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Approximate date of commencement of the proposed sale of the securities to the public: As soon as practicable after this Registration Statement becomes
effective and upon completion of the merger described in the enclosed joint proxy statement/prospectus.

If the securities being registered on this Form are being offered in connection with the formation of a holding company and there is compliance with General Instruction
G, check the following box. O

If this Form is filed to register additional securities for an offering pursuant to Rule 462(b) under the Securities Act of 1933, 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(d) 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. O

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 dates as the Commission, acting pursuant to said section 8(a), may determine.
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Information contained herein is subject to completion or amendment. A registration statement relating to these securities has been filed with the
Securities and Exchange Commission. These securities may not be sold nor may offers to buy be accepted prior to the time the registration
statement becomes effective. This joint proxy statement/prospectus shall not constitute an offer to sell or the solicitation of any offer to buy nor
shall there be any sale of these securities in any jurisdiction in which such offer, solicitation or sale would be unlawful prior to registration or
qualification under the securities laws of any such jurisdiction.

Bankof America___ }-...__/ ;‘) Fleet

MERGER PROPOSED—YOUR VOTE IS VERY IMPORTANT

The boards of directors of Bank of America Corporation and FleetBoston Financial Corporation each have unanimously approved a strategic merger that will combine our
two franchises to create the first banking institution with a truly national scope, with an unrivaled presence in America’s growth and wealth markets. After completion of the
merger, we expect that current Bank of America stockholders will, as a group, own approximately 72% of the combined company and FleetBoston stockholders will, as a
group, own approximately 28% of the combined company.

If the merger is completed, FleetBoston stockholders will have the right to receive 0.5553 of a share of Bank of America common stock for each share of FleetBoston
common stock held immediately prior to the merger. Bank of America stockholders will continue to own their existing Bank of America common stock. Each share of each
series of FleetBoston preferred stock issued and outstanding immediately prior to the completion of the merger will be converted into a share of a series of Bank of America
preferred stock with the same terms (to the fullest extent possible) as the corresponding FleetBoston preferred stock. The following table shows the closing sale prices of Bank
of America common stock and FleetBoston common stock as reported on the New York Stock Exchange on October 24, 2003, the last trading day before we announced the
merger, and on [ 1, 2004, the last practicable trading day before the distribution of this joint proxy statement/prospectus. This table also shows the implied value of the
merger consideration proposed for each share of FleetBoston common stock, which we calculated by multiplying the closing price of Bank of America common stock on those
dates by 0.5553, the exchange ratio.

Implied Value per

Bank of America FleetBoston Share of FleetBoston
Common Stock Common Stock Common Stock
At October 24, 2003 $81.86 $31.80 $45.46
At[ 1, 2004 $[ 1] $[ ] S ]

Since announcement of the merger, Bank of America common stock has generally traded below the closing price on the trading day preceding the announcement of the
merger, and the market price of Bank of America common stock may fluctuate up or down prior to the merger, which will result in corresponding fluctuations in the implied
value per share of FleetBoston common stock. The merger agreement does not include a price-based termination right or provisions that would limit the impact of increases or
decreases in the market price of Bank of America common stock. You should obtain current market quotations for the shares of both companies.

We expect that the merger will generally be tax free to FleetBoston stockholders, except for taxes on cash received by FleetBoston stockholders instead of
receiving fractions of shares of Bank of America common stock.

We cannot complete the merger unless the stockholders of both of our companies approve it. Each of us will hold a special meeting of our stockholders to vote on this
merger proposal. Your vote is important. Whether or not you plan to attend your special stockholders’ meeting, please take the time to vote your shares in accordance with the
instructions contained in this document. Your failure to vote will have the same effect as voting against the merger. The places, dates and times of the special meetings are as
follows:

For Bank of America stockholders: For FleetBoston stockholders:
the Bank of America board of directors unanimously recommends that the FleetBoston board of directors
Bank of America stockholders vote unanimously recommends that
FOR FleetBoston stockholders vote
adoption of the merger agreement. FOR

approval of the merger agreement.

This document describes the special meetings, the merger, the documents related to the merger and certain other mattersPlease carefully read this entire document,
including “Risk Factors Relating to the Merger” beginning on page 19 for a discussion of the risks relating to the merger. You also can obtain information about our
companies from documents that we have filed with the Securities and Exchange Commission.

KENNETH D. LEWIS CHARLES K. GIFFORD
Chairman, President and Chief Executive Officer Chairman and Chief Executive Officer
Bank of America Corporation FleetBoston Financial Corporation

Bank of America common stock is quoted on the NYSE under the symbol “BAC.” FleetBoston common stock is quoted on the NYSE under the symbol “FBF.”

Neither the Securities and Exchange Commission nor any state securities commission has approved or disapproved the Bank of America common stock to be issued
under this joint proxy statement/prospectus or determined if this joint proxy statement/prospectus is accurate or adequate.
Any representation to the contrary is a criminal offense.

The date of this joint proxy statement/prospectus is [ 1, 2004, and it is first being mailed or otherwise delivered to Bank of America stockholders and FleetBoston
stockholders on or about [ 1, 2004.
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BANK OF AMERICA CORPORATION
Bank of America Corporate Center
Charlotte, North Carolina 28255

NOTICE OF SPECIAL MEETING OF STOCKHOLDERS

Bank of America Corporation will hold a special meeting of stockholders in the Palmetto Ballroom of the International Trade Center, 200 North College Street,
Charlotte, North Carolina, at 10:00 a.m., local time, on March 17, 2004 to consider and vote upon the following matters:

*  aproposal to adopt the Agreement and Plan of Merger, dated as of October 27, 2003, by and between Bank of America Corporation and FleetBoston Financial
Corporation, pursuant to which FleetBoston will merge with and into Bank of America;

* aproposal to adopt the Amended and Restated Bank of America 2003 Key Associate Stock Plan;

*  aproposal to adopt an amendment to the Bank of America amended and restated certificate of incorporation, to increase the number of authorized shares of Bank of
America common stock from 5 billion to 7.5 billion; and

+  aproposal to approve the adjournment of the special meeting, if necessary, to solicit additional proxies, in the event that there are not sufficient votes at the time of the
special meeting to approve the proposals.

The Bank of America board of directors has fixed the close of business on January 26, 2004 as the record date for the Bank of America special meeting. Only Bank of
America stockholders of record at that time are entitled to notice of, and to vote at, the Bank of America special meeting, or any adjournment or postponement of the Bank of
America special meeting. Holders of the Bank of America common stock, 7% Cumulative Redeemable Preferred Stock, Series B, which we refer to as the Series B Preferred
Stock, and ESOP Convertible Preferred Stock, Series C, which we refer to as the ESOP Preferred Stock, vote together without regard to class and will be entitled to vote at the
special meeting. A complete list of the Bank of America stockholders entitled to vote at the Bank of America special meeting will be made available for inspection by any Bank
of America stockholder for ten days prior to the Bank of America special meeting at the principal executive offices of Bank of America, and at the time and place of the Bank of
America special meeting. Each share of Bank of America common stock and Series B Preferred Stock is entitled to one vote, and each share of ESOP Preferred Stock is entitled
to two votes. Adoption of the merger agreement and the approval of the proposal to increase the number of authorized shares of Bank of America common stock each requires
the affirmative vote of a majority of the votes represented by the outstanding shares of Bank of America common stock, Series B Preferred Stock and ESOP Preferred Stock
entitled to vote at the special meeting, voting together without regard to class. Adoption of the Amended Stock Plan requires the affirmative vote of a majority of the votes cast
at the special meeting by the holders of the Bank of America common stock, Series B Preferred Stock and ESOP Preferred Stock, voting together without regard to class.

Whether or not you plan to attend the special meeting, please submit your proxy with voting instructions. Please vote as soon as possible by accessing the
Internet site listed on the Bank of America proxy card, by calling the toll-free number listed on the Bank of America proxy card, or by submitting your proxy card
by mail. To submit your proxy by mail, please complete, sign, date and return the accompanying proxy card in the enclosed self-addressed, stamped envelope. This
will not prevent you from voting in person, but it will help to secure a quorum and avoid added solicitation costs. Any holder of Bank of America common stock, Series B
Preferred Stock or ESOP Preferred Stock who is present at the Bank of America special meeting may vote in person instead of by proxy, thereby canceling any previous proxy.
In any event, a proxy may be revoked in writing at any time before the Bank of America special meeting in the manner described in the accompanying joint proxy
statement/prospectus.
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The Bank of America board of directors approved, by the unanimous vote of the directors present, the merger agreement and unanimously recommends that
Bank of America stockholders vote “FOR” adoption of the merger agreement and the other proposals. Each of the proposals is independent, and is not contingent on
approval by stockholders, of the other proposals.

