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(NATIONSBANK (R) LOGO) [BANKAMERICA LOGO]

MERGER PROPOSED--YOUR VOTE IS
VERY IMPORTANT

The Boards of Directors of BankAmerica Corporation and NationsBank
Corporation have agreed on a merger of our two companies. Before we can complete
this merger, the agreement must be approved by each company's shareholders. We
are sending you this proxy statement-prospectus to ask you to vote in favor of
the merger.

The merger will create the first coast-to-coast United States banking
franchise, under the name "BankAmerica Corporation." We believe the merger will
provide the combined company with unprecedented capabilities in serving
individuals, businesses and corporate, institutional and governmental clients
across the nation and around the world. Taken together, our two companies have
assets of approximately $579 billion and shareholders' equity of approximately
$44 pbillion.

BankAmerica shareholders will receive 1.1316 shares of common stock in the
combined company for each BankAmerica share they own just before the merger.
NationsBank shareholders will continue to own one share in the combined company
for each NationsBank share they own just before the merger. We estimate that, on
completion of the merger, the former NationsBank shareholders will own about 54%
of the outstanding stock of the combined company and the former BankAmerica
shareholders will own about 46%.

Shortly before the merger between NationsBank and BankAmerica, NationsBank
will reincorporate in Delaware, so that, when BankAmerica then merges with
NationsBank, the combined company will also be a Delaware company. When we
reincorporate NationsBank in Delaware, we will also increase the number of
shares that the combined company will be able to issue. We are asking the
NationsBank shareholders to approve this reincorporation merger as part of their
approval of the merger with BankAmerica.

YOUR VOTE IS VERY IMPORTANT. Whether or not you plan to attend your
shareholder meeting, please take the time to vote by completing and mailing the
enclosed proxy card. If you sign, date and mail your proxy card without
indicating how you want to vote, we will vote your proxy in favor of the merger.
If you do not return your card, the effect will be a vote against the merger.
BankAmerica shareholders may also vote by telephone or Internet, as described in
this proxy statement-prospectus.

The dates, times and places of the meetings are:



<TABLE>

<S> <C>
For NationsBank shareholders: For BankAmerica shareholders:
September 24, 1998 September 24, 1998
12:00 noon Eastern Time 9:00 a.m. Pacific Time
International Trade Center Nob Hill Masonic Center
200 North College Street 1111 California Street
Charlotte, North Carolina San Francisco, California
</TABLE>

This proxy statement-prospectus provides you with detailed information
about the proposed merger. You can also get information about NationsBank and
BankAmerica from documents we have filed with the Securities and Exchange
Commission. We encourage you to read this entire document carefully.

We are very enthusiastic about this merger and the strength and
capabilities we expect from the combined company. We join all the other members
of each company's Board of Directors in our wholehearted recommendation that you
vote in favor of the merger.

<TABLE>

<S> <C>

[HUGH L. MCCOLL SIG] [DAVID A. COULTER SIG]

Hugh L. McColl, Jr. David A. Coulter

Chief Executive Officer Chairman of the Board

NationsBank Corporation and Chief Executive Officer
BankAmerica Corporation

</TABLE>

NEITHER THE SECURITIES AND EXCHANGE COMMISSION NOR ANY STATE SECURITIES
COMMISSION HAS APPROVED OF THE SECURITIES TO BE ISSUED UNDER THIS PROXY
STATEMENT-PROSPECTUS OR DETERMINED IF THIS PROXY STATEMENT-PROSPECTUS IS
ACCURATE OR ADEQUATE. ANY REPRESENTATION TO THE CONTRARY IS A CRIMINAL OFFENSE.
THESE SECURITIES ARE NOT SAVINGS OR DEPOSIT ACCOUNTS OR OTHER OBLIGATIONS OF ANY
BANK OR NON-BANK SUBSIDIARY OF ANY OF THE PARTIES, AND THEY ARE NOT INSURED BY
THE FEDERAL DEPOSIT INSURANCE CORPORATION, THE BANK INSURANCE FUND OR ANY OTHER
GOVERNMENTAL AGENCY.

THIS PROXY STATEMENT-PROSPECTUS IS DATED AUGUST 4, 1998
AND WAS FIRST MAILED TO SHAREHOLDERS ON OR ABOUT AUGUST 13, 1998.

WE HAVE NOT AUTHORIZED ANYONE TO GIVE ANY INFORMATION OR MAKE ANY REPRESENTATION
ABOUT THE MERGER OR OUR COMPANIES THAT DIFFERS FROM, OR ADDS TO, THE INFORMATION
IN THIS PROXY STATEMENT-PROSPECTUS OR IN OUR DOCUMENTS THAT ARE PUBLICLY FILED
WITH THE SECURITIES AND EXCHANGE COMMISSION. THEREFORE, IF ANYONE DOES GIVE YOU
DIFFERENT OR ADDITIONAL INFORMATION, YOU SHOULD NOT RELY ON IT.

IF YOU ARE IN A JURISDICTION WHERE IT IS UNLAWFUL TO OFFER TO EXCHANGE OR SELL,
OR TO ASK FOR OFFERS TO EXCHANGE OR BUY, THE SECURITIES OFFERED BY THIS PROXY
STATEMENT-PROSPECTUS OR TO ASK FOR PROXIES, OR IF YOU ARE A PERSON TO WHOM IT IS
UNLAWFUL TO DIRECT SUCH ACTIVITIES, THEN THE OFFER PRESENTED BY THIS PROXY
STATEMENT-PROSPECTUS DOES NOT EXTEND TO YOU.

THE INFORMATION CONTAINED IN THIS PROXY STATEMENT-PROSPECTUS SPEAKS ONLY AS OF
ITS DATE UNLESS THE INFORMATION SPECIFICALLY INDICATES THAT ANOTHER DATE
APPLIES.

INFORMATION IN THIS PROXY STATEMENT-PROSPECTUS ABOUT NATIONSBANK HAS BEEN
SUPPLIED BY NATIONSBANK, AND INFORMATION ABOUT BANKAMERICA HAS BEEN SUPPLIED BY
BANKAMERICA.

A WARNING ABOUT FORWARD-LOOKING STATEMENTS

Each company makes forward-looking statements in this document, and in our
public documents to which we refer, that are subject to risks and uncertainties.
These forward-looking statements include information about possible or assumed
future results of our operations or the performance of the combined company
after the merger. Also, when we use any of the words "believes," "expects,"
"anticipates" or similar expressions, we are making forward-looking statements.
Many possible events or factors could affect the future financial results and
performance of each of our companies and the combined company after the merger.
This could cause results or performance to differ materially from those
expressed in our forward-looking statements. You should consider these risks
when you vote on the merger. These possible events or factors include the
following:

1. our revenues after the merger are lower than we expect, our restructuring
charges are higher than we expect, we lose more deposits, customers or
business than we expect, or our operating costs after the merger are greater
than we expect;

2. competition among depository and other financial institutions increases
significantly;

3. we have more trouble obtaining regulatory approvals for the merger than we



expect;

4. we have more trouble integrating our businesses or retaining key personnel
than we expect;

5. our costs savings from the merger are less than we expect, or we are unable
to obtain those cost savings as soon as we expect;

6. changes in the interest rate environment reduce our margins;
7. general economic or business conditions are worse than we expect;
8. legislative or regulatory changes adversely affect our business;

9. technological changes and systems integration are harder to make or more
expensive than we expect; and

10. adverse changes occur in the securities markets.

NATIONSBANK CORPORATION

NOTICE OF SPECIAL MEETING OF SHAREHOLDERS
TO BE HELD ON SEPTEMBER 24, 1998

NationsBank Corporation will hold a special meeting of shareholders at the
International Trade Center, 200 North College Street, in Charlotte, North
Carolina, at 12:00 noon local time on September 24, 1998, to vote on:

1. The Agreement and Plan of Reorganization, dated as of April 10, 1998,
between NationsBank Corporation and BankAmerica Corporation, the related
Plan of Reincorporation Merger, dated as of August 3, 1998, between
NationsBank Corporation and its subsidiary NationsBank (DE) Corporation,
and the transactions contemplated by those documents. These transactions
include the reincorporation of NationsBank Corporation as a Delaware
company by means of a merger of NationsBank Corporation into NationsBank
(DE) . They also include the issuance of NationsBank shares, following
the reincorporation, to BankAmerica shareholders in connection with the
merger of BankAmerica and NationsBank. The currently outstanding shares
of NationsBank common stock and preferred stock will automatically
become shares of NationsBank (DE) in the reincorporation merger, and
will remain outstanding as shares of the combined company following the
merger with BankAmerica.

2. An amendment of the NationsBank Corporation Key Employee Stock Plan,
which will be the stock plan of the combined company following the
reincorporation merger and the merger with BankAmerica.

3. Any other matters that properly come before the special meeting, or any
adjournments or postponements of the special meeting.

Record holders of NationsBank common stock, ESOP Convertible Preferred
Stock, Series C, and 7% Cumulative Redeemable Preferred Stock, Series B at the
close of business on August 4, 1998, will receive notice of and may vote at the
special meeting, including any adjournments or postponements. The Agreement and
Plan of Reorganization requires approval by a majority of the votes entitled to
be cast by the NationsBank voting shareholders, voting together as one class.
The amendment of the NationsBank Corporation Key Employee Stock Plan requires
approval by a majority of the votes actually cast at the special meeting by the
NationsBank voting shareholders, voting together as one class.

Holders of NationsBank preferred stock may exercise dissenters' rights,
under Article 13 of the North Carolina Business Corporation Act. We have
attached a copy of that law as an Appendix to the accompanying proxy
statement-prospectus. Holders of shares of NationsBank common stock will not
have dissenters' rights.

[HUGH L. MCCOLL SIG]
Hugh L. McColl, Jr.
Chief Executive Officer

August 4, 1998
PLEASE MARK, SIGN, DATE AND RETURN YOUR PROXY PROMPTLY, WHETHER OR NOT YOU PLAN
TO ATTEND
THE SPECIAL MEETING.
YOUR BOARD OF DIRECTORS UNANIMOUSLY RECOMMENDS THAT YOU VOTE FOR APPROVAL OF THE
MATTERS THAT YOU WILL VOTE ON AT THE SPECIAL MEETING.

BANKAMERICA CORPORATION

NOTICE OF SPECIAL MEETING OF SHAREHOLDERS



TO BE HELD ON SEPTEMBER 24, 1998

BankAmerica Corporation will hold a special meeting of shareholders at Nob
Hill Masonic Center, 1111 California Street, in San Francisco, California, at
9:00 a.m. local time on September 24, 1998, to vote on:

1. The Agreement and Plan of Reorganization, dated as of April 10, 1998, by
and between NationsBank Corporation and BankAmerica Corporation, and the
transactions contemplated by that agreement. These transactions include
the merger of BankAmerica and NationsBank, following the reincorporation
of NationsBank as a Delaware company.

2. Any other matters that properly come before the special meeting, or any
adjournments or postponements of the special meeting.

Record holders of BankAmerica common stock at the close of business on
August 4, 1998, will receive notice of and may vote at the special meeting,
including any adjournments or postponements. The Agreement and Plan of
Reorganization requires approval by the holders of a majority of the outstanding
shares of BankAmerica common stock.

[DAVID A. COULTER SIG]
David A. Coulter

Chairman of the Board

and Chief Executive Officer

August 4, 1998

PLEASE MARK, SIGN, DATE AND RETURN YOUR PROXY PROMPTLY, OR COMPLETE YOUR PROXY
BY TELEPHONE OR INTERNET, WHETHER OR NOT YOU PLAN TO ATTEND THE SPECIAL MEETING.

YOUR BOARD OF DIRECTORS UNANIMOUSLY RECOMMENDS THAT YOU VOTE FOR APPROVAL OF THE
AGREEMENT AND PLAN OF REORGANIZATION.

(This page intentionally left blank)

To find any one of the principal sections identified below, simply bend the
document slightly to expose the black tabs and open the document to the tab
which corresponds to the title of the section you wish to read. For your
convenience, we have included an index of frequently used capitalized terms in
this proxy statement in an Index of Defined Terms, which is printed on gold
paper after the summary of this proxy statement to help you locate it quickly.
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This summary highlights selected information from this joint proxy
statement-prospectus. It does not contain all of the information that is
important to you. You should carefully read this entire document and the other
documents to which we refer. These will give you a more complete description of
the transactions we are proposing. For more information about the two companies,
see "Where You Can Find More Information" (page 85). Each item in this summary
refers to the pages where that subject is discussed more fully.

THE COMPANIES (PAGE 64)

NATIONSBANK CORPORATION
NationsBank Corporate Center
Charlotte, North Carolina 28255
(704) 386-5000



NationsBank is a multi-bank holding company, providing retail banking
products and services principally in the Southeastern, Mid-Atlantic and
Midwestern United States, as well as in Texas and New Mexico. NationsBank
provides corporate banking products and services throughout the
United States. As of March 31, 1998, NationsBank's total assets were about $315
billion, deposits were about $170 billion and shareholders' equity was about $25
billion.

BANKAMERICA CORPORATION

555 California Street

San Francisco, California 94104
(415) 622-3530

BankAmerica is a multi-bank holding company, providing retail banking
products and services principally in the Western United States and in Texas, and
corporate banking products and services throughout the United States and
internationally. As of March 31, 1998, BankAmerica's total assets were about
$265 billion, deposits were about $174 billion and shareholders' equity was
about $19 billion.

THE MERGER (PAGE 23)

The merger agreement is the document that governs the reincorporation of
NationsBank and the merger of NationsBank with BankAmerica. Whenever we talk
about NationsBank shareholders approving the merger agreement, we also mean the
Plan of Reincorporation Merger. We encourage you to read the merger agreement
and the Plan of Reincorporation Merger, which are attached as Appendices A and
B.

The merger agreement provides for the following transactions:

1. The reincorporation of NationsBank as a Delaware company. NationsBank will
become a Delaware company by merging into its recently created Delaware
subsidiary shortly before the merger between BankAmerica and the
reincorporated NationsBank. Each NationsBank share outstanding prior to the
merger will automatically become a share of NationsBank as a Delaware
company. After the reincorporation, NationsBank will also be authorized to
issue a greater number of shares than it is currently.

2. The merger of BankAmerica and NationsBank. After NationsBank's
reincorporation, BankAmerica will merge into NationsBank. The combined
company will be called "BankAmerica Corporation." BankAmerica shareholders
will receive 1.1316 shares of the combined company for each BankAmerica share
they own just before the merger.

COMPARATIVE PER SHARE MARKET PRICE INFORMATION (PAGE 63)

Shares of NationsBank and BankAmerica trade on the New York Stock Exchange
and other exchanges. On April 9, 1998, the last trading day before we signed the
merger agreement, NationsBank common stock closed at $76.4375 per share and
BankAmerica common stock closed at $86.50 per share. On July 31, 1998,
NationsBank common stock closed at $79.75 per share and BankAmerica common stock
closed at $89.75 per share.

The market value of 1.1316 shares of the combined company would be $86.50
based on NationsBank's April 9, 1998 closing price and $90.245 based on
NationsBank's July 31, 1998 closing price. Of course, the market price of
NationsBank common stock will fluctuate prior to and after completion of the
merger, but the exchange ratio is fixed. You should obtain current stock price
quotations for NationsBank common

SUMMARY

stock and BankAmerica common stock. You can get these quotes from a newspaper,
on the Internet or by calling your broker.

OUR REASONS FOR THE MERGER (PAGE 27)

The merger will combine the strengths of our individual companies and will
create a company that will rank number one in domestic bank deposits. We expect
that the combined company resulting from the merger will be able to
achieve strong financial performance, with opportunities to increase revenues by
providing a broader range of products and services to customers. We expect that
within two years we will be able to reduce costs by about $1.3 billion after
taxes each year by eliminating overlapping functions and processes and by
applying the same technology throughout the combined company. We believe that
our combined company will be better able to provide products and services to
customers domestically and internationally, and will therefore create more value
for shareholders.

THE SHAREHOLDERS' MEETINGS (PAGE 15)

NationsBank Shareholders. We will hold the NationsBank special meeting at
the International Trade Center, 200 North College Road, Charlotte, North
Carolina, at 12:00 noon, on September 24, 1998. At this meeting, we will ask
NationsBank shareholders:



1. to approve the merger agreement;

2. to amend the NationsBank Key Employee Stock Plan, which will then be the
stock plan of the combined company; and

3. to act on any other matters that may be put to a vote at the NationsBank
special meeting.

BankAmerica Shareholders. We will hold the BankAmerica special meeting at
Nob Hill Masonic Center, 1111 California Street, San Francisco, California, at
9:00 a.m., on September 24, 1998. At this meeting, we will ask BankAmerica
shareholders:

1. to approve the merger agreement; and

2. to act on any other matters that may be put to a vote at the BankAmerica
special meeting.

OUR RECOMMENDATIONS TO SHAREHOLDERS
(PAGES 17 AND 21)

NationsBank Shareholders. The NationsBank Board of Directors believes that
the merger is fair to you and in your best interests, and unanimously recommends
that you vote "FOR" the proposal to approve the merger agreement. The
NationsBank Board also unanimously recommends that you vote "FOR" the amendment
of the NationsBank Key Employee Stock Plan.

BankAmerica Shareholders. The BankAmerica Board of Directors believes that
the merger is fair to you and in your best interests, and unanimously recommends
that you vote "FOR" the proposal to approve the merger agreement.

RECORD DATE; VOTING POWER (PAGES 16 AND 20)

NationsBank Shareholders. You may vote at the NationsBank special meeting
if you owned NationsBank shares as of the close of business on August 4, 1998.
You will have one vote for each share of NationsBank common stock or NationsBank
Series B preferred stock you owned on August 4, 1998 and two votes for each
share of NationsBank ESOP preferred stock you owned on that date.

BankAmerica Shareholders. You may vote at the BankAmerica special meeting
if you owned BankAmerica shares as of the close of business on August 4, 1998.
You will have one vote for each share of BankAmerica common stock you owned on
August 4, 1998.

VOTES REQUIRED (PAGES 17 AND 21)

NationsBank Shareholders. In order to approve the merger, NationsBank
shareholders holding a majority of votes of the outstanding shares of
NationsBank common stock, Series B preferred stock and ESOP preferred stock,
voting together as one class, must vote for the agreement. The amendment of the
NationsBank Key Employee Stock Plan must be approved by a majority of the votes
cast at the NationsBank special meeting.

All together, the directors and executive officers of NationsBank and
BankAmerica can cast less than 2.5% of the votes entitled to be cast at the
NationsBank special meeting. We expect that they will vote all of their shares
in favor of the matters to be voted on at the NationsBank special meeting.
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BankAmerica Shareholders. 1In order to approve the merger, BankAmerica
shareholders holding a majority of the outstanding shares of BankAmerica common
stock must vote for the agreement.

All together, the directors and executive officers of NationsBank and
BankAmerica can cast less than 0.1% of the votes entitled to be cast at the
BankAmerica special meeting. We expect that they will vote all of their shares
for the merger agreement.

EXCHANGE OF CERTIFICATES (PAGE 42)

If you are a NationsBank shareholder, you do not have to exchange your
stock certificates in connection with the reincorporation of NationsBank or the
merger with BankAmerica. Your existing certificates will continue to represent
the same number of shares of the combined company as you held before the merger.

If you are a holder of BankAmerica stock certificates, you will need to
exchange them for new certificates or a book-entry position. If you do not have
stock certificates but hold BankAmerica shares in the form of a book entry with
BankAmerica's transfer agent, those shares will automatically be exchanged.
These new certificates and book-entry positions will both represent shares of
the combined company. Shortly after we complete the merger, we will send
BankAmerica shareholders detailed instructions on how to exchange their shares.



Please do not send us any stock certificates until you receive these
instructions if you want new stock certificates. However, if you want to
exchange your stock certificates for a book-entry position you may send your
stock certificates to the transfer agent at any time (call 1-800-642-9880 for
instructions) .

CONDITIONS TO COMPLETION OF THE MERGER
(PAGE 45)

The completion of the merger depends on meeting a number of conditions,
including the following:

1. NationsBank shareholders and BankAmerica shareholders must approve the merger
agreement;

2. we must receive all required regulatory approvals and any waiting periods
required by law must have passed;

3. there must be no governmental order blocking completion of the merger, and no
proceedings by a government body trying to block the merger;

4. we must receive a legal opinion confirming the tax-free nature of the
transaction;

5. the New York Stock Exchange must approve for listing the shares that the
combined company will issue in the merger; and

6. we must receive a letter from each of BankAmerica's and NationsBank's
independent public accountants stating that the merger will qualify for
"pooling of interests" accounting treatment.

Unless prohibited by law, either NationsBank or BankAmerica could elect to
waive a condition that has not been satisfied and complete the merger anyway. We
cannot be certain whether or when any of these conditions will be satisfied, or
waived where permissible, or that we will complete the merger.

TERMINATION OF THE MERGER AGREEMENT
(PAGE 46)

The two companies can agree at any time to terminate the merger agreement
before completing the merger, even if the shareholders of both our companies
have already voted to approve it.

Either company can also terminate the merger agreement:

1. if any government body whose approval is necessary to complete the merger,
including the Board of Governors of the Federal Reserve System, makes a final
decision not to approve the merger;

2. if we do not complete the merger by April 30, 1999;

3. if the NationsBank shareholders or the BankAmerica shareholders do not
approve the merger agreement; or

4. if the other company violates, in a material way, any of its representations,
warranties or obligations under the merger agreement.

Generally, the company seeking to terminate cannot itself be in violation
of the agreement so as
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to allow the other party to terminate the agreement.
FEDERAL INCOME TAX CONSEQUENCES (PAGE 47)

We expect that the two companies and their shareholders will not recognize
any gain or loss for U.S. federal income tax purposes in the merger, except in
connection with any cash that BankAmerica shareholders receive instead of
fractional shares. Both companies have received a legal opinion that this will
be the case. This legal opinion is filed as an exhibit to the Registration
Statement of which this joint proxy statement forms a part. Either company has
the right not to complete the merger if it does not receive a confirming legal
opinion at the time of the Merger. The opinion will not bind the Internal
Revenue Service, which could take a different view.

We expect that NationsBank and its shareholders, except perhaps holders of
NationsBank Series B preferred stock, will not recognize any gain or loss for
U.S. federal income tax purposes in the reincorporation.

This tax treatment may not apply to some BankAmerica and NationsBank
shareholders, including the types of shareholders that we describe on page 48,
and will not apply to any NationsBank shareholder who exercises dissenters'
rights under North Carolina law. Determining the actual tax consequences of the



merger to you as an individual taxpayer can be complicated. The tax treatment
will depend on your specific situation and many variables not within our
control. You should consult your own tax advisor for a full understanding of the
merger's tax consequences.

ACCOUNTING TREATMENT (PAGE 56)

We expect the merger to qualify as a "pooling of interests," which means
that, for accounting and financial reporting purposes, we will treat our
companies as i1f they had always been one company. Either company has the right
not to complete the merger if it does not receive a letter from its independent
public accountants that the merger will qualify as a "pooling of interests."

OPINIONS OF FINANCIAL ADVISORS (PAGES 31 AND 36)

NationsBank Shareholders. In deciding to approve the merger, the NationsBank
Board of Directors considered the opinion of its financial advisor, Merrill
Lynch, Pierce, Fenner & Smith Incorporated, that, as of the date of the opinion,
the proposed exchange ratio was fair from a financial point of view to
NationsBank shareholders. We have attached as Appendix E the written opinion of
Merrill Lynch dated the date of this proxy statement. You should read it
carefully to understand the assumptions made, matters considered and limitations
of the review undertaken by Merrill Lynch in providing its opinion.

BankAmerica Shareholders. 1In deciding to approve the merger, the
BankAmerica Board of Directors considered the opinion of its financial advisor,
Goldman, Sachs & Co., that, as of the date of the opinion, the proposed exchange
ratio was fair from a financial point of view to the shareholders of
BankAmerica. We have attached as Appendix F the written opinion of Goldman Sachs
dated the date of this proxy statement. You should read it carefully to
understand the assumptions made, matters considered and limitations of the
review undertaken by Goldman Sachs in providing its opinion.

If the merger is completed, each of Goldman Sachs and Merrill Lynch will
earn fees, based upon the market value of the combined company, of up to $50
million.

BOARD OF DIRECTORS AND MANAGEMENT OF THE COMBINED COMPANY FOLLOWING THE MERGER
(PAGE 61)

The Board of Directors. The Board of Directors of the combined company
will initially be comprised of 20 directors. Nine of BankAmerica's directors,
including David A. Coulter, and 11 of NationsBank's directors, including Hugh L.
McColl, Jr., will be appointed to the combined company's Board of Directors.

Management. Mr. McColl, who is NationsBank's Chief Executive Officer, will
become Chairman and Chief Executive Officer of the combined company after the
merger. Mr. Coulter, who is BankAmerica's Chairman and Chief Executive Officer,
will become President of the combined company after the merger. It is the
present intention of the boards of directors of the two companies and of Mr.
McColl that Mr. Coulter will succeed Mr. McColl as Chairman and Chief
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Executive Officer of the combined company when

Mr. McColl retires from that position. James H. Hance, Jr. of NationsBank will
become Vice Chairman and Chief Financial Officer of the combined company,
Kenneth D. Lewis of NationsBank will become President of Consumer and Commercial
Banking, Michael J. Murray of BankAmerica will become President of Global
Corporate and Investment Banking, and Michael E. O'Neill of BankAmerica will
become President of Wealth Management and Principal Investing. We expect that
other senior executives of both NationsBank and BankAmerica will continue with
the combined company in senior executive positions after the merger.

INTERESTS OF PERSONS INVOLVED IN THE MERGER THAT ARE DIFFERENT FROM YOURS (PAGE
49)

Certain executive officers and directors of NationsBank and BankAmerica
have interests in the merger agreement that are different from your interests.
The initial Board of Directors of the combined company will be made up of
directors of NationsBank and BankAmerica. The initial executive officers of the
combined company, some of whom will have employment agreements with the combined
company, are currently executive officers of NationsBank and BankAmerica. The
merger will not be considered a "change of control" under NationsBank's stock
plan. However, the merger will be treated as a "change in control" under
BankAmerica's stock plans and change in control agreements it has in place with
some of its executives. This means that the restrictions on those executives
exercising their stock options or selling their restricted shares will go away
at the time of the merger, even if they would otherwise only have gone away at a
later time, and that some of those executives may receive payments under their
existing change in control agreements if they leave their positions after the
merger. The total number of stock options and restricted shares of the five top
BankAmerica executives that become exercisable or unrestricted earlier than they
would have because of the merger is 6,149,650. In connection with the merger,



two of those executives of BankAmerica have announced that they will terminate
their employment. Under their change in control agreements they will receive
cash payments equal to about $13 million in total. The other three of
BankAmerica's top five executives have waived their rights to receive payments
under their existing agreements, which will be replaced by their new employment
agreements with the combined company. Also, the combined company will honor the
employment and indemnification arrangements and benefit obligