributions
when the Trust does not have sufficient available funds to pay those distributions. In that case, except in the limited circumstances in which the
holder may take direct action, the remedy of a holder of the APEX is to vote to direct the Property Trustee to enforce the Property Trustee's
rights under the Junior Subordinated Debentures or the Stock Purchase Contracts, as the case may be.

When we use the term "holder" in this prospectus supplement with respect to a registered APEX, we mean the person in whose name such
APEX is registered in the security register. The APEX will be held in book-entry form only, as described under "Book-Entry System" on
page S-130, except in the circumstances described in that section, and will be held in the name of The Depository Trust Company, or "DTC," or
its nominee.

Normal APEX

The APEX sold in the offering are called the 8.250% Fixed-to-Floating Rate Normal Automatic Preferred Enhanced Capital Securities, or
"Normal APEX," and each represents a beneficial interest in the Trust initially corresponding to the following Trust assets:

$1,000 principal amount of Junior Subordinated Debentures; and

a 1/100" interest in a Stock Purchase Contract under which:

the Trust will agree to purchase from us, and we will agree to sell to the Trust, on the Stock Purchase Date, for
$100,000 in cash, a share of our Perpetual Non-Cumulative Preferred Stock, Series A, $100,000 liquidation
preference per share, or "Preferred Stock"; and

we will pay Contract Payments to the Trust at the rate of 2.249% per annum on the liquidation amount of
$100,000, subject to our right to defer these payments.

We describe the Stock Purchase Contracts, the Trust's obligation to purchase our Preferred Stock and the Contract Payments in more detail
under "Description of the Stock Purchase Contracts" on page S-90, and we describe the Junior Subordinated Debentures and how and when they
will be remarketed in more detail under "Description of the Junior Subordinated Debentures" on page S-95.

The stock purchase date under the Stock Purchase Contracts, or "Stock Purchase Date," is expected to be March 15, 2011, but could
(1) occur on an earlier date in the circumstances described under "Description of the Junior Subordinated Debentures Early Settlement Events"
on page S-105 or (ii) be deferred for quarterly periods until as late as March 15, 2012 if the first four attempts to remarket the Junior
Subordinated Debentures are not successful. Through the later of March 15, 2011 and the Stock Purchase Date or, if earlier, the Remarketing
Settlement Date, unless we otherwise defer such payments, we will make interest payments on the Junior Subordinated Debentures at the annual
rate of 6.001% per annum, semi-annually in arrears on each March 15 and September 15, commencing September 15, 2008, calculated on the
basis of a 360-day year consisting of twelve 30-day months, and the Trust will pass through such interest payments when received as
distributions on the Normal APEX. We will also make an interim interest payment on the Stock Purchase Date if the Junior Subordinated
Debentures have not been successfully remarketed
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and such date is not otherwise an interest payment date. After the later of March 15, 2011 and the Stock Purchase Date or, if earlier, the
Remarketing Settlement Date, the Trust will not pass through interest on the Junior Subordinated Debentures to holders of Normal APEX.

The purchase price of each Normal APEX will be allocated between the interests in the corresponding Stock Purchase Contract and the
corresponding Junior Subordinated Debentures in proportion to their respective fair market values at the time of issuance. We will treat the fair
market value of each Junior Subordinated Debenture as $1,000 and the fair market value of each Stock Purchase Contract as $0. This position
will be binding on each beneficial owner of each Normal APEX but not on the Internal Revenue Service.

Any Junior Subordinated Debentures beneficially owned by the Trust corresponding to the Normal APEX and their proceeds will be
pledged to us under a collateral agreement, or "Collateral Agreement," between us and U.S. Bank acting as collateral agent, or "Collateral
Agent," to secure the Trust's obligation to purchase the Preferred Stock under the corresponding Stock Purchase Contract. U.S. Bank will also act
as registrar and transfer agent, or "Transfer Agent," for the APEX and as custodial agent, or "Custodial Agent," for other property of the Trust. If
U.S. Bank should resign or be removed in any of these capacities, we or the Trust will designate a successor and the terms "Collateral Agent,"
"Transfer Agent" and "Custodial Agent" as used in this prospectus supplement will refer to that successor.

