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Ropes & Gray
One International Place
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Approximate date of commencement of proposed sale to the public:    From time to time after the effective date of this Registration Statement as determined
by market conditions.

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 filed 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 number of the earlier effective registration statement for the same offering:  ¨
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If this Form is a post-effective amendment filed pursuant to Rule 462(c) under the Securities Act, check the following box and list the Securities Act registration
statement number of the earlier effective registration statement for the same offering.  ¨
If delivery of the prospectus is expected to be made pursuant to Rule 434, please check the following box:  x

CALCULATION OF REGISTRATION FEE

Title of each class of securities to be registered
Proposed maximum aggregate

offering price (1)(2)(3) Amount of registration fee (3)

Debt Securities of State Street Corporation (1)(4)

Preferred Stock of State Street Corporation, no par value (1)(5)(6)

Depositary Shares (1)(6)

Common Stock of State Street Corporation, par value
1.00 per share (1)(7)

Stock Purchase Contracts (1)(8)

Stock Purchase Units (1)(8)

Warrants (1)(9)

Capital Securities of State Street Capital Trust II (1)(10)

Capital Securities of State Street Capital Trust III (1)(10)

Capital Securities Of State Street Capital Trust IV (1)(10)

Guarantees of Capital Securities of State Street Capital
Trust II, State Street Capital Trust III and State Street
Capital Trust IV by State Street Corporation and certain back-up
undertakings (1)(11)

Total $1,500,000,000 (1)(12) $138,000 (3)(12)
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(1) In no event will the aggregate initial offering price of all securities issued from time to time pursuant to this Registration Statement exceed
$1,500,000,000 or the equivalent thereof in one or more foreign currencies, foreign currency units, or composite currencies. If Debt
Securities are issued at original issue discount, State Street Corporation may issue a higher principal amount of Debt Securities so long as
the initial offering price does not exceed $1,500,000,000 (less the dollar amount of any securities previously issued hereunder), or the
equivalent thereof in one or more foreign currencies, foreign currency units, or composite currencies. The aggregate amount of the Common
Stock registered hereunder is further limited to that which is permissible under Rule 415(a)(4) under the Securities Act of 1933. The
securities registered hereunder may be sold separately, together, or as units with other securities registered hereunder.

(2) Exclusive of accrued interest and distributions, if any.

(3) The proposed maximum aggregate offering price has been estimated solely for the purpose of calculating the registration fee pursuant to
Rule 457(o) under the Securities Act of 1933. Rule 457(o) permits the registration fee to be calculated on the basis of the maximum offering
price of all of the securities listed and, therefore, the table does not specify by each class information as to the amount to be registered, the
maximum offering price per unit or the proposed maximum aggregate offering price.

(4) Subject to note (1) above, there is being registered hereunder an indeterminate principal amount of Debt Securities as may be sold, from
time to time at indeterminate prices, by the Registrant.

(5) Subject to note (1) above, there is being registered hereunder an indeterminate number of shares of Preferred Stock as may be sold, from
time to time at indeterminate prices, by the Registrant. An indeterminate number of shares of Preferred Stock may also be issued upon
settlement of the Stock Purchase Contracts or Stock Purchase Units.

(6) Subject to note (1) above, there is being registered hereunder an indeterminate number of Depositary Shares to be evidenced by Depositary
Receipts. In the event the Registrant elects to offer to the public fractional interests in shares of Preferred Stock registered hereunder,
Depositary Receipts will be distributed to those persons purchasing such fractional interests and the shares of Preferred Stock will be issued
to the Depositary. An indeterminate number of Depositary Shares may also be issued upon settlement of the Stock Purchase Contracts or
Stock Purchase Units.

(7) Subject to note (1) above, there is being registered hereunder an indeterminate number of shares of Common Stock as may be
sold, from time to time at indeterminate prices, by the Registrant. An indeterminate number of shares of Common Stock may also
be issued upon settlement of the Stock Purchase Contracts or Stock Purchase Units.

