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$ 25,000,000

100%  $ 25,000,000
0% $ 0
100%  $ 25,000,000

S&P 500 Market Indexed Linked Equity
Securities (the "Notes"). The Notes are a
series of Debt Securities issued under the
terms of the Senior Indenture described in
the Prospectus and are Senior Debt Securities
of BankAmerica Corporation.

NationsBanc Montgomery Securities LLC, as Agent.

06606NAJ3

Book-entry only.

April 20, 1999.

April 27, 1999.

July 19, 2002; October 21, 2002; January 21,
2003; April 21, 2003; July 21, 2003; October
20, 2003; January 20, 2004; April 20, 2004,

each subject to adjustment upon the

occurrence of certain Non-Trading Days. See
"Description of the Notes -- Market
Disruption."

The Notes will mature on April 27, 2004.

$250,000 and integral multiples of $100,000 in excess
thereof.

THERE ARE NO PERIODIC PAYMENTS OF INTEREST ON
THE NOTES PRIOR TO MATURITY.

T7%.

The Participation Rate multiplied by the
product of (1) the principal amount of the
Note and (2) a fraction the numerator of
which is the Ending S&P Index Value minus the
Starting S&P Index Value and the denominator
of which is the Starting S&P Index Value.
However, in no event shall the Supplemental
Redemption Amount be less than zero.

The S&P 500 Composite Stock Price Index, as
published by Standard & Poor's (the "S&P 500
Index") .

The level of the S&P 500 Index, or any
Successor Index (as defined herein), as of

the regular official weekday close of trading
on the applicable day.

1297.00.

The arithmetic mean of the S&P Index Values
on each of the Valuation Dates.

On the Maturity Date, holders of the Notes
will receive the principal amount of the



Notes plus the Supplemental Redemption
Amount, if any. See "Description of the
Notes Total Repayment."

May the Notes be
redeemed by the
Corporation prior

to maturity? No.

May the Notes be
repaid prior to
maturity at the

option of the

holder? No.

Listing: None.
Calculation Agent: NationsBanc Montgomery Securities LLC

Investment in the Notes involves certain risks. You should refer
to "Risk Factors" beginning on page 3 of this Pricing Supplement.

"Standard & Poor's (Registered Mark symbol)", "S&P(Registered Mark
symbol)", "S&P 500 (Registered Mark symbol)", "Standard and Poor's
500", and "500" are trademarks of the McGraw-Hill Companies, Inc.
and have been licensed for use by BankAmerica Corporation (the
"Corporation"). The Notes are not sponsored, endorsed, sold or
promoted by Standard & Poor's and Standard & Poor's makes no
representation regarding the advisability of investing in the
Notes.

RISK FACTORS

AS DESCRIBED IN MORE DETAIL BELOW, THE MARKET PRICE OF THE
SECURITIES MAY VARY CONSIDERABLY PRIOR TO MATURITY DUE, AMONG
OTHER THINGS, TO FLUCTUATIONS IN THE LEVEL OF THE S&P 500 INDEX,
INTEREST RATE LEVELS AND OTHER EVENTS THAT ARE DIFFICULT TO
PREDICT AND BEYOND OUR CONTROL. PROSPECTIVE INVESTORS WHO
CONSIDER PURCHASING THE NOTES SHOULD REACH AN INVESTMENT DECISION
ONLY AFTER CAREFULLY CONSIDERING WITH THEIR ADVISORS THE
SUITABILITY OF AN INVESTMENT IN THE NOTES IN LIGHT OF THEIR
PARTICULAR CIRCUMSTANCES.

THE SUPPLEMENTAL REDEMPTION AMOUNT MAY BE ZERO. The
Supplemental Redemption Amount is based on the Ending S&P Index
Value. If the Ending S&P Index Value does not exceed the
Starting S&P Index Value, then you will receive only the
principal amount of the Notes.

YIELD ON THE NOTES MAY BE LOWER THAN THE YIELD ON A STANDARD
DEBT SECURITY OF COMPARABLE MATURITY. YOU WILL RECEIVE NO
PERIODIC PAYMENTS OF INTEREST ON THE NOTES. Your yield will be
based solely on the extent to which the Ending S&P Index Value
exceeds the Starting S&P Index Value. Therefore, your yield may
be less than the yield you would earn if you bought a more
conventional standard senior debt security of the Corporation
with the same maturity date.

FACTORS AFFECTING THE TRADING VALUE OF THE NOTES. The
market value of the Notes will be affected by the level of the
S&P 500 Index, the level of interest rates generally and a number
of other factors, some of which, but not all, are stated below.
Some of these factors are interrelated in complex ways; as a
result, the effect of any one factor may be offset or magnified
by the effect of another factor.

S&P 500 INDEX. The market value of the Notes will depend
substantially on the level of the S&P 500 Index or any
Successor Index. The S&P 500 Index, or any similar index,
will be influenced by the operational results,
creditworthiness and dividend rates, if any, of the
companies represented by the component stocks of that Index,
and by complex and interrelated political, economic,
financial and other factors that affect the capital markets
generally, the markets on which the component stocks of that
index are traded and the market segments of which the
companies represented by the component stocks of that index
are a part. See "S&P 500 Index." It is impossible to
predict whether or to what extent the level of the S&P 500
Index will rise or fall.