BY ORDER OF THE BOARD OF DIRECTORS,

/s/ Rachel R. Cummings

Rachel R. Cummings
Corporate Secretary

[ 1, 2004

YOUR VOTE IS IMPORTANT. PLEASE COMPLETE, SIGN, DATE AND RETURN YOUR PROXY CARD WHETHER OR NOT YOU PLAN TO
ATTEND THE SPECIAL MEETING.
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FLEETBOSTON FINANCIAL CORPORATION
100 Federal Street
Boston, Massachusetts 02110

NOTICE OF SPECIAL MEETING OF STOCKHOLDERS

FleetBoston Financial Corporation will hold a special meeting of stockholders in the Auditorium on the ground floor of The Federal Reserve Bank of Boston, 600
Atlantic Avenue, Boston, Massachusetts, at 10:00 a.m., local time, on March 17, 2004 to consider and vote upon the following matters:

* aproposal to approve the Agreement and Plan of Merger, dated as of October 27, 2003, by and between Bank of America Corporation and FleetBoston Financial
Corporation, pursuant to which FleetBoston will merge with and into Bank of America; and

»  aproposal to approve the adjournment of the special meeting, if necessary, to solicit additional proxies, in the event that there are not sufficient votes at the time of the
special meeting to approve the proposal.

The FleetBoston board of directors has fixed the close of business on January 26, 2004 as the record date for the FleetBoston special meeting. Only FleetBoston
stockholders of record at that time are entitled to notice of, and to vote at, the FleetBoston special meeting, or any adjournment or postponement of the special meeting. A
complete list of FleetBoston stockholders entitled to vote at the special meeting will be made available for inspection by any FleetBoston stockholder at the time and place of
the FleetBoston special meeting. In order for the merger agreement to be approved, the holders of a majority of the outstanding shares of FleetBoston common stock entitled to
vote thereon must vote in favor of approval of the merger agreement.

‘Whether or not you plan to attend the special meeting, please submit your proxy with voting instructions. Please vote as soon as possible by accessing the
Internet site listed on the FleetBoston proxy card, by calling the toll-free number listed on the FleetBoston proxy card, or by submitting your proxy card by mail. To
submit your proxy by mail, please complete, sign, date and return the accompanying proxy card in the enclosed self-addressed, stamped envelope. This will not prevent
you from voting in person, but it will help to secure a quorum and avoid added solicitation costs. Any holder of FleetBoston common stock who is present at the FleetBoston
special meeting may vote in person instead of by proxy, thereby canceling any previous proxy. In any event, a proxy may be revoked in writing at any time before the
FleetBoston special meeting in the manner described in the accompanying joint proxy statement/prospectus.

The FleetBoston board of directors has unanimously approved the merger agreement and unanimously recommends that FleetBoston stockholders vote
“FOR” approval of the merger agreement.

BY ORDER OF THE BOARD OF DIRECTORS,

/s/  Gary A. Spiess

Gary A. Spiess
Secretary

[ 1, 2004

YOUR VOTE IS IMPORTANT. PLEASE COMPLETE, SIGN, DATE AND RETURN YOUR PROXY CARD, WHETHER OR NOT YOU PLAN TO
ATTEND THE SPECIAL MEETING.
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REFERENCES TO ADDITIONAL INFORMATION

This document incorporates important business and financial information about Bank of America and FleetBoston from documents that are not included in or delivered
with this document. You can obtain documents incorporated by reference in this document, other than certain exhibits to those documents, by requesting them in writing or by
telephone from the appropriate company at the following addresses:

Bank of America Corporation FleetBoston Financial Corporation
Bank of America Corporate Center 100 Federal Street
Charlotte, North Carolina 28255 Boston, Massachusetts 02110
Attention: Investor Relations Mail Stop MA DE 10032F
Telephone: (704) 386-5681 Attention: Investor Relations

Telephone: (617) 434-7858

You will not be charged for any of these documents that you request. Bank of America stockholders and FleetBoston stockholders requesting documents should do so by
March 10, 2004 in order to receive them before the special meetings.

See “Where You Can Find More Information” on page 111.
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QUESTIONS AND ANSWERS ABOUT VOTING PROCEDURES FOR THE SPECIAL MEETINGS

Q: ‘What matters will be considered at the special meetings?

A: At the Bank of America special meeting, Bank of America stockholders will be asked to vote in favor of adopting the merger agreement. Bank of America stockholders
will also be asked to vote in favor of adopting Bank of America’s Amended Stock Plan, as well as a proposal to increase the number of authorized shares of Bank of
America common stock. Each of the proposals is independent, and is not contingent on approval by stockholders, of the other proposals. At the FleetBoston special
meeting, FleetBoston stockholders will be asked to vote in favor of adopting the merger agreement.

Q: What do I need to do now?

A: After you have carefully read this document and have decided how you wish to vote your shares, please vote by accessing the Internet site listed on your proxy card, by
calling the toll-free number listed on your proxy card or by submitting your proxy card by mail. To submit your proxy card by mail, you must complete, sign, date and
mail your proxy card in the enclosed postage paid return envelope as soon as possible. This will enable your shares to be represented and voted at the Bank of America
special meeting or the FleetBoston special meeting.

Q: ‘Why is my vote important?

A: The failure of a Bank of America or a FleetBoston stockholder to vote, by proxy or in person, will have the same effect as a vote against the merger and, for Bank of
America stockholders, the proposal to increase the number of authorized shares of Bank of America common stock. In the case of Bank of America, the merger and the
proposal to increase the number of authorized shares of Bank of America common stock must be approved by the holders of a majority of the votes represented by the
outstanding shares of Bank of America common stock, Series B Preferred Stock and ESOP Preferred Stock entitled to vote at its special meeting, voting together without
regard to class. Bank of America’s Amended Stock Plan must be approved by the affirmative vote of a majority of the votes cast at the special meeting by the holders of
the Bank of America common stock, Series B Preferred Stock and ESOP Preferred Stock, voting together without regard to class. In the case of FleetBoston, the merger
must be approved by the holders of a majority of the outstanding shares of FleetBoston common stock entitled to vote at its special meeting.

Q: If my shares are held in street name by my broker, will my broker automatically vote my shares for me?

A: No. Your broker cannot vote your shares without instructions from you. You should instruct your broker as to how to vote your shares, following the directions your
broker provides to you. Please check the voting form used by your broker.

Q: What if I abstain from voting or fail to instruct my broker?

A: If you abstain from voting or fail to instruct your broker to vote your shares and the broker submits an unvoted proxy, the resulting “broker non-vote” will be counted
toward a quorum at your special meeting, but it will have the same effect as a vote against the merger. In the case of the Bank of America special meeting, abstentions and
broker non-votes also will have the same effect as votes cast against the proposal to increase the number of authorized shares of Bank of America common stock. Each of
the proposals is independent, and is not conditioned on approval by stockholders, of the other proposals. Abstentions from voting, as well as broker non-votes, are not
treated as votes cast and, therefore, will have no effect on the proposal to approve Bank of America’s Amended Stock Plan.

Q:  Can I attend the special meeting and vote my shares in person?

A: Yes. All stockholders, including stockholders of record and stockholders who hold their shares through banks, brokers, nominees or any other holder of record, are
invited to attend their respective special meeting. Stockholders of record can vote in person at the special meeting. If you are not a stockholder of record, you must obtain
a proxy, executed in your favor, from the record holder of your shares, such as a
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broker, bank or other nominee, to be able to vote in person at the special meeting. If you plan to attend the special meeting, you must hold your shares in your own name
or have a letter from the record holder of your shares confirming your ownership, and you must bring a form of personal photo identification with you in order to be
admitted. We reserve the right to refuse admittance to anyone without proper proof of share ownership and without proper photo identification.

Q: Can I change my vote?

A: Yes. You may revoke your signed proxy card at any time before it is voted by signing and returning a proxy card with a later date, delivering a written revocation letter to,
in the case of Bank of America, Rachel R. Cummings, Corporate Secretary, or in the case of FleetBoston, Gary A. Spiess, Secretary, or by attending the appropriate special
meeting in person, notifying Ms. Cummings or Mr. Spiess, as the case may be, and voting by ballot at the special meeting. Ms. Cummings’s mailing address is Bank of
America Corporation, NC1-007-56-11, 100 North Tryon Street, Charlotte, North Carolina 28255, and Mr. Spiess’s mailing address is FleetBoston Financial Corporation,
100 Federal Street, MA DE 10026A, Boston, Massachusetts 02110. If you have voted your shares by telephone or through the Internet, you may revoke your prior
telephone or Internet vote by recording a different vote using telephone or Internet voting, or by signing and returning a proxy card dated as of a date that is later than your
last telephone or Internet vote.

Any stockholder entitled to vote in person at the appropriate special meeting may vote in person whether or not a proxy has been previously given, but the mere presence
(without notifying Ms. Cummings or Mr. Spiess, as the case may be) of a stockholder at the special meeting will not constitute revocation of a previously given proxy.

Q: If I am a FleetBoston stockholder, should I send in my FleetBoston stock certificates now?

A: No. You should NOT send in your FleetBoston stock certificates at this time. We will send you instructions for exchanging FleetBoston stock certificates for shares of
Bank of America stock. Unless FleetBoston stockholders specifically request to receive Bank of America stock certificates, the shares of Bank of America stock they
receive in the merger will be issued in book-entry form. Bank of America stockholders do not need to exchange or take any other action regarding their Bank of America
stock certificates in connection with the merger.

Q: ‘When do you expect to complete the merger?

A: We expect to complete the merger in the first half of 2004. However, we cannot assure you when or if the merger will occur. We must first obtain the approvals of our
stockholders at the special meetings and the necessary regulatory approvals.

Q: Whom should I call with questions?

A: Bank of America stockholders should call the Bank of America Investor Relations Department at (704) 386-5681 with any questions about the merger and related
transactions.

FleetBoston stockholders should call the FleetBoston Investor Relations Department at (617) 434-7858 with any questions about the merger and related transactions.

2
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SUMMARY

This summary highlights selected information from this document. It does not contain all of the information that is important to you. We urge you to carefully
read the entire document and the other documents to which we refer in order to fully understand the merger and the related transactions. See “Where You Can Find
More Information” on page 111. Each item in this summary refers to the page of this document on which that subject is discussed in more detail.

In the Merger FleetBoston Common Stockholders Will Have the Right to Receive 0.5553 of a Share of Bank of America Common Stock Per Share of
FleetBoston Common Stock (page 29)

We are proposing the merger of FleetBoston with and into Bank of America. If the merger is completed, FleetBoston stockholders other than FleetBoston and Bank of
America will have the right to receive 0.5553 of a share of Bank of America common stock for each share of FleetBoston common stock held immediately prior to the merger.
We refer to this 0.5553-to-1 ratio as the exchange ratio. Upon completion of the merger, current holders of Bank of America common stock will, as a group, own approximately
72% of the outstanding common stock of the combined company and current holders of FleetBoston common stock will, as a group, own approximately 28% of the outstanding
common stock of the combined company. Bank of America will not issue any fractional shares of Bank of America common stock in the merger. FleetBoston stockholders who
would otherwise be entitled to a fractional share of Bank of America common stock will instead receive an amount in cash based on the average of the closing sale prices of
Bank of America common stock on the five full trading days immediately prior to the date on which the merger is completed.

Example: If you hold 110 shares of FleetBoston common stock, you will receive 61 shares of Bank of America common stock and a cash payment instead of the 0.083 of
a share of Bank of America common stock that you otherwise would have received (i.e., 110 shares x 0.5553 = 61.083 shares).

Tax-Free Transaction to FleetBoston Stockholders (page 74)

The merger has been structured to qualify as a reorganization for U.S. federal income tax purposes. Accordingly, holders of FleetBoston stock generally will not
recognize any gain or loss for U.S. federal income tax purposes on the exchange of their FleetBoston stock for Bank of America stock in the merger, except for any gain or loss
that may result from the receipt of cash instead of a fractional share of Bank of America common stock, and Bank of America and FleetBoston will not recognize any gain or
loss for U.S. federal income tax purpose in the merger. It is a condition to our respective obligations to complete the merger that Bank of America receive the opinion of Cleary,
Gottlieb, Steen & Hamilton, and FleetBoston receive the opinion of Wachtell, Lipton, Rosen & Katz, in each case, that the merger qualifies as a reorganization for U.S. federal
income tax purposes. In connection with the filing of the registration statement, Cleary, Gottlieb, Steen & Hamilton, counsel to Bank of America, and Wachtell, Lipton, Rosen &
Katz, counsel to FleetBoston, have delivered to Bank of America and FleetBoston, respectively, their opinions that the merger will qualify as a “reorganization” for United
States federal income tax purposes.

The federal income tax consequences described above may not apply to all holders of FleetBoston stock. Your tax consequences will depend on your individual situation.
Accordingly, we strongly urge you to consult your tax advisor for a full understanding of the particular tax consequences of the merger to you.

Comparative Market Prices and Share Information (page 100)

Bank of America common stock is quoted on the NYSE under the symbol “BAC.” FleetBoston common stock is quoted on the NYSE under the symbol “FBF.” The
following table shows the closing sale prices of Bank of America common stock and FleetBoston common stock as reported on the NYSE on October 24, 2003, the last trading
day before we announced the merger, and on [ 1, 2004, the last practicable trading day before the distribution of this document. This table also shows the implied value of
the merger consideration proposed
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for each share of FleetBoston common stock, which we calculated by multiplying the closing price of Bank of America common stock on those dates by 0.5553, the exchange
ratio.

Implied Value of
One Share of
Bank of America FleetBoston FleetBoston
Common Stock Common Stock Common Stock
At October 24, 2003 $ 81.86 $ 31.80 $ 45.46
At 1, 2004 $ [ ] $ 0 ] $ [ ]

Because the 0.5553 exchange ratio is fixed and will not be adjusted as a result of changes in the market price of Bank of America common stock, the implied value of the
merger consideration will fluctuate with the market price of Bank of America common stock. The merger agreement does not include a price-based termination right or
provisions that would limit the impact of increases or decreases in the market price of Bank of America common stock. You should obtain current market quotations for the
shares of both companies from a newspaper, the internet or your broker. In addition, set forth below is a table showing the implied value of the merger consideration to
FleetBoston stockholders based on a range of hypothetical Bank of America common stock prices. This table is for illustrative purposes only, and the actual prices at which
shares of Bank of America common stock may trade between the date hereof and closing and thereafter may be above or below the range set forth below.

Bank of America Implied Value of One Share
Common Stock of FleetBoston
Hypothetical Value Common Stock
$65 $36.09
$70 $38.87
$75 $41.65
$80 $44.42
$85 $47.20
$90 $49.98

Bank of America anticipates that it will repurchase approximately 67 million shares through 2004 and 23 million shares in 2005, net of option exercises. Actual share
repurchases may be more or less than anticipated due to various factors including capital requirements, market conditions and legal considerations affecting the amount and
timing of repurchase activity.

Goldman Sachs Provided an Opinion to the Bank of America Board of Directors that the Exchange Ratio was Fair from a Financial Point of View to Bank of
America (page 38)

In connection with the merger, Bank of America retained Goldman, Sachs & Co., sometimes referred to as Goldman Sachs, and Banc of America Securities, LLC as
financial advisors. In deciding to approve the merger, the Bank of America board of directors considered the oral opinion of Goldman Sachs provided to the Bank of America
board of directors on October 26, 2003, subsequently confirmed in writing, that, as of the date of the opinion and based upon and subject to the considerations described in its
opinion and other matters as Goldman Sachs considered relevant, the exchange ratio was fair to Bank of America from a financial point of view. A copy of the opinion is
attached to this document as Appendix D. Bank of America stockholders should read the opinion completely and carefully to understand the assumptions made, matters
considered and limitations on the review undertaken by Goldman Sachs in providing the opinion. The opinion of Goldman Sachs will not reflect any developments that may
occur or may have occurred after the date of its opinion and prior to the completion of the merger. Bank of America does not currently expect that it will request an updated
opinion from Goldman Sachs. Bank of America agreed to pay a transaction fee of up to $25 million to Goldman Sachs for its services in
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connection with the merger. The principal portion of this fee is payable upon completion of the merger. The Goldman Sachs opinion is not a recommendation as to how any
stockholder of Bank of America should vote with respect to the merger or any other matter. Banc of America Securities did not provide an opinion to the Bank of America
board and did not receive fees in connection with the transaction.

Morgan Stanley Provided an Opinion to the FleetBoston Board of Directors that the Exchange Ratio was Fair from a Financial Point of View to Holders of
FleetBoston Common Stock (page 47)

In deciding to approve the merger, the FleetBoston board of directors considered the opinion of its financial advisor, Morgan Stanley & Co. Incorporated, sometimes
referred to as Morgan Stanley, provided to the FleetBoston board of directors on October 26, 2003, that as of the date of the opinion, and based on and subject to the
considerations in its opinion, the exchange ratio in the merger agreement was fair from a financial point of view to holders of FleetBoston common stock. A copy of the opinion
is attached to this document as Appendix E. FleetBoston stockholders should read the opinion completely and carefully to understand the assumptions made, matters considered
and limitations of the review undertaken by Morgan Stanley in providing its opinion. The opinion of Morgan Stanley will not reflect any developments that may occur or may
have occurred after the date of its opinion and prior to the completion of the merger. FleetBoston does not currently expect that it will request an updated opinion from Morgan
Stanley. FleetBoston agreed to pay Morgan Stanley a transaction fee of up to $25 million in connection with the merger. The principal portion of such fee is payable upon
completion of the merger. The Morgan Stanley opinion is not a recommendation as to how any stockholder of FleetBoston should vote with respect to the merger or any other
matter.

Bank of America Currently Expects to Continue to Pay a Quarterly Cash Dividend of at Least $0.80 per Share (page 53)

During 2002, Bank of America paid cash dividends on its common stock totaling $2.44 per share. Bank of America currently expects to continue to pay a quarterly
dividend of at least $0.80 per share of common stock. Based on the 0.5553 exchange ratio and this annual dividend rate, holders of FleetBoston common stock would
experience an anticipated annual dividend rate increase of approximately 27% (from $1.40 to $1.78 per share of FleetBoston common stock equivalent). Although there is no
present plan or intention to decrease this dividend, the Bank of America board of directors may, subject to applicable law, change this dividend amount at any time, and Bank of
America’s ability to pay dividends on its common stock is subject to various legal and regulatory limitations.

Our Reasons for the Merger (pages 33 and 35)
Our companies are proposing to merge because, among other things, we believe that both sets of stockholders will benefit from the facts that:
«  the merger will create the first banking institution with a truly national scope, with an unrivaled presence in America’s growth and wealth markets;

*  the merger would establish a new Bank of America that will serve approximately 33 million consumer relationships, with leading market shares throughout the
Northeast, Southeast, Midwest, Southwest and West regions of the United States; and

+ the resulting banking franchise will be America’s best, with unrivaled retail distribution in the most attractive markets.

The Bank of America Board of Directors Recommends that Bank of America Stockholders Vote “FOR” Adoption of the Merger Agreement, the Increase in the
Number of Authorized Shares and the Amended Stock Plan (page 23)

The Bank of America board of directors believes that the merger is in the best interests of Bank of America and its stockholders and has unanimously approved the
merger agreement. The Bank of America board of



Table of Contents

directors unanimously recommends that Bank of America stockholders vote “FOR” adoption of the merger agreement. The Bank of America board of directors has also
unanimously approved the proposals to increase the number of authorized shares of Bank of America common stock and to adopt the Amended Stock Plan. The Bank of
America board of directors unanimously recommends that Bank of America stockholders vote “FOR” the proposals to increase the number of authorized shares of Bank of
America common stock and to adopt the Amended Stock Plan.

The FleetBoston Board of Directors Recommends that FleetBoston Stockholders Vote “FOR” Approval of the Merger Agreement (page 27)

The FleetBoston board of directors believes that the merger is in the best interests of FleetBoston and its stockholders and has unanimously approved the merger
agreement. The FleetBoston board of directors unanimously recommends that FleetBoston stockholders vote “FOR” approval of the merger agreement.

FleetBoston’s Directors and Officers Have Financial Interests in the Merger That Differ From Your Interests (page 59)

FleetBoston’s executive officers and directors have economic interests in the merger that are different from, or in addition to, their interests as FleetBoston stockholders.
The FleetBoston board of directors considered these interests in its decision to approve the merger agreement. Several executive officers of FleetBoston have existing
agreements that provide severance benefits in the case of qualifying terminations of employment following a change in control of FleetBoston. As further described on page 59,
in the event that a qualifying termination of employment were to occur immediately following the completion of the merger, the amount of the cash severance payable under the
existing FleetBoston agreements is currently estimated to be $0 for Mr. Gifford (due to the reduction described on page 59), $7,850,000 for Mr. McQuade, $7,400,000 for Mr.
Sarles, $0 for Mr. Warner (due to the reduction described on page 59) and $5,025,000 for Mr. Moynihan, although at completion of the merger the right of each of
Messrs. McQuade, Sarles and Moynihan to this cash severance will be replaced by the right to receive a deferred amount under his new employment agreement with Bank of
America. As further described on page 59, in the event that qualifying terminations of employment were to occur immediately following the completion of the merger, the
aggregate amount of the cash severance payable under the existing FleetBoston agreements with the ten other FleetBoston executive officers is currently estimated to be
approximately $30.2 million.

Four of FleetBoston’s executive officers — Eugene McQuade, Brian Moynihan, Jay Sarles and Bradford Warner — have entered into employment agreements with
Bank of America that provide for their employment after completion of the merger. Under the new employment agreements with Bank of America, the annual base salary
payable to each of Messrs. McQuade, Sarles, Warner and Moynihan will be $1,250,000, $850,000, $700,000 and $600,000, respectively. Some of FleetBoston’s compensation
and benefits plans, including its equity award plans, provide for the payment or accelerated vesting of rights or benefits upon a transaction such as the merger. Also, Messrs.
Gifford and McQuade will join the board of directors of the combined company, with Mr. Gifford serving as its Chairman.

FleetBoston officers and directors who serve on the combined company’s board of directors are expected to be compensated for their services in that capacity in
accordance with Bank of America’s standard director compensation policy. While subject to modification by the board of directors, currently this policy provides for an annual
retainer of $100,000, payable in cash and restricted stock, and an attendance fee of $1,500 for each meeting of the board or committee of the board, in each case for non-
employee directors. In addition, non-employee directors will be eligible to receive restricted stock under Bank of America’s Directors’ Stock Plan based on a total award value
determined from time to time by the Bank of America board of directors. Non-employee directors who chair certain committees also receive a committee chairperson annual
retainer
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(currently $20,000 for the chairpersons of the asset quality review committee, audit committee, compensation committee and executive committee, and $10,000 for the
chairperson of the corporate governance committee). Consistent with Bank of America’s standard director compensation policy, it is anticipated that non-employee directors of
FleetBoston who become directors of the combined company will receive remuneration for the period served as directors between the merger date and the next annual meeting
of stockholders, and employee directors will receive no additional compensation for their service as directors.

Holders of Bank of America Preferred Stock Have Appraisal Rights (page 53)

Bank of America is incorporated in Delaware. Under Delaware law, holders of Bank of America common stock do not have any right to dissent from the merger or to a
related court determination, in a proceeding known as an appraisal, of the fair value of their shares in connection with the merger. However, holders of Bank of America Series
B Preferred Stock and ESOP Preferred Stock are entitled to appraisal rights in connection with the merger.

Holders of FleetBoston Series VII Preferred Stock Have Appraisal Rights (page 53)

FleetBoston is incorporated in Rhode Island. Under Rhode Island law, holders of FleetBoston common stock do not have any right to dissent from the merger or to a
related court determination, in a proceeding known as an appraisal, of the fair value of their shares in connection with the merger. However, holders of FleetBoston Series VII
Fixed/Adjustable Rate Cumulative Preferred Stock are entitled to appraisal rights in connection with the merger.

Information about the Companies (page 28)
Bank of America Corporation

Bank of America Corporation is a Delaware corporation, a bank holding company and a financial holding company under U.S. federal law. Through its banking and
various nonbanking subsidiaries, Bank of America provides a diversified range of banking and nonbanking financial services and products, primarily throughout the Mid-
Atlantic (Maryland, Virginia and the District of Columbia), the Midwest (Illinois, Iowa, Kansas and Missouri), the Southeast (Florida, Georgia, North Carolina, South Carolina
and Tennessee), the Southwest (Arizona, Arkansas, New Mexico, Oklahoma and Texas), the Northwest (Oregon, Idaho and Washington) and the West (California and Nevada)
regions of the United States and in selected international markets. As of September 30, 2003, Bank of America had total consolidated assets of approximately $737.1 billion,
total consolidated deposits of approximately $408.5 billion and total consolidated stockholders’ equity of approximately $50.4 billion. The principal executive offices of Bank
of America are located in the Bank of America Corporate Center, 100 N. Tryon Street, Charlotte, North Carolina 28255, and our telephone number is (704) 386-8486.

FleetBoston Financial Corporation

FleetBoston Financial Corporation is a Rhode Island corporation and a diversified financial services company offering a comprehensive array of financial solutions to its
customers. FleetBoston’s three major domestic business lines are Personal Financial Services, Regional Commercial Financial Services and Investment Management, and
National Commercial Financial Services. FleetBoston’s other lines of business are International Banking and Capital Markets. As of September 30, 2003, FleetBoston had total
consolidated assets of approximately $196.4 billion, total consolidated deposits of approximately $132.5 billion and total consolidated stockholders” equity of approximately
$17.6 billion. The principal executive offices of FleetBoston are located at 100 Federal Street, Boston, Massachusetts 02110, and our telephone number is (617) 434-2200.
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Conditions That Must Be Satisfied or Waived for the Merger to Occur (page 68)

Currently, we expect to complete the merger in the first half of 2004. However, as more fully described in this document and in the merger agreement, the completion of
the merger depends on a number of conditions being satisfied or, where legally permissible, waived. These conditions include, among others, approval by the stockholders of
each company, the receipt of all required regulatory approvals, such as approval by the Board of Governors of the Federal Reserve System, and the receipt of legal opinions by
each company regarding the tax treatment of the merger.

We cannot be certain when, or if, the conditions to the merger will be satisfied or waived, or that the merger will be completed.

Termination of the Merger Agreement (page 68)

We may agree to terminate the merger agreement before completing the merger, even after stockholder approval, as long as the termination is approved by each of our
boards of directors.

In addition, either of us may decide to terminate the merger agreement, even after stockholder approval, if certain conditions have not been met, such as obtaining the
necessary regulatory approvals or the other company’s material breach of a representation, warranty or covenant. Either of us may terminate the merger agreement if the merger
has not been completed by October 27, 2004, unless the reason the merger has not been completed by that date is a breach of the merger agreement by the company seeking to
terminate the merger agreement. If either of us fails to obtain stockholder approval of the merger, we may not terminate the merger agreement before October 27, 2004 as long
as both of us continue to make specified efforts to restructure the transaction for the purpose of presenting it to the stockholders again for approval.

Board of Directors and Management of Bank of America following Completion of the Merger (page 50)

After the merger, the board of directors of the combined company will have a total of nineteen members, twelve of whom will be individuals who are currently Bank of
America directors and seven of whom will be individuals who are currently FleetBoston directors or officers. Charles K. Gifford will be the Chairman of the Board of the
combined company. Kenneth D. Lewis will be the Chief Executive Officer, Eugene M. McQuade will be the President and James H. Hance, Jr. will be the Vice Chairman and
Chief Financial Officer.

Following completion of the merger, executive officers of the combined company will comprise an eleven-member Risk and Capital Committee, chaired by the Chief
Executive Officer, which will be composed of seven current Bank of America executives and four current FleetBoston executives.

The Rights of FleetBoston Stockholders will be Governed by Delaware Law and by New Governing Documents after the Merger (page 82)

The rights of FleetBoston stockholders will change as a result of the merger due to differences in Bank of America’s and FleetBoston’s governing documents and due to
the fact that the companies are incorporated in different states (FleetBoston in Rhode Island and Bank of America in Delaware). Bank of America’s stockholders’ rights will not
change as a result of the merger. This document contains descriptions of stockholder rights under each of the Bank of America and FleetBoston governing documents and
applicable state law, and describes the material differences between them, including the following:

¢ Amendments to the Bank of America amended and restated certificate of incorporation and amendments by stockholders to the Bank of America bylaws require an
affirmative vote of a majority of its outstanding voting shares, while amendments to the FleetBoston restated articles of incorporation and
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bylaws relating to various matters (such as the number of directors and business combinations with significant shareholders) require a supermajority vote of such
shares;

*  Bank of America’s stockholder notice procedures require that a stockholder’s director nominations must be received by the Secretary of Bank of America not later
than the close of business on the 75t day nor earlier than the close of business on the 120" day prior to the first anniversary of the date Bank of America commenced
mailing its proxy materials for the preceding year’s annual meeting. FleetBoston’s stockholder notice procedures require that a stockholder’s director nominations
must be received by the Secretary of FleetBoston not less than 30 days prior to the date of the meeting of FleetBoston stockholders;

. Bank of America does not have a classified board of directors, whereas FleetBoston’s board of directors is divided into three classes, with each class being elected for
a three year term;

*  Directors of Bank of America may be removed by shareholders with or without cause, whereas directors of FleetBoston may only be removed for cause by a vote of
holders of 80% or more of the outstanding shares; and

*  The Bank of America board of directors has adopted a policy of requiring stockholder approval for severance agreements with senior executives that provide
severance benefits in amounts exceeding two times the sum of any senior executive’s base salary and bonus, as well as a policy of requiring stockholder approval
prior to the adoption of any stockholder rights plan. The FleetBoston board of directors has not adopted any specific policies requiring stockholder approval prior to
these actions by the board.

FleetBoston Granted a Stock Option to Bank of America (page 70)

To induce Bank of America to enter into the merger agreement, FleetBoston granted Bank of America an option to purchase up to 209,496,275 shares of FleetBoston
common stock at a price per share of $31.80; however, in no case may Bank of America acquire more than 19.9% of the outstanding shares of FleetBoston common stock
under this stock option agreement. Bank of America cannot exercise the option unless the merger is not completed and specified triggering events occur. These events generally
relate to business combinations or acquisition transactions involving FleetBoston and a third party. We do not know of any event that has occurred as of the date of this
document that would allow Bank of America to exercise the option.

The option could have the effect of discouraging a company from trying to acquire FleetBoston prior to completion of the merger or termination of the merger
agreement. Upon the occurrence of certain triggering events, FleetBoston may be required to repurchase the option and any shares of FleetBoston common stock purchased
under the option at a predetermined price, or Bank of America may choose to surrender the option to FleetBoston for a cash payment of $1.8948 billion. In no event will the total
profit received by Bank of America with respect to this option exceed $2.3685 billion.

The FleetBoston stock option agreement is attached to this document as Appendix B.

Bank of America Granted a Stock Option to FleetBoston (page 70)

To induce FleetBoston to enter into the merger agreement, Bank of America granted FleetBoston an option to purchase up to 297,374,945 shares of Bank of America
common stock at a price per share of $81.86; however, in no case may FleetBoston acquire more than 19.9% of the outstanding shares of Bank of America common stock
under this stock option agreement. FleetBoston cannot exercise the option unless the merger is not completed and specified triggering events occur. These events generally
relate to business combinations or
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acquisition transactions involving Bank of America and a third party. We do not know of any event that has occurred as of the date of this document that would allow
FleetBoston to exercise the option.

The option could have the effect of discouraging a company from trying to acquire Bank of America prior to completion of the merger or termination of the merger
agreement. Upon the occurrence of certain triggering events, Bank of America may be required to repurchase the option and any shares of Bank of America common stock
purchased under the option at a predetermined price, or FleetBoston may choose to surrender the option to Bank of America for a cash payment of $1.8948 billion. In no event
will the total profit received by FleetBoston with respect to the option exceed $2.3685 billion.

The Bank of America stock option agreement is attached to this document as Appendix C.

Regulatory Approvals Required for the Merger (page 56)

We have agreed to use our reasonable best efforts to obtain all regulatory approvals required to complete the transactions contemplated by the merger agreement. These
approvals include approval from the Federal Reserve Board and various federal, state and foreign regulatory authorities. Bank of America and FleetBoston have completed, or
will complete, the filing of applications and notifications to obtain the required regulatory approvals.

Although we do not know of any reason why we cannot obtain these regulatory approvals in a timely manner, we cannot be certain when or if we will obtain them.

Bank of America will Hold its Special Meeting on March 17, 2004 (page 21)

The Bank of America special meeting will be held on March 17, 2004, at 10:00 a.m., local time, in the Palmetto Ballroom of the International Trade Center, 200 North
College Street, Charlotte, North Carolina. At the Bank of America special meeting, Bank of America stockholders will be asked to:

*  adopt the merger agreement;

¢ adopt Bank of America’s Amended Stock Plan;

»  approve the proposal to increase the number of authorized shares of Bank of America common stock from 5 billion to 7.5 billion; and

«  approve the adjournment of the special meeting, if necessary, to solicit additional proxies, in the event that there are not sufficient votes at the time of the special
meeting to approve the proposals.

Record Date. Only holders of record at the close of business on January 26, 2004 will be entitled to vote at the Bank of America special meeting. Holders of Bank of
America common stock, Series B Preferred Stock and ESOP Preferred Stock vote together without regard to class. Each share of Bank of America common stock and Series B
Preferred Stock is entitled to one vote, and each share of ESOP Preferred Stock is entitled to two votes. As of the record date of January 26, 2004, there were 1,448,613,889
shares of Bank of America common stock, 7,776 shares of Series B Preferred Stock, and 1,261,824 shares of ESOP Preferred Stock entitled to vote at the Bank of America
special meeting.

Required Vote. Adoption of the merger agreement and approval of the proposal to increase the number of authorized shares of Bank of America common stock each
requires the affirmative vote of a majority of the votes represented by the outstanding shares of Bank of America common stock, Series B Preferred Stock and ESOP Preferred
Stock entitled to vote, voting together without regard to class. Because the required vote is based on the affirmative vote of a majority of votes outstanding, your failure to vote,
including a broker non-vote or an
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abstention, will have the same effect as a vote against the merger and the proposal to increase the number of authorized shares of Bank of America common stock. Each of the
proposals is independent, and is not contingent on approval by stockholders, of the other proposals.

Adoption of Bank of America’s Amended Stock Plan requires the affirmative vote of a majority of the votes cast at the special meeting by the holders of Bank of
America common stock, Series B Preferred Stock and ESOP Preferred Stock, voting together without regard to class. Because the required vote is based on the affirmative vote
of the majority of votes cast, your failure to vote, including a broker non-vote or an abstention, will not be treated as a vote cast and, therefore, will have no effect on the
proposal to approve Bank of America’s Amended Stock Plan.

If you abstain from voting or fail to instruct your broker to vote your shares and the broker submits an unvoted proxy, the resulting abstention or “broker non-vote” will
be counted toward a quorum at the special meeting.

As of the Bank of America record date, directors and executive officers of Bank of America and their affiliates had the right to vote [ ] shares of Bank of America
common stock, or [ 1% of the outstanding Bank of America common stock entitled to be voted at the Bank of America special meeting; [ ] shares of Series B
Preferred Stock, or [ 1% of the outstanding Series B Preferred Stock; and [ ] shares of ESOP Preferred Stock, or [ 1% of the outstanding shares of ESOP
Preferred Stock. At that date, directors and executive officers of FleetBoston and their affiliates, including FleetBoston, had the right to vote [ ] shares of Bank of
America common stock entitled to be voted at the Bank of America special meeting, or [ 1% of the outstanding Bank of America common stock; [ ] shares of
Series B Preferred Stock, or [ 1% of the outstanding Series B Preferred Stock; and [ ] shares of ESOP Preferred Stock, or [ 1% of the outstanding shares of
ESOP Preferred Stock. While it is currently expected that Bank of America’s directors and executive officers will vote their shares of Bank of America common stock in favor
of the merger, Bank of America’s directors and executive officers have not entered into any agreements with respect to the voting of their shares.

FleetBoston will Hold its Special Meeting on March 17, 2004 (page 25)

The FleetBoston special meeting will be held on March 17, 2004, at 10:00 a.m., local time, in the Auditorium on the ground floor of The Federal Reserve Bank of
Boston, 600 Atlantic Avenue, Boston, Massachusetts. At the FleetBoston special meeting, FleetBoston stockholders will be asked to:

»  approve the merger agreement; and
«  approve the adjournment of the special meeting, if necessary, to solicit additional proxies, in the event that there are not sufficient votes at the time of the special

meeting to approve the merger agreement.

Record Date. Only common stockholders of record at the close of business on January 26, 2004 will be entitled to vote at the FleetBoston special meeting. Each share of
FleetBoston common stock is entitled to one vote. As of the record date of January 26, 2004, there were [ ] shares of FleetBoston common stock entitled to vote at the
FleetBoston special meeting.

Required Vote. To approve the merger agreement, the holders of a majority of the outstanding shares of FleetBoston common stock entitled to vote must vote in favor of
approving the merger agreement. Because approval is based on the affirmative vote of a majority of shares outstanding, a FleetBoston stockholder’s failure to vote, a broker
non-vote or an abstention will have the same effect as a vote against the merger.

As of the FleetBoston record date, directors and executive officers of FleetBoston and their affiliates had the right to vote [ ] shares of FleetBoston common stock,
or [ 1% of the outstanding FleetBoston common
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stock entitled to be voted at the FleetBoston special meeting. At that date, directors and executive officers of Bank of America and their affiliates, including Bank of America,
had the right to vote [ ] shares of FleetBoston common stock entitled to be voted at the FleetBoston special meeting, or [ ]% of the outstanding FleetBoston common
stock. While it is currently expected that FleetBoston’s directors and executive officers will vote their shares of FleetBoston common stock in favor of the merger, FleetBoston’s
directors and executive officers have not entered into any agreements with respect to the voting of their shares.

Comparative Market Prices and Dividends

Bank of America common stock and FleetBoston common stock are listed on the NYSE, among other stock exchanges. The following table sets forth the high and low
closing prices of shares of Bank of America common stock and FleetBoston common stock as reported on the NYSE, and the quarterly cash dividends paid per share in the
periods indicated.

Bank of America FleetBoston
Common Stock Common Stock
High Low Dividend High Low Dividend
2001
First Quarter $55.47 $46.75 $ 0.56 $43.64 $34.39 $ 033
Second Quarter 61.94 49.59 0.56 42.28 36.06 0.33
Third Quarter 65.00 51.00 0.56 39.73 32.65 0.33
Fourth Quarter 64.99 52.15 0.60 38.64 31.45 0.33
2002
First Quarter 69.18 58.85 0.60 37.21 31.10 0.35
Second Quarter 76.90 67.45 0.60 36.60 30.70 0.35
Third Quarter 71.94 57.90 0.60 31.75 18.75 0.35
Fourth Quarter 71.42 54.15 0.64 27.49 17.75 0.35
2003
First Quarter 72.48 65.63 0.64 27.64 21.98 0.35
Second Quarter 79.89 68.00 0.64 31.15 24.55 0.35
Third Quarter 83.53 74.87 0.80 31.54 29.35 0.35
Fourth Quarter 82.50 72.85 0.80 43.65 31.18 0.35
Through [ 1, 2004

Bank of America stockholders and FleetBoston stockholders are advised to obtain current market quotations for Bank of America common stock and FleetBoston
common stock. The market price of Bank of America common stock and FleetBoston common stock will fluctuate between the date of this joint proxy statement/prospectus and
the completion of the merger. No assurance can be given concerning the market price of Bank of America common stock or FleetBoston common stock before or after
completion of the merger.
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SELECTED CONSOLIDATED HISTORICAL FINANCIAL DATA OF BANK OF AMERICA

Set forth below are highlights from Bank of America’s consolidated financial data as of and for the years ended December 31, 2002 through 1998 and Bank of
America’s unaudited consolidated financial data as of and for the nine months ended September 30, 2003 and 2002. The results of operations for the nine months ended
September 30, 2003 are not necessarily indicative of the results of operations for the full year or any other interim period. Bank of America management prepared the unaudited
information on the same basis as it prepared Bank of America’s audited consolidated financial statements. In the opinion of Bank of America management, this information
reflects all adjustments, consisting of only normal recurring adjustments, necessary for a fair presentation of this data for those dates. You should read this information in
conjunction with Bank of America’s consolidated financial statements and related notes included in Bank of America’s Annual Report on Form 10-K for the year ended
December 31, 2002, and Bank of America’s Quarterly Report on Form 10-Q for the quarter ended September 30, 2003, which are incorporated by reference in this document
and from which this information is derived. See “Where You Can Find More Information” on page 111.

Bank of America — Summary of Selected Financial Data®

Nine Months Ended
Years Ended December 31, September 30,

(Dollars in millions, except 2002 2001 2000 1999 1998 2003 2002

per share information)
Income statement
Net interest income $ 20923 $ 20,290 $ 18,349 $ 18,127 $ 18,298 $ 15878 $ 15,549
Noninterest income 13,571 14,348 14,582 14,179 12,189 12,379 10,141
Total revenue 34,494 34,638 32,931 32,306 30,487 28,257 25,690
Provision for credit losses 3,697 4,287 2,535 1,820 2,920 2,256 2,532
Gains on sales of securities 630 475 25 240 1,017 802 326
Noninterest expense 18,436 20,709 18,633 18,511 20,536 14,845 13,604
Income before income taxes 12,991 10,117 11,788 12,215 8,048 11,958 9,880
Income tax expense 3,742 3,325 4271 4,333 2,883 3,874 3,245
Net income 9,249 6,792 7,517 7,882 5,165 8,084 6,635
Average common shares issued and outstanding (in thousands) 1,520,042 1,594,957 1,646,398 1,726,006 1,732,057 1,494,369 1,526,946
Average diluted common shares issued and outstanding (in thousands) 1,565,467 1,625,654 1,664,929 1,760,058 1,775,760 1,523,523 1,573,203
Performance ratios
Return on average assets 1.40% 1.05% 1.12% 1.28% 0.88% 1.43% 1.36%
Return on average common shareholders’ equity 19.44 13.96 15.96 16.93 11.56 21.85 18.71
Total equity to total assets (period end) 7.62 7.80 7.42 7.02 7.44 6.84 7.31
Total average equity to total average assets 7.19 7.49 7.02 7.55 7.67 6.53 729
Dividend payout ratio 40.07 53.44 45.02 40.54 50.18 38.53 41.37
Per common share data
Earnings $ 6.08 $ 4.26 $ 4.56 $ 4.56 $ 297 $ 5.41 $ 4.34
Diluted earnings 591 4.18 4.52 4.48 2.90 531 422
Cash dividends paid 2.44 228 2.06 1.85 1.59 2.08 1.80
Book value 33.49 31.07 29.47 26.44 26.60 33.83 32.07
Average balance sheet
Total loans and leases $ 336,819 $ 365,447 $ 392,622 $ 362,783 $ 347,840 $ 351,119 $ 334,703
Total assets 662,401 649,547 671,573 616,838 584,487 758,140 651,257
Total deposits 371,479 362,653 353,294 341,748 345,485 401,985 368,142
Long-term debt ® 66,045 69,622 70,293 57,574 49,969 67,702 66,161
Common shareholders’ equity 47,552 48,609 47,057 46,527 44,467 49,455 47,396
Total shareholders’ equity 47,613 48,678 47,132 46,601 44,829 49,512 47,457
Capital ratios
Risk-based capital:

Tier 1 8.22% 8.30% 7.50% 7.35% 7.06% 8.25% 8.13%

Total 12.43 12.67 11.04 10.88 10.94 12.17 12.38
Leverage 6.29 6.56 6.12 6.26 6.22 5.96 6.35
Market price per share of common stock
Closing $ 69.57 $ 62.95 $ 45.88 $ 50.19 $ 60.13 $ 78.04 $ 63.80
High closing 76.90 65.00 59.25 75.50 87.94 83.53 76.90
Low closing 54.15 46.75 38.00 48.00 48.06 65.63 57.90

(1) As aresult of the adoption of SFAS 142 on January 1, 2002, Bank of America no longer amortizes goodwill. Goodwill amortization expense was $662, $635, $635 and $633 in 2001, 2000, 1999 and 1998, respectively.
(2) Includes long-term debt related to trust preferred securities.
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SELECTED CONSOLIDATED HISTORICAL FINANCIAL DATA OF FLEETBOSTON

Set forth below are highlights from FleetBoston’s consolidated financial data as of and for the years ended December 31, 2002 through 1998 and FleetBoston’s
unaudited consolidated financial data as of and for the nine months ended September 30, 2003 and 2002. Discontinued operations reported in FleetBoston’s historical
consolidated statements of income have been excluded. The results of operations for the nine months ended September 30, 2003 are not necessarily indicative of the results of
operations for the full year or any other interim period. The unaudited information was prepared on the same basis as FleetBoston’s audited consolidated financial statements. In
the opinion of FleetBoston management, this information reflects all adjustments, consisting of only normal recurring adjustments, necessary for a fair presentation of this data
for those dates. You should read this information in conjunction with FleetBoston’s consolidated financial statements and related notes included in FleetBoston’s Annual
Report on Form 10-K for the year ended December 31, 2002, and FleetBoston’s Quarterly Report on Form 10-Q for the quarter ended September 30, 2003, which are
incorporated by reference in this document and from which this information is derived. See “Where You Can Find More Information” on page 111.

FleetBoston — Summary of Selected Financial Data®

Nine Months Ended
Years Ended December 31, September 30,

(Dollars in millions, except 2002 2001 2000 1999 1998 2003 2002

per share information)
Income statement
Net interest income $ 6,420 $ 7,287 $ 7,756 $ 7,973 $ 7,555 $ 4,736 $ 4,869
Noninterest income 5,036 4,555 7,559 6,091 5,303 3,698 3,725
Total revenue 11,456 11,842 15,315 14,064 12,858 8,434 8,594
Provision for credit losses 2,760 2,324 1,290 1,056 907 830 2,010
Noninterest expense 6,404 7,977 8,100 9,089 7,454 4,778 4,738
Income from continuing operations before income taxes 2,292 1,541 5,925 3,919 4,498 2,826 1,846
Income tax expense 768 573 2,353 1,538 1,693 1,003 619
Income from continuing operations 1,524 968 3,572 2,381 2,805 1,823 1,227
Average common shares issued and outstanding (in thousands) 1,045,336 1,074,204 1,081,377 1,095,740 1,094,700 1,047,454 1,045,092
Average diluted common shares issued and outstanding (in

thousands) 1,048,734 1,083,676 1,098,740 1,121,488 1,119,721 1,050,655 1,049,208
Performance ratios
Return on average assets 0.82% 0.48% 1.66% 1.12% 1.41% 1.26% 0.88%
Return on average common shareholders’ equity 8.84 4.96 20.12 13.88 17.73 14.23 9.44
Total equity to total assets (period end) 8.84 8.64 8.84 7.97 8.01 8.96 9.01
Total average equity to total average assets 9.12 9.25 8.10 7.83 8.12 8.88 9.15
Dividend payout ratio 125.00 159.52 3436 50.23 40.32 59.32 120.69
Per common share data
Earnings from continuing operations $ 1.44 $ 0.88 $ 3.27 $ 2.12 $ 2.51 $ 1.73 $ 1.16
Diluted earnings from continuing operations 1.44 0.87 3.22 2.07 245 1.72 1.16
Cash dividends paid 1.40 132 1.20 1.08 0.98 1.05 1.05
Book value 15.78 16.61 17.31 15.92 14.78 16.46 15.84
Average balance sheet
Total loans and leases $ 119,932 $ 128,792 $ 138,609 $ 138,571 $ 130,098 $ 123,283 $ 120,320
Total assets 189,866 208,931 223,238 223,238 201,042 194,506 190,887
Total deposits 120,488 124,489 130,381 138,152 134,146 128,724 120,157
Long-term debt 22,658 27,945 31,191 26,198 12,957 18,827 23,306
Common sharcholders” equity 17,046 18,949 17,562 16,788 15,480 16,995 17,186
Total shareholders’ equity 17,316 19,330 18,134 17,479 16,319 17,266 17,457
Capital ratios
Risk-based capital:

Tier 1 8.24% 7.37% 8.08% 7.15% 7.56% 8.64% 8.24%

Total 11.72 10.95 11.87 11.44 11.65 11.79 11.77
Leverage 8.27 7.50 8.01 6.85 7.30 838 834
Market price per share of common stock
Closing $ 24.30 $ 36.50 $ 37.56 $ 34.81 $ 44.69 $ 30.15 $ 20.33
High closing 37.21 43.64 43.00 46.75 45.00 31.54 37.21

Low closing 17.75 3145 2525 33.81 31.69 21.98 18.75

(1) Asaresult of the adoption of SFAS 142 on January 1, 2002, FleetBoston no longer amortizes goodwill. Goodwill amortization expense was $301, $292, $269 and $209 in 2001, 2000, 1999 and 1998, respectively.
(2)  Net income from continuing operations divided by total average assets less average assets of discontinued operations.
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SELECTED CONSOLIDATED UNAUDITED PRO FORMA FINANCIAL INFORMATION

The following table shows information about our financial condition and results of operations, including per share data and financial ratios, after giving effect to the
merger. This information is called pro forma financial information in this document. The table sets forth the information as if the merger had become effective on September
30, 2003, with respect to financial condition data, and on January 1, 2002, with respect to results of operations data. This pro forma financial information assumes that the
merger is accounted for using the purchase method of accounting and represents a current estimate based on available information of the combined company’s results of
operations. See “Accounting Treatment” on page 73. The pro forma financial information includes adjustments to record the assets and liabilities of FleetBoston at their
estimated fair values and is subject to further adjustment as additional information becomes available and as additional analyses are performed. The pro forma financial
statements do not currently include any amount related to the estimated $800 million after-tax ($1.27 billion pre-tax) merger related costs that will be incurred to combine the
operations of Bank of America and FleetBoston. The estimated merger related costs will result from actions taken with respect to both Bank of America and FleetBoston
operations, facilities and associates. The charges will be recorded based on the nature and timing of these integration actions. See the Notes to the Unaudited Pro Forma
Condensed Combined Financial Information for a further discussion of the treatment of integration charges. This table should be read in conjunction with, and is qualified in its
entirety by, the historical financial statements, including the notes thereto, of Bank of America and FleetBoston incorporated by reference in this document and the more
detailed pro forma financial information, including the notes thereto, appearing elsewhere in this document. See “Where You Can Find More Information” on page 111 and
“Unaudited Pro Forma Condensed Combined Financial Information” on page 101.

The pro forma financial information, while helpful in illustrating the financial characteristics of the combined company under one set of assumptions, does not reflect the
impact of possible revenue enhancements, expense efficiencies, asset dispositions and share repurchases, among other factors, that may result as a consequence of the merger
and, accordingly, does not attempt to predict or suggest future results. It also does not necessarily reflect what the historical results of the combined company would have been
had our companies been combined during these periods.
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SELECTED CONSOLIDATED UNAUDITED PRO FORMA FINANCIAL INFORMATION

(Dollars in millions, except per share information)

Income statement

Net interest income

Noninterest income

Total revenue

Provision for credit losses

Gains on sales of securities

Noninterest expense

Income from continuing operations before income taxes

Income tax expense

Income from continuing operations

Average common shares issued and outstanding (in thousands)

Average diluted common shares issued and outstanding
(in thousands)

Performance ratios®

Return on average assets

Return on average common shareholders’ equity

Total equity to total assets (period end)

Total average equity to total average assets

Dividend payout ratio

Per common share data®

Earnings

Diluted earnings

Cash dividends paid

Book value

Average balance sheet®

Total loans and leases

Total assets

Total deposits

Long-term debt®

Common shareholders’ equity

Total shareholders’ equity

Capital Ratios®
Risk-based capital:
Tier 1

Total
Leverage

Twelve Months Ended
December 31, 2002

27,548
18,601
46,149
6,457

636
25,347
14,981
4,399
10,582
2,100,497

2,147,810

n/m
n/m
n/m
n/m
48.51%

5.03
493
2.44
n/m

n/m
n/m
n/m
n/m
n/m
n/m

n/m
n/m
n/m

Nine Months Ended
September 30, 2003

$ 20,771
15,973

36,744

3,086

906

19,961

14,603

4,810

9,793

2,076,046

2,106,977

1.33%
13.72
10.03

9.71
44.16

$ 471
4.65

2.08

46.50

$ 474,538
983,481
531,004

87,606
95,174
95,502

7.75%
11.51
597

(1)  Average balance sheet amounts and capital and other ratios as of December 31, 2002 are not meaningful (n/m) as purchase accounting adjustments were calculated as of

September 30, 2003.

(2)  Includes long-term debt related to trust preferred securities.
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COMPARATIVE PER SHARE DATA

The following table sets forth for Bank of America common stock and FleetBoston common stock certain historical, pro forma and pro forma-equivalent per share
financial information. The pro forma and pro forma-equivalent per share information gives effect to the merger as if the merger had been effective on the dates presented, in the
case of the book value data, and as if the merger had become effective on January 1, 2002, in the case of the income from continuing operations and dividends paid data. The
pro forma data in the tables assume that the merger is accounted for using the purchase method of accounting and represents a current estimate based on available information of
the combined company’s results of operations. See “Accounting Treatment” on page 73. The pro forma financial adjustments record the assets and liabilities of FleetBoston at
their estimated fair values and are subject to adjustment as additional information becomes available and as additional analyses are performed. The information in the following
table is based on, and should be read together with, the historical financial information that we have presented in our prior filings with the Securities and Exchange Commission
and the pro forma financial information that appears elsewhere in this document. See “Where You Can Find More Information” on page 111 and “Unaudited Pro Forma
Condensed Combined Financial Information” on page 101.

The pro forma information, while helpful in illustrating the financial characteristics of the combined company under one set of assumptions, does not reflect the impact
of possible revenue enhancements, expense efficiencies, asset dispositions and share repurchases, among other factors, that may result as a consequence of the merger and,
accordingly, does not attempt to predict or suggest future results. It also does not necessarily reflect what the historical results of the combined company would have been had
our companies been combined during these periods. Upon completion of the merger, the operating results of FleetBoston will be reflected in the consolidated financial
statements of Bank of America on a prospective basis.

Comparative Per Share Data

Per
Bank of Pro Equivalent
America FleetBoston Forma FleetBoston
Historical Historical Combined Share"
Income from continuing operations for
the twelve months ended December 31,
2002
Basic $ 6.08 $ 144 $ 5.03 $ 279
Diluted 591 1.44 4.93 2.74
Income from continuing operations for
the nine months ended September 30,
2003
Basic 5.41 1.73 4.71 2.62
Diluted 5.31 1.72 4.65 2.58
Cash Dividends Paid
For the twelve months ended December 31, 2002 2.44 1.40 2.44 1.35
For the nine months ended September 30, 2003 2.08 1.05 2.08 1.16
Book Value®
As of December 31, 2002 33.49 15.78 n/m n/m

As of September 30, 2003 33.83 16.46 46.50 25.82

(1) Reflects FleetBoston shares at the exchange ratio after giving effect to the pro forma adjustments. See “Unaudited Pro Forma Condensed Combined Financial Information”
on page 101.
(2) Book value as of December 31, 2002 is not meaningful (n/m) as purchase accounting adjustments were calculated as of September 30, 2003.
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RECENT DEVELOPMENTS

Bank of America Corporation
On January 15, 2004, Bank of America announced fourth quarter earnings of $2.73 billion, or $1.83 per share (diluted) compared to $2.61 billion, or $1.69 per share
(diluted), earned in the fourth quarter of 2002. For the full year, Bank of America earned $10.8 billion, or $7.13 per share (diluted) compared to $9.25 billion, or $5.91 per share
(diluted) in 2002.

Bank of America’s Tier I Capital Ratio was 7.85% at December 31, 2003 down from 8.25% at September 30, 2003. The decrease was due to increased repurchases of
common stock related to favorable market conditions. During the fourth quarter, Bank of America repurchased 56 million shares offset, in part, by the issuance of 7 million
shares related to the exercise of stock options.

On January 28, 2004, Bank of America announced that its board of directors had approved the repurchase of up to 90 million shares of common stock, authorizing
management to spend up to $9 billion within 18 months. This repurchase program is intended to be implemented through purchases made from time to time either in the open
market or through private transactions, including accelerated buyback programs.

FleetBoston Financial Corporation

On January 15, 2004, FleetBoston announced fourth quarter earnings of $732 million, or $.68 per share (diluted) compared to $261 million, or $.24 per share (diluted),
earned in the fourth quarter of 2002. For the full year, FleetBoston earned $2.6 billion, or $2.45 per share (diluted) compared to $1.2 billion, or $1.12 per share (diluted) in
2002.

FleetBoston’s Tier I Capital Ratio was 8.91% at December 31, 2003 up from 8.64% at September 30, 2003.
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RISK FACTORS RELATING TO THE MERGER

In addition to the other information contained in or incorporated by reference into this document, you should carefully consider the following risk factors in deciding
whether to vote in favor of the merger.

The implied market value of the shares of Bank of America common stock to be received by holders of shares of FleetBoston common stock in the merger will
fluctuate

Upon completion of the merger, each share of FleetBoston common stock will be exchanged for the right to receive 0.5553 of a share of Bank of America common
stock. There will be no adjustment to the exchange ratio for changes in the market price of either shares of FleetBoston common stock or shares of Bank of America common
stock and the merger agreement does not include a price-based termination right. Accordingly, the market value of the shares of Bank of America common stock that holders of
shares of FleetBoston common stock will become entitled to receive upon completion of the merger will depend on the market value of the shares of Bank of America common
stock at the time of completion of the merger, and could vary significantly from the market value on the date of this document or the date of the FleetBoston special meeting.
The market value of the shares of Bank of America common stock to be received in the merger will also continue to fluctuate after completion of the merger. For historical
market prices of shares of Bank of America common stock, please refer to “Comparative Market Prices and Dividends” on page 100. You should obtain current market
quotations for shares of Bank of America common stock and for shares of FleetBoston common stock.

The fairness opinions obtained by Bank of America and FleetBoston from Goldman Sachs and Morgan Stanley, respectively, will not reflect changes in circumstances
between the signing of the agreement and the merger

Bank of America and FleetBoston have not obtained updated opinions as of the date of this document from Goldman Sachs and Morgan Stanley, Bank of America’s and
FleetBoston’s respective financial advisors. Changes in the operations and prospects of Bank of America or FleetBoston, general market and economic conditions and other
factors which may be beyond the control of Bank of America and FleetBoston, and on which the fairness opinions were based, may alter the value of Bank of America or
FleetBoston or the prices of shares of Bank of America common stock and shares of FleetBoston common stock by the time the merger is completed. The opinions do not speak
as of the time the merger will be completed or as of any date other than the dates of such opinions. For a description of the opinions that Bank of America and FleetBoston
received from their respective financial advisors, please refer to “The Merger — Opinion of Goldman Sachs” on page 37 and “The Merger — Opinion of Morgan Stanley” on
page 44. For a description of the other factors considered by Bank of America’s board of directors in determining to approve the merger, please refer to “The Merger — Bank of
America’s Reasons for the Merger” on page 32. For a description of the other factors considered by FleetBoston’s board of directors in determining to approve the merger,
please refer to “The Merger — FleetBoston’s Reasons for the Merger” on page 34.

The combined company may fail to realize all of the anticipated benefits of the merger

The merger is expected to generate after-tax cost savings and expense reductions of $1.1 billion when fully phased-in. The expense reductions are intended to be achieved
by eliminating duplicative technology operations and redundant staff, reductions in business units, facility consolidations and purchasing efficiencies. The combined company
may fail to realize some or all of the anticipated cost savings and other benefits of the transaction as a result of, among other things, unanticipated costs, deterioration in the U.S.
economy and other factors. In addition, the integration of FleetBoston’s business and operations with those of Bank of America, including systems conversions, may take longer
than anticipated, may be more costly than anticipated and may have unanticipated adverse results relating to FleetBoston’s or Bank of America’s existing businesses or
customer base.
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The merger agreement limits FleetBoston’s ability to pursue alternatives to the merger

The merger agreement contains “no shop” provisions that, subject to limited exceptions, limit FleetBoston’s ability to discuss, facilitate or commit to competing third-
party proposals to acquire all or a significant part of the company. In addition, FleetBoston has granted to Bank of America an option to acquir