A "business day" means any day other than a Saturday, Sunday or any other day on which banking institutions and trust companies in
New York, New York, Boston, Massachusetts or Wilmington, Delaware are permitted or required by any applicable law to close.

We will use commercially reasonable efforts to list the Normal APEX on the New York Stock Exchange within a 30-day period following
the Stock Purchase Date.

Exchanging Normal APEX and Qualifying Treasury Securities for Stripped APEX and Capital APEX

You will have the right prior to the Stock Purchase Date or, if earlier, the successful Remarketing of the Junior Subordinated Debentures,
to exchange Normal APEX and Qualifying Treasury Securities for Stripped APEX and Capital APEX by depositing with the Collateral Agent
$1,000 principal amount of Qualifying Treasury Securities for each $1,000 liquidation amount of Normal APEX to be exchanged, transferring
your Normal APEX to the Transfer Agent and delivering the required notice, as described under " Exchange Procedures" on page S-68. Upon
any such exchange, you will receive $1,000 liquidation amount of Stripped APEX and $1,000 liquidation amount of Capital APEX, and you will
be able to trade them separately, although they will not be listed on any stock exchange unless we decide to list them. You will be able to
exercise this right on any business day until the Stock Purchase Date, other than from and including the 1% through the 15" day of March, June,
September or December or from 3:00 P.M., New York City time, on the second business day before the beginning of any Remarketing Period
and until the business day after the end of that Remarketing Period. You will also not be able to exercise this right at any time after a successful
Remarketing. We refer to periods during which exchanges are permitted as "Exchange Periods."

Each "Stripped APEX" will be a beneficial interest in the Trust corresponding to:

a 1/100"™ interest in a Stock Purchase Contract; and

$1,000 principal amount of U.S. Treasury securities that were Qualifying Treasury Securities on the date they were acquired
by the Trust.

On each Additional Distribution Date (or as promptly thereafter as the Collateral Agent and the paying agent determine to be practicable),
each holder of Stripped APEX will also be entitled to
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receive Excess Proceeds Distributions consisting of the excess of the principal amount at maturity of the Qualifying Treasury Securities over the
cost of replacing them with new Qualifying Treasury Securities.

Each "Capital APEX" will be a beneficial interest in the Trust corresponding to $1,000 principal amount of Junior Subordinated
Debentures held by the Custodial Agent on behalf of the Trust. The Trust will redeem the Capital APEX promptly after the Remarketing
Settlement Date in exchange for Junior Subordinated Debentures having an aggregate principal amount equal to the aggregate liquidation
amount of Capital APEX so redeemed.

Qualifying Treasury Securities. In order to determine what U.S. Treasury security is the Qualifying Treasury Security during any
Exchange Period, any administrative trustee shall, for each March 15, June 15, September 15 and December 15, or if any such day is not a
business day, the next business day, commencing on June 15, 2008 and ending on the Stock Purchase Date or the earlier termination of the Stock
Purchase Contracts, or "Additional Distribution Date," identify:

the 13-week U.S. Treasury bill that matures at least one but not more than six business days prior to that Additional
Distribution Date; or

if no 13-week U.S. Treasury bill that matures at least one but not more than six business days prior to that Additional
Distribution Date is or is scheduled to be outstanding on the immediately preceding Additional Distribution Date, the
26-week U.S. Treasury bill that matures at least one but not more than six business days prior to that Additional Distribution
Date; or

if neither of such U.S. Treasury bills is or is scheduled to be outstanding on the immediately preceding Additional
Distribution Date, any other U.S. Treasury security (which may be a zero coupon U.S. Treasury security) that is outstanding
on the immediately preceding Additional Distribution Date, is highly liquid and matures at least one business day prior to

such Additional Distribution Date; provided that any U.S. Treasury security identified pursuant to this clause shall be
selected in a manner intended to minimize the cash value of the security selected.

The administrative trustees shall use commercially reasonable efforts to identify the security meeting the foregoing criteria for each
Additional Distribution Date promptly after the Department of the Treasury makes the schedule for upcoming auctions of U.S. Treasury
securities publicly available and shall, to the extent that a security previously identified with respect to any Additional Distribution Date is no
longer expected to be outstanding on the immediately preceding Additional Distribution Date, identify another security meeting the foregoing
criteria for such Additional Distribution Date. The security most recently identified by the administrative trustees with respect to any Additional
Distribution Date shall be the "Qualifying Treasury Security" with respect to the period from and including its date of issuance (or if later, the
date of maturity of the Qualifying Treasury Security with respect to the immediately preceding Additional Distribution Date) to but excluding its
date of maturity, and the administrative trustees' identification of a security as a Qualifying Treasury Security for such period shall be final and
binding for all purposes absent manifest error. You will be able to obtain the issue date, the maturity date and, when available, the CUSIP
number of the U.S. Treasury bills or other U.S. Treasury securities that are Qualifying Treasury Securities for the current Exchange Period from
the Collateral Agent by calling (617) 603-6567. Since this information is subject to change from time to time, holders should confirm this
information prior to purchasing or delivering U.S. Treasury securities in connection with any exchange of Normal APEX and Qualifying
Treasury Securities for Stripped APEX and Capital APEX.

Each Qualifying Treasury Security delivered to the Collateral Agent in connection with any exchange of Normal APEX and Qualifying
Treasury Securities for Stripped APEX and Capital APEX
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and each Qualifying Treasury Security purchased by the Collateral Agent with the proceeds of any maturing Qualifying Treasury Security will
be pledged to us through the Collateral Agent to secure the Trust's obligation to purchase the Preferred Stock under the corresponding Stock
Purchase Contracts. In purchasing Qualifying Treasury Securities, the Collateral Agent will solicit offers from at least three U.S. government
securities dealers, one of which may be U.S. Bank or an affiliate of U.S. Bank, and will accept the lowest offer so long as at least two offers are
available. The Collateral Agent shall have no liability to the Trust, any trustee or any holder of the APEX in connection with the purchase of
Qualifying Treasury Securities in the absence of gross negligence or willful misconduct.

Exchange Procedures. To exchange Normal APEX and Qualifying Treasury Securities for Stripped APEX and Capital APEX, for each
Normal APEX you must:

deposit with the Collateral Agent U.S. Treasury securities that are Qualifying Treasury Securities on the date of deposit, in a
principal amount of $1,000 for each Normal APEX being exchanged, which you must purchase on the open market at your
expense unless you already own them;

transfer the Normal APEX to the Transfer Agent; and

deliver a notice to the Collateral Agent and the Transfer Agent, in connection with the actions specified above, stating that
you are depositing the appropriate Qualifying Treasury Securities with the Collateral Agent, transferring the Normal APEX
to the Transfer Agent in connection with the exchange of the Normal APEX and Qualifying Treasury Securities for Stripped
APEX and Capital APEX and requesting the delivery to you of Stripped APEX and Capital APEX.

Upon the deposit, transfer and receipt of notice, the Collateral Agent will release the Junior Subordinated Debentures corresponding to the
exchanged Normal APEX from the pledge under the Collateral Agreement, free and clear of our security interest, and continue to hold them as
Custodial Agent for the Trust in connection with the Capital APEX to be delivered to you. The Transfer Agent will cancel the exchanged
Normal APEX and then deliver the Stripped APEX and Capital APEX to you.

Exchanging Stripped APEX and Capital APEX for Normal APEX and Qualifying Treasury Securities

If you hold Stripped APEX and Capital APEX, you will have the right, at any time during an Exchange Period, to exchange them for
Normal APEX and Qualifying Treasury Securities by transferring your Stripped APEX and Capital APEX to the Transfer Agent and delivering
the notice specified below. The Collateral Agent will substitute a principal amount of Junior Subordinated Debentures equal to the liquidation
amount of the Stripped APEX so exchanged for the same principal amount of Qualifying Treasury Securities pledged to secure the Trust's
obligations under the Stock Purchase Contracts and deliver these Qualifying Treasury Securities to you, unencumbered by the security interest
created under the Collateral Agreement, after which you will own the Qualifying Treasury Securities separately from the Normal APEX.