VOLATILITY OF THE S&P 500 INDEX. Volatility is the term
used to describe the size and frequency of market
fluctuations. Volatility of the level of the S&P 500 Index



may affect the market value of the Notes. If you choose to
sell your Notes prior to maturity, you may receive less than
100% of the principal amount per Note.

INTEREST RATES. We expect that the market value of the
Notes will be affected by changes in interest rates
generally.

DIVIDENDS. We expect that the market value of the Notes
will be affected by changes in the dividend rates of the
component stocks of the S&P 500 Index.

THE CORPORATION'S CREDIT RATINGS. Real or anticipated
changes in our credit ratings may affect the market value of
the Notes.

NO STOCKHOLDER'S RIGHTS. Holders of the Notes will not be
entitled to any rights with respect to any of the component
stocks of the S&P 500 Index (including, without limitation,
voting rights and rights to receive any dividends or other
distributions in respect thereof).

HEDGING ACTIVITIES. Certain hedging activities by us or one
or more of our affiliates may affect the level of the S&P 500
Index and, accordingly, increase or decrease the value of the
Notes. In addition, we and/or one or more of our affiliates may
purchase or otherwise acquire a long or short position in the
Notes, and we may hold and/or one of our affiliates may hold or
resell the Notes. Although we have no reason to believe that any
such activity will have a material impact on the level of the S&P
500 Index, there can be no assurance that these activities will
not affect such level.

POTENTIAL CONFLICTS. While the Notes are outstanding,
certain conflicts of interest may arise regarding our wholly
owned subsidiary, NationsBanc Montgomery Securities LLC ("NMS"),
which will act as the Calculation Agent. As Calculation Agent,
NMS will calculate, or otherwise determine, the S&P 500 Index
Values, whether a Market Disruption Event has occurred and
ultimately the Ending S&P Index Value and the Supplemental
Redemption Amount. In addition, NMS and its affiliates may at
various times purchase and sell and engage in other transactions
involving the Notes and the stocks underlying the S&P 500 Index
for their proprietary accounts and for other accounts under their
management. These transactions may influence the value of the
Notes and such stocks and therefore the value of the Notes and
S&P 500 Index. Affiliates of NMS will also be the counterparties
to the hedge of our obligations under the Notes.

POSSIBLE ILLIQUIDITY OF THE SECONDARY MARKET. The Notes
will not be listed on any exchange, and it is not possible to
predict how the Notes will trade in the secondary market or
whether such market will be liquid or illigquid. Although NMS
intends under ordinary market conditions to indicate prices on
the Notes on request, there can be no assurance at which price
such a bid would be made.

STATE LAW LIMITS ON INTEREST PAID. New York State laws
govern the Senior Indenture, as hereinafter defined. New York
usury laws limit the amount of interest that can be charged and
paid on loans, which includes debt securities like the Notes.
Under present New York law, the maximum rate of interest is 25%
per annum on a simple interest basis. This limit may not apply
to debt securities in which $2,500,000 or more has been invested.
While we believe that New York law would be given effect by a
state or Federal court sitting outside of New York, many other
states also have laws that regulate the amount of interest that
may be charged to and paid by a borrower. We promise, for the
benefit of the holders of the Notes and to the extent permitted
by law, we will not voluntarily claim the benefits of any laws
concerning usurious rates of interest.

You should also carefully consider the tax consequences of
investing in the Notes. You should refer to "Certain United
States Federal Income Tax Considerations" below.

S&P 500 INDEX

All disclosure contained in this Pricing Supplement
regarding the S&P 500 Index, including, its make-up, method of
calculation and changes in its components, is derived from
publicly available information prepared by S&P. Neither we nor
NMS takes any responsibility for the accuracy or completeness of
such information.



The S&P 500 Index is published by Standard & Poor's, a
division of the McGraw-Hill Companies, Inc. ("S&P"), and is
intended to provide a performance benchmark for the U.S. equity
markets. The calculation of the value of the S&P 500 Index
(discussed below in further detail) 1is based on the relative
value of the aggregate Market Value (as defined below) of the
common stocks of 500 companies (the "Component Stocks") as of a
particular time as compared to the aggregate average Market Value
of the common stocks of 500 similar companies during the base
period of the years 1941 through 1943. The "Market Value" of any
Component Stock is the product of the market price per share and
the number of then outstanding shares of such Component Stock.
The 500 companies are not the 500 largest companies listed on the
New York Stock Exchange ("NYSE") and not all 500 companies are
listed on such exchange. S&P chooses companies for inclusion in
the S&P 500 Index with an aim of achieving a distribution by
broad industry groupings that approximates the distribution of
these groupings in the common stock population of the U.S. equity
market. S&P may from time to time, in its sole discretion, add
companies to, or delete companies from, the S&P 500 Index to
achieve the objectives stated above. Relevant criteria employed
by S&P include the viability of the particular company, the
extent to which that company represents the industry group to
which it is assigned, the extent to which the company's common
stock is widely held and the Market Value and trading activity of
the common stock of that company.

The S&P 500 Index is calculated using a base-weighted
aggregate methodology: the level of the Index reflects the total
Market Value of all 500 Component Stocks relative to the S&P 500
Index's base period of 1941-43 (the "Base Period"). An indexed
number is used to represent the results of this calculation in
order to make the value easier to work with and track over time.

The actual total Market Value of the Component Stocks during
the Base Period has been set equal to an indexed value of 10.
This is often indicated by the notation 1941-43=10. In practice,
the daily calculation of the S&P 500 Index is computed by
dividing the total Market Value of the Component Stocks by a
number called the Index Divisor. By itself, the Index Divisor is
an arbitrary number. However, in the context of the calculation
of the S&P 500 Index, it is the only link to the original base
period value of the Index. The Index Divisor keeps the Index
comparable over time and is the manipulation point for all
adjustments to the S&P 500 Index ("Index Maintenance"). Index
Maintenance includes monitoring and completing the adjustments
for company additions and deletions, share changes, stock splits,
stock dividends, and stock price adjustments due to company
restructurings or spin-offs.

To prevent the value of the S&P 500 Index from changing due
to corporate actions, all corporate actions which affect the
total Market Value of the S&P 500 Index require an Index Divisor
adjustment. By adjusting the Index Divisor for the change in
total Market Value, the value of the S&P 500 Index remains
constant. This helps maintain the value of the S&P 500 Index as
an accurate barometer of stock market performance and ensures
that the movement of the S&P 500 Index does not reflect the
corporate actions of individual companies in the S&P 500 Index.
All Index Divisor adjustments are made after the close of trading
and after the calculation of the closing value of the S&P 500
Index. Some corporate actions, such as stock splits and stock
dividends, require simple changes in the common shares
outstanding and the stock prices of the companies in the S&P 500
Index and do not require Index Divisor adjustments.

The table below summarizes the types of S&P 500 Index
Maintenance adjustments and indicates whether or not an Index
Divisor adjustment is required.

Divisor

Type of Corporate Adjustment

Action Adjustment Factor Required
Stock split Shares Outstanding multiplied No

(i.e. 2x1) by 2; Stock Price divided by 2

Share issuance Shares Outstanding plus newly Yes
(i.e. Change >5%) issued Shares
Share repurchase Shares Outstanding minus Repurchased Yes
(i.e. Change >5%) Shares

Special cash Share Price minus Special Dividend Yes



dividends

Company change Add new company Market Value minus Yes
old Company Market Value

Rights offering Price of parent company minus Yes
Price of Rights divided by Right
Ratio

Spin-0Offs Price of parent company minus Price Yes

of Spin-0Off Co. divided by Share
Exchange Ratio

Stock splits and stock dividends do not affect the Index
Divisor of the S&P 500 Index, because following a split or
dividend both the stock price and number of shares outstanding
are adjusted by S&P so that there is no change in the Market
Value of the Component Stock. All stock split and dividend
adjustments are made after the close of trading on the day before
the ex-date.

Each of the corporate events exemplified in the table
requiring an adjustment to the Index Divisor has the effect of
altering the Market Value of the Component Stock and consequently
of altering the aggregate Market Value of the Component Stocks
(the "Post-Event Aggregate Market Value"). 1In order that the
level of the S&P 500 Index (the "Pre-Event Index Value") not be
affected by the altered Market Value (whether increased or
decreased) of the affected Component Stock, a new Index Divisor
("New Divisor") is derived as follows:

Post-Event Aggregate
Market Value

Pre-Event Index Value
Post-Event Aggregate Market Value

New Divisor

New Divisor Pre-Event Index Value

A large part of the S&P 500 Index Maintenance process
involves tracking the changes in the number of shares outstanding
of each of the S&P 500 Index companies. Four times a year, on a
Friday shortly prior to the end of each calendar quarter, the
share totals of companies in the S&P 500 Index are updated as
required by any changes in the number of shares outstanding.
After the totals are updated, the Index Divisor is adjusted to
compensate for the net change in the total Market Value of the
Index. In addition, any changes over 5% in the current common
shares outstanding for the S&P 500 Index companies are carefully
reviewed on a weekly basis, and when appropriate, an immediate
adjustment is made to the Index Divisor.

HISTORICAL DATA ON THE S&P 500 INDEX

The following table sets forth the closing values of the S&P
500 Index on the last business day of each year from 1947 through
1988, as published by S&P. You should not consider the
historical experience of the S&P 500 Index to be an indication of
future performance. We cannot guarantee that the value of the
S&P 500 Index will not decline and thereby reduce the
Supplemental Redemption Amount that may be payable to you at
maturity or otherwise.

YEAR-END VALUE OF THE S&P 500 INDEX

Closing Closing Closing Closing Closing
Year Value Year Value Year Value Year Value Year Value
1947 15.30 1956 46.67 1965 92.43 1974 68.56 1983 164.93
1948 15.20 1957 39.99 1966 80.33 1975 90.19 1984 167.24
1949 16.79 1958 55.21 1967 96.47 1976 107.46 1985 211.28
1950 20.43 1959 59.89 1968 103.86 1977 95.10 1986 242.17
1951 23.77 1960 58.11 1969 92.06 1978 96.11 1987 247.08
1952 26.57 1961 71.55 1970 92.15 1979 107.94 1988 277.72
1953 24.81 1962 63.10 1971 102.09 1980 135.76
1954 35.98 1963 75.02 1972 118.05 1981 122.55
1955 45.48 1964 84.75 1973 97.55 1982 140.64

The following table sets forth the level of the S&P 500 Index at the end of
each month from January 1989 through March 1999. You should not consider
the historical data on the S&P 500 Index to be necessarily indicative of the
future performance of the S&P 500 Index or what the value of the Notes may
be. Any historical upward or downward trend in the level of the S&P 500



Index during any period set forth below is not any indication that the
S&P 500 Index is more or less likely to increase or decrease at any time
during the term of the Notes.

Closing Closing
Month-End Level Month-End Level
1989: 1990:
January 297.47 January 329.08
February 288.86 February 331.89
March 294.87 March 339.94
April 309.64 April 330.80
May 320.52 May 361.23
June 317.98 June 358.02
July 346.08 July 356.15
August 351.45 August 322.56
September 349.15 September 306.05
October 340.36 October 304.00
November 345.99 November 322.22
December 353.40 December 330.22
1991: 1992:
January 343.93 January 408.79
February 367.07 February 412.70
March 375.22 March 403.69
April 375.34 April 414.95
May 389.83 May 415.35
June 371.16 June 408.14
July 387.81 July 424.22
August 395.43 August 414.03
September 387.86 September 417.80
October 392.45 October 418.68
November 375.22 November 431.35
December 417.09 December 435.71
1993: 1994:
January 438.78 January 481.61
February 443.38 February 467.14
March 451.67 March 445,77
April 440.19 April 450.91
May 450.19 May 456.51
June 450.53 June 444.27
July 448.13 July 458.26
August 463.56 August 475.50
September 458.93 September 462.71
October 467.83 October 472.35
November 461.79 November 453.69
December 466.45 December 459.27
1995: 1996:
January 470.42 January 636.02
February 487.39 February 640.43
March 500.71 March 645.50
April 514.71 April 654.17
May 533.40 May 669.12
June 544.75 June 670.63
July 562.06 July 639.95
August 561.88 August 651.99
September 584.41 September 687.31
October 581.50 October 705.27
November 605.37 November 757.02
December 615.93 December 740.74
1997: 1998:
January 786.16 January 980.28
February 790.82 February 1049.34
March 757.12 March 1101.75
April 801.34 April 1111.75
May 848.28 May 1090.82
June 885.14 June 1133.84
July 954.29 July 1120.67
August 899.47 August 957.28
September 947.28 September 1017.01
October 914.62 October 1098.67
November 955.40 November 1163.63
December 970.43 December 1229.23

1999:
January 1279.64



February 1238.33
March 1286.37

LICENSE AGREEMENT

We have entered into an agreement with S&P providing us and
any of our affiliated or subsidiary companies with a non-exclusive
license and, in exchange for a fee, with the right to
use the S&P 500 Index, which is owned and published by S&P, in
connection with certain securities, including the Notes. The
license agreement provides that the following language must be
stated in this Pricing Supplement:

"The Notes are not sponsored, endorsed, sold or promoted by
S&P. S&P makes no representation or warranty, express or
implied, to the holders of the Notes or any member of the public
regarding the advisability of investing in securities generally
or in the Notes particularly or the ability of the S&P 500 Index
to track general stock market performance. S&P's only
relationship to the Corporation (other than transactions entered
into in the ordinary course of business) is the licensing of
certain trademarks and trade names of S&P and of the S&P 500
Index which is determined, composed and calculated by S&P without
regard to the Corporation or the Notes. S&P has no obligation to
take the needs of the Corporation or the holders of the Notes
into consideration in determining, composing or calculating the
S&P 500 Index. S&P is not responsible for, and has not
participated in, the determination of the timing of the sale of
the Notes, prices at which the Notes are to initially be sold, or
quantities, of the Notes to be issued or in the determination, or
calculation of the equation by which the Notes are to be
converted into cash. S&P has no obligation or liability in
connection with the administration, marketing or trading of the
Notes.