(8) Each Stock Purchase Unit consists of (a) a Stock Purchase Contract, under which the holder, upon settlement, will purchase an
indeterminate number of shares of Common Stock, Preferred Stock or Depositary Shares and (b) a beneficial interest in either Debt
Securities, Capital Securities or debt obligations of third parties, including U.S. Treasury securities. Each beneficial interest will be pledged
to secure the obligation of such holder to purchase such shares of Common Stock, Preferred Stock or Depositary Shares. No separate
consideration will be received for the Stock Purchase Contracts or the related beneficial interests.

(9) Subject to note (1) above, there is being registered hereunder an indeterminate amount and number of Warrants, representing rights to
purchase Debt Securities, Preferred Stock, Depositary Shares or Common Stock registered hereunder.

(10) Subject to note (1) above, there is being registered hereunder an indeterminate number of Capital Securities of State Street Capital Trust II,
State Street Capital Trust III and State Street Capital Trust IV and an indeterminate principal amount of Junior Subordinated Debentures.
Junior Subordinated Debentures may be issued and sold to State Street Capital Trust II, State Street Capital Trust III or State Street Capital
Trust IV. Such Junior Subordinated Debentures may later be distributed to the holders of Capital Securities upon termination of State
Street Capital Trust II, State Street Capital Trust III or State Street Capital Trust IV and the distribution of the assets thereof.

(11) Includes the obligations of State Street Corporation under (i) the Amended and Restated Trust Agreement of each of State Street Capital
Trust II, State Street Capital Trust III and State Street Capital Trust IV, (ii) the Guarantees issued with respect to the Capital Securities
issued by such Trusts, (iii) the Junior Subordinated Debentures purchased by such Trusts and the related Indenture, including the
agreement of State Street Corporation to pay all trust obligations other than the Capital Securities and the Common Securities, all as
described in the Base Prospectus included in this Registration Statement. No separate consideration will be received for these obligations
or for the Guarantees.

(12) Pursuant to Rule 429 and Rule 457(p) under the Securities Act of 1933, $700,000,000 of securities are being carried forward
from the Registration Statement on Form S-3 (No. 333-34516) of State Street Corporation, State Street Capital Trust II, State
Street Capital Trust III and State Street Capital Trust IV, filed with the Commission on April 11, 2000 for inclusion in the
prospectus filed herewith. No registration fee is being paid in connection with this Registration Statement. The total fee for
registering the aggregate offering price of the securities registered hereunder is $138,000. A fee of $147,840 has already been
paid for unsold securities under the prior Registration Statement.
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Pursuant to Rule 429 under the Securities Act of 1933, the prospectus filed as part of this Registration Statement relates to the
$1,500,000,000 aggregate amount of securities registered hereby, including the $700,000,000 aggregate amount of securities remaining
unsold from the Registration Statement on Form S-3 (No. 333-34516) previously filed by State Street Corporation, State Street Capital
Trust II, State Street Capital Trust III and State Street Capital Trust IV.

The Registrants hereby amend this Registration Statement on such date or dates as may be necessary to delay its effective date until the
Registrants shall file a further amendment which specifically states that this Registration Statement shall thereafter become effective in
accordance with Section 8(a) of the Securities Act of 1933 or until this Registration Statement shall become effective on such date as the
Securities and Exchange Commission, acting pursuant to said Section 8(a), may determine.
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The information in this prospectus is not complete and may be changed. 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 August 26, 2002

$1,500,000,000

State Street Corporation
Debt Securities
Preferred Stock
Depositary Shares
Common Stock

Warrants
Stock Purchase Contracts
Stock Purchase Units

State Street Capital Trust II
State Street Capital Trust III
State Street Capital Trust IV
Capital Securities Fully and Unconditionally
Guaranteed by State Street Corporation

State Street Corporation may offer and sell Debt Securities, Preferred Stock, Depositary Shares, Common Stock, Warrants, Stock Purchase
Contracts and Stock Purchase Units. The Debt Securities and shares of our Preferred Stock may be convertible into or exchangeable for shares
of our Common Stock or other securities.

The trusts are Delaware business trusts. Each trust may from time to time:

� sell capital securities representing undivided beneficial interests in the trust to the public;

� sell common securities representing undivided beneficial interests in the trust to State Street Corporation;

� use the proceeds from these sales to buy an equal principal amount of junior subordinated debentures of State Street Corporation; and

� distribute the cash payments it receives on the junior subordinated debentures it owns to the holders of the capital and common
securities.

State Street Corporation will fully and unconditionally guarantee the payment by the trusts of the capital securities based on obligations
discussed in this prospectus. This is called the capital securities guarantee.

The common stock of State Street Corporation is traded on the New York Stock Exchange under the symbol �STT.�

We will provide specific terms of these securities in supplements to this prospectus. You should read this prospectus and any supplements
carefully before you invest.
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A security is not a deposit and the securities are not insured or guaranteed by the Federal Deposit Insurance Corporation or any other
governmental agency.

This prospectus may be used to offer and sell securities only if accompanied by the prospectus supplement for those securities.

Our principal executive offices are located at 225 Franklin Street, Boston, Massachusetts 02110 and our telephone number is (617) 786-3000.

Neither the Securities and Exchange Commission nor any state securities commission has approved or disapproved of these securities or
determined if this prospectus or the accompanying prospectus supplement is truthful or complete. Any representation to the contrary is
a criminal offense.

The date of this prospectus is                 , 2002
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IMPORTANT NOTICE ABOUT INFORMATION PRESENTED IN THIS PROSPECTUS AND
THE ACCOMPANYING PROSPECTUS SUPPLEMENT

We provide information to you about the securities in two separate documents that progressively provide more detail:

� this prospectus, which provides general information, some of which may not apply to your securities; and

� the accompanying prospectus supplement, which describes the terms of the securities.

If the terms of your securities vary between the prospectus supplement and the accompanying prospectus, you should rely on the information in
the following order of priority:

� the prospectus supplement; and

� this prospectus.

We include cross-references in this prospectus and the accompanying prospectus supplement to captions in these materials where you can find
further related discussions. The following Table of Contents and the Table of Contents included in the accompanying prospectus supplement
provide the pages on which these captions are located.

Neither we nor the underwriters have taken any action that would permit us to publicly sell these securities in any jurisdiction outside the United
States. If you are an investor outside the United States, you should inform yourself about and comply with any restrictions as to the offering of
the securities and the distribution of this prospectus.
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ABOUT THIS PROSPECTUS

This prospectus is part of a registration statement that we filed with the Securities and Exchange Commission, which we refer to as the SEC,
utilizing a �shelf� registration process. Under this shelf registration process, we may from time to time sell any combination of the securities
described in this prospectus in one or more offerings up to a total dollar amount of $1,500,000,000. We may offer any of the following
securities: debt securities, capital securities and related guarantees, preferred stock, depositary shares, common stock, stock purchase contracts
and stock purchase units. We may also offer warrants to purchase debt securities, preferred stock, depositary shares or common stock. 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 offering. 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.� The prospectus supplement may also contain information
about certain United States federal income tax considerations relating to the securities covered by the prospectus supplement.

Unless otherwise indicated or unless the context requires otherwise, all references in this prospectus to �State Street,� �we,� �us,� �our� or similar
references mean State Street Corporation.

RISK FACTORS

In deciding whether to purchase our securities, in addition to the other information contained in this prospectus, you should consider carefully
any risk factors we may include, if appropriate, in the applicable prospectus supplement or term sheet. You should also consider the �Financial
Goals and Factors That May Affect Them� section contained in Management�s Discussion and Analysis of Financial Condition and Results of
Operations included in our Annual Report on Form 10-K and our Quarterly Reports on Form 10-Q which are incorporated by reference in this
prospectus, as the same may be amended, supplemented or superseded from time to time by our future filings under the Securities Exchange Act
of 1934.

WHERE YOU CAN FIND MORE INFORMATION

We have filed with the SEC a registration statement under the Securities Act of 1933 that registers, among other securities, the offer and sale of
the securities offered by this prospectus. The registration statement, including the attached exhibits and schedules, 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.

In addition, we file reports, proxy statements and other information with the SEC under the Exchange Act. You may read and copy this
information at the following locations of the SEC:

Public Reference Room
450 Fifth Street, N.W.

Room 1024
Washington, D.C. 20549

Northeast Regional Office
The Woolworth Building

223 Broadway
New York, New York 10279

Midwest Regional Office
175 W. Jackson Boulevard

Suite 900
Chicago, Illinois 60604
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You may also obtain copies of this information by mail from the Public Reference Section of the SEC, 450 Fifth Street, N.W., Room 1024,
Washington, D.C. 20549, at prescribed rates.

The SEC also maintains an Internet world wide web site that contains reports, proxy statements and other information about issuers, like us, who
file electronically with the SEC. The address of that site is:

http://www.sec.gov.

You can also inspect reports, proxy statements and other information about us at the offices of the New York Stock Exchange, 20 Broad Street,
New York, New York 10005.

INCORPORATION OF CERTAIN DOCUMENTS BY REFERENCE

The SEC allows us to �incorporate by reference� information into this prospectus. This means that we can disclose important information to you
by referring you to another document filed separately with the SEC. The information incorporated by reference is considered to be a part of this
prospectus, except for any information that is superseded by information that is included directly in this document or in a more recent
incorporated document.

This prospectus incorporates by reference the documents listed below that we have previously filed with the SEC. They contain important
information about us and our financial condition.

SEC Filings Period

Annual Report on Form 10-K Year Ended December 31, 2001

Quarterly Reports on Form 10-Q Quarter ended March 31, 2002
Quarter ended June 30, 2002

Current Reports on Form 8-K Filed March 12, 2002
Filed April 30, 2002
Filed August 2, 2002
Filed August 7, 2002
Filed August 15, 2002
Filed August 19, 2002

Registration Statement on Form 8-A
(relating to Common Stock)

Filed on January 18, 1995 and
March 7, 1995

Registration Statement on Form 8-A
(relating to preferred stock purchase rights)

Filed on January 18, 1995 and
March 7, 1995, and as amended
on July 7, 1998

We incorporate by reference additional documents that we may file with the SEC under Sections 13(a), 13(c), 14 or 15(d) of the Exchange Act
between the date of this prospectus and the date we sell all of the securities. These documents include periodic reports, such as Annual Reports
on Form 10-K, Quarterly Reports on Form 10-Q and Current Reports on Form 8-K, as well as proxy statements.

You can obtain any of the documents incorporated by reference in this document through us, or from the SEC through the SEC�s Internet world
wide web site at the address described previously. Documents incorporated by reference are available from us without charge, excluding any
exhibits to those documents, unless the exhibit is specifically incorporated by reference as an exhibit to the registration statement. You can
obtain documents incorporated by reference in this prospectus by requesting them in writing or by telephone from us at the following address:

Investor Relations
State Street Corporation
225 Franklin Street

Boston, Massachusetts 02110
(617) 664-3477
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We have not authorized anyone to give any information or make any representation about us that is different from, or in addition to, the
information and representations contained in this prospectus or in any of the materials that we have incorporated into this prospectus. If anyone
does give you information of this sort, you should not rely on it. If you are in a jurisdiction where offers to sell, or solicitations of offers to
purchase, the securities offered by this document are unlawful, or if you are a person to whom it is unlawful to direct these types of activities,
then the offer presented in this document does not extend to you. The information contained in this document speaks only as of the date of this
document unless the information specifically indicates that another date applies.

FORWARD-LOOKING STATEMENTS

This prospectus, including information incorporated by reference, contains some forward-looking statements with respect to our financial
condition, results of operations, plans, objectives, future performance and business, including, without limitation, statements preceded by,
followed by or that include the words �believes,� �expects,� �anticipates,� �estimates� or similar expressions.

These forward-looking statements involve risks and uncertainties. Actual results may differ materially from those contemplated by the
forward-looking statements due to many factors, including:

� future revenue may increase or decrease depending upon the extent of increases or decreases in cross-border investments made by
clients or future clients;

� changes in the savings rate of individuals that are invested in mutual funds and other collective funds or in defined contribution plans
may affect our revenues;

� fluctuations in worldwide securities market valuations may affect our revenues;

� changes in markets served, including the growth rate of collective funds worldwide, the pace of debt issuance, outsourcing decisions,
and mergers, acquisitions and consolidations among clients and competitors may affect our revenues;

� global and regional economic factors and changes or potential changes in laws and regulations affecting our business, including
volatile currencies, pace of inflation and changes in monetary policy, and social and political instability, could affect results of
operations;

� legislation may cause changes in the competitive environment in which we operate, which could include, among other things,
broadening the scope of activities engaged in by significant competitors, facilitating consolidation of competitors into stronger entities
or attracting large and well-capitalized new competitors into our traditional businesses, which may affect future results;

� changes in accounting principles generally accepted in the United States and applicable to us, while not having an economic impact on
our business, could have a material impact on our reported results of operations and the attainment of the current measures of our
financial goals;

� any occurrence which may limit our access to the funds markets, such as a decline in the confidence of debt purchasers, depositors or
counterparties in the funds markets in general or with us in particular, or a downgrade of our debt rating, may affect our future results;

� failure to meet minimum capital requirements and the status of �well capitalized� under the regulatory framework applicable to us could
adversely affect our business;

� market interest rate levels, the shape of the yield curve and the direction of interest rate changes affect net interest revenue and
securities lending revenue;

� the degree of volatility in foreign exchange rates can affect the amount of foreign exchange trading revenue;
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� the pace of pension reform and resulting programs, including public and private pension schemes, may affect the pace of revenue
growth;

� future prices that we are able to obtain for our products may increase or decrease from current levels depending upon demand for our
products, our competitors� activities and the introduction of new products into the marketplace;

� the pace at which we attract new clients and at which existing and new clients use additional services and assign additional assets to us
for management or custody will affect future results;

� changes in business mix, including the mix of U.S. and non-U.S. business, may affect future results;

� unforeseen events, including terrorist or military actions and resulting political and social turmoil, could cause damage to our physical
facilities or cause delays or disruptions to operational functions, including information processing and financial market settlement
functions;

� technological change and our ability to develop and market new and innovative services may be more difficult or expensive than
anticipated;

� our ability to effectively assimilate services, technologies, key personnel or businesses of acquired companies may affect future
results; and

� changes may occur in securities markets which may affect revenue.

STATE STREET CORPORATION

We are a bank holding company organized under the laws of the Commonwealth of Massachusetts and a leading provider of services to
institutional investors and investment managers worldwide. We were organized in 1970 and conduct our business principally through our
subsidiary, State Street Bank and Trust Company (State Street Bank) which traces its beginnings to the founding of Union Bank in 1792. The
charter under which State Street Bank now operates was authorized by a special act of the Massachusetts Legislature in 1891, and its present
name was adopted in 1960. We are also a financial holding company. Our executive offices are located at 225 Franklin Street, Boston,
Massachusetts 02110 (telephone (617) 786-3000).

CONSOLIDATED RATIOS OF EARNINGS TO FIXED CHARGES AND PREFERRED DIVIDENDS

Our consolidated ratios of earnings to fixed charges and our consolidated ratios of earnings to fixed charges and preferred dividends were as
follows for the five most recent fiscal years and for the six-month period ended June 30, 2002:

Six Months Ended
June 30, 2002

Year Ended December 31,

2001 2000 1999 1998 1997

Ratio of earnings to fixed charges 3.01x 1.96x 1.67x 2.02x 1.77x 1.93x
Ratio of earnings to fixed charges and preferred
dividends
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