To exchange Stripped APEX and Capital APEX for Normal APEX and Qualifying Treasury Securities, you must transfer to the Transfer
Agent Stripped APEX and Capital APEX having the same liquidation amount, accompanied by a notice to the Transfer Agent, which you must
also deliver to the Collateral Agent, stating that you are transferring the Stripped APEX and Capital APEX in connection with the exchange of
Stripped APEX and Capital APEX for Normal APEX and Qualifying Treasury Securities, requesting the release to you of pledged Qualifying
Treasury Securities having a principal amount equal to the liquidation amount of Stripped APEX and Capital
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APEX so exchanged and requesting the delivery to you of Normal APEX. You must purchase the Stripped APEX or the Capital APEX at your
expense unless you otherwise own them.

Upon the transfer of Stripped APEX and Capital APEX together with the notice and request, the Collateral Agent will release the
corresponding Qualifying Treasury Securities from the pledge under the Collateral Agreement, free and clear of our security interest, and deliver
them to you. The Transfer Agent will then cancel the exchanged Stripped APEX and Capital APEX and deliver the Normal APEX to you.

The Junior Subordinated Debentures corresponding to the Capital APEX you delivered will be pledged to us through the Collateral Agent
to secure the Trust's obligation to purchase the Preferred Stock under the Stock Purchase Contracts related to the Normal APEX.

If you elect to exchange Normal APEX and Qualifying Treasury Securities for Stripped APEX and Capital APEX or vice versa, you will
be responsible for any fees or expenses payable in connection with the exchange.

Current Payments

The Trust must make distributions on each series of APEX on the relevant Distribution Dates to the extent that it has funds available
therefor. The Trust's funds available for distribution to you as a holder of any series of APEX will be limited to payments received from us on
the assets held by the Trust corresponding to that series. We will guarantee the payment of distributions on the APEX out of moneys held by the
Trust to the extent of available Trust funds, as described under "Description of the Guarantee" on page S-116. Our obligation to pay Contract
Payments will be subordinate and junior in right of payment to all our senior and subordinated debt, to the same extent as our obligations under
our Junior Subordinated Debentures, as described under "Description of the Junior Subordinated Debentures" on page S-95. Our obligations
under the Junior Subordinated Debentures are similarly subordinate and junior in right of payment to all our senior and subordinated debt.

The distribution dates for Normal APEX and Stripped APEX, which we call "Regular Distribution Dates," are:
each March 15 and September 15 occurring prior to and including the later of March 15, 2011 and the Stock Purchase Date,

or if any such day is not a business day, the next business day, commencing September 15, 2008 (or in the case of Stripped
APEX, the first such date on which Stripped APEX are outstanding);

after the later of March 15, 2011 and the Stock Purchase Date, each March 15, June 15, September 15 and December 15, or
if any such day is not a business day, the next business day; and

the Stock Purchase Date if not otherwise a Regular Distribution Date;

provided that the last Regular Distribution Date for the Stripped APEX shall be the Stock Purchase Date or, if later, the date on which no
Additional Subordinated Debentures issued in respect of deferred contract payments are outstanding.

The distribution dates for Capital APEX, which we call "Capital APEX Distribution Dates," are:
each March 15 and September 15, commencing on the later of the first such date on which Capital APEX are outstanding

and September 15, 2008, or if any such day is not a business day, the next business day, and continuing through and
including the last such date to occur prior to the Remarketing Settlement Date; and

thereafter for so long as Capital APEX remain outstanding, each day on which interest is payable on the Junior Subordinated
Debentures.
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Also, prior to the Stock Purchase Date, the Trust will make additional distributions on the Stripped APEX relating to the Qualifying
Treasury Securities quarterly on each March 15, June 15, September 15 and December 15, or if any such day is not a business day, the next
business day, which dates we call "Additional Distribution Dates," or as promptly thereafter as the Collateral Agent and the paying agent
determine to be practicable, commencing on the later of the first such day after Stripped APEX are outstanding and June 20, 2008.

We use the term "Distribution Date" to mean a Regular Distribution Date, a Capital APEX Distribution Date or an Additional Distribution
Date. A "Distribution Period" is (i) with respect to Normal APEX, Stripped APEX and Trust Common Securities, each period of time beginning
on a Regular Distribution Date (or the date of original issuance in the case of the Distribution Period ending in September 2008) and continuing
to but not including the next succeeding Regular Distribution Date for such series; and (ii) with respect to Capital APEX, each period of time
beginning on a Capital APEX Distribution Date (or the date of original issuance of the APEX in the case of the Distribution Period ending in
September 2008) and continuing to but not including the next succeeding Capital APEX Distribution Date. The term "distribution" includes any
interest payable on unpaid distributions unless otherwise stated.

Distributions made for periods prior to the later of March 15, 2011 and the Stock Purchase Date will be calculated on the basis of a
360-day year consisting of twelve 30-day months, and distributions for periods beginning on or after such date will be calculated on the basis of
a 360-day year and the number of days actually elapsed.

Distributions on the APEX will be payable to holders as they appear in the security register of the Trust on the relevant record dates. The
record dates will be the last day of the month immediately preceding the month in which the Distribution Date falls. Distributions will be paid
through the Property Trustee or paying agent, which will hold amounts received in respect of the Junior Subordinated Debentures, the Stock
Purchase Contracts and the Preferred Stock for the benefit of the holders of the APEX. Subject to any applicable laws and regulations and the
provisions of the Trust Agreement, each distribution will be made as described under "Book-Entry System" on page S-130.

Normal APEX. Subject to the deferral provisions described below, through the later of March 15, 2011 and the Stock Purchase Date

holders of Normal APEX will be entitled to receive cash distributions semi-annually on each Regular Distribution Date at the rate of 8.250% per
annum of the liquidation amount, corresponding to (i) interest on the Junior Subordinated Debentures accruing for each Distribution Period

ending prior to that date at the rate of 6.001% per annum and Contract Payments accruing for each Distribution Period ending prior to that date

at the rate of 2.249% per annum on the liquidation amount of $1,000 per Normal APEX or (ii) if the Stock Purchase Date occurs prior to
March 15, 2011, dividends on the Preferred Stock accruing for each Distribution Period ending prior to that date.

Subject to the deferral provisions described below, holders of Normal APEX will also receive on the Stock Purchase Date, without
duplication of the above payments, an amount equal to accrued and unpaid Contract Payments and interest on the Junior Subordinated
Debentures, whether or not the Junior Subordinated Debentures have been successfully remarketed. In certain circumstances, these payments
will be made in the form of Additional Subordinated Debentures as described below. A portion of the net proceeds of any successful
Remarketing will be used to purchase certain U.S. Treasury securities maturing on or prior to the Stock Purchase Date, in an amount equal to the
amount of interest that would have been payable to the Trust on the Junior Subordinated Debentures had they not been sold in the Remarketing
and the interest rate not been reset. Holders of Normal APEX making the election described under " Remarketing of the Junior Subordinated
Debentures Normal APEX" on page S-74 will not be entitled to this additional cash payment due to other holders of Normal APEX if the
Remarketing is successful since their Normal
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APEX will automatically become Stripped APEX and Capital APEX on the Remarketing Settlement Date. In the case of a Failed Remarketing,
the Stock Purchase Date will also be an interest payment date on the Junior Subordinated Debentures.

After the Stock Purchase Date, holders of Normal APEX will be entitled to receive distributions corresponding to non-cumulative
dividends on the Preferred Stock held by the Trust. These cash dividends will be payable if, as and when declared by our board of directors, on
the Dividend Payment Dates, which are:

if the Preferred Stock is issued prior to March 15, 2011, semi-annually in arrears on each March 15 and September 15
through March 15, 2011; and

from and including the later of March 15, 2011 and the date of issuance, quarterly in arrears on each March 15, June 15,
September 15 and December 15 (or if such day is not a business day, the next business day).

Dividends on each share of Preferred Stock will be calculated on the liquidation preference of $100,000 per share (i) to but not including

the Dividend Payment Date in March 2011 at a rate per annum equal to 8.250%, and (ii) thereafter for each related Dividend Period at a rate per
annum equal to Three-Month LIBOR plus 4.990%.

For more information about dividends on the Preferred Stock, see "Description of the Preferred Stock Dividends" on page S-123.

Stripped APEX. Subject to the deferral provisions described below, holders of Stripped APEX will be entitled to receive cash
distributions on each Regular Distribution Date corresponding to Contract Payments payable by us through the Stock Purchase Date, at the rate

of 2.249% per annum on the liquidation amount of $1,000 per Stripped APEX, accruing for each Stripped APEX from the Regular Distribution
Date immediately preceding its issuance. Not later than each Additional Distribution Date on which any Stripped APEX are outstanding, the
Collateral Agent will reinvest the proceeds of maturing Qualifying Treasury Securities on behalf of the Trust in securities that are Qualifying
Treasury Securities as of such date, in each case having the same principal amount at maturity as the maturing Qualifying Treasury Securities.
The Collateral Agent will invest the excess of the proceeds over the cost of the replacement securities in cash equivalents, and deliver to the
Trust for distribution to the holders of Stripped APEX, on each Additional Distribution Date (or as promptly thereafter as the Collateral Agent
and the paying agent determine to be practicable), an amount, or "Excess Proceeds Distribution," equal to the excess of $1,000 per Stripped
APEX over the cost of such replacement Qualifying Treasury Securities plus any interest earned on those cash equivalents from the maturity
date until the Additional Distribution Date. Since the principal amount of the Qualifying Treasury Securities will be used to pay the purchase
price under the Stock Purchase Contracts on the Stock Purchase Date, the Excess Proceeds Distribution on the Stock Purchase Date will consist
only of interest earned from the maturity date of the Qualifying Treasury Securities through the Stock Purchase Date, if any.

For as long as they hold the Capital APEX, the holders of the Stripped APEX will continue to receive the scheduled distributions on the
Capital APEX that were delivered to them when the Stripped APEX were created, subject to our right to defer interest payments on the Junior
Subordinated Debentures. Each Stripped APEX will automatically, without any action by holders being necessary, be and become a Normal
APEX on the business day following the Stock Purchase Date and be entitled to receive the same current payments as each Normal APEX after
the Stock Purchase Date; provided that if after a Failed Remarketing we have issued Additional Subordinated Debentures to the Trust in respect
of deferred interest on the Junior Subordinated Debentures, the Stripped APEX will only be and become Normal APEX on the business day after
such Additional Subordinated Debentures have been paid in full. In this case, the Stripped APEX will not become Normal APEX until we have
paid all amounts due on these Additional Subordinated
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Debentures, and until then the holders of Stripped APEX will be entitled to receive on each Regular Distribution Date distributions
corresponding to the dividends on the Preferred Stock.

Capital APEX. Subject to the deferral provisions described below, holders of Capital APEX will be entitled to receive cumulative cash
distributions semi-annually on each March 15 and September 15, or if such day is not a business day, the next business day, commencing on the
later of the first such date on which Capital APEX are outstanding and September 15, 2008, corresponding to interest on the Junior Subordinated

Debentures accruing for each Distribution Period ending on such date at the rate of 6.001% per annum on the liquidation amount of $1,000 per
Capital APEX. If the Stock Purchase Date occurs on a date that is not a semi-annual distribution date and the Junior Subordinated Debentures
have not been successfully remarketed, that date will also be an interest payment date on the Junior Subordinated Debentures and, accordingly,
subject to the deferral provisions described below, holders of Capital APEX will receive a distribution on that date corresponding to interest on
the Junior Subordinated Debentures.

The distributions paid on any Capital APEX Distribution Date will include any additional amounts or deferred interest amounts received
by the Trust on the Junior Subordinated Debentures that are corresponding assets for the Capital APEX, as well as payments of interest on and
principal of any Additional Subordinated Debentures we issue to the Trust on the Stock Purchase Date in respect of deferred interest on the
Junior Subordinated Debentures, if any.

Upon a successful Remarketing, we may elect to change the rate of interest on the Junior Subordinated Debentures from and after the
Remarketing Settlement Date, as described under "Description of the Junior Subordinated Debentures Remarketing" on page S-100.
Accordingly, distributions will accrue on the Capital APEX that are not disposed of in connection with the Remarketing from and including the
Remarketing Settlement Date to but excluding the date on which they are redeemed in exchange for Junior Subordinated Debentures at the rate
established in the Remarketing.

Deferral of Contract Payments and Interest Payments. We may at our option, and will if so directed by the Federal Reserve, defer the
Contract Payments until no later than the Stock Purchase Date as described under "Description of the Stock Purchase Contracts Option to Defer
C