STANDARD & POOR'S ("S&P") DOES NOT GUARANTEE THE ACCURACY
AND/OR THE COMPLETENESS OF THE S&P 500 INDEX OR ANY DATA INCLUDED
THEREIN. S&P MAKES NO WARRANTY, EXPRESS OR IMPLIED, AS TO
RESULTS TO BE OBTAINED BY THE CORPORATION, NMS, HOLDERS OF THE
NOTES, OR ANY OTHER PERSON OR ENTITY FROM THE USE OF THE S&P 500
INDEX OR ANY DATA INCLUDED THEREIN IN CONNECTION WITH THE RIGHTS
LICENSED UNDER THE LICENSE AGREEMENT DESCRIBED HEREIN OR FOR ANY
OTHER USE. S&P MAKES NO EXPRESS OR IMPLIED WARRANTIES, AND
HEREBY EXPRESSLY DISCLAIMS ALL WARRANTIES OR MERCHANTABILITY OR
FITNESS FOR A PARTICULAR PURPOSE WITH RESPECT TO THE S&P 500
INDEX OR ANY DATA INCLUDED THEREIN. WITHOUT LIMITING ANY OF THE
FOREGOING, IN NO EVENT SHALL S&P HAVE ANY LIABILITY FOR ANY
SPECIAL, PUNITIVE, INDIRECT OR CONSEQUENTIAL DAMAGES (INCLUDING
LOST PROFITS), EVEN IF NOTIFIED OF THE POSSIBILITY OF SUCH
DAMAGES."

DESCRIPTION OF THE NOTES
GENERAL

The Notes are medium-term notes issued as a part of a series
of Debt Securities under the Senior Indenture, which is more
fully described in the accompanying Prospectus and Prospectus
Supplement. The following description of the terms of the Notes
supplements, and to the extent inconsistent therewith replaces,
the description of the general terms and provisions of the Notes
and Debt Securities set forth under the headings "Description of
Notes" in the Prospectus Supplement and "Description of Debt
Securities" in the Prospectus. The Notes are "Senior Debt
Securities" as defined in the Prospectus. Capitalized terms not
otherwise defined below used herein have the meanings ascribed
thereto in the accompanying Prospectus and Prospectus Supplement.

The aggregate initial principal amount of Notes to be issued

will be $25,000,000. The Notes will mature on April 27, 2004.

In the future we may "reopen" the issue of Notes without notice
to the holders of the Notes and issue additional S&P 500 Market
Indexed Linked Equity Securities Due 2004. We may also issue
additional Debt Securities or other securities with terms similar
to those of the Notes, and such issuances may affect the market
value of the Notes.

The Notes will be issued in book-entry form only. Except

under the limited circumstances described in the accompanying
Prospectus and Prospectus Supplement, notes in certificated form
will not be issued.

INTEREST PAYMENTS



THERE ARE NO PERIODIC PAYMENTS OF INTEREST ON THE NOTES PRIOR TO MATURITY.
TOTAL REPAYMENT

On the Maturity Date, holders will receive the principal

amount of the Notes plus the Supplemental Redemption Amount, if
any. The Supplemental Redemption Amount will be equal to the
Participation Rate multiplied by the product of (1) the principal
amount of the Notes and (2) a fraction the numerator of which
shall be the Ending S&P Index Value minus the Starting S&P Index
Value and the denominator of which shall be the Starting S&P
Index Value. However, in no event shall the Supplemental
Redemption Amount be less than zero.

The Starting S&P Index Value equals 1297.00. The Ending S&P
Index Value will be determined by the Calculation Agent and will
equal the arithmetic mean of the S&P Index Values on each of the
Valuation Dates, or if any such day is not a Trading Day, on the
next Trading Day. If a Market Disruption Event has occurred on
any Valuation Date, the applicable S&P Index will be the S&P
Index Value on the first Trading Day following that Valuation
Date on which a Market Disruption Event has not occurred. If the
first Trading Day on which a Market Disruption Event has not
occurred is more than four Business Days after the original
Valuation Date, then the S&P Index Value will equal the closing
value of the S&P 500 Index on the original Valuation Date,
regardless of the occurrence of a Market Disruption Event on such
day.

MISCELLANEOUS DEFINITIONS

A "Trading Day" is defined as a Business Day on which
trading is generally conducted on the New York Stock Exchange,
the American Stock Exchange, Inc., NASDAQ NMS, the Chicago
Mercantile Exchange, the Chicago Board of Options Exchange and
the over-the-counter market for equity securities in the United
States.

"Business Day" with respect to the Notes means any day that
is neither a Saturday, a Sunday nor a day on which the New York
Stock Exchange, the American Stock Exchange, NASDAQ NMS, any
other national securities exchange, or banking institutions or
trust companies in New York, New York or Charlotte, North
Carolina are authorized or obligated by law or executive order to
close.

"Market Disruption Event" means, with respect to the S&P 500
Index: (i) a suspension, absence or material limitation of
trading of 100 or more of the securities included in the S&P 500
Index on the primary market for such securities for more than two
hours of trading or during the one-half hour period preceding the
close of trading in such market; or the suspension, absence or
material limitation of trading on the primary market for trading
in futures or options contracts related to the S&P 500 Index
during the one-half hour period preceding the close of trading in
the applicable market, in each case as determined by the
Calculation Agent in its sole discretion; and (ii) a
determination by the Calculation Agent in its sole discretion
that the event described in clause (i) above materially
interfered with the ability of the Corporation or any of its
affiliates to unwind all or a material portion of any hedge with
respect to the Notes.

TOTAL REPAYMENT-EXAMPLES

The following table illustrates, for a range of hypothetical
Ending S&P Index Values, (i) the total amount payable at maturity
for each $1,000 principal amount of Notes, (ii) the total rate of
return to holders of Notes and (iii) the pre-tax annualized rate
of return to holders of Notes:

Starting Ending Supplemental Annualized
S&P Index S&P Index Redemption Total Total Rate of
Value Value Amount* Repayment Return Return**
1000 2000 $770 $1,770 77.00% 11.75%
1000 1000 0 1,000 0.00% 0.00%
1000 500 0 1,000 0.00% 0.00%
* 77% of the amount by which the Ending S&P Index Value exceeds the

Starting S&P Index Value.



*x Calculated on a semi-annual basis. Represents a pre-tax return.
MARKET DISRUPTION

If any Valuation Date is not a Trading Day or is a Trading
Day on which a Market Disruption Event occurs (a "Non-Trading
Day"), then such Valuation Date will instead be the next Trading
Day. If the next Trading Day would occur after the original
stated Maturity Date, the maturity of the Notes will be extended
until such next Trading Day.

EVENTS OF DEFAULT AND ACCELERATION

Upon the occurrence of an Event of Default with respect to
the Notes, holders of the Notes may accelerate the maturity of the Notes.

In case an Event of Default, as defined in the Senior

Indenture, with respect to the Notes shall have occurred and be
continuing, the amount payable to a holder of the Notes upon any
acceleration permitted under the Senior Indenture will equal the
principal amount of the Notes plus the Supplemental Redemption
Amount, if any, calculated as though the date of early repayment
was the Maturity Date of the Notes and the day five days earlier
was the date the Ending S&P Index Value was to be determined.

DISCONTINUANCE OF THE S&P 500 INDEX; ALTERATION OF METHOD OF
CALCULATION

If S&P discontinues publication of the S&P 500 Index and S&P
or another entity publishes a successor or substitute index that
the Calculation Agent determines, in its sole discretion, is
comparable to the discontinued S&P 500 Index (such index being
referred to herein as a "Successor Index"), then the relevant S&P
Index Value shall be determined by reference to the Successor
Index at the close of trading on the New York Stock Exchange, the
American Stock Exchange, the NASDAQ National Market ("NASDAQ
NMS") or the relevant exchange or market for the Successor Index
on any relevant Valuation Date.

Upon any selection by the Calculation Agent of a Successor
Index, the Calculation Agent shall immediately notify the
Corporation and the Trustee, and the Trustee shall provide
written notice thereof to the holders of the Notes within three
Trading Days of such selection.

If S&P discontinues publication of the S&P 500 Index prior
to, and such discontinuance is continuing on, any Valuation Date
and the Calculation Agent determines that no Successor Index is
available at such time, then on such Valuation Date the
Calculation Agent shall determine the S&P Index Value. The S&P
Index Value shall be computed by the Calculation Agent in
accordance with the formula for and method of calculating the S&P
500 Index last in effect prior to such discontinuance, using the
closing price (or, if trading in the relevant securities has been
materially suspended or materially limited, its good faith
estimate of the closing price that would have prevailed but for
such suspension or limitation) on such Valuation Date of each
security most recently comprising the S&P 500 Index. If a
Successor Index is selected or the Calculation Agent calculates a
value as a substitute for the S&P 500 Index, such Successor Index
or value will be substituted for the S&P 500 Index for all
purposes, including for purposes of determining whether a Market
Disruption Event exists.

If at any time the method of calculating the S&P 500 Index
or a Successor Index, or the value thereof, is changed in a
material respect, or if the S&P 500 Index or a Successor Index is
in any other way modified so that such index does not, in the
opinion of the Calculation Agent, fairly represent the value of
the S&P 500 Index or such Successor Index had such changes or
modifications not been made, then, from and after such time, the
Calculation Agent shall, at the close of business in New York
City on any Valuation Date, make such calculations and
adjustments as, in the good faith judgment of the Calculation
Agent, may be necessary in order to arrive at a value of a stock
index comparable to the S&P 500 Index or such Successor Index, as
the case may be, as if such changes or modifications had not been
made, and calculate the S&P Index Value with reference to the S&P
500 Index or such Successor Index, as adjusted. Accordingly, if
the method of calculating the S&P 500 Index or a Successor Index
is modified so that the value of such index is a fraction of what
it would have been if it had not been modified (e.g. due to a
split in the index), then the Calculation Agent shall adjust such
index in order to arrive at a value of the S&P 500 Index or such
Successor Index as if it had not been modified (e.g., as if such



split had not occurred).
SAME-DAY SETTLEMENT AND PAYMENT

The Notes will be delivered in book-entry form only through

The Depositary Trust Company against payment by purchasers of the
Notes in immediately available funds. We will make payments of
principal and any Supplemental Redemption Amount in immediately
available funds so long as the Notes are maintained in book-entry
form.

CERTAIN UNITED STATES FEDERAL INCOME TAX CONSIDERATIONS

The following summary of certain United States federal
income tax consequences of the purchase, ownership and
disposition of the Notes is based upon laws, regulations, rulings
and decisions now in effect, all of which are subject to change
(including changes in effective dates) or possible differing
interpretations. It deals only with initial purchasers who are
"United States Holders," as defined below, and who hold Notes as
capital assets and does not deal with persons in special tax
situations, such as financial institutions, insurance companies,
regulated investment companies, dealers in securities or
currencies, tax-exempt entities, persons holding Notes in a
tax-deferred or tax-advantaged account, persons holding Notes as a
hedge, a position in a "straddle" or as part of a "conversion"
transaction for tax purposes, persons who are required to mark-to-market
for tax purposes or persons whose functional currency
is not the U.S. dollar. This discussion assumes that the Notes
constitute true indebtedness for United States federal income tax
purposes. If the Notes did not constitute true indebtedness, the
tax consequences described below would be materially different.

PERSONS CONSIDERING THE PURCHASE OF THE NOTES MUST CONSULT
THEIR OWN TAX ADVISORS CONCERNING THE APPLICATION OF UNITED
STATES FEDERAL INCOME TAX LAWS TO THEIR PARTICULAR SITUATIONS AS
WELL AS ANY CONSEQUENCES OF THE PURCHASE, OWNERSHIP AND
DISPOSITION OF THE NOTES ARISING UNDER THE LAWS OF ANY OTHER
JURISDICTION.

As used herein, the term "United States Holder" means a
beneficial owner of a Note that is for United States federal
income tax purposes (i) an individual who is a citizen or
resident of the United States, (ii) an entity which is a
corporation or a partnership for United States federal income tax
purposes created or organized in or under the laws of the United
States or of any State thereof (other than a partnership that is
not treated as a United States person under any applicable
Treasury regulations), (iii) an estate whose income is subject to
United States federal income tax regardless of its source, (iv) a
trust if a court within the United States is able to exercise
primary supervision over the administration of the trust and one
or more United States persons have the authority to control all
substantial decisions of the trust, or (v) any other person whose
income or gain in respect of the Notes is effectively connected
with the conduct of a United States trade or business.
Notwithstanding the preceding sentence, to the extent provided in
Treasury regulations, certain trusts in existence on August 20,
1996, and treated as United States persons prior to such date,
that elect to continue to be treated as United States persons
also will be United States Holders.

ACCRUALS OF ORIGINAL ISSUE DISCOUNT ("OID") ON THE NOTES

The Notes will be treated as "contingent payment debt
instruments" for United States federal income tax purposes
subject to taxation under the "noncontingent bond method." As a
result, the Notes will generally be subject to the OID provisions
of the Code and the Treasury regulations issued thereunder.
Pursuant to such Treasury regulations, a United States Holder
will be required to report OID or interest income based on a
"comparable yield" and a "projected payment schedule", as
described below, established by the Corporation for determining
interest accruals and adjustments in respect of a Note. A United
States Holder which does not use the "comparable yield" and/or
follow the "projected payment schedule" to calculate its OID and
interest income on a Note must timely disclose and justify the
use of other estimates to the Internal Revenue Service.

A "comparable yield" with respect to a contingent payment
debt instrument generally is the yield at which the issuer could
issue a fixed rate debt instrument with terms similar to those of
the contingent payment debt instrument (taking into account for
this purpose the level of subordination, term, timing of payments



and general market conditions, but ignoring any adjustments for
liqguidity or the riskiness of the contingencies with respect to
the debt instrument). For example, if a hedge is available, the
comparable yield is the yield on the synthetic fixed rate debt
instrument that would result if the hedge is integrated with the
contingent payment debt instrument. If a hedge is not available,
but similar fixed rate debt instruments of the issuer trade at a
price that reflects a spread above a benchmark rate, the
comparable yield in the sum of the value of the benchmark rate on
the issue date and the spread.

A "projected payment schedule" with respect to a contingent
payment debt instrument is generally a series of expected
payments the amount and timing of which would produce a yield to
maturity on such debt instrument equal to the comparable yield.

THE "COMPARABLE YIELD" AND "THE PROJECTED PAYMENT SCHEDULE"
MAY BE OBTAINED BY CONTACTING JOHN E. MACK, SENIOR VICE
PRESIDENT, BANKAMERICA CORPORATION, BANK OF AMERICA CORPORATE
CENTER, 100 NORTH TRYON STREET, NC1-007-23-01, CHARLOTTE, NORTH
CAROLINA 28255. TELEPHONE: 704/386-5972. INVESTORS SHOULD BE
AWARE THAT THIS INFORMATION IS NOT CALCULATED OR PROVIDED FOR ANY
PURPOSES OTHER THAN THE DETERMINATION OF A UNITED STATES HOLDER'S
INTEREST ACCRUALS AND ADJUSTMENTS IN RESPECT OF THE NOTES. THE
CORPORATION MAKES NO REPRESENTATIONS REGARDING THE ACTUAL
AMOUNTS OF PAYMENTS ON THE NOTES.

Based on the comparable yield and the issue price of the
Notes, a United States Holder of a Note (regardless of accounting
method) will be required to accrue as OID the sum of the daily
portions of interest on the Note for each day in the taxable year
on which the holder held the Note, adjusted upward or downward to
reflect the difference, if any, between the actual and projected
amount of any contingent payments on the Note (as set forth
below). The daily portions of interest in respect of a Note are
determined by allocating to each day in an accrual period the
ratable portion of interest on the Note that accrues in the
accrual period. The amount of interest on a Note that accrues in
an accrual period is the product of the comparable yield on the
Note (adjusted to reflect the length of the accrual period) and
the adjusted issue price of the Note at the beginning of the
accrual period. The adjusted issue price of a Note at the
beginning of the first accrual period will equal its issue price
and for any accrual period thereafter will be (x) the sum of the
issue price of such Note and any interest previously accrued
thereon by a holder (disregarding any positive or negative
adjustments) minus (y) the amount of any projected payments on
the Note for previous accrual periods. BECAUSE OF THE
APPLICATION OF THE OID RULES, IT IS POSSIBLE THAT A UNITED STATES
HOLDER OF A NOTE WOULD BE REQUIRED TO INCLUDE INTEREST INCOME OR
OID IN EXCESS OF ACTUAL CASH PAYMENTS RECEIVED FOR CERTAIN
TAXABLE YEARS.

A United States Holder will be required to recognize
interest income equal to the amount of any positive adjustment
(i.e., the excess of actual payments over projected payments) in
respect of a Note for a taxable year. A negative adjustment
(i.e., the excess of projected payments over actual payments) in
respect of a Note for a taxable year (i) will first reduce the
amount of interest in respect of the Note that a United States
Holder would otherwise be required to include in income in the
taxable year and (ii) to the extent of any excess, will give rise
to an ordinary loss equal to that portion of such excess as does
not exceed the excess of (A) the amount of all previous interest
inclusions under the Note over (B) the total amount of the United
States Holder's net negative adjustments treated as ordinary loss
on the Note in prior taxable years. A net negative adjustment is
not subject to the two percent floor limitation imposed on
miscellaneous deductions under Section 67 of the Code. Any
negative adjustment in excess of the amounts described above in
(1) and (ii) will be carried forward to offset future interest
income in respect of the Note or to reduce the amount realized on
a sale, exchange or retirement of the Note. Where a United
States Holder purchases a Note at a price other than the issue
price thereof, the difference between the purchase price and the
issue price generally will be treated as a positive or negative
adjustment, as the case may be, and allocated to the daily
portions of interest or projected payments with respect to the
Note over its remaining term.

SALE, EXCHANGE OR RETIREMENT
Upon a sale, exchange or retirement of a Note, a United

States Holder will generally recognize taxable gain or loss equal
to the difference between the amount realized on the sale,



exchange or retirement and such holder's tax basis in the Note. A
United States Holder's tax basis in a Note will equal the cost
thereof, increased by the amount of interest income previously
accrued by the holder in respect of the Note (disregarding any
positive or negative adjustments) and decreased by the amount of
all prior projected payments in respect of the Note. A United
States Holder generally will treat any gain as interest income,
and any loss as ordinary loss to the extent of the excess of
previous interest inclusions over the total negative adjustments
previously taken into account as ordinary losses, and the balance
as long-term or short-term capital loss (depending upon the
United States Holder's holding period for the Note).

BACKUP WITHHOLDING AND INFORMATION REPORTING

The Corporation will report to its United States Holders and
to the Internal Revenue Service (the "Service") the amount of
"reportable payments" (which includes the amount of OID which
accrues during each calendar year) and the amount of tax
withheld, if any, with respect to the Notes. Under the backup
withholding rules, a United States Holder may be subject to
backup withholding at the rate of 31% with respect to interest
on, or proceeds from the sale, exchange, or retirement of, a Note
unless such holder (i) is a corporation or comes within certain
other exempt categories and, when required, demonstrates this
fact or (ii) provides a taxpayer identification number, certifies
as to no loss of exemption from backup withholding, and otherwise
complies with the applicable requirements of the backup
withholding rules. A United States Holder that does not provide
the Corporation with its correct taxpayer identification number
also may be subject to penalties imposed by the Service. Any
amount paid as backup withholding will be creditable against the
United States Holder's income tax liability and may entitle the
Holder to a refund, provided the required information is provided
to the Service. Treasury regulations (the "Final Withholding
Regulations"), which are generally effective with respect to
payments made after December 31, 1999, consolidate and modify the
current certification requirements and means by which a holder
generally may claim exemption from the United States federal
income tax withholding and provide certain presumptions regarding
the status of holders when payments to the holders cannot be
reliably associated with appropriate documentation provided to
the payor. All United States Holders should consult their tax
advisors regarding the application of the Final Withholding
Regulations.



