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Boston, Massachusetts 02109-2881

(617) 570-1000

Approximate date of commencement of proposed sale to the public:     From time to time after this Registration Statement becomes effective.

If the only securities being registered on this form are being offered pursuant to dividend or interest reinvestment plans, please check the following box.  ¨

If any of the securities being registered on this form are to be offered on a delayed or continuous basis pursuant to Rule 415 under the Securities Act of 1933, other
than securities offered only in connection with dividend or interest reinvestment plans, check the following box.  x

If this form is used to register additional securities for an offering pursuant to Rule 462(b) under the Securities Act, please check the following box and list the
Securities Act Registration Statement number of the earlier effective registration statement for the same offering.  ¨

If this form is a post-effective amendment filed pursuant to Rule 462(c) under the Securities Act, check the following box and list the Securities Act Registration
Statement number of the earlier effective registration statement for the same offering.  ¨

If delivery of the Prospectus is expected to be made pursuant to Rule 434, please check the following box.  ¨

CALCULATION OF REGISTRATION FEE

Title of Each Class of Securities Being Registered

Amount

to be

Registered (1)

Proposed Maximum
Offering Price

Per Unit (1)

Proposed Maximum
Aggregate Offering

Price (2)

Amount of

Registration
Fee (3)(4)

Preferred Stock (5)
Common Stock (5)(6)
Senior Debt Securities and Subordinated Debt Securities (5)
Warrants (7)
Depositary Shares (5)(8)
Total $225,000,000 100% $225,000,000 $26,482.50

(1) Pursuant to General Instruction II (D) of Form S-3, such indeterminate number or principal amount of Preferred Stock, Common Stock, Debt Securities
(including Senior Debt Securities and Subordinated Debt Securities), Warrants and Depositary Shares of Boston Private Financial Holdings, Inc. not to
exceed $225,000,000 maximum aggregate offering price exclusive of accrued interest and dividends, if any. The proposed maximum offering price per unit
will be determined from time to time in connection with the issuance of the securities registered hereunder.

(2) Estimated solely for purposes of computing the registration fee and exclusive of accrued interest and dividends, if any.
(3) The registration fee has been calculated in accordance with Rule 457(o) under the Securities Act.
(4) Pursuant to Rule 457(p) of the Securities Act, part of the registration fee is paid by offset of $4,050.53 of the filing fee paid with Registration Statement No.

333-85232 initially filed by Boston Private Financial Holdings, Inc. on March 29, 2002 and associated with $44,027,500 of unsold securities registered on
that Registration Statement.

(5) Shares of Preferred Stock, Depositary Shares or Common Stock may be issuable upon conversion of Debt Securities registered hereunder. No separate
consideration will be received for such Preferred Stock, Depositary Shares or Common Stock.

(6) Shares of Common Stock may be issuable upon conversion of shares of Preferred Stock registered hereunder. No separate consideration will be received for
such shares of Common Stock.

(7) Warrants will represent rights to purchase Debt Securities, Common Stock or Preferred Stock registered hereby. Because the Warrants will provide a right
only to purchase such Securities offered hereunder, no additional registration fee is required.

(8) In the event that Boston Private elects to offer to the public fractional interests in shares of Preferred Stock registered hereunder, Depositary Shares,
evidenced by depositary receipts issued pursuant to a deposit agreement, will be distributed to those persons purchasing such fractional interests, and the
shares of Preferred Stock will be issued to the depositary under any such agreement.

The registrant hereby amends this registration statement on such date or dates as may be necessary to delay its effective date until the registrant shall file
a further amendment which specifically states that this registration statement shall thereafter become effective in accordance with Section 8(a) of the
Securities Act of 1933 or until the registration statement shall become effective on such date as the Commission, acting pursuant to said Section 8(a), may
determine.
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The information in this prospectus is not complete and may be changed. We may not sell these securities until the registration
statement filed with the Securities and Exchange Commission is effective. This prospectus is not an offer to sell these securities
and it is not soliciting an offer to buy these securities in any state where the offer or sale is not permitted.

Subject to Completion, dated March 15, 2005

PROSPECTUS

$225,000,000

Boston Private Financial Holdings, Inc.

Senior Debt Securities

Subordinated Debt Securities

Common Stock

Preferred Stock

Depositary Shares

Warrants

We may offer and sell from time to time, in one or more series, up to $225,000,000 of the securities listed above in connection with this
prospectus.

This prospectus and applicable prospectus supplement may be used in the initial sale of the securities. In addition, we or any affiliate controlled
by us may use this prospectus and applicable prospectus supplement in a market-making transaction involving the securities after the initial sale.
These transactions may be executed at negotiated prices that are related to market prices at the time of purchase or sale, or at other prices. We
and our affiliates may act as principal or agent in these transactions.

This prospectus provides you with a general description of the securities that we may offer and sell from time to time. Each time we sell
securities we will provide a prospectus supplement that will contain specific information about the terms of the securities and sale and may add
to or update the information in this prospectus. You should read this prospectus and any prospectus supplement carefully before you invest in
our securities.
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Our common stock is traded on the Nasdaq National Market under the trading symbol �BPFH.�

THE SECURITIES WILL BE OUR EQUITY SECURITIES OR OUR UNSECURED OBLIGATIONS AND WILL NOT BE DEPOSIT
ACCOUNTS OF ANY BANK AND ARE NOT INSURED BY THE FEDERAL DEPOSIT INSURANCE CORPORATION OR ANY OTHER
GOVERNMENTAL AGENCY OR INSTRUMENTALITY.

NEITHER THE SECURITIES AND EXCHANGE COMMISSION NOR ANY STATE SECURITIES COMMISSION HAS APPROVED OR
DISAPPROVED OF THESE SECURITIES OR DETERMINED IF THIS PROSPECTUS IS TRUTHFUL OR COMPLETE. ANY
REPRESENTATION TO THE CONTRARY IS A CRIMINAL OFFENSE.

This prospectus may not be used to sell securities unless accompanied by the applicable prospectus supplement.

The date of this prospectus is                     , 2005.
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You should rely only on the information contained in this prospectus. No dealer, salesperson or other person is authorized to give information
that is not contained in this prospectus. This prospectus is not an offer to sell nor is it seeking an offer to buy these securities in any jurisdiction
where the offer or sale is not permitted. The information contained in this prospectus is correct only as of the date of this prospectus, regardless
of the time of the delivery of this prospectus or any sale of these securities.
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ABOUT THIS PROSPECTUS

This prospectus is part of a registration statement that we filed with the SEC utilizing a shelf registration process. Under this shelf registration
process, we may sell any combination of:

� senior debt securities;

� subordinated debt securities;

� common stock;

� preferred stock;

� depositary shares; and

� warrants

in one or more offerings up to a total dollar amount of $225,000,000. This prospectus provides you with a general description of the securities
we may offer. Each time we sell securities, we will provide a prospectus supplement that will contain specific information about the terms of
that specific offering and include a discussion of any risk factors or other special considerations that apply to those securities. The prospectus
supplement may also add, update or change information contained in this prospectus. You should read both this prospectus and any prospectus
supplement together with the additional information described under the heading �Where You Can Find More Information.�

You should read this entire prospectus, including the information incorporated by reference, before making an investment decision. Unless the
context otherwise requires, all references to �we,� �us,� �our,� �our company,� �Boston Private,� or similar expressions in this prospectus refer to Boston
Private Financial Holdings, Inc., a Massachusetts corporation, and its subsidiaries.

WHERE YOU CAN FIND MORE INFORMATION

We have filed with the SEC a registration statement under the Securities Act of 1933 that registers the offer and sale of the securities offered by
this prospectus. This prospectus is part of the registration statement, but the registration statement, including the accompanying exhibits included
or incorporated by reference therein, contains additional relevant information about us. The rules and regulations of the SEC allow us to omit
certain information included in the registration statement from this prospectus.

We file annual, quarterly and current reports, proxy statements and other information with the SEC. You may read and copy any document we
file at the SEC�s Public Reference Room at 450 Fifth Street, N.W., Washington, D.C. 20549. You may call the SEC at 1-800-SEC-0330 for
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further information on the operation of the Public Reference Room. Our SEC filings are also available to the public from the SEC�s Web site at
http://www.sec.gov and on our website at http://www.bostonprivate.com. We have included the SEC�s web address and our web address as
inactive textual references only. Except as specifically incorporated by reference in this prospectus, information on those websites is not part of
this prospectus.

In addition, you may read our SEC filings at the offices of the Nasdaq National Market which is located at 1735 K Street, N.W., Washington,
D.C. 20006. Our SEC filings are available at the Nasdaq National Market because our common stock is listed on the Nasdaq National Market.

We have the authority to designate and issue more than one class or series of stock having various preferences, conversion and other rights,
voting powers, restrictions, limitations as to dividends, qualifications,

1
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and terms and conditions of redemption. See �Description of Common Stock.� We will furnish a full statement of the relative rights and
preferences of each class or series of our stock that has been so designated and any restrictions on the ownership or transfer of our stock to any
stockholder upon request and without charge. Written requests for such copies should be directed to: Boston Private Financial Holdings, Inc.,
Ten Post Office Square, Boston, Massachusetts 02109, Attention: Margaret W. Chambers, Corporate Secretary.

INFORMATION INCORPORATED BY REFERENCE

The SEC allows us to incorporate by reference the information and reports we file with it, which means that we can disclose important
information to you by referring you to these documents. Our SEC file number is 000-17089. The information incorporated by reference is an
important part of this prospectus, and information that we file later with the SEC will automatically update and supersede the information
already incorporated by reference. We are incorporating by reference the documents listed below, which we have already filed with the SEC,
and any future filings we make with the SEC under Sections 13(a), 13(c), 14 or 15(d) of the Securities Exchange Act of 1934 until we sell all of
the securities or otherwise terminate the offering of the securities:

� Annual Report on Form 10-K for the year ended December 31, 2003, filed on March 12, 2004;

� Quarterly Reports on Form 10-Q, filed on May 10, 2004, August 9, 2004 and November 9, 2004;

� Current reports on Form 8-K, filed on March 7, 2005, February 3, 2005, and January 27, 2005 and the current report on Form
8-K/A filed on January 18, 2005 (in each case, other than information that is deemed not to have been �filed� in accordance with
SEC rules);

� Portions of our Proxy Statement filed on March 15, 2004 that have been incorporated by reference into our Annual Report on
Form 10-K; and

� The description of our common stock contained in our registration statement on Form 8-A, filed on July 27, 1988, including any
amendment or report filed for the purpose of updating such description.

You may request a copy of these filings, and any exhibits we have specifically incorporated by reference as an exhibit in this prospectus,
at no cost by writing or telephoning us at the following: Boston Private Financial Holdings, Inc., Ten Post Office Square, Boston,
Massachusetts 02109, Attention: Margaret W. Chambers, Corporate Secretary. Our telephone number is (617) 912-1900.

This prospectus is part of a registration statement we filed with the SEC. We have incorporated into this registration statement exhibits. You
should read the exhibits carefully for provisions that may be important to you.

You should rely only on the information incorporated by reference or provided in this prospectus or any prospectus supplement. We have not
authorized anyone to provide you with different information. We are not making an offer of these securities in any state where the offer is not
permitted. You should not assume that the information in this prospectus or in the documents incorporated by reference is accurate as of any date
other than the date on the front of this prospectus or those documents.
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FORWARD-LOOKING STATEMENTS

This prospectus, other documents to which it refers and all accompanying prospectus supplements, contain certain statements that may be
considered forward-looking statements within the meaning of Section 27A of the Securities Act of 1933 and Section 21E of the Securities
Exchange Act of 1934. All statements, other than statements of historical facts, including statements regarding our strategy, effectiveness of
investment programs, evaluations of future interest rate trends and liquidity, expectations as to growth in assets, deposits and results of

2
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operations, receipt of regulatory approval for pending acquisitions, success of acquisitions, future operations, market position, financial position,
and prospects, plans and objectives of management are forward-looking statements.

Actual results, performance or achievements could differ materially from those contemplated, expressed or implied by the forward-looking
statements contained or incorporated by reference in this document. Important factors that could cause actual results to differ materially from our
forward-looking statements are set forth in Part II, Item 7 under the headings �Management�s Discussion and Analysis of Financial Condition and
Results of Operations� and �Risk Factors and Factors Affecting Forward-Looking Statements,� in our Annual Report for the fiscal year ended
December 31, 2003 filed with the SEC. Forward-looking statements are based on the current assumptions and beliefs of management and are
only expectations of future results. Our actual results could differ materially from those projected in the forward-looking statements as the result
of, among other factors, changes in interest rates, changes in the securities or financial markets, a deterioration in general economic conditions
on a national basis or in the local markets in which we operate, including changes which adversely affect borrowers� ability to service and repay
our loans, changes in loan defaults and charge-off rates, reduction in deposit levels necessitating increased borrowing to fund loans and
investments, our ability to achieve improvements in our Bank Secrecy Act controls and procedures, our ability to consummate proposed
acquisitions in a timely manner, the risk that difficulties will arise in connection with the integration of the operations of acquired businesses
with the operations of our banking or investment management businesses, the passing of adverse government regulation, and changes in
assumptions used in making such forward-looking statements. This is not an exhaustive list and as a result of variations in any of these factors
actual results may differ materially from any forward-looking statements.

Forward-looking statements speak only as of the date they are made. You should not place undue reliance on these forward-looking statements.
We will not update forward-looking statements to reflect facts, assumptions, circumstances or events which have changed after a
forward-looking statement was made.

About Boston Private

We are a wealth management company that offers comprehensive financial services to high net worth individuals, their companies and selected
institutions. We look to capitalize on growth in the wealth management sector by targeting affluent regions and offering localized service. We
believe the high net worth market continues to be characterized by attractive demographics because of the strong rate of growth in the number of
high net worth individuals, growth in assets controlled by high net worth individuals, and the significant accumulation of wealth expected over
the next decade. Our affluent clients have complex financial situations and we seek to be their trusted advisor by offering wealth management
solutions through a relationship-driven approach. Our core strategy can be described as follows:

� Target the newly affluent. We find that wealth generated prior to 1975 tends to be in existing trust relationships which are often
difficult to penetrate. We believe that individuals who have generated their own wealth tend to be discriminating buyers of
financial services. We offer financial services to the newly affluent at each stage of the typical financial life cycle. In the early
stages, these services typically take the form of debt products�residential �jumbo� mortgages or commercial loans to privately owned
businesses. In the latter stages, we offer asset management services and, in between, we offer financial planning services such as
tax planning, estate planning, and asset allocation consulting. We expect these clients to migrate to our fiduciary services over
time.

� Build presence in attractive geographic markets through acquisitions and organic growth. We intend to expand
our franchise to additional centers of intellectual and investment capital in the United States. These areas are conducive
to new business formation and therefore the creation of new wealth. We currently have a presence in New England,
Northern California, Southern California, the

3
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New York Metropolitan Region, and the Pacific Northwest. As we continue to grow, we will look to enter other attractive markets
including Denver, Chicago, Austin/Ft. Worth, Florida, Atlanta and the Mid Atlantic.

� Develop regional clusters. Within each of the regions that we target, we intend to offer three key services: private banking,
investment management and financial planning. A regional cluster will be composed of three or more affiliates, each with a focus
on one of these services. Through a cluster approach, we are better able to deepen client relationships by expanding our service
offering within a region to meet the specialized needs of wealthy clients.

� Maintain decentralized management. We believe that our affluent clients respond to localized relationship management and
take comfort in having their trusted financial advisor within close proximity. By keeping local management in place and giving
them the autonomy to run their business with centralized support from our management team, we maintain the benefit of an
affiliate�s local reputation while leveraging our expertise. Through this strategy, we are better able to build service-oriented
relationships with our clients.

We deliver private banking, trust, investment management and financial planning services through our subsidiaries and affiliate companies:

The New England Region

Boston Private Bank & Trust Company (�Boston Private Bank�)

Boston Private Bank is a Massachusetts chartered trust company with $1.9 billion in balance sheet assets and $2.0 billion of assets under
management at December 31, 2004. Boston Private Bank pursues a �private banking� business strategy and is principally engaged in providing
banking, investment and fiduciary products and services to high net worth individuals, their families and their businesses. Boston Private Bank
primarily operates in the greater Boston area and New England. Boston Private Bank seeks to anticipate and respond to the financial needs of its
client base by offering high quality products, dedicated personal service and long-term banking relationships. It offers its clients a broad range of
deposit services, including checking and savings accounts, with access through internet banking and automated teller machines, and cash
management services. Boston Private Bank also offers commercial, residential mortgage, home equity and consumer loans. In addition, it
provides investment advisory and asset management services, securities custody and safekeeping services, and trust and estate administration.

Westfield Capital Management Company, LLC (�Westfield�)

Westfield is an investment management company based in Boston, Massachusetts serving clients domestically and abroad, with $7.7 billion of
assets under management at December 31, 2004. Westfield specializes in separately managed growth equity portfolios with products across the
capitalization spectrum that can service the diverse investment needs of their clients. Additionally, Westfield acts as the general partner and/or
investment manager to several limited partnerships that employ a long/short domestic growth equity strategy, with styles focusing on the life
sciences sectors and micro capitalization area. The firm�s experienced investment team employs in-depth, fundamental research and analysis to
uncover solid, rapidly growing companies that can be purchased at a reasonable price.

RINET Company, LLC (�RINET�)
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RINET is an investment adviser with $1.1 billion of assets under management as of December 31, 2004. RINET provides fee-only financial
planning, tax planning and investment management services to high net worth individuals and their families in the greater Boston area, New
England, and other areas of the United States. The
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firm provides, among other services, tax planning and preparation, asset allocation, estate planning, charitable planning and planning for
employment benefits, including 401(k) plans, alternative investment analysis and mutual fund investing. RINET also provides an independent,
nationally recognized mutual fund rating service.

Boston Private Value Investors, Inc. (�BPVI�)

BPVI is an investment management firm with $860 million of assets under management as of December 31, 2004, primarily from high net worth
individuals and select institutions in New England. BPVI is a large-cap style investor.

Northern California Region

Borel Private Bank & Trust Company (�Borel�)

Borel is a California state banking corporation serving the financial needs of Northern California individuals, their families and their businesses.
Borel had $734 million in balance sheet assets and $568 million of trust assets under management at December 31, 2004. Borel conducts a
commercial banking business, which includes deposit and lending activities. Borel also offers trust services and provides a variety of other
fiduciary services including investment management, advisory and administrative services to individuals.

Sand Hill Advisors, Inc. (�Sand Hill�)

Sand Hill is an investment management company serving clients in Northern California with $1.1 billion of assets under management as of
December 31, 2004, primarily from high net worth individuals (including $185 million of assets managed through a subadvisory relationship
with Borel). The firm manages investments covering a wide range of asset classes for both taxable and tax exempt portfolios and has special
expertise as transitional wealth counsel.

Bingham, Osborn & Scarborough, LLC (�BOS�)

BOS is an investment advisory firm with $1.2 billion in assets under management as of December 31, 2004. The firm specializes in strategies for
retirement planning, estate planning, charitable giving, portfolio diversification, insurance programs and tax management. We have a 30%
interest in BOS. Over the next four years, we could increase our investment interest an additional 10% per year, up to 70%. BOS has offices in
San Francisco and Menlo Park, California. BOS provides the financial planning component to our Northern California cluster and complements
our existing private banking and investment management affiliates.

Southern California Region
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First State Bank of California (�FSB�)

FSB is a California state banking corporation located in Los Angeles County with $427 million in balance sheet assets as of December 31, 2004.
FSB provides a range of deposit and loan banking products and services to its customers. Its primary focus is on small and medium sized
businesses and professionals located in the Los Angeles and San Bernardino counties.

New York Metropolitan Region

Dalton, Greiner, Hartman, Maher & Co. (�DGHM�)

We own an 80% interest in DGHM, a value driven investment manager specializing in smaller capitalization equities with $3.4 billion of assets
under management as of December 31, 2004. The firm is
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located in New York City and manages investments for institutional clients and high net worth individuals in mid, small, and micro cap
portfolios.

KLS Professional Advisors Group, LLC (�KLS�)

We own an 81% interest in KLS, an investment adviser with $2.9 billion of assets under management as of December 31, 2004. KLS was
founded in 1989 and is located in midtown Manhattan, New York City. KLS specializes in investment management, insurance, retirement
planning, estate planning and income tax planning services. As a firm founded by experienced wealth management experts, KLS offers a
comprehensive and objective approach to financial, tax, and estate planning. The firm offers advice and counsel on every aspect of its clients�
financial affairs designed to preserve and grow its clients� wealth.

Pacific Northwest Region

Coldstream Capital Management, Inc. (�Coldstream Capital�)

We own a 26.5% interest in Coldstream Holdings Inc., the parent of Coldstream Capital, a multi-client family firm providing comprehensive
wealth management services to high net worth individuals and their families in the Pacific Northwest. Coldstream Capital had $600 million of
assets under management as of December 31, 2004. Boston Private

We were incorporated in Massachusetts in 1987 and are a registered bank holding company under the Bank Holding Company Act of 1956. Our
address is Ten Post Office Square, Boston, Massachusetts 02109 and our telephone number at that location is (617) 912-1900.

RATIOS OF EARNINGS TO FIXED CHARGES

The following table sets forth our consolidated ratios of earnings to fixed charges for the periods shown.

Year ended December 31,

2004 2003 2002 2001 2000

Ratios of earnings to fixed charges
Including interest on deposits 2.51x 2.28x 2.22x 1.48x 1.69x
Excluding interest on deposits 4.49x 4.03x 4.57x 3.02x 4.51x

For the purpose of computing the ratios of earnings to fixed charges, earnings represent income before income taxes and change in accounting
principle, plus fixed charges. Fixed charges include all interest expense and the proportion deemed representative of the interest factor of rent
expense. These ratios are presented both including and excluding interest on deposits.
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HOW WE INTEND TO USE THE PROCEEDS

We currently intend to use the net proceeds from the sales of any securities under this prospectus for general corporate purposes, which may
include:

� repayment of debt;

� possible repurchase of our outstanding stock;

� financing of potential investments and acquisitions;
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� capital expenditures;

� working capital; and

� other purposes as mentioned in any prospectus supplement.

Pending such uses, we may temporarily invest the net proceeds. The precise amounts and timing of the application of proceeds will depend upon
our funding requirements and the availability of other funds. Except as mentioned in any prospectus supplement, specific allocations of the
proceeds to such purposes will not have been made at the date of that prospectus supplement.

Based upon our historical and anticipated future growth and our financial needs, we may engage in additional financings of a character and
amount that we determine as the need arises.

SUPERVISION AND REGULATION

In addition to the generally applicable state and federal laws governing businesses and employers, we are further subject to federal and state laws
and regulations applicable to depositary institutions and their parent companies. Virtually all aspects of our operations are subject to specific
requirements or restrictions and general regulatory oversight. State and federal banking laws have as their principal objective the maintenance of
the safety and soundness of depository institutions, the federal deposit insurance system and the protection of depositors, rather than the specific
protection of stockholders of a bank or its parent company. Many of our affiliates are also subject to regulation under federal and state securities
laws as described below under �Government Regulation of Other Activities.�

Set forth below is a brief description of certain laws and regulations that relate to the regulation of Boston Private, Boston Private Bank and
Borel and our other regulated affiliates. To the extent the following material describes statutory or regulatory provisions, it is qualified in its
entirety by reference to the particular statute or regulation.

Certain Restrictions on our Activities and Operations

We are a bank holding company registered with the Federal Reserve Board under the Bank Holding Company Act of 1956, as amended (the
�Bank Holding Company Act�). As such, we and our non-bank subsidiaries are subject to the supervision, examination, and reporting
requirements of the Bank Holding Company Act and the regulations of the Federal Reserve Board. We are also a bank holding company for
purposes of the laws of the Commonwealth of Massachusetts, and are subject to the jurisdiction of the Massachusetts Board of Bank
Incorporation and the Massachusetts Commissioner of Banks. We are also a bank holding company for purposes of the laws of the State of
California, and are subject to the jurisdiction of the California Department of Financial Institutions. As discussed below, we have not elected
�financial holding company� status under the Bank Holding Company Act.

The Federal Reserve Board has the authority to issue orders to bank holding companies to cease and desist from unsafe or unsound banking
practices and violations of conditions imposed by, or violations of agreements with, the Federal Reserve Board. The Federal Reserve Board is
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also empowered, among other things, to assess civil money penalties against companies or individuals who violate the Bank Holding Company
Act or, among other things, regulations or orders thereunder, to order termination of non-banking activities of non-banking subsidiaries of bank
holding companies, and to order termination of ownership and control of a non-banking subsidiary by a bank holding company.
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Bank Holding Company Act: Activities and Other Limitations. The Bank Holding Company Act prohibits a bank holding company from
acquiring substantially all the assets of a bank or acquiring direct or indirect ownership or control of more than 5% of the voting shares of any
bank, or increasing such ownership or control of any bank, or merging or consolidating with any bank holding company without prior approval
of the Federal Reserve Board. The Riegle-Neal Interstate Banking and Branching Efficiency Act of 1994 generally authorizes bank holding
companies to acquire banks located in any state, subject to certain state-imposed age and deposit concentration limits, and also generally
authorizes interstate mergers and to a lesser extent, interstate branching.

Unless a bank holding company becomes a financial holding company under the Gramm-Leach-Bliley Act (as discussed below), the Bank
Holding Company Act prohibits a bank holding company from acquiring a direct or indirect interest in or control of more than 5% of the voting
shares of any company that is not a bank or a bank holding company and from engaging directly or indirectly in activities other than those of
banking, managing or controlling banks or furnishing services to its subsidiary banks. However, it may engage in and may own shares of
companies engaged in certain activities the Federal Reserve Board determines to be closely enough related to banking or managing and
controlling banks as to be a proper incident thereto. In making such determinations, the Federal Reserve Board is required to weigh the expected
benefit to the public. This determination weighs greater convenience, increased competition or gains in efficiency, against the possible adverse
effects, such as undue concentration of resources, decreased or unfair competition, conflicts of interests or unsound banking practices. As
discussed more fully below, Massachusetts law imposes certain approval requirements with respect to acquisitions by a bank holding company
of certain banking institutions and to the merger of bank holding companies.

The Gramm-Leach-Bliley Act established a comprehensive framework to permit affiliations among commercial banks, insurance companies,
securities firms, and other financial service providers by expanding the Bank Holding Company Act framework to permit bank holding
companies that qualify to elect to be treated as financial holding companies to engage in a range of financial activities broader than would be
permissible for traditional bank holding companies, such as us, that have not elected to be treated as financial holding companies. �Financial
activities� is broadly defined to include not only banking, insurance and securities activities, but also merchant banking and additional activities
that the Federal Reserve Board, in consultation with the Secretary of the Treasury, determines to be financial in nature, incidental to such
financial activities, or complementary activities that do not pose a substantial risk to the safety and soundness of depository institutions or the
financial system generally. In sum, the Gramm-Leach-Bilely Act permits a bank holding company that qualifies and elects to be treated as a
financial holding company to engage in a significantly broader range of financial activities than bank holding companies, such as Boston Private,
that have not elected financial holding company status.

In order to elect to become a financial holding company and thus engage in a broader range of financial activities, a bank holding company must
meet certain tests and file an election form with the Federal Reserve Board. To qualify, all of a bank holding company�s subsidiary banks must be
well capitalized (as discussed below under �Regulation of Boston Private�s Banks�Capital Requirements�) and well managed, as measured by
regulatory guidelines. In addition, to engage in the new activities, each of the bank holding company�s banks must have been rated �satisfactory� or
better in its most recent federal Community Reinvestment Act evaluation.

A bank holding company that elects to be treated as a financial holding company may face significant consequences if its banks fail to maintain
the required capital and management ratings, including entering into an agreement with the Federal Reserve Board which imposes limitations on
its operations and may even require divestitures. Such possible ramifications may limit the ability of a bank subsidiary to significantly expand or
acquire less than well-capitalized and well-managed institutions. At this time, we have not elected to become a financial holding company.

Capital Requirements. The Federal Reserve Board has adopted capital adequacy guidelines, which it uses in assessing the adequacy of capital
in examining and supervising a bank holding company and in analyzing

8

Edgar Filing: BOSTON PRIVATE FINANCIAL HOLDINGS INC - Form S-3

Table of Contents 19



Table of Contents

applications upon which it acts. The Federal Reserve Board�s capital adequacy guidelines generally require bank holding companies to maintain
total capital equal to 8% of total risk-adjusted assets and off-balance sheet items, with at least 50% of that amount consisting of Tier I or core
capital and the remaining amount consisting of Tier II or supplementary capital. Tier I capital for bank holding companies generally consists of
the sum of common stockholders� equity and perpetual preferred stock and trust preferred securities (both subject to limitations on the kind and
amount of such securities which may be included as Tier I capital), and minority interest in the equity accounts of consolidated subsidiaries less
goodwill and other nonqualifying intangible assets. Tier II capital generally consists of hybrid capital instruments, perpetual debt and mandatory
convertible debt securities; perpetual preferred stock, which is not eligible to be included as Tier I capital; term subordinated debt and
intermediate-term preferred stock; and, subject to limitations, general allowances for loan losses. Assets are adjusted under the risk-based
guidelines to take into account different risk characteristics.

In addition to the risk-based capital requirements, the Federal Reserve Board requires bank holding companies to maintain a minimum leverage
capital ratio of Tier I capital (defined by reference to the risk-based capital guidelines) to its average total consolidated assets (the �Leverage
Ratio�) of 3.0%. Total consolidated average assets for this purpose does not include, for example, goodwill and any other intangible assets,
unrealized gains or losses on investments and investments that the Federal Reserve Board determines should be deducted from Tier I capital.
The Federal Reserve Board has announced that the 3.0% Leverage Ratio requirement is the minimum for the top-rated bank holding companies
without any supervisory, financial or operational weaknesses or deficiencies or those which are not experiencing or anticipating significant
growth. All other bank holding companies are required to maintain a Leverage Ratio of 4.0%. Bank holding companies with supervisory
financial, operational or managerial weaknesses, as well as bank holding companies that are anticipating or experiencing significant growth, are
expected to maintain capital ratios above the minimum levels. Finally, the Federal Reserve Board has also imposed certain capital requirements
applicable to certain non-banking activities, including adjustments in connection with off-balance sheet items.

U.S. bank regulatory authorities and international bank supervisory organizations, principally the Basel Committee on Banking Supervision,
continues to consider changes to the risk-based capital adequacy framework which ultimately could affect the appropriate capital guidelines to
which we and our banks are subject.

Limitations on Acquisitions of Common Stock. The federal Change in Bank Control Act prohibits a person or group of persons from
acquiring �control� of a bank holding company unless the Federal Reserve Board has been given at least 60 days to review the proposal and does
not object to such proposal. Under a rebuttable presumption established by the Federal Reserve Board, the acquisition of 10% or more of a class
of voting securities of a bank holding company, such as us, with a class of securities registered under Section 12 of the Securities Exchange Act
of 1934, as amended (the �Exchange Act�), would, under the circumstances set forth in the presumption, constitute the acquisition of control of a
bank holding company. Massachusetts law and California law also impose certain limitations on the ability of persons and entities to acquire
control of banking institutions and their parent companies.

In addition, any company would be required to obtain the approval of the Federal Reserve Board under the Bank Holding Company Act before
acquiring 25% (5% in the case of an acquiror that is a bank holding company) or more, or otherwise obtaining control or a controlling influence
over a bank holding company.

Support of Subsidiary Institutions and Liability of Commonly Controlled Depository Institutions. Under Federal Reserve Board policy,
we are expected to act as a source of financial and managerial strength for, and commit our resources to, support our bank subsidiaries during
periods of financial stress or adversity. This support may be required at times when we may not be inclined to provide it. In addition, any capital
loans by a bank holding company to any of its bank subsidiaries are subordinate to the payment of deposits and to certain other indebtedness. In
the event of a bank holding company�s bankruptcy, any commitment by the bank holding company to a federal bank regulatory agency to
maintain the capital of a bank subsidiary will be assumed by the bankruptcy trustee and entitled to a priority of payment.
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A depository institution insured by the FDIC, such as Boston Private Bank, Borel or FSB, can be held liable for any loss incurred by, or
reasonably expected to be incurred by, the FDIC in connection with the default of a commonly controlled FDIC-insured depository institution or
any assistance provided by the FDIC to any commonly controlled FDIC-insured depository institution �in danger of default.� �Default� is defined
generally as the appointment of a conservator or receiver, and �in danger of default� is defined generally as the existence of certain conditions
indicating that a default is likely to occur in the absence of supervisory assistance. The FDIC�s claim for damages is superior to claims of
stockholders of the insured depository institution or its holding company, but is subordinate to claims of depositors, secured creditors, and
holders of subordinated debt (other than affiliates) of the commonly controlled insured depository institution. Boston Private Bank, Borel and
FSB are subject to these cross-guarantee provisions. As a result, any loss suffered by the FDIC in respect of either of Boston Private Bank, Borel
or FSB would likely result in assertion of the cross-guarantee provisions, the assessment of estimated losses against the other bank, and a
potential loss of our investments in Boston Private Bank, Borel or FSB.

Massachusetts Law. As a bank holding company for purposes of Massachusetts law, we have registered with, and are obligated to make reports
to, the Massachusetts Commissioner of Banks. Further, as a Massachusetts bank holding company, we may not acquire all or substantially all of
the assets of a banking institution, merge or consolidate with another bank holding company or acquire direct or indirect ownership or control of
any voting stock in any other banking institution if we will own or control more than 50% thereof without the prior consent of the Massachusetts
Board of Bank Incorporation. As a general matter, however, the Massachusetts Commissioner of Banks does not rule upon or regulate the
activities in which bank holding companies or their non-bank subsidiaries engage.

California Law. We are also a bank holding company within the meaning of Section 3700 of the California Financial Code. As such, we and
our subsidiaries are subject to examination by, and may be required to file reports with, the California Department of Financial Institutions.

Regulation of Boston Private Bank, Borel and FSB

Boston Private Bank, Borel and FSB (collectively, the �Banks�) are subject to the extensive supervision and regulation of various federal and state
authorities, which include, as applicable, the FDIC, the California Department of Financial Institutions and the Massachusetts Commissioner of
Banks. Each of the Banks is subject to numerous state and federal statutes and regulations that affect its business, activities, and operations, and
each is supervised and examined by one or more federal or state bank regulatory agencies.

As a Massachusetts-chartered bank, Boston Private Bank is subject to regulation and examination by the Massachusetts Commissioner of Banks
and the FDIC. Borel and FSB are California banking corporations that are subject to regulation by the California Department of Financial
Institutions and the FDIC. Each of them is required to file reports with and obtain approvals from these various regulatory agencies prior to
entering into certain transactions, including mergers with, or acquisitions of, other financial institutions. As FDIC-insured institutions, the Banks
are also subject to certain requirements applicable to all insured depository institutions.

FDIC Insurance Premiums. The Banks pay deposit insurance premiums to the FDIC based on an assessment rate established by the FDIC for
Bank Insurance Fund-member institutions. The FDIC has established a risk-based premium system under which the FDIC classifies institutions
based on their capital ratios and on other relevant information and generally assesses higher rates on those institutions that tend to pose greater
risks to the federal deposit insurance funds. The Federal Deposit Insurance Act does not require the FDIC to charge all banks deposit insurance
premiums when the ratio of deposit insurance reserves to insured deposits is maintained above specified levels. However, as a result of general
economic conditions and recent bank failures, it is possible that the ratio of deposit insurance reserves to insured deposits could fall below the
minimum ratio that the Federal Deposit Insurance Act requires, which would result in the FDIC setting deposit insurance assessment rates
sufficient to increase deposit insurance reserves to the required ratio. We cannot predict whether the FDIC will be required to increase deposit
insurance assessments above their current levels.
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Capital Requirements. The FDIC has promulgated regulations and adopted a statement of policy regarding the capital adequacy of
state-chartered banks, which, like the Banks, are not members of the Federal Reserve System. These requirements are substantially similar to
those adopted by the Federal Reserve Board regarding bank holding companies, as described above.

Moreover, the federal banking agencies have promulgated substantially similar regulations to implement the system of prompt corrective action
established by Section 38 of the Federal Deposit Insurance Act. Under the regulations, a bank generally is deemed to be:

� �well capitalized� if it has a total risk based capital ratio of 10.0% or greater, has a Tier I risk based capital ratio of 6.0% or more,
has a leverage ratio of 5.0% or greater and is not subject to any written agreement, order or capital directive or prompt corrective
action directive;

� �adequately capitalized� if it has a total risk based capital ratio of 8.0% or greater, a Tier I risk based capital ratio of 4.0% or more,
and a leverage ratio of 4.0% or greater (3.0% under certain circumstances) and does not meet the definition of a �well capitalized
bank�;

� �undercapitalized� if it has a total risk based capital ratio that is less than 8.0%, a Tier I risk based capital ratio that is less than 4.0%
or a leverage ratio that is less than 4.0% (3.0% under certain circumstances);

� �significantly undercapitalized� if it has a total risk based capital ratio that is less than 6.0%, a Tier I risk based capital ratio that is
less than 3.0% or a leverage ratio that is less than 3.0%; and

� �critically undercapitalized� if it has a ratio of tangible equity to total assets that is equal to or less than 2.0%.

An institution generally must file a written capital restoration plan which meets specified requirements with an appropriate FDIC regional
director within 45 days of the date that the institution receives notice or is deemed to have notice that it is undercapitalized, significantly
undercapitalized or critically undercapitalized. An institution, which is required to submit a capital restoration plan, must concurrently submit a
performance guaranty by each company that controls the institution. A critically undercapitalized institution generally is to be placed in
conservatorship or receivership within 90 days unless the FDIC formally determines that forbearance from such action would better protect the
deposit insurance fund.

Immediately upon becoming undercapitalized, an institution becomes subject to the provisions of Section 38 of the Federal Deposit Insurance
Act, including for example, provisions (i) restricting payment of capital distributions and management fees, (ii) requiring that the FDIC monitor
the condition of the institution and its efforts to restore its capital, (iii) requiring submission of a capital restoration plan, (iv) restricting the
growth of the institution�s assets and (v) requiring prior approval of certain expansion proposals.

At December 31, 2004, each of the Banks was deemed to be a well capitalized institution for the above purposes. Regulators may raise capital
requirements applicable to banking organizations beyond current levels. We are unable to predict whether higher capital requirements will be
imposed and, if so, at what levels and on what schedules. Therefore, we cannot predict what effect such higher requirements may have on us. As
is discussed above, the Banks would be required to remain well-capitalized institutions at all times if we elected to be treated as a financial
holding company.
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These restrictions have not had a
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material impact on the operations of the Banks because each of the Banks historically has not relied upon brokered deposits as a source of
funding.

Activities and Investments of Insured State-Chartered Banks. Section 24 of the Federal Deposit Insurance Act generally limits the activities
as principal and equity investments of FDIC-insured, state-chartered banks to those that are permissible for national banks. In 1999, the FDIC
revised its regulations implementing Section 24 of the Federal Deposit Insurance Act to ease the ability of FDIC-insured state-chartered banks to
engage in certain activities not permissible for national banks, and to expedite FDIC review of bank applications and notices to engage in such
activities.

Further, the Gramm-Leach-Bliley Act permits national banks and state banks, to the extent permitted under state law, to engage in certain new
activities which are permissible for subsidiaries of a financial holding company. It also expressly preserves the ability of national banks and state
banks to retain all existing subsidiaries. In order to form a financial subsidiary, a national bank or state bank must be well capitalized, and such
banks would be subject to certain capital deduction, risk management and affiliate transaction rules, among other things. Also, the FDIC�s final
rules governing the establishment of financial subsidiaries adopt the position that activities that a national bank could engage in only through a
financial subsidiary, such as securities underwriting, may be conducted only in a financial subsidiary by a state nonmember bank. However,
activities that a national bank could not engage in through a financial subsidiary, such as real estate development or investment, continue to be
governed by the FDIC�s standard activities rules. Moreover, to mirror the Federal Reserve Board�s actions with respect to state member banks, the
final rules provide that a state bank subsidiary that engages only in activities that the bank could engage in directly (regardless of the nature of
the activities) will not be deemed to be a financial subsidiary.

Transactions with Affiliates. Under Sections 23A and 23B of the Federal Reserve Act and Regulation W thereunder, there are various legal
restrictions on the extent to which a bank holding company, such as us, and its non-bank subsidiaries may borrow, obtain credit from or
otherwise engage in �covered transactions� with its FDIC insured depository institution subsidiaries. Such borrowings and other covered
transactions by an insured depository institution subsidiary (and its subsidiaries) with its nondepository institution affiliates are limited to the
following amounts:

� in the case of one such affiliate, the aggregate amount of covered transactions of the insured depository institution and its
subsidiaries cannot exceed ten percent (10%) of the capital stock and surplus of the insured depository institution; and

� in the case of all affiliates, the aggregate amount of covered transactions of the insured depository institution and its subsidiaries
cannot exceed twenty percent (20%) of the capital stock and surplus of the insured depository institution.

�Covered transactions� are defined by statute for these purposes to include a loan or extension of credit to an affiliate, a purchase of or investment
in securities issued by an affiliate, a purchase of assets from an affiliate unless exempted by the Federal Reserve Board, the acceptance of
securities issued by an affiliate as collateral for a loan or extension of credit to any person or company, or the issuance of a guarantee,
acceptance, or letter of credit on behalf of an affiliate. Covered transactions are also subject to certain collateral security requirements. Further, a
bank holding company and its subsidiaries are prohibited from engaging in certain tying arrangements in connection with any extension of
credit, lease or sale of property of any kind, or furnishing of any service.

Community Reinvestment Act. The Community Reinvestment Act requires the FDIC to evaluate the Banks� performance in helping to meet the
credit needs of their entire communities, including low and moderate-income neighborhoods, consistent with their safe and sound banking
operations, and to take this record into consideration when evaluating certain applications. The Community Reinvestment Act does not establish
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specific lending requirements or programs for financial institutions, nor does it limit an institution�s discretion to develop the type of products and
services that it believes are best suited to its particular community, consistent with the purposes of the Community Reinvestment Act.
Massachusetts has also enacted a similar statute that requires the Massachusetts Commissioner of Banks to evaluate Boston Private Bank�s
performance in helping to meet the credit needs of its entire community and to take that record into account in considering certain applications.

The FDIC�s Community Reinvestment Act regulations are based upon objective criteria of the performance of institutions under three key
assessment tests: (i) a lending test, to evaluate the institution�s record of making loans in its service areas; (ii) an investment test, to evaluate the
institution�s record of investing in community development projects, affordable housing, and programs benefiting low or moderate income
individuals and businesses; and (iii) a service test, to evaluate the institution�s delivery of services through its branches, ATMs, and other offices.
Boston Private Bank�s current Community Reinvestment Act rating is �outstanding,� Borel�s current Community Reinvestment Act rating is
�satisfactory,� and FSB�s current CRA rating is �satisfactory�.

Customer Information Security. The FDIC and other bank regulatory agencies have adopted final guidelines for establishing standards for
safeguarding nonpublic personal information about customers that implement provisions of the Gramm-Leach-Bliley Act (the �Guidelines�).
Among other things, the Guidelines require each financial institution, under the supervision and ongoing oversight of its Board of Directors or
an appropriate committee thereof, to develop, implement and maintain a comprehensive written information security program designed to ensure
the security and confidentiality of customer information, to protect against any anticipated threats or hazards to the security or integrity of such
information; and to protect against unauthorized access to or use of such information that could result in substantial harm or inconvenience to
any customer.

Privacy. The Gramm-Leach-Bliley Act requires financial institutions to implement policies and procedures regarding the disclosure of
nonpublic personal information about consumers to nonaffiliated third parties. In general, the statute requires us to explain to consumers our
policies and procedures regarding the disclosure of such nonpublic personal information, and, except as otherwise required by law, we are
prohibited from disclosing such information except as provided in our policies and procedures.

USA PATRIOT Act. The USA PATRIOT Act of 2001 (the �PATRIOT Act�), designed to deny terrorists and others the ability to obtain
anonymous access to the United States financial system, has significant implications for depository institutions, broker-dealers and other
businesses involved in the transfer of money. The PATRIOT Act, together with the implementing regulations of various federal regulatory
agencies, has caused financial institutions such as the Banks, to implement additional or amend existing policies and procedures with respect to,
among other things, anti-money laundering compliance; suspicious activities, currency transaction reporting, customer identity verification and
customer risk analysis. In evaluating an application under Section 3 of the Bank Holding CompanyAct to acquire a bank or an application under
the Bank Merger Act to merge banks or effect a purchase of assets and assumption of deposits and other liabilities, the applicable federal
banking regulator must consider the anti-money laundering compliance record of both the applicant and the target.

Dividends. Federal Reserve Board policy provides that a bank or a bank holding company generally should not maintain its existing rate of cash
dividends on common stock unless the organization�s net income available to common stockholders over the past year has been sufficient to fully
fund the dividends and the prospective rate of earnings retention appears consistent with the organization�s capital needs, asset quality and overall
financial condition. Federal Reserve Board policy further provides that a bank holding company should not maintain a level of cash dividends
for its stockholders that places undue pressure on the capital of bank subsidiaries, or that can be funded only through additional borrowings or
other arrangements that may undermine the bank holding company�s ability to serve as a source of strength to bank subsidiaries.
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Under Massachusetts law, the board of directors of a trust company, such as Boston Private Bank, may declare from �net profits� cash dividends
no more often than quarterly, provided that there is no impairment to the trust company�s capital stock. Moreover, prior Massachusetts
Commissioner of Banks approval is required if the total of all dividends declared by a trust company in any calendar year would exceed the total
of its net profits for that year combined with its retained net profits for the previous two years, less any required transfer to surplus or a fund for
the retirement of any preferred stock. These restrictions on the Boston Private Bank�s ability to declare and to pay dividends may restrict our
ability to pay dividends to our stockholders. We cannot predict future dividend payments of Boston Private Bank at this time.

Regulatory Enforcement Authority. The enforcement powers available to federal banking regulators include, among other things, the ability to
assess civil money penalties, to issue cease and desist or removal orders and to initiate injunctive actions against banking organizations and
institution-affiliated parties, as defined. In general, these enforcement actions may be initiated for violations of law and regulations and unsafe or
unsound practices. Other actions or inactions may provide the basis for enforcement action, including misleading or untimely reports filed with
regulatory authorities. Under certain circumstances, federal and state law requires public disclosure and reports of certain criminal offenses and
also final enforcement actions by the federal banking agencies.

Securities Law Issues. The Gramm-Leach-Bliley Act also amended the federal securities laws to eliminate the blanket exceptions that banks
traditionally have had from the definition of �broker,� �dealer� and �investment adviser� under the Exchange Act. The SEC�s proposed Regulation B,
among other things, would adopt amendments to its rule granting an exemption to banks from dealer registration (as well as from registration as
a dealer) with respect to effecting a de minimis number of riskless principal transactions, and to its rule that defines terms used in the bank
exception to dealer registration for asset-backed transactions, and would include a new exemption for banks from the definition of broker and
dealer under the Exchange Act for certain securities lending transactions. Banks not falling within the specific exemptions provided by the new
law may have to register with the SEC as a broker, a dealer or both and become subject to SEC jurisdiction. With respect to investment adviser
registration, the Gramm-Leach-Bliley Act requires a bank that acts as investment adviser to a registered investment company to register as an
investment adviser or to conduct such advisory activities through a separately identifiable department or division of the bank so registered.

Government Policies and Legislative and Regulatory Proposals

The operations of the Banks are generally affected by the economic, fiscal, and monetary policies of the United States and its agencies and
regulatory authorities, particularly the Federal Reserve Board which regulates the money supply of the United States, reserve requirements
against deposits, the discount rate on Federal Reserve Board borrowings and related matters, and which conducts open-market operations in U.S.
government securities. The fiscal and economic policies of various governmental entities and the monetary policies of the Federal Reserve
Board have a direct effect on the availability, growth, and distribution of bank loans, investments, and deposits.

In addition, various proposals to change the laws and regulations governing the operations and taxation of, and deposit insurance premiums paid
by, federally and state-chartered banks and other financial institutions are from time to time pending in Congress and in state legislatures as well
as before the Federal Reserve Board, the FDIC, and other federal and state bank regulatory authorities. The likelihood of any major changes in
the future, and the impact any such changes might have on Boston Private Bank, Borel and FSB are not possible to determine

Government Regulation of Other Activities

Virtually all aspects of our investment management business are subject to extensive regulation. Westfield, Sand Hill, RINET, DGHM, BPVI
and KLS are registered with the SEC as investment advisers under
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the Investment Advisers Act of 1940, as amended (the �Investment Advisers Act�). As an investment adviser, each is subject to the provisions of
the Investment Advisers Act and the SEC�s regulations promulgated thereunder. The Investment Advisers Act imposes numerous obligations on
registered investment advisers, including fiduciary, recordkeeping, operational, and disclosure obligations. Westfield, Sand Hill, RINET BPVI,
DGHM, BPVI and KLS are also subject to regulation under the securities laws and fiduciary laws of certain states. Each of the mutual funds for
which Westfield and Sand Hill act as an adviser, or subadviser, is registered with the Commission under the Investment Company Act of 1940,
as amended (the �1940 Act�). Shares of each such fund are registered with the Commission under the Securities Act, and the shares of each fund
are qualified for sale (or exempt from such qualification) under the laws of each state and the District of Columbia to the extent such shares are
sold in any of such jurisdictions. We are also subject to the Employee Retirement Income Security Act of 1974 (�ERISA�), and to regulations
promulgated thereunder, insofar as it is a �fiduciary� under ERISA with respect to certain of its clients. ERISA and the applicable provisions of the
Internal Revenue Code of 1986, as amended (the �Code�), impose certain duties on persons who are fiduciaries under ERISA, and prohibit certain
transactions by the fiduciaries (and certain other related parties) to such plans.

As an adviser or subadviser to a registered investment company, Westfield and Sand Hill are subject to requirements under the 1940 Act and the
Commission�s regulations promulgated thereunder. Under the Investment Advisers Act, every investment advisory contract between a registered
investment adviser and its clients must provide that it may not be assigned by the investment adviser without the consent of the client. In
addition, under the 1940 Act, each contract with a registered investment company must provide that it terminates upon its assignment. Under
both the Investment Advisers Act and the 1940 Act, an investment advisory contract is deemed to have been assigned in the case of a direct
�assignment� of the contract as well as in the case of a sale, directly or indirectly, of a �controlling block� of the adviser�s voting securities. Such an
assignment may be deemed to take place when we acquire a firm.

The foregoing laws and regulations generally grant supervisory agencies and bodies broad administrative powers, including the power to limit or
restrict Westfield, Sand Hill, RINET, DGHM, BPVI or KLS from conducting their businesses in the event that they fail to comply with such
laws and regulations. Possible sanctions that may be imposed in the event of such noncompliance include the suspension of individual
employees, limitations on the business activities for specified periods of time, revocation of registration as an investment adviser, commodity
trading adviser and/or other registrations, and other censures and fines. Changes in these laws or regulations could have a material adverse
impact on our profitability and mode of operations.

DESCRIPTION OF THE SECURITIES

This prospectus contains a summary of the senior debt securities, the subordinated debt securities, the common stock, the preferred stock, the
depositary shares and the warrants. The following summaries are not meant to be a complete description of each security. However, this
prospectus, the accompanying prospectus supplement and the accompanying pricing supplement, if applicable, contain the material terms and
conditions for each security. You should read these documents as well as the documents filed as exhibits to or incorporated by reference to this
registration statement. Capitalized terms used in this prospectus that are not defined will have the meanings given them in these documents.

DESCRIPTION OF DEBT SECURITIES

This prospectus describes the general terms and provisions of the debt securities. When we offer to sell a particular series of debt securities, we
will describe the specific terms of the securities in a supplement to this prospectus. The prospectus supplement will also indicate whether the
general terms and provisions described in this prospectus apply to a particular series of debt securities.
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We may offer senior debt securities or subordinated debt securities. The senior debt securities will be issued under an indenture, as amended or
supplemented from time to time, dated as of a date prior to such issuance, between us and a trustee. We will refer to any such indenture
throughout this prospectus as the �senior indenture.� Any subordinated debt securities will be issued under a separate indenture, as amended or
supplemented from time to time, dated as of a date prior to such issuance, between us and the trustee. We will refer to any such indenture
throughout this prospectus as the �subordinated indenture� and to a trustee under any senior or subordinated indenture as the �trustee.� The senior
indenture and the subordinated indenture are sometimes collectively referred to in this prospectus as the �indentures.� The indentures will be
subject to and governed by the Trust Indenture Act of 1939. We included copies of forms of the indentures as exhibits to our registration
statement, of which this prospectus is a part. The following summarizes the material provisions of the indentures, but may not contain all of the
information that is important to you. If you would like additional information, or if you do not fully understand a term or the way we use it in
this prospectus, you should read the forms of indentures and the forms of debt securities. Except as otherwise indicated, the terms of the forms of
indentures are identical. As used under this caption, the term �debt securities� includes the debt securities being offered by this prospectus and all
other debt securities we issue under the indentures.

Because we are a holding company, our rights and the rights of our creditors, including the holders of the debt securities offered in this
prospectus, to participate in the assets of any subsidiary during its liquidation or reorganization, will be subject to the prior claims of the
subsidiary�s creditors, unless we are ourselves a creditor with recognized claims against the subsidiary. Any capital loans that we make to any of
our bank subsidiaries would be subordinate in right of payment to deposits and to other indebtedness of the subsidiary. Claims from creditors
(other than us), on the subsidiaries, may include long-term and medium-term debt and substantial obligations related to deposit liabilities, federal
funds purchased, securities sold under repurchase agreements, and other short-term borrowings.

General

The indentures:

� do not limit the amount of debt securities that we may issue;

� allow us to issue debt securities in one or more series;

� do not require us to issue all of the debt securities of a series at the same time;

� allow us to reopen a series to issue additional debt securities without the consent of the debt securityholders of such series; and

� provide that the debt securities will be unsecured.

Unless we give you different information in the prospectus supplement, the senior debt securities will be unsubordinated obligations and will
rank equally with all of our other unsecured and unsubordinated indebtedness. Payments on the subordinated debt securities will be subordinated
to the prior payment in full of all of our senior indebtedness, as described under �Description of the Debt Securities�Subordination� and in the
applicable prospectus supplement.
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Each indenture provides that we may, but need not, designate more than one trustee under an indenture. Any trustee under an indenture may
resign or be removed and a successor trustee may be appointed to act with respect to the series of debt securities administered by the resigning or
removed trustee. If two or more persons are acting as trustees with respect to different series of debt securities, each trustee shall be a trustee of a
trust under the applicable indenture separate and apart from the trust administered by any other trustee. Except as otherwise indicated in this
prospectus, any action described in this prospectus to be taken by each trustee may be taken by each trustee with respect to, and only with
respect to, the one or more series of debt securities for which it is trustee under the applicable indenture.
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The prospectus supplement for each offering will provide the following terms, where applicable:

� the title of the debt securities and whether they are senior or subordinated;

� the aggregate principal amount of the debt securities being offered, the aggregate principal amount of the debt securities
outstanding as of the most recent practicable date and any limit on their aggregate principal amount, including the aggregate
principal amount of debt securities authorized;

� the price at which the debt securities will be issued, expressed as a percentage of the principal;

� the portion of the principal payable upon declaration of acceleration of the maturity, if other than the principal amount;

� the date or dates, or the method for determining the date or dates, on which the principal of the debt securities will be payable;

� the fixed or variable interest rate or rates at which the debt securities will bear interest, if any, or the method by which the interest
rate or rates is determined;

� the date or dates, or the method for determining the date or dates, from which interest will accrue;

� the dates on which interest will be payable;

� the record dates for interest payment dates, or the method by which we will determine those dates;

� the persons to whom interest will be payable;

� the basis upon which interest will be calculated if other than that of a 360-day year of twelve 30-day months;

� any make-whole amount, which is the amount in addition to principal and interest that is required to be paid to the holder of a debt
security as a result of any optional redemption or accelerated payment of such debt security, or the method for determining the
make-whole amount;

� the place or places where the principal of, and any premium (or make-whole amount) and interest on, the debt securities will be
payable;

� where the debt securities may be surrendered for registration of transfer or exchange;

� where notices or demands to or upon us in respect of the debt securities and the applicable indenture may be served;
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� the times, prices and other terms and conditions upon which we may redeem the debt securities;

� any obligation we have to redeem, repay or purchase the debt securities pursuant to any sinking fund or analogous provision or at
the option of holders of the debt securities, and the times and prices at which we must redeem, repay or purchase the debt
securities as a result of such an obligation;

� the currency or currencies in which the debt securities are denominated and payable if other than United States dollars, which may
be a foreign currency or units of two or more foreign currencies or a composite currency or currencies and the terms and
conditions relating thereto, and the manner of determining the equivalent of such foreign currency in United States dollars;
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� if other than denominations of $1,000 or an even multiple of $1,000, the denominations in which the debt securities will be issued;

� whether the principal of, and any premium (or make-whole amount) or interest on, the debt securities of the series are to be
payable, at our election or at the election of a holder, in a currency or currencies other than that in which the debt securities are
denominated or stated to be payable, and other related terms and conditions;

� whether the amount of payments of principal of, and any premium (or make-whole amount) or interest on, the debt
securities may be determined according to an index, formula or other method and how such amounts will be determined;

� if less than the principal amount of the debt securities, the portion of the principal amount of the debt securities payable upon a
declaration of the acceleration of the maturity of such debt securities;

� whether the debt securities will be in registered form, bearer form or both and (1) if in registered form, the person to whom any
interest shall be payable, if other than the person in whose name the security is registered at the close of business on the regular
record date for such interest, or (2) if in bearer form, the manner in which, or the person to whom, any interest on the security
shall be payable if otherwise than upon presentation and surrender upon maturity;

� any restrictions applicable to the offer, sale or delivery of securities in bearer form and the terms upon which securities in bearer
form of the series may be exchanged for securities in registered form of the series and vice versa if permitted by applicable laws
and regulations;

� whether any debt securities of the series are to be issuable initially in temporary global form and whether any debt securities of the
series are to be issuable in permanent global form with or without coupons and, if so, whether beneficial owners of interests in any
such permanent global security may or shall be required to exchange their interests for other debt securities of the series, and the
manner in which interest shall be paid;

� the identity of the depositary for securities in registered form, if such series are to be issuable as a global security;

� the date as of which any debt securities in bearer form or in temporary global form shall be dated if other than the original
issuance date of the first security of the series to be issued;

� the applicability, if any, of the defeasance and covenant defeasance provisions described in this prospectus or in the applicable
indenture;

� whether and under what circumstances we will pay any additional amounts on the debt securities in respect of any tax, assessment
or governmental charge and, if so, whether we will have the option to redeem the debt securities in lieu of making such a
payment;

� the circumstances, if any, in the applicable prospectus supplement, under which beneficial owners of interests in the global
security may obtain definitive debt securities and the manner in which payments on a permanent global debt security will be made
if any debt securities are issuable in temporary or permanent global form;

� any provisions granting special rights to holders of securities upon the occurrence of such events as specified in the applicable
prospectus supplement;
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� the name of the applicable trustee and the nature of any material relationship with us or any of our affiliates, and the percentage of
debt securities of the class necessary to require the trustee to take action;

� any deletions from, modifications of, or additions to our events of default or covenants and any change in the right of any trustee
or any of the holders to declare the principal amount of any of such debt securities due and payable; and

� any other terms of such debt securities not inconsistent with the provisions of the applicable indenture.

We may issue debt securities at a discount below their principal amount and provide for less than the entire principal amount thereof to be
payable upon declaration of acceleration of the maturity of the debt securities. We will refer to any such debt securities throughout this
prospectus as �original issue discount securities.� The applicable prospectus supplement will describe the federal income tax consequences and
other relevant considerations applicable to original issue discount securities.

Except as described under �Description of the Debt Securities�Merger, consolidation or sale of assets� or as may be set forth in any prospectus
supplement, the debt securities will not contain any provisions that (1) would limit our ability to incur indebtedness or (2) would afford holders
of debt securities protection in the event of (a) a highly leveraged or similar transaction involving us or any of our affiliates or (b) a change of
control or reorganization, restructuring, merger or similar transaction involving us that may adversely affect the holders of the debt securities. In
the future, we may enter into transactions, such as the sale of all or substantially all of our assets or a merger or consolidation, that may have an
adverse effect on our ability to service our indebtedness, including the debt securities, by, among other things, substantially reducing or
eliminating our assets.

Neither the Massachusetts Business Corporation Law nor our governing instruments define the term �substantially all� as it relates to the sale of
assets. Additionally, Massachusetts cases interpreting the term �substantially all� rely upon the facts and circumstances of each particular case.
Consequently, to determine whether a sale of �substantially all� of our assets has occurred, a holder of debt securities must review the financial
and other information that we have disclosed to the public.

We will provide you with more information in the applicable prospectus supplement regarding any deletions, modifications, or additions to the
events of default or covenants that are described below, including any addition of a covenant or other provision providing event risk or similar
protection.

Payment

Unless we give you different information in the applicable prospectus supplement, the principal of, and any premium (or make-whole amount)
and interest on, any series of the debt securities will be payable at the corporate trust office of the trustee. We will provide you with the address
of the trustee in the applicable prospectus supplement. We may also pay interest by mailing a check to the address of the person entitled to it as it
appears in the applicable register for the debt securities or by wire transfer of funds to that person at an account maintained within the United
States.

All monies that we pay to a paying agent or a trustee for the payment of the principal of, and any premium (or make-whole amount) or interest
on, any debt security will be repaid to us if unclaimed at the end of two years after the obligation underlying payment becomes due and payable.
After funds have been returned to us, the holder of the debt security may look only to us for payment, without payment of interest for the period
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Registration and Transfer

Subject to the limitations imposed upon debt securities that are evidenced by a computerized entry in the records of a depository company rather
than by physical delivery of a note, a holder of debt securities of any series may:

� exchange them for any authorized denomination of other debt securities of the same series and of a like aggregate principal
amount and kind upon surrender of such debt securities at the corporate trust office of the applicable trustee or at the office of any
transfer agent that we designate for such purpose; and

� surrender them for registration of transfer or exchange at the corporate trust office of the applicable trustee or at the office of any
transfer agent that we designate for such purpose.

Every debt security surrendered for registration of transfer or exchange must be duly endorsed or accompanied by a written instrument of
transfer, and the person requesting such action must provide evidence of title and identity satisfactory to the applicable trustee or transfer agent.
Payment of a service charge will not be required for any registration of transfer or exchange of any debt securities, but either the trustee or we
may require payment of a sum sufficient to cover any tax or other governmental charge payable in connection therewith. If in addition to the
applicable trustee, the applicable prospectus supplement refers to any transfer agent initially designated by us for any series of debt securities,
we may at any time rescind the designation of any such transfer agent or approve a change in the location through which any such transfer agent
acts, except that we will be required to maintain a transfer agent in each place of payment for such series. We may at any time designate
additional transfer agents for any series of debt securities.

Neither we nor any trustee shall be required to:

� issue, register the transfer of, or exchange debt securities of any series during a period beginning at the opening of business 15
days before the day that the notice of redemption of any debt securities selected for redemption is mailed and ending at the close
of business on the day of such mailing; or

� register the transfer of or exchange any debt security, or portion thereof, so selected for redemption, in whole or in part, except the
unredeemed portion of any debt security being redeemed in part.

Merger, Consolidation or Sale of Assets

We may not consolidate with or merge into, or convey, transfer or lease all or substantially all of our properties and assets to, any person, which
we refer to as a successor person, unless:

� the successor person is a corporation, partnership or trust organized and validly existing under the laws of any U.S. domestic
jurisdiction and expressly assumes, by an indenture supplemental to the applicable indenture, our obligations on the debt
securities and under the applicable indenture;
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or both, would become an event of default, shall have happened and be continuing under any of the indentures; and

� we deliver to the trustee an officers� certificate and legal opinion covering such conditions.
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Covenants

Below is a summary of certain covenants we are required to observe under the indentures.

Payment of Principal, Premium and Interest. The indentures require us, with respect to each series of debt securities, to duly and punctually
pay the principal of (and premium or make-whole amounts, if any) and interest on the debt securities of that series in accordance with the terms
of the debt securities and the applicable indenture.

Existence. Except as permitted under �Description of the Debt Securities�Merger, Consolidation or Sale of Assets,� the indentures require us to do
or cause to be done all things necessary to preserve and keep in full force and effect our existence, rights and franchises. However, the
indentures do not require us to preserve any right or franchise if we determine that any right or franchise is no longer desirable in the conduct of
our business.

Limitations on disposition of voting stock of principal subsidiary banks. Subject to the provisions described under the section �Consolidation,
Merger and Sale of Assets,� the senior indenture prohibits:

� the issue, sale or other disposition of shares of or securities convertible into, or options, warrants or rights to subscribe for or
purchase shares of, voting stock of a principal subsidiary bank;

� the merger or consolidation of a principal subsidiary bank with or into any other corporation; or

� the sale or other disposition of all or substantially all of the assets of a principal subsidiary bank

if, after giving effect to the transaction and issuing the maximum number of shares of voting stock that can be issued after the conversion or
exercise of the convertible securities, options, warrants or rights, we would own, directly or indirectly, 80% or less of the shares of voting stock
of the principal subsidiary bank or of the successor bank which acquires the assets.

Restriction on liens. In the senior indenture, we agreed that we will not create, assume, incur or cause to exist any pledge, encumbrance or lien,
as security for indebtedness for money borrowed upon:

� any shares of or securities convertible into voting stock of a principal subsidiary bank that we own directly or indirectly; or

� options, warrants or rights to subscribe for or purchase shares of, voting stock of a principal subsidiary bank that we own directly
or indirectly
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without providing that the senior debt securities of all series will be equally secured if, after treating the pledge, encumbrance or lien as a transfer
to the secured party, and after giving effect to the issuance of the maximum number of shares of voting stock issuable after conversion or
exercise of the convertible securities, options, warrants or rights, we would own, directly or indirectly 80% or less of the shares of voting stock
of the principal subsidiary bank.

The indentures define the term principal subsidiary banks as Boston Private Bank, Borel and FSB.

Payment of taxes and other claims. The indentures require us to pay, discharge or cause to be paid or discharged, before they become
delinquent all taxes, assessments and governmental charges levied or imposed on us, our affiliates or our affiliates� income, profits or property.
However, we will not be required to pay, discharge or cause to be paid or discharged any such tax, assessment, charge or claim whose amount,
applicability or validity is being contested in good faith by appropriate proceedings.
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Provision of Financial Information. The indentures require us, within 15 days of each of the respective dates by which we are required to file
annual reports, quarterly reports and other documents with the SEC, (1) to mail to all holders of debt securities, as their names and addresses
appear in the applicable register for such debt securities, without cost to such holders, copies of the annual reports, quarterly reports and other
documents that we file with the SEC under Section 13 or Section 15(d) of the Exchange Act, and (2) to supply, promptly upon written request
and payment of the reasonable cost of duplication and delivery, copies of such documents to any prospective holder.

Additional covenants. The indentures include certain other covenants, including covenants requiring us to maintain our property in good
condition and hold money for payment on the debt securities in trust for holders under certain circumstances. Additionally, the applicable
prospectus supplement will set forth any other covenants applicable to us under any series of debt securities.

Events of default, notice and waiver

Unless the applicable prospectus supplement states otherwise, when we refer to �events of default� as defined in the indentures with respect to any
series of debt securities, we mean:

� default in the payment of any installment of interest on any debt security of such series continuing for 30 days;

� default in the payment of principal of (or any premium or make-whole amount, if any, on) any debt security of such series at its
maturity;

� default in deposit of any sinking fund payment as required for any debt security of such series;

� default in the performance or breach of any of our covenants or warranties contained in the applicable indenture continuing for 60
days after written notice to us as provided in the applicable indenture;

� a default under any indenture or instrument under which there may be issued, secured or evidenced any existing or later created
indebtedness for money we or any of our principal subsidiary banks borrowed in an aggregate principal amount of at least
$5,000,000, if the default results in the indebtedness becoming or being declared due and payable prior to the date it otherwise
would have, without such indebtedness having been discharged, or such acceleration having been rescinded or annulled, within 60
days after notice to us specifying such default;

� bankruptcy, insolvency or reorganization, or court appointment of a receiver, liquidator or trustee of us or any of our principal
subsidiary banks; and

� any other event of default provided with respect to a particular series of debt securities.

When we use the term �principal subsidiary banks,� we mean Boston Private Bank, Borel and FSB. If an event of default occurs and is continuing
with respect to debt securities of any series outstanding, then the applicable trustee or the holders of 25% or more in principal amount of the
outstanding debt securities of that series will have the right to declare the principal amount of all the debt securities of that series to be due and
payable immediately. If the debt securities of that series are original issue discount securities or indexed securities, then the applicable trustee or
the holders of 25% or more in principal amount of the outstanding debt securities of that series will have the right to declare the portion of the
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has been made, but before a judgment or decree for payment of the money due has been obtained by the applicable trustee, the holders of at least
a majority in principal amount of outstanding debt securities of such series or of all debt
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securities then outstanding under the applicable indenture may rescind and annul such declaration and its consequences if:

� we have paid or deposited with the applicable trustee all required payments of the principal, any premium (or make-whole
amount), and interest, plus applicable fees, expenses, disbursements and advances of the applicable trustee; and

� all events of default, other than the non-payment of accelerated principal, or a specified portion thereof, and any premium (or
make-whole amount), have been cured or waived.

The indentures also provide that the holders of at least a majority in principal amount of the outstanding debt securities of any series or of all
debt securities then outstanding under the applicable indenture may on behalf of all holders waive any past default with respect to such series
and its consequences, except a default:

� in the payment of the principal, any premium (or make-whole amount) or interest; or

� in respect of a covenant or provision contained in the applicable indenture that cannot be modified or amended without the
consent of the holder of the outstanding debt security that is affected by the default.

The indentures require each trustee to give notice to the holders of debt securities within 90 days of a default unless such default has been cured
or waived. However, the trustee may withhold notice if specified responsible officers of such trustee consider such withholding to be in the
interest of the holders of debt securities. The trustee may not withhold notice of a default in the payment of principal, any premium or interest on
any debt security of such series or in the payment of any sinking fund installment in respect of any debt security of such series.

The indentures provide that holders of debt securities of any series may not institute any proceedings, judicial or otherwise, with respect to such
indenture or for any remedy under the indenture, unless the trustee fails to act for a period of 60 days after the trustee has received a written
request to institute proceedings in respect of an event of default from the holders of 25% or more in principal amount of the outstanding debt
securities of such series, as well as an offer of indemnity reasonably satisfactory to the trustee. However, this provision will not prevent any
holder of debt securities from instituting suit for the enforcement of payment of the principal of, and any premium (or make-whole amount) and
interest on, such debt securities at the respective due dates thereof.

The indentures provide that, subject to provisions in each indenture relating to its duties in the case of a default, a trustee has no obligation to
exercise any of its rights or powers at the request or direction of any holders of any series of debt securities then outstanding under the indenture,
unless the holders have offered to the trustee reasonable security or indemnity. The holders of at least a majority in principal amount of the
outstanding debt securities of any series or of all debt securities then outstanding under an indenture shall have the right to direct the time,
method and place of conducting any proceeding for any remedy available to the applicable trustee, or of exercising any trust or power conferred
upon such trustee. However, a trustee may refuse to follow any direction which:

� is in conflict with any law or the applicable indenture;

� may involve the trustee in personal liability; or
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Within 120 days after the close of each fiscal year, we will be required to deliver to each trustee a certificate, signed by one of our several
specified officers stating whether or not that officer has knowledge of any default under the applicable indenture. If the officer has knowledge of
any default, the notice must specify the nature and status of the default.
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Modification of the Indentures

We may modify and amend the indentures only with the consent of the affected holders of at least a majority in principal amount of all
outstanding debt securities issued under the applicable indenture. However, no such modification or amendment may, without the consent of the
holders of the debt securities affected by the modification or amendment:

� change the stated maturity of the principal of, or any premium (or make-whole amount) on, or any installment of principal of or
interest on, any such debt security;

� reduce the principal amount of, the rate or amount of interest on or any premium (or make-whole amount) payable on redemption
of any such debt security;

� change any of our obligations to pay additional amounts;

� reduce the amount of principal of an original issue discount security that would be due and payable upon declaration of
acceleration of the maturity thereof or would be provable in bankruptcy, or adversely affect any right of repayment of the holder
of any such debt security;

� change the place of payment or the coin or currency for payment of principal of, or any premium (or make-whole amount) or
interest on, any such debt security;

� impair the right to institute suit for the enforcement of any payment on or with respect to any such debt security;

� reduce the percentage in principal amount of any outstanding debt securities necessary to modify or amend the applicable
indenture with respect to such debt securities, to waive compliance with particular provisions thereof or defaults and
consequences thereunder or to reduce the quorum or voting requirements set forth in the applicable indenture; or

� modify any of the foregoing provisions or any of the provisions relating to the waiver of particular past defaults or covenants,
except to increase the required percentage to effect such action or to provide that some of the other provisions may not be
modified or waived without the consent of the holder of such debt security.

The holders of a majority in aggregate principal amount of the outstanding debt securities of each series may, on behalf of all holders of debt
securities of that series, waive, insofar as that series is concerned, our compliance with material restrictive covenants of the applicable indenture.

We and the trustee may make modifications and amendments of an indenture without the consent of any holder of debt securities for any of the
following purposes:

� to evidence the succession of another person to us as obligor under such indenture;
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� to add to our covenants for the benefit of the holders of all or any series of debt securities or to surrender any right or power
conferred upon us in such indenture;

� to add events of default for the benefit of the holders of all or any series of debt securities;

� to change or eliminate any provisions of an indenture, provided that any such change or elimination shall become effective only
when there are no debt securities outstanding of any series created prior thereto which are entitled to the benefit of such provision;

24

Edgar Filing: BOSTON PRIVATE FINANCIAL HOLDINGS INC - Form S-3

Table of Contents 50



Table of Contents

� to secure the debt securities;

� to establish the form or terms of debt securities of any series;

� to provide for the acceptance of appointment by a successor trustee or facilitate the administration of the trusts under an indenture
by more than one trustee;

� to cure any ambiguity, defect or inconsistency in an indenture, provided that such action shall not adversely affect the interests of
holders of debt securities of any series issued under such indenture; and

� to make provisions with respect to holders� rights of conversion with respect to any series of debt securities.

Voting

The indentures provide that in determining whether the holders of the requisite principal amount of outstanding debt securities of a series have
given any request, demand, authorization, direction, notice, consent or waiver under the indentures or whether a quorum is present at a meeting
of holders of debt securities:

� the principal amount of an original issue discount security that shall be deemed to be outstanding shall be the amount of the
principal thereof that would be due and payable as of the date of such determination upon declaration of acceleration of the
maturity thereof;

� the principal amount of any debt security denominated in a foreign currency that shall be deemed outstanding shall be the United
States dollar equivalent, determined on the issue date for such debt security, of the principal amount or, in the case of an original
issue discount security, the United States dollar equivalent on the issue date of such debt security of the amount determined as
provided in the preceding bullet point;

� the principal amount of an indexed security that shall be deemed outstanding shall be the principal face amount of such indexed
security at original issuance, unless otherwise provided for such indexed security under such indenture; and

� debt securities owned by us or any other obligor upon the debt securities or by any affiliate of ours or of such other obligor shall
be disregarded.

The indentures contain provisions for convening meetings of the holders of debt securities of a series. A meeting will be permitted to be called at
any time by the applicable trustee, and also, upon request, by us or the holders of at least 25% in principal amount of the outstanding debt
securities of such series, in any such case upon notice given as provided in such indenture. Except for any consent that must be given by the
holder of each debt security affected by the modifications and amendments of an indenture described above, any resolution presented at a
meeting or adjourned meeting duly reconvened at which a quorum is present may be adopted by the affirmative vote of the holders of a majority
of the aggregate principal amount of the outstanding debt securities of that series represented at such meeting.
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Notwithstanding the preceding paragraph, except as referred to above, any resolution relating to a request, demand, authorization, direction,
notice, consent, waiver or other action that may be made, given or taken by the holders of a specified percentage, which is less than a majority,
of the aggregate principal amount of the outstanding debt securities of a series may be adopted at a meeting or adjourned meeting duly
reconvened at which a quorum is present by the affirmative vote of such specified percentage.
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Any resolution passed or decision taken at any properly held meeting of holders of debt securities of any series will be binding on all holders of
such series. The quorum at any meeting called to adopt a resolution, and at any reconvened meeting, will be persons holding or representing a
majority in principal amount of the outstanding debt securities of a series. However, if any action is to be taken relating to a consent or waiver
which may be given by the holders of at least a specified percentage in principal amount of the outstanding debt securities of a series, the
persons holding such percentage will constitute a quorum.

Notwithstanding the foregoing provisions, the indentures provide that if any action is to be taken at a meeting with respect to any request,
demand, authorization, direction, notice, consent, waiver and other action that such indenture expressly provides may be made, given or taken by
the holders of a specified percentage in principal amount of all outstanding debt securities affected by such action, or of the holders of such
series and one or more additional series:

� there shall be no minimum quorum requirement for such meeting; and

� the principal amount of the outstanding debt securities of such series that vote in favor of such request, demand, authorization,
direction, notice, consent, waiver or other action shall be taken into account in determining whether such request, demand,
authorization, direction, notice, consent, waiver or other action has been made, given or taken under such indenture.

Discharge, Defeasance and Covenant Defeasance

Unless otherwise indicated in the applicable prospectus supplement, the indentures allow us to discharge our obligations to holders of any series
of debt securities issued under any indenture when:

� either (1) all securities of such series have already been delivered to the applicable trustee for cancellation; or (2) all securities of
such series have not already been delivered to the applicable trustee for cancellation but (a) have become due and payable, (b) will
become due and payable within one year, or (c) if redeemable at our option, are to be redeemed within one year, and we have
irrevocably deposited with the applicable trustee, in trust, funds in such currency or currencies, currency unit or units or composite
currency or currencies in which such debt securities are payable, an amount sufficient to pay the entire indebtedness on such debt
securities in respect of principal and any premium (or make-whole amount) and interest to the date of such deposit if such debt
securities have become due and payable or, if they have not, to the stated maturity or redemption date;

� we have paid or caused to be paid all other sums payable; and

� we have delivered to the trustee an officers� certificate and an opinion of counsel stating that the conditions to discharging the debt
securities have been satisfied.

Unless otherwise indicated in the applicable prospectus supplement, the indentures provide that, upon our irrevocable deposit with the applicable
trustee, in trust, of an amount, in such currency or currencies, currency unit or units or composite currency or currencies in which such debt
securities are payable at stated maturity, or government obligations, or both, applicable to such debt securities, which through the scheduled
payment of principal and interest in accordance with their terms will provide money in an amount sufficient to pay the principal of, and any
premium (or make-whole amount) and interest on, such debt securities, and any mandatory sinking fund or analogous payments thereon, on the
scheduled due dates therefor, we may elect either:
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� to defease and be discharged from any and all obligations with respect to such debt securities; or

� to be released from our obligations with respect to such debt securities under the applicable indenture or, if provided in the
applicable prospectus supplement, our obligations with respect to any other covenant, and any omission to comply with such
obligations shall not constitute an event of default with respect to such debt securities.
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Notwithstanding the above, we may not elect to defease and be discharged from the obligation to pay any additional amounts upon the
occurrence of particular events of tax, assessment or governmental charge with respect to payments on such debt securities and the obligations to
register the transfer or exchange of such debt securities, to replace temporary or mutilated, destroyed, lost or stolen debt securities, to maintain
an office or agency in respect of such debt securities, or to hold monies for payment in trust.

The indentures only permit us to establish the trust described in the paragraph above if, among other things, we have delivered to the applicable
trustee an opinion of counsel to the effect that the holders of such debt securities will not recognize income, gain or loss for federal income tax
purposes as a result of such defeasance or covenant defeasance and will be subject to federal income tax on the same amounts, in the same
manner and at the same times as would have been the case if such defeasance or covenant defeasance had not occurred. Such opinion of counsel,
in the case of defeasance, will be required to refer to and be based upon a ruling received from or published by the Internal Revenue Service or a
change in applicable federal income tax law occurring after the date of the indenture. In the event of such defeasance, the holders of such debt
securities would be able to look only to such trust fund for payment of principal, any premium (or make-whole amount), and interest.

When we use the term �government obligations,� we mean securities that are:

� direct obligations of the United States or the government that issued the foreign currency in which the debt securities of a
particular series are payable, for the payment of which its full faith and credit is pledged; or

� obligations of a person controlled or supervised by and acting as an agency or instrumentality of the United States or other
government that issued the foreign currency in which the debt securities of such series are payable, the payment of which is
unconditionally guaranteed as a full faith and credit obligation by the United States or such other government, which are not
callable or redeemable at the option of the issuer thereof and shall also include a depositary receipt issued by a bank or trust
company as custodian with respect to any such government obligation or a specific payment of interest on or principal of any such
government obligation held by such custodian for the account of the holder of a depositary receipt. However, except as required
by law, such custodian is not authorized to make any deduction from the amount payable to the holder of such depositary receipt
from any amount received by the custodian in respect of the government obligation or the specific payment of interest on or
principal of the government obligation evidenced by such depositary receipt.

Unless otherwise provided in the applicable prospectus supplement, if after we have deposited funds and/or government obligations to effect
defeasance or covenant defeasance with respect to debt securities of any series, (a) the holder of a debt security of such series is entitled to, and
does, elect under the terms of the applicable indenture or the terms of such debt security to receive payment in a currency, currency unit or
composite currency other than that in which such deposit has been made in respect of such debt security, or (b) a conversion event occurs in
respect of the currency, currency unit or composite currency in which such deposit has been made, the indebtedness represented by such debt
security will be deemed to have been, and will be, fully discharged and satisfied through the payment of the principal of, and premium (or
make-whole amount) and interest on, such debt security as they become due out of the proceeds yielded by converting the amount so deposited
in respect of such debt security into the currency, currency unit or composite currency in which such debt security becomes payable as a result of
such election or such cessation of usage based on the applicable market exchange rate.

When we use the term �conversion event,� we mean no longer using:

� a currency, currency unit or composite currency both by the government of the country that issued such currency and for the
settlement of transactions by a central bank or other public institutions of or within the international banking community;
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� the European Currency Unit both within the European Monetary System and for the settlement of transactions by public
institutions of or within the European Communities; or

� any currency unit or composite currency other than the European Currency Unit for the purposes for which it was established.

Unless otherwise provided in the applicable prospectus supplement, all payments of principal of, and any premium (or make-whole amount) and
interest on, any debt security that is payable in a foreign currency that ceases to be used by its government of issuance shall be made in United
States dollars.

In the event that (a) we effect covenant defeasance with respect to any debt securities and (b) such debt securities are declared due and payable
because of the occurrence of any event of default, the amount in such currency, currency unit or composite currency in which such debt
securities are payable, and government obligations on deposit with the applicable trustee, will be sufficient to pay amounts due on such debt
securities at the time of their stated maturity but may not be sufficient to pay amounts due on such debt securities at the time of the acceleration
resulting from such event of default. However, we would remain liable to make payments of such amounts due at the time of acceleration.
Notwithstanding the first sentence of this paragraph, events of default in (b) above shall not include the event of default described in (1) the
fourth bullet point under �Description of the Debt Securities�Events of default, notice and waiver� with respect to specified sections of an indenture
or (2) the seventh bullet point under �Description of the Debt Securities�Events of default, notice and waiver� with respect to any other covenant as
to which there has been covenant defeasance.

The applicable prospectus supplement may further describe the provisions, if any, permitting such defeasance or covenant defeasance, including
any modifications to the provisions described above, with respect to the debt securities of or within a particular series.

Conversion Rights

The terms and conditions, if any, upon which the debt securities are convertible into common stock or preferred stock will be set forth in the
applicable prospectus supplement. The terms will include our obligation, if any, to permit the conversion of the debt securities of such series into
our common stock or preferred stock, as the case may be, and the terms and conditions upon which such conversion shall be effected (including,
the initial conversion price or rate, the conversion period, any adjustment of the applicable conversion price, any applicable limitations on the
ownership or transferability of common stock or preferred stock receivable on conversion, and any requirements relative to the reservation of
such shares for purposes of conversion.

Unless otherwise provided in the applicable prospectus supplement, the holder of debt securities convertible into our common stock will have
the right, exercisable at any time during the time period specified in the prospectus supplement, unless previously redeemed, to convert
convertible debt securities into shares of common stock as specified in the prospectus supplement, at the conversion rate per principal amount set
forth in the prospectus supplement. In the case of convertible debt securities called for redemption, conversion rights will expire at the close of
business on the business day immediately preceding the redemption date, unless we default in making the payment due upon redemption, in
which case such conversion right shall terminate on the date we cure such default.

Unless otherwise provided in the applicable prospectus supplement, for each series of convertible debt securities, the conversion price will be
subject to adjustments as a result of:
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� the payment or making of a dividend or distribution on our common stock exclusively in common stock or on any other class of
capital stock, which dividend or distribution includes common stock of our company;

� the issuance to all holders of common stock of rights or warrants entitling holders to subscribe for or purchase shares of common
stock at a price per share less than the current market price per share;
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� subdivisions and combinations of common stock; and

� the distribution to all holders of common stock of:

� evidences of our indebtedness;

� shares of our capital stock other than common stock or assets other than cash dividends paid from current or retained
earnings; or

� certain other subscription rights or warrants other than those referred to above.

In any event, no adjustment of the conversion price will be required unless an adjustment would require a cumulative increase or decrease of at
least 1% in such price. We will not issue any fractional shares of common stock upon conversion, but instead, we will pay a cash adjustment.

Subordination of Subordinated Debt Securities.

The payment of the principal and interest on the subordinated debt securities will be subordinate in the right of payment to the prior payment in
full of all of our senior indebtedness. In some cases of insolvency, payment of principal of and interest on the subordinated debt securities will
also be subordinated in right of payment to the prior payment in full of all general obligations. A holder of subordinated debt securities cannot
demand or receive payment on the subordinated debt securities unless all amounts of principal of, any premium, and interest due on all of our
senior indebtedness have been paid in full or duly provided for and, at the time of this payment or immediately after this payment is effective:

� no event of default exists permitting the holders of the senior indebtedness to accelerate the maturity of the senior indebtedness;
and

� no event exists which, with notice or lapse of time or both, would become an event of default.

If our assets are paid or distributed in connection with a dissolution, winding-up, liquidation or reorganization, the holders of our senior
indebtedness will be entitled to receive payment in full of principal, and any premium and interest under the terms of the senior indebtedness
before any payment is made on the subordinated debt securities. If:

� after giving effect to the subordination provisions in favor of the holders of the senior indebtedness; and

� after paying or distributing assets to creditors, any amount of cash, property or securities remains, and if at that time, creditors of
general obligations have not received full payment on all amounts due or to become due on these general obligations, this excess
will first be applied to pay in full all general obligations, before paying or distributing on the subordinated debt securities.

The subordinated indenture defines senior indebtedness as the principal of (and premium or make-whole amount, if any), and interest on:
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� all of our indebtedness for money borrowed, whether outstanding on the date of execution of the subordinated indenture, or
created, assumed or incurred after that date (including any Senior Debt securities under the senior indenture). Indebtedness does
not include indebtedness that is expressly stated to rank junior or equal in right of payment to the subordinated debt securities; and

� any deferrals, renewals or extensions of senior indebtedness.
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The subordinated indenture defines general obligations as all of our obligations to pay claims of general creditors, other than:

� obligations on senior indebtedness; and

� obligations on subordinated debt securities and our indebtedness for money borrowed ranking equally or subordinate to the
subordinated debt securities. If, however, the Federal Reserve Board (or other competent regulatory agency or authority)
promulgates any rule or issues any interpretation that defines general creditor(s) the main purpose of which is to establish a
criteria for determining whether the subordinated debt of a bank holding company is to be included in its capital, then the term
general obligations will mean obligations to general creditors as described in that rule or interpretation.

The term �claim� when used in the previous definition has the meaning stated in section 101(5) of the Bankruptcy Code.

The term �indebtedness for money borrowed� means any obligation of ours or any obligation guaranteed by us to repay money borrowed, whether
or not evidenced by bonds, debt securities, notes or other written instruments, and any deferred obligation to pay the purchase price of property
or assets.

Due to the subordination described above, if we experience bankruptcy, insolvency or reorganization, the holders of senior indebtedness can
receive more, ratably, and holders of the subordinated debt securities can receive less, ratably, than our creditors who are not holders of senior
indebtedness or of the subordinated debt securities. This subordination will not prevent any event of default on the subordinated debt securities
from occurring. Unless the applicable prospectus supplement(s) indicates otherwise, the subordinated indenture does not provide any right to
accelerate the payment of the principal of the subordinated debt securities if payment of the principal or interest, or performance of any
agreement in the subordinated debt securities or subordinated indenture is in default. See �Events of Default� above.

The subordination provisions of the subordinated indenture described in this prospectus are included for the benefit of holders of senior
indebtedness and are not intended for creditors of general obligations. The trustee and we can amend the subordinated indenture to reduce or
eliminate the rights of the creditors of general obligations without their consent or the consent of the holders of subordinated debt securities. The
provisions of the subordinated indenture stating that the subordinated debt securities will be subordinated in favor of creditors of general
obligations will be immediately and automatically terminated if any of the following arises:

� the Federal Reserve Board (or other competent regulatory agency or authority) promulgates any rule or regulation, or issues any
interpretation that:

� permits us to include the subordinated debt securities in our capital if the debt securities were subordinated in right of payment to
senior indebtedness without regard to any of our other obligations;

� eliminates the requirement that subordinated debt of a bank holding company must be subordinated in right of payment to its
�general creditors� to be included in capital; or

� causes the subordinated debt securities to be excluded from capital, without regard to the subordination provisions described
above; or
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Global Securities

The debt securities may be issued in whole or in part in the form of one or more global securities that will be deposited with, or on behalf of, a
depositary identified in the applicable prospectus supplement relating to such series. Global securities, if any, issued in the United States are
expected to be deposited with the Depositary Trust Company, as depositary, unless otherwise provided for in the prospectus supplement. We
may issue global securities in either registered or bearer form and in either temporary or permanent form. We will describe the specific terms of
the depositary arrangement with respect to a series of debt securities in the applicable prospectus supplement relating to such series. We expect
that unless the applicable prospectus supplement provides otherwise, the following provisions will apply to depositary arrangements.

Once a global security is issued, the depositary for such global security or its nominee will credit on its book-entry registration and transfer
system the respective principal amounts of the individual debt securities represented by such global security to the accounts of participants that
have accounts with such depositary. Such accounts shall be designated by the underwriters, dealers or agents with respect to such debt securities
or by us if the companies offer such debt securities directly. Ownership of beneficial interests in such global security will be limited to
participants with the depositary or persons that may hold interests through those participants.

We expect that, under procedures established by the Depositary Trust Company, ownership of beneficial interests in any global security for
which the Depositary Trust Company is the depositary will be shown on, and the transfer of that ownership will be effected only through,
records maintained by the Depositary Trust Company or its nominee (with respect to beneficial interests of participants with the depositary) and
records of participants (with respect to beneficial interests of persons who hold through participants with the depositary). Neither we nor the
trustee will have any responsibility or liability for any aspect of the records of the Depositary Trust Company or for maintaining, supervising or
reviewing any records of the Depositary Trust Company or any of its participants relating to beneficial ownership interests in the debt securities.
The laws of some states require that certain purchasers of securities take physical delivery of such securities in definitive form. Such limits and
laws may impair the ability to own, pledge or transfer beneficial interest in a global security.

So long as the depositary for a global security or its nominee is the registered owner of such global security, such depositary or such nominee, as
the case may be, will be considered the sole owner or holder of the debt securities represented by the global security for all purposes under the
applicable indenture. Except as described below or in the applicable prospectus supplement, owners of beneficial interest in a global security
will not be entitled to have any of the individual debt securities represented by such global security registered in their names, will not receive or
be entitled to receive physical delivery of any such debt securities in definitive form and will not be considered the owners or holders thereof
under the applicable indenture. Beneficial owners of debt securities evidenced by a global security will not be considered the owners or holders
of the debt securities under the applicable indenture for any purpose, including with respect to the giving of any direction, instructions or
approvals to the trustee under the applicable indenture. Accordingly, each person owning a beneficial interest in a global security with respect to
which the Depositary Trust Company is the depositary must rely on the procedures of the Depositary Trust Company and, if such person is not a
participant with the depositary, on the procedures of the participant through which such person owns its interests, to exercise any rights of a
holder under the applicable indenture. We understand that, under existing industry practice, if the Depositary Trust Company requests any action
of holders or if an owner of a beneficial interest in a global security desires to give or take any action which a holder is entitled to give or take
under the applicable indenture, the Depositary Trust Company would authorize the participants holding the relevant beneficial interest to give or
take such action, and such participants would authorize beneficial owners through such participants to give or take such actions or would
otherwise act upon the instructions of beneficial owners holding through them.

Payments of principal of, and any premium (or make-whole amount) and interest on, individual debt securities represented by a global security
registered in the name of a depositary or its nominee will be made to or at the direction of the depositary or its nominee, as the case may be, as
the registered owner of the global
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security under the applicable indenture. Under the terms of the applicable indenture, we and the trustee may treat the persons in whose name
debt securities, including a global security, are registered as the owners of the debt securities for the purpose of receiving such payments.
Consequently, neither we nor the trustee have or will have any responsibility or liability for the payment of such amounts to beneficial owners of
debt securities including principal, any premium (or make-whole amount) or interest. We believe, however, that it is currently the policy of the
Depositary Trust Company to immediately credit the accounts of relevant participants with such payments, in amounts proportionate to their
respective holdings of beneficial interests in the relevant global security as shown on the records of the Depositary Trust Company or its
nominee. We also expect that payments by participants to owners of beneficial interests in such global security held through such participants
will be governed by standing instructions and customary practices, as is the case with securities held for the account of customers in bearer form
or registered in street name, and will be the responsibility of such participants. Redemption notices with respect to any debt securities
represented by a global security will be sent to the depositary or its nominee. If less than all of the debt securities of any series are to be
redeemed, we expect the depositary to determine the amount of the interest of each participant in such debt securities to be redeemed to be
determined by lot. Neither we, the trustee, any paying agent nor the security registrar for such debt securities will have any responsibility or
liability for any aspect of the records relating to or payments made on account of beneficial ownership interests in the global security for such
debt securities or for maintaining any records with respect to the global security.

Neither we nor the trustee will be liable for any delay by the holders of a global security or the depositary in identifying the beneficial owners of
debt securities, and we and the trustee may conclusively rely on, and will be protected in relying on, instructions from the holder of a global
security or the depositary for all purposes. The rules applicable to the Depositary Trust Company and its participants are on file with the SEC.

If a depositary for any debt securities is at any time unwilling, unable or ineligible to continue as depositary and we do not appoint a successor
depositary within 90 days, we will issue individual debt securities in exchange for the global security representing such debt securities. In
addition, we may at any time and in our sole discretion, subject to any limitations described in the prospectus supplement relating to such debt
securities, determine not to have any of such debt securities represented by one or more global securities and in such event will issue individual
debt securities in exchange for the global security or securities representing such debt securities. Individual debt securities so issued will be
issued in denominations of $1,000 and integral multiples of $1,000.

The debt securities of a series may also be issued in whole or in part in the form of one or more bearer global securities that will be deposited
with a depositary, or with a nominee for such depositary, identified in the applicable prospectus supplement. Any such bearer global securities
may be issued in temporary or permanent form. The specific terms and procedures, including the specific terms of the depositary arrangement,
with respect to any portion of a series of debt securities to be represented by one or more bearer global securities will be described in the
applicable prospectus supplement.

32

Edgar Filing: BOSTON PRIVATE FINANCIAL HOLDINGS INC - Form S-3

Table of Contents 65



Table of Contents

DESCRIPTION OF COMMON STOCK

The following is a description of the material terms and provisions of our common stock. It may not contain all the information that is important
to you. Therefore, you should read our charter and bylaws before you purchase any shares of our common stock.

General

Under our charter, we have authority, without further stockholder action, to provide for the issuance of up to 70,000,000 shares of common
stock, par value $1.00 per share. We may amend our charter from time to time to increase the number of authorized shares of common stock.
Any such amendment would require the approval of the holders of a majority of our stock entitled to vote.

As of March 3, 2005, we had 27,974,058 shares of common stock issued and outstanding. Our common stock is listed on the Nasdaq National
Market under the symbol �BPFH.�

Dividends

Subject to the preferential rights of any other class or series of stock, holders of shares of our common stock will be entitled to receive dividends,
if and when they are authorized and declared by our board of directors, out of assets that we may legally use to pay dividends.

Our ability to pay dividends on our common stock:

� depends primarily upon the ability of our subsidiaries, including the Banks, to pay dividends or otherwise transfer funds to us;

� is subject to policies established by the Federal Reserve Board and under Massachusetts and California Banking Law. See
�Supervision and Regulation�; and

� is also limited by the terms of a series of outstanding convertible trust preferred securities of BPFH Capital Trust I, which
generally prohibit us from issuing dividends in the event that we default under certain of our obligations under such securities.

Voting Rights

Except as otherwise required by law and except as provided by the terms of any other class or series of stock, holders of common stock have the
exclusive power to vote on all matters presented to our stockholders, including the election of directors. Holders of common stock are entitled to
one vote per share. There is no cumulative voting in the election of our directors, which means that, subject to any rights to elect directors that
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are granted to the holders of any class or series of preferred stock, a plurality of the votes cast at a meeting of stockholders at which a quorum is
present is sufficient to elect a director.

Preemptive Rights

Holders of our common stock do not have preemptive rights under the Massachusetts Business Corporation Law, or our articles of organization
or by-laws.

Liquidation/Dissolution Rights

In the event we are liquidated, dissolved or our affairs are wound up, and subject to the preferential rights of any other class or series of stock,
holders of shares of our common stock are entitled to receive, in cash or in kind, in proportion to their holdings, the assets that we may legally
use to pay distributions after we pay or make adequate provision for all of our debts and liabilities.
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Transfer Agent

The transfer agent and registrar for the common stock is EquiServe Trust Company, N.A., in Canton, Massachusetts.

DESCRIPTION OF PREFERRED STOCK

The following is a description of the material terms and provisions of our preferred stock. It may not contain all of the information that is
important to you. Therefore, you should read our charter and bylaws before you purchase any shares of our preferred stock.

General

Under our charter, we are authorized to issue 2,000,000 shares of preferred stock, par value $1.00 per share, all of which is currently
undesignated. As of March 15, 2005, no shares of preferred stock were issued and outstanding.

Subject to limitations of the Massachusetts Business Corporation Law and our articles and by-laws, the board may determine the number of
shares constituting each class or series of preferred stock and the designation, preferences, voting powers, qualifications, and special or relative
rights or privileges of that class or series. These may include provisions concerning voting rights, dividends, redemption rights, dissolution or the
distribution of assets, conversion or exchange and other subjects or matters as may be fixed by resolution of the board. Our board of directors is
authorized to issue, without shareholder approval, shares of preferred stock from time to time in one or more classes or one or more series of
stock within any class.

Terms

You should refer to the prospectus supplement relating to the offering of a class or series of preferred stock or the Certificate of Vote designating
the class or series of preferred stock for the specific terms of that class or series, including:

� the distinctive class or serial designation and the number of shares constituting such class or series;

� the dividend rates or the amount of dividends to be paid on the shares of such class or series, whether dividends shall be
cumulative and, if so, from which date or dates, the payment date or dates for dividends, and the participating and other rights, if
any, with respect to dividends;

� the voting powers, full or limited, if any, of the shares of such class or series;
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� whether the shares of such class or series shall be redeemable and, if so, the price or prices at which, and the terms and conditions
on which, such shares may be redeemed;

� the amount or amounts payable upon the shares of such class or series and any preferences applicable thereto in the event of our
voluntary or involuntary liquidation, dissolution or winding up;

� whether the shares of such class or series shall be entitled to the benefit of a sinking or retirement fund to be applied to the
purchase or redemption of such shares, and if so entitled, the amount of such fund and the manner of its application, including the
price or prices at which such shares may be redeemed or purchased through the application of such fund;

� whether the shares of such class or series shall be convertible into, or exchangeable for, shares of any other class or classes or of
any other series of the same or any other class or classes of our stock and, if so convertible or exchangeable, the conversion price
or prices, or the rate or rates of exchange, and the adjustments thereof, if any, at which such conversion or exchange may be made,
and any other terms and conditions of such conversion or exchange;
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� the price or other consideration for which the shares of such class or series shall be issued;

� whether the shares of such class or series which are redeemed or converted shall have the status of authorized but unissued shares
of undesignated preferred stock (or series thereof) and whether such shares may be reissued as shares of the same or any other
class or series of stock; and

� such other powers, preferences, rights, qualifications, limitations and restrictions thereof as our board of directors may deem
advisable.

Transfer agent

The transfer agent and registrar for the preferred stock will be set forth in the applicable prospectus supplement.

DESCRIPTION OF DEPOSITARY SHARES

This section describes the general terms and provisions of the depositary shares offered by this prospectus. The applicable prospectus
supplement will describe the specific terms of any issuance of depositary shares. You should read the particular terms of any depositary shares
we offer in any prospectus supplement, together with the more detailed form of deposit agreement, including the form of depositary receipt
relating to the depositary shares, which will be filed as an exhibit to a document incorporated by reference in the registration statement of which
this prospectus forms a part. The prospectus supplement also will state whether any of the terms summarized below do not apply to the
depositary shares being offered.

General

We may offer fractional, rather than full shares of preferred stock. If we exercise this option, we will provide for the issuance by a depositary to
the public of depositary receipts evidencing depositary shares, each of which will represent a fractional interest (to be stated in the applicable
prospectus supplement relating to a particular series of the preferred stock) in a share of a particular series of the preferred stock.

We will deposit the shares of any series of the preferred stock underlying the depositary shares under a separate deposit agreement between us
and a bank or trust company selected by us, known as a depositary, having its principal office in the United States, and having a combined
capital and surplus of at least $50 million. The applicable prospectus supplement will provide the name and address of the depositary. Subject to
the terms of the deposit agreement, each owner of a depositary share will have a fractional interest in all the rights and preferences of the
preferred stock underlying the depositary share. These rights include any dividend, voting, redemption, conversion and liquidation rights.

While the final depositary receipts are being prepared, we may order the depositary, in writing, to issue temporary depositary receipts
substantially identical to the final depositary receipts although not in final form. This will entitle the holders to all the rights relating to the final
depositary receipts. Final depositary receipts will be prepared without unreasonable delay, and the holders of the temporary depositary receipts
can exchange them for the final depositary receipts at our expense.
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Withdrawal of Preferred Stock

If you surrender depositary receipts at the principal corporate trust office of the depositary (unless the related depositary shares have previously
been called for redemption), you are entitled to receive at that office, should you so request, the number of shares of preferred stock and any
money or other property represented by the depositary shares. We will not issue partial shares of preferred stock. If you deliver a number of
depositary receipts evidencing a number of depositary shares that represent more than a whole number of depositary shares of preferred stock to
be withdrawn, the depositary will issue you a new depositary receipt evidencing the excess
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number of depositary shares at the same time that the preferred stock is withdrawn. Holders of preferred stock will no longer be entitled to
deposit these shares under the deposit agreement or to receive depositary shares in exchange for those withdrawn shares of preferred stock. We
cannot assure you that a market will exist for the withdrawn preferred stock.

Dividends and Other Distributions

The depositary will distribute all cash dividends or other cash distributions received for the preferred stock (less any taxes required to be
withheld) to the record holders of depositary shares representing the preferred stock in proportion to the number of depositary shares that the
holders own on the relevant record date. The depositary will distribute only the amount that can be distributed without attributing to any holder
of depositary shares a fraction of one cent. The balance not distributed will be added to and treated as part of the next sum that the depositary
receives for distribution to record holders of depositary shares.

If there is a distribution other than in cash, the depositary will distribute property to the record holders of depositary shares that are entitled to it,
unless the depositary determines that it is not feasible to make this distribution. If this occurs, the depositary may, with our approval, sell the
property and distribute the net proceeds from the sale to the holders of depositary shares.

The deposit agreement will also contain provisions relating to the manner in which any subscription or similar rights that we offer to holders of
the preferred stock will be made available to holders of depositary shares.

Conversion and Exchange

Unless the applicable prospectus supplement indicates otherwise, the series of preferred stock underlying the depositary shares will not be
convertible or exchangeable into any other class or series of our capital stock.

Redemption of Deposited Preferred Stock

If a series of preferred stock underlying the depositary shares is subject to redemption, we will redeem the depositary shares from the redemption
proceeds received by the depositary, in whole or in part, on the series of preferred stock held by the depositary. The redemption price per
depositary share will bear the same relationship to the redemption price per share of preferred stock that the depositary share bears to the
underlying preferred stock. When we redeem preferred stock held by the depositary, the depositary will redeem as of the same redemption date,
the number of depositary shares representing the preferred stock redeemed. If less than all the depositary shares are to be redeemed, the
redemption will be made in a manner that our board of directors decides is equitable.

From and after the date fixed for redemption, the depositary shares called for redemption will no longer be outstanding. When the depositary
shares are no longer outstanding, all rights of the holders of depositary shares will cease, except the right to receive money or property that the
holders of the depositary shares were entitled to receive on redemption. The payments will be made when holders surrender their depositary
receipts to the depositary.
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Voting of Deposited Preferred Stock

Upon receipt of notice of any meeting at which the holders of the preferred stock are entitled to vote, the depositary will mail the information
contained in the notice to the record holders of the depositary shares relating to the preferred stock. Each record holder of the depositary shares
on the record date (which will be the same date as the record date for the preferred stock) will be entitled to instruct the depositary on how the
preferred stock underlying the holder�s depositary shares should be voted. The depositary will try, if practicable, to vote the number of shares of
preferred stock underlying the depositary shares according to the instructions received, and
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we will take all action that the depositary may consider necessary to enable the depositary to do so. The depositary will not vote any preferred
stock if it does not receive specific instructions from the holders of depositary shares relating to the preferred stock.

Taxation

Owners of depositary shares will be treated for U.S. federal income tax purposes as if they were owners of the preferred stock represented by the
depositary shares. Accordingly, for U.S. federal income tax purposes, they will have the income and deductions to which they would have been
entitled if they were holders of the preferred stock. In addition:

� no gain or loss will be recognized for federal income tax purposes when preferred stock is withdrawn in exchange for depositary
shares as provided in the deposit agreement;

� the tax basis of each share of preferred stock to an exchanging owner of depositary shares will, at the exchange, be the same as the
aggregate tax basis of the depositary shares exchanged; and

� the holding period for the preferred stock in the hands of an exchanging owner of depositary shares who held the depositary shares
as a capital asset at the time of the exchange, will include the period during which the person owned the depositary shares.

Amendment and Termination of the Deposit Agreement

Unless otherwise provided in the applicable prospectus supplement or required by law, the form of depositary receipt evidencing the depositary
shares and any provision of the deposit agreement may be amended at any time by an agreement between us and the depositary. A deposit
agreement may be terminated by either the depositary or us only if:

� all outstanding depositary shares relating to the deposit agreement have been redeemed; or

� there has been a final distribution on the preferred stock of the relevant series in connection with our liquidation, dissolution or
winding up and the distribution has been distributed to the holders of the related depositary receipts evidencing the depositary
shares.

Charges of Depositary

We will pay all transfer and other taxes and governmental charges arising solely from the existence of the depositary arrangements. We will pay
charges of the depositary associated with the initial deposit and any redemption of the preferred stock. Holders of depositary shares will pay
transfer and other taxes and governmental charges, and any other charges that are stated to be their responsibility in the deposit agreement.

Edgar Filing: BOSTON PRIVATE FINANCIAL HOLDINGS INC - Form S-3

Table of Contents 74



Resignation and Removal of Depositary

The depositary may resign at any time by delivering notice to us. We also may remove the depositary at any time. Resignations or removals will
be effective when a successor depositary is appointed, and when the successor accepts the appointment. A successor depositary must be
appointed within 60 days after delivery of the notice of resignation or removal. A successor depositary must be a bank or trust company having
its principal office in the United States, and having a combined capital and surplus of at least $50 million.

Miscellaneous

The depositary will forward to the holders of depositary shares all reports and communications that it receives from us, and that we are required
to furnish to the holders of the preferred stock.
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Neither we nor the depositary will be liable if the depositary is prevented or delayed by law or any circumstance beyond its control in
performing its obligations under the deposit agreement. Our obligations and the depositary�s obligations under the deposit agreement will be
limited to performance in good faith of the duties described in the deposit agreement. Neither we nor the depositary will be obligated to
prosecute or defend any legal proceeding connected with any depositary shares or preferred stock unless satisfactory indemnity is furnished to
the depositary and us. We and the depositary may rely on written advice of counsel or accountants, or information provided by persons
presenting preferred stock for deposit, holders of depositary shares or other persons believed to be competent and on documents believed to be
genuine.

DESCRIPTION OF WARRANTS

We may issue warrants for the purchase of common stock, preferred stock and debt securities. Warrants may be issued separately or together
with common stock, preferred stock or debt securities offered by any prospectus supplement and may be attached to or separate from such
common stock, preferred stock or debt securities. Each series of warrants will be issued under a separate warrant agreement to be entered into
between us and a bank or trust corporation, as warrant agent, all as set forth in the prospectus supplement relating to the particular issue of
offered warrants. The warrant agent will act solely as our agent in connection with the warrants and will not assume any obligation or
relationship of agency or trust for or with any holders of warrants or beneficial owners of warrants. Copies of the forms of warrant agreements,
including the forms of warrant certificates representing the warrants, will be filed as exhibits to a document incorporated by reference in the
registration statement of which this prospectus forms a part.

This section describes the general terms and provisions of the warrants offered by this prospectus. The applicable prospectus supplement will
describe the specific terms of any issuance of warrants. You should read the particular terms of any warrants we offer in any prospectus
supplement, together with the more detailed form of warrant agreement and the form of warrant certificate. The prospectus supplement also will
state whether any of the terms summarized below do not apply to the warrants being offered.

General

The applicable prospectus supplement will describe the terms of the warrants and applicable warrant agreement, including the following, where
applicable:

� the title of the warrants;

� the offering price for the warrants, if any;

� the aggregate number of warrants offered and the aggregate number of warrants outstanding as of the most practicable date;

� the designation and terms of the debt securities, common stock or preferred stock, if any, purchasable upon exercise of the
warrants;

�
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the designation and terms of the debt securities, common stock or preferred stock, if any, with which the warrants are issued and
the number of warrants issued with each of these securities;

� the date after which the warrants and any debt securities, common stock or preferred stock, if any, issued with the warrants will be
separately transferable;

� the principal amount of debt securities purchasable upon exercise of a warrant and the purchase price;

� the dates on which the right to exercise the warrants begins and expires;
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� the minimum or maximum amount of the warrants that may be exercised at any one time;

� whether the warrants represented by warrant certificates or debt securities that may be issued upon exercise of the warrants will be
issued in registered or bearer form;

� information with respect to any book-entry procedures;

� the currency, currencies or currency units in which the offering price, if any, and the exercise price are payable;

� a discussion of certain United States federal income tax considerations;

� any anti-dilution provisions of the warrants;

� any redemption or call provisions applicable to the warrants; and

� any additional terms of the warrants, including terms, procedures and limitations relating to the exchange and exercise of the
warrants.

Warrant certificates may be exchanged for new warrant certificates of different denominations, may be presented for registration of transfer, and
may be exercised at the corporate trust office of the warrant agent or any other office indicated in the applicable prospectus supplement. Prior to
the exercise of any warrant to purchase debt securities, holders of such warrants will not have any of the rights of holders of the debt securities
purchasable upon such exercise, including the right to receive payments of principal of, premium, if any, or interest, if any, on the debt securities
purchasable upon such exercise or to enforce covenants in the applicable indenture. Prior to the exercise of any warrants to purchase preferred
stock or common stock, holders of such warrants will not have any rights of holders of the preferred stock or common stock purchasable upon
such exercise, including the right to receive payments of dividends, if any, on the preferred stock or common stock purchasable upon such
exercise or to exercise any applicable right to vote.

Exercise of Warrants

Each warrant will entitle the holder to purchase such principal amount of debt securities or shares of common stock or preferred stock, as the
case may be, at such exercise price as shall in each case be set forth in, or calculable from, the prospectus supplement relating to the offered
warrants. After the close of business on the expiration date of the warrants (or such later date to which such expiration date may be extended by
us), unexercised warrants will become void.

Warrants may be exercised by delivering to the warrant agent payment as provided in the applicable prospectus supplement of the amount
required to purchase the common stock, preferred stock or debt securities, as the case may be, purchasable upon such exercise together with
certain information set forth on the reverse side of the warrant certificate. Warrants will be deemed to have been exercised upon receipt of
payment of the exercise price, subject to the receipt, within five business days, of the warrant certificate evidencing such warrants. Upon receipt
of such payment and the warrant certificate properly completed and duly executed at the corporate trust office of the warrant agent or any other
office indicated in the applicable prospectus supplement, we will, as soon as practicable, issue and deliver the common stock, preferred stock or
debt securities, as the case may be, purchasable upon such exercise. If fewer than all of the warrants represented by the warrant certificate are
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exercised, a new warrant certificate will be issued for the remaining amount of warrants.

Amendments and Supplements to Warrant Agreements

The warrant agreements may be amended or supplemented without the consent of the holders of the warrants issued thereunder to effect changes
that are not inconsistent with the provisions of the warrants and that do not adversely affect the interests of the holders of the warrants.

39

Edgar Filing: BOSTON PRIVATE FINANCIAL HOLDINGS INC - Form S-3

Table of Contents 79



Table of Contents

Common Stock Warrant Adjustments

Unless otherwise indicated in the applicable prospectus supplement, the exercise price of, and the number of shares of common stock covered
by, a common stock warrant are subject to adjustment in certain events, including:

� the issuance of common stock as a dividend or distribution on the common stock;

� subdivisions and combinations of the common stock;

� the issuance to all holders of common stock of capital stock rights entitling them to subscribe for or purchase common stock
within 45 days after the date fixed for the determination of the stockholders entitled to receive such capital stock rights, at less
than the current market price; and

� the distribution to all holders of common stock of evidences of our indebtedness or assets (excluding certain cash dividends and
distributions described below) or rights or warrants (excluding those referred to above).

We may, in lieu of making any adjustment in the exercise price of, and the number of shares of common stock covered by, a common stock
warrant, make proper provision so that each holder of such common stock warrant who exercises such common stock warrant (or any portion
thereof):

� before the record date for such distribution of separate certificates, shall be entitled to receive upon such exercise shares of
common stock issued with capital stock rights; and

� after such record date and prior to the expiration, redemption or termination of such capital stock rights, shall be entitled to receive
upon such exercise, in addition to the shares of common stock issuable upon such exercise, the same number of such capital stock
rights as would a holder of the number of shares of common stock that such common stock warrants so exercised would have
entitled the holder thereof to acquire in accordance with the terms and provisions applicable to the capital stock rights if such
common stock warrant was exercised immediately prior to the record date for such distribution.

Common stock owned by or held for our account or any of our majority owned subsidiaries shall not be deemed outstanding for the purpose of
any adjustment.

No adjustment in the exercise price of, and the number of shares of common stock covered by, a common stock warrant will be made for regular
quarterly or other periodic or recurring cash dividends or distributions of cash dividends or distributions to the extent paid from retained
earnings. Except as provided in the prospectus supplement, the exercise price of, and the number of shares of common stock covered by, a
common stock warrant will not be adjusted for the issuance of common stock or any securities convertible into or exchangeable for common
stock, or securities carrying the right to purchase any of the foregoing.

In the case of a reclassification or change of the common stock, a consolidation or merger involving us or sale or conveyance to another
corporation of our property and assets as an entirety or substantially as an entirety, in each case as a result of which holders of our common stock
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shall be entitled to receive stock, securities, other property or assets (including cash) with respect to, or in exchange for, such common stock, the
holders of the common stock warrants then outstanding will be entitled thereafter to convert such common stock warrants into the kind and
amount of shares of stock and other securities or property which they would have received upon such reclassification, change, consolidation,
merger, sale or conveyance had such common stock warrants been exercised immediately prior to such reclassification, change, consolidation,
merger, sale or conveyance.
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HOW WE PLAN TO OFFER AND SELL THE SECURITIES

We may sell the securities in any one or more of the following ways:

� directly to investors;

� to investors through agents;

� to dealers;

� through underwriting syndicates led by one or more managing underwriters; and

� through one or more underwriters acting alone; and

� through a combination of any such methods of sale.

Any underwritten offering may be on a best efforts or a firm commitment basis. We may also make direct sales through subscription rights
distributed to our stockholders on a pro rata basis, which may or may not be transferable. In any distribution of subscription rights to
stockholders, if all of the underlying securities are not subscribed for, we may then sell the unsubscribed securities directly to third parties or
may engage the services of one or more underwriters, dealers or agents, including standby underwriters, to sell the unsubscribed securities to
third parties.

The distribution of the securities may be effected from time to time in one or more transactions:

� at a fixed price or prices, which may be changed;

� at market prices prevailing at the time of sale;

� at prices related to such prevailing market prices; or

� at negotiated prices.

Any of the prices may represent a discount from the prevailing market prices.
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In the sale of the securities, underwriters, dealers or agents may receive compensation from us or from purchasers of the securities, for whom
they may act as agents, in the form of discounts, concessions or commissions. Underwriters may sell the securities to or through dealers, and
such dealers may receive compensation in the form of discounts, concessions or commissions from the underwriters and/or commissions from
the purchasers for whom they may act as agents. Underwriters, dealers and agents that participate in the distribution of the securities may be
deemed to be underwriters under the Securities Act, and any discounts or commissions they receive from us and any profit on the resale of
securities they realize may be deemed to be underwriting discounts and commissions under the Securities Act. The applicable prospectus
supplement will, where applicable:

� identify any such underwriter or agent;

� describe any compensation in the form of discounts, concessions, commissions or otherwise received from us by each such
underwriter or agent and in the aggregate to all underwriters and agents;

� identify the amounts underwritten; and

� identify the nature of the underwriter�s obligation to take the securities.
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Unless otherwise specified in the related prospectus supplement, each series of securities will be a new issue with no established trading market,
other than the common stock which is listed on the Nasdaq National Market. Any common stock sold pursuant to a prospectus supplement will
be listed on the Nasdaq National Market, subject to official notice of issuance, unless the Company�s issued and outstanding common stock at the
date of the prospectus supplement is listed on another exchange. We may elect to list any series of debt securities or preferred stock,
respectively, on an exchange, but we are not obligated to do so. It is possible that one or more underwriters may make a market in a series of
securities, but such underwriters will not be obligated to do so and may discontinue any market making at any time without notice. Therefore, no
assurance can be given as to the liquidity of, or the trading market for, any series of debt securities or preferred stock.

Until the distribution of the securities is completed, rules of the SEC may limit the ability of any underwriters and selling group members to bid
for and purchase the securities. As an exception to these rules, underwriters are permitted to engage in some transactions that stabilize the price
of the securities. Such transactions consist of bids or purchases for the purpose of pegging, fixing or maintaining the price of the securities, so
long as stabilizing bids do not exceed a specified maximum.

The underwriters may create a short position in the securities of as much as 15-20% by selling more securities than are set forth on the cover
page of the applicable prospectus supplement. A prospectus will be delivered to each purchaser of shares in theses �short sales,� and we
understand that each such purchaser will be entitled to the same remedies under the Securities Act as if the purchaser purchased shares in this
offering in a transaction that is not a short sale. If a short position is created in connection with the offering, the representatives may engage in
syndicate covering transactions by purchasing shares in the open market. The representatives may also elect to reduce any short position by
exercising all or part of the over-allotment option.

The lead underwriters may also impose a penalty bid on other underwriters and selling group members participating in an offering. This means
that if the lead underwriters purchase securities in the open market to reduce the underwriters� short position or to stabilize the price of the
securities, they may reclaim the amount of any selling concession from the underwriters and selling group members who sold those securities as
part of the offering.

In general, purchases of a security for the purpose of stabilization or to reduce a short position could cause the price of the security to be higher
than it might be in the absence of such purchases. The imposition of a penalty bid might also have an effect on the price of a security to the
extent that it were to discourage resales of the security before the distribution is completed.

We do not make any representation or prediction as to the direction or magnitude of any effect that the transactions described above might have
on the price of the securities. In addition, we do not make any representation that underwriters will engage in such transactions or that such
transactions, once commenced, will not be discontinued without notice.

Under agreements into which we may enter, underwriters, dealers and agents who participate in the distribution of the securities may be entitled
to indemnification by us against some liabilities, including liabilities under the Securities Act.

Underwriters, dealers and agents may engage in transactions with us, perform services for us or be our tenants in the ordinary course of business.

If indicated in the applicable prospectus supplement, we will authorize underwriters or other persons acting as our agents to solicit offers by
particular institutions to purchase securities from us at the public offering price set forth in such prospectus supplement pursuant to delayed
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will be for an amount no less than, and the aggregate principal amounts of securities sold under delayed delivery contracts shall
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be not less nor more than, the respective amounts stated in the applicable prospectus supplement. Institutions with which such contracts, when
authorized, may be made include commercial and savings banks, insurance companies, pension funds, investment companies, educational and
charitable institutions and others, but will in all cases be subject to our approval. The obligations of any purchaser under any such contract will
be subject to the conditions that (a) the purchase of the securities shall not at the time of delivery be prohibited under the laws of any jurisdiction
in the United States to which the purchaser is subject, and (b) if the securities are being sold to underwriters, we shall have sold to the
underwriters the total principal amount of the securities less the principal amount thereof covered by the contracts. The underwriters and such
other agents will not have any responsibility in respect of the validity or performance of such contracts.

To comply with applicable state securities laws, the securities offered by this prospectus will be sold, if necessary, in such jurisdictions only
through registered or licensed brokers or dealers. In addition, securities may not be sold in some states unless they have been registered or
qualified for sale in the applicable state or they are in compliance with an available exemption from the registration or qualification requirement.

EXPERTS

The consolidated financial statements of Boston Private Financial Holdings, Inc. as of December 31, 2003 and 2002, and for each of the years in
the three-year period ended December 31, 2003, have been incorporated in this prospectus by reference to our Annual Report on Form 10-K for
the year ended December 31, 2003, and have been so incorporated in reliance upon the reports of KPMG LLP, our independent registered public
accounting firm, and upon the authority of said firm as experts in auditing and accounting.

The report refers to the adoption of Statement of Financial Accounting Standards No. 142, �Goodwill and Other Intangible Assets.�

LEGAL OPINIONS

The validity of the securities we are offering will be passed upon for us by Goodwin Procter LLP, Boston, Massachusetts.

You should only rely on the information contained in this prospectus, any prospectus supplement or any document incorporated by reference.
We have not authorized anyone else to provide you with different or additional information. We are not making an offer of these securities in
any state where the offer is not permitted. You should not assume that the information in this prospectus or any prospectus supplement is
accurate as of any date other than the date on the front of those documents.

43

Edgar Filing: BOSTON PRIVATE FINANCIAL HOLDINGS INC - Form S-3

Table of Contents 86



Table of Contents

$225,000,000

Senior Debt Securities

Subordinated Debt Securities

Common Stock

Preferred Stock

Depositary Shares

Warrants

PROSPECTUS

                     , 2005

Edgar Filing: BOSTON PRIVATE FINANCIAL HOLDINGS INC - Form S-3

Table of Contents 87



Table of Contents

PART II

INFORMATION NOT REQUIRED IN PROSPECTUS

Item 14. Other Expenses of Issuance and Distribution.

The expenses in connection with the issuance and distribution of the securities being registered will be borne by us and are set forth in the
following table (all amounts except the registration fee are estimated):

Registration fee $ 22,432
Listing fees 50,000
Legal fees and expenses 200,000
Blue Sky expenses 20,000
Accounting fees and expenses 60,000
Printing fees and expenses 100,000
Transfer agent fees 25,000
Miscellaneous 75,000
Total $ 552,432

Item 15. Indemnification of Directors and Officers.

We are a Massachusetts corporation. Section 2.02(b)(4) of Chapter 156D of the Massachusetts General Laws provides that the articles of
organization of a corporation may include a provision eliminating or limiting the personal liability of a director to a corporation or its
stockholders for monetary damages for breach of fiduciary duty as a director, provided, however, that such provision shall not eliminate or limit
the liability of a director (a) for any breach of the director�s duty of loyalty to the corporation or its stockholders, (b) for acts or omission not in
good faith or which involve intentional misconduct or a knowing violation of law, (c) for improper distributions to stockholders, or (d) for any
transaction from which the director derived an improper personal benefit. We have adopted such provisions in Section 6.3 of Article 6 of our
articles of organization.

Section 8.51 of Chapter 156D of the Massachusetts General Laws provides that a corporation may indemnify a director against liability incurred
in a proceeding if he was a party to the proceeding because he is a director and:

� he conducted himself in good faith; and

� he reasonably believed that his conduct was in the best interests of the corporation or that his conduct was at least not opposed to
the best interests of the corporation; and

� in the case of any criminal proceeding, he had no reasonable cause to believe his conduct was unlawful; or
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Section 8.52 of Chapter 156D of the Massachusetts General Laws provides that a corporation shall indemnify a director who was wholly
successful, on the merits or otherwise, in the defense of any proceeding to which he was a party because he was a director of the corporation
against reasonable expenses incurred by him in connection with the proceeding.

II-1
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Section 8.56 of Chapter 156D of the Massachusetts General Laws provides that a corporation may indemnify and advance expenses to an officer
of the corporation who is a party to a proceeding because he is an officer of the corporation:

� to the same extent as a director; and

� if he is an officer but not a director, to such further extent as may be provided by the articles of organization, the bylaws, a
resolution of the board of directors, or contract except for liability arising out of acts or omissions not in good faith or which
involve intentional misconduct or a knowing violation of law.

Section 8.56 also provides that an officer of a corporation who is not a director is entitled to mandatory indemnification under Section 8.52, and
that the officer may apply to a court for indemnification or an advance for expenses, in each case to the same extent to which a director may be
entitled to indemnification or advance under those provisions.

Section 8.57 of the Massachusetts General Laws also affords a Massachusetts corporation the power to obtain insurance on behalf of its directors
and officers against liabilities incurred by them in these and other capacities.

II-2
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Item 16. Exhibits.

Exhibit No. Description

1.1 Form of Underwriting Agreement (Preferred Stock)**

1.2 Form of Underwriting Agreement (Debt Securities)**

1.3 Form of Underwriting Agreement (Equity Securities)*

1.4 Form of Distribution Agreement (Debt Securities)**

4.1 Form of Indenture for Senior Debt***

4.2 Form of Indenture for Subordinated Debt***

4.3 Form of Senior Debt Security (included as part of Exhibit 4.1)***

4.4 Form of Subordinated Debt Security (included as part of Exhibit 4.2)***

4.5 Form of Warrant Agreement (Stock) (including form of warrant)**

4.6 Form of Warrant Agreement (Debt) (including form of warrant)**

4.7 Form of Certificate of Vote of Preferred Stock**

4.8 Form of Deposit Agreement**

4.9 Form of Depositary Receipt**

4.10 Restated Articles of Organization of Boston Private Financial Holdings, Inc. filed on May 23, 1994 (incorporated by
reference to Exhibit 3.1 to Boston Private Financial Holdings, Inc.�s Quarterly Report on Form 10-K filed on August 14,
2001)

4.11 Articles of Amendment of Boston Private Financial Holdings, Inc. filed on April 18, 2002 (incorporated by reference to
Exhibit 3.5 to Boston Private Financial Holdings, Inc.�s Annual Report on Form 10-Q filed on March 7, 2003)

4.12 Articles of Amendment of Boston Private Financial Holdings, Inc. filed on November 20, 2001 (incorporated by
reference to Exhibit 4.3 to Boston Private Financial Holdings, Inc.�s Registration Statement on Form S-8 filed on
November 28, 2001)

4.13 By-laws of Boston Private Financial Holdings, Inc., as amended (incorporated by reference to Exhibit 3.2 to Boston
Private Financial Holdings, Inc.�s Annual Report on Form 10-K filed on March 6, 2000)

5.1 Opinion of Goodwin Procter LLP as to the legality of the Securities being registered�

12.1 Calculation of Ratios of Earnings to Fixed Charges�

23.1 Consent of KPMG LLP, Independent Registered Public Accounting Firm�

23.2 Consent of Goodwin Procter LLP (included in Exhibit 5.1 hereto)�

24.1 Powers of Attorney (included on signature page of this Registration Statement)�

25.1 Statement of Eligibility of Trustee on Form T-1�

* Exhibit 1.3 was previously filed as Exhibit 1.1 to Boston Financial Holding Inc.�s current report on Form 8-K filed on December 18, 2003
and is incorporated by reference herein.

� Filed herewith.
** To be filed by amendment or as an exhibit to a document to be incorporated or deemed to be incorporated by reference to this Registration

Statement.
*** Exhibits 4.1, 4.2, 4.3 and 4.4 were previously filed as Exhibits 4.1, 4.2, 4.3 and 4.4 to Boston Financial Holding Inc.�s Registration

Statement on Form F-3/A (File No. 333-85232) filed on April 17, 2002 and such exhibits are incorporated by reference herein.
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Item 17. Undertakings.

(a) The undersigned registrant hereby undertakes:

(1) To file, during any period in which offers or sales are being made, a post-effective amendment to this registration statement:

(i) To include any prospectus required by Section 10(a)(3) of the Securities Act;

(ii) To reflect in the prospectus any facts or events arising after the effective date of the registration statement (or the most recent post-effective
amendment thereof) which, individually or in the aggregate, represent a fundamental change in the information set forth in the registration
statement. Notwithstanding the foregoing, any increase or decrease in volume of securities offered (if the total dollar value of securities offered
would not exceed that which was registered) and any deviation from the low or high end of the estimated offering range may be reflected in the
form of prospectus filed with the Commission pursuant to Rule 424(b) if, in the aggregate, the changes in volume and price represent no more
than a 20% change in the maximum aggregate offering price set forth in the �Calculation of Registration Fee� table in the effective registration
statement; and

(iii) To include any material information with respect to the plan of distribution not previously disclosed in the registration statement or any
material change to such information in the registration statement;

provided, however, that paragraphs (a)(1)(i) and (a)(1)(ii) do not apply if the information required to be included in a post-effective amendment
by those paragraphs is contained in periodic reports filed by the undersigned registrant pursuant to Section 13 or Section 15(d) of the Exchange
Act that are incorporated by reference in the registration statement;

(2) That, for the purpose of determining any liability under the Securities Act, each such post-effective amendment shall be deemed to be a new
registration statement relating to the securities offered therein, and the offering of such securities at that time shall be deemed to be the initial
bona fide offering thereof; and

(3) To remove from registration by means of a post-effective amendment any of the securities being registered which remain unsold at the
termination of the offering.

(b) The registrant hereby undertakes that, for purposes of determining any liability under the Securities Act, each filing of the registrant�s annual
report pursuant to Section 13(a) or 15(d) of the Exchange Act (and, where applicable, each filing of an employee benefit plan�s annual report
pursuant to Section 15(d) of the Exchange Act) that is incorporated by reference in the registration statement shall be deemed to be a new
registration statement relating to the securities offered therein, and the offering of such securities at that time shall be deemed to be the initial
bona fide offering thereof.
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(c) Insofar as indemnification for liabilities arising under the Securities Act may be permitted to directors, officers and controlling persons of the
registrant pursuant to the foregoing provisions, or otherwise, the registrant has been advised that in the opinion of the Commission such
indemnification is against public policy as expressed in the Act and is, therefore, unenforceable. In the event that a claim for indemnification
against such liabilities (other than the payment by the registrant of expenses incurred or paid by a director, officer or controlling person of the
registrant in the successful defense of any action, suit or proceeding) is asserted by such director, officer or controlling person in connection with
the securities being registered, the registrant will, unless in the opinion of its counsel the matter has been settled by controlling precedent, submit
to a court of appropriate jurisdiction the question whether such indemnification by it is against public policy as expressed in the Act and will be
governed by the final adjudication of such issue.
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(d) The undersigned registrant hereby undertakes that:

(1) For purposes of determining any liability under the Securities Act of 1933, the information omitted from the form of prospectus filed as part
of this registration statement in reliance upon Rule 430A and contained in a form of prospectus filed by the registrant pursuant to Rule 424(b)(1)
or (4) under the Securities Act shall be deemed to be part of this registration statement as of the time it was declared effective.

(2) For the purpose of determining any liability under the Securities Act of 1933, each post-effective amendment that contains a form of
prospectus shall be deemed to be a new registration statement relating to the securities offered therein, and the offering of such securities at that
time shall be deemed to be the initial bona fide offering thereof.

(e) The registrant hereby undertakes to file an application for the purpose of determining the eligibility of the trustee to act under subsection (a)
of Section 310 of the Trust Indenture Act in accordance with the rules and regulations prescribed by the Commission under Section 305(b)(2) of
the Trust Indenture Act.
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SIGNATURES

Pursuant to the requirements of the Securities Act, Boston Private Financial Holdings, Inc. certifies that it has reasonable grounds to believe that
it meets all of the requirements for filing on Form S-3 and has duly caused this registration statement (the �Registration Statement�) to be signed
on its behalf by the undersigned, thereunto duly authorized, in the City of Boston, Commonwealth of Massachusetts, on this 15th day of March,
2005.

BOSTON PRIVATE FINANCIAL HOLDINGS, INC.

By: /S/    TIMOTHY L. VAILL

Name: Timothy L. Vaill
Title: Chairman of the Board and Chief Executive Officer

By: /S/    ROBERT J. WHELAN

Name: Robert J. Whelan
Title: Executive Vice President and Chief Financial Officer

KNOW ALL MEN BY THESE PRESENTS, that we, the undersigned officers and directors of Boston Private Financial Holdings, Inc. hereby
constitute Timothy L. Vaill and Walter M. Pressey our true and lawful attorneys with full power to sign for us and in our names in the capacities
indicated below, the Registration Statement filed herewith, a registration statement on Form S-3, which may be subsequently filed pursuant to
Rule 462(b) of the Securities Act, and which would incorporate by reference this Registration Statement, and any and all amendments to either
of said registration statements, and generally to do all such things in our names and in our capacities as officers and directors to enable Boston
Private Financial Holdings, Inc. to comply with the provisions of the Securities Act and all requirements of the Commission, hereby ratifying
and confirming our signatures as they may be signed by each of our said attorneys, to either of said registration statements and any and all
amendments thereto.

Pursuant to the requirements of the Securities Act, this Registration Statement has been signed by the following persons in the capacities and on
the dates indicated.

Signature Title Date

/S/    TIMOTHY L. VAILL

Timothy L. Vaill

Director, Chairman and
Chief Executive Officer
(Principal Executive Officer)

March 15, 2005

/S/    WALTER M. PRESSEY

Walter M. Pressey

President March 15, 2005

/S/    EUGENE S. COLANGELO Director March 15, 2005
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Eugene S. Colangelo

/S/    ALLEN L. SINAI

Allen L. Sinai

Director March 15, 2005

/S/    PETER C. BENNETT

Peter C. Bennett

Director March 15, 2005
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Signature Title Date

/S/    HERBERT S. ALEXANDER

Herbert S. Alexander

Director March 15, 2005

/S/    LYNN THOMPSON HOFFMAN

Lynn Thompson Hoffman

Director March 15, 2005

/S/    KATHLEEN M. GRAVELINE

Kathleen M. Graveline

Director March 15, 2005

/S/    RICHARD I. MORRIS, JR.

Richard I. Morris, Jr.

Director March 15, 2005

/S/    WILLIAM J. SHEA

William J. Shea

Director March 15, 2005

/S/    STEPHEN M. WATERS

Stephen M. Waters

Director March 15, 2005

*By: /S/    WALTER M. PRESSEY        

Walter M. Pressey

Attorney-in-fact
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EXHIBIT INDEX

Exhibit No. Description

1.1 Form of Underwriting Agreement (Preferred Stock)**

1.2 Form of Underwriting Agreement (Debt Securities)**

1.3 Form of Underwriting Agreement (Equity Securities)*

1.4 Form of Distribution Agreement (Debt Securities)**

4.1 Form of Indenture for Senior Debt***

4.2 Form of Indenture for Subordinated Debt***

4.3 Form of Senior Debt Security (included as part of Exhibit 4.1)***

4.4 Form of Subordinated Debt Security (included as part of Exhibit 4.2)***

4.5 Form of Warrant Agreement (Stock) (including form of warrant)**

4.6 Form of Warrant Agreement (Debt) (including form of warrant)**

4.7 Form of Certificate of Vote of Preferred Stock**

4.8 Form of Deposit Agreement**

4.9 Form of Depositary Receipt**

4.10 Restated Articles of Organization of Boston Private Financial Holdings, Inc. filed on May 23, 1994 (incorporated by
reference to Exhibit 3.1 to Boston Private Financial Holdings, Inc.�s Quarterly Report on Form 10-K filed on August 14,
2001)

4.11 Articles of Amendment of Boston Private Financial Holdings, Inc. filed on April 18, 2002 (incorporated by reference to
Exhibit 3.5 to Boston Private Financial Holdings, Inc.�s Annual Report on Form 10-Q filed on March 7, 2003)

4.12 Articles of Amendment of Boston Private Financial Holdings, Inc. filed on November 20, 2001 (incorporated by
reference to Exhibit 4.3 to Boston Private Financial Holdings, Inc.�s Registration Statement on Form S-8 filed on
November 28, 2001)

4.13 By-laws of Boston Private Financial Holdings, Inc., as amended (incorporated by reference to Exhibit 3.2 to Boston
Private Financial Holdings, Inc.�s Annual Report on Form 10-K filed on March 6, 2000)

5.1 Opinion of Goodwin Procter LLP as to the legality of the Securities being registered�

12.1 Calculation of Ratios of Earnings to Fixed Charges�

23.1 Consent of KPMG LLP, Independent Registered Public Accounting Firm�

23.2 Consent of Goodwin Procter LLP (included in Exhibit 5.1 hereto)�

24.1 Powers of Attorney (included on signature page of this Registration Statement)�

25.1 Statement of Eligibility of Trustee on Form T-1�

* Exhibit 1.3 was previously filed as Exhibit 1.1 to Boston Financial Holding Inc.�s current report on Form 8-K filed on December 18, 2003
and is incorporated by reference herein.

� Filed herewith.
** To be filed by amendment or as an exhibit to a document to be incorporated or deemed to be incorporated by reference to this Registration

Statement.
*** Exhibits 4.1, 4.2, 4.3 and 4.4 were previously filed as Exhibits 4.1, 4.2, 4.3 and 4.4 to Boston Financial Holding Inc.�s Registration

Statement on Form F-3/A (File No. 333-85232) filed on April 17, 2002 and such exhibits are incorporated by reference herein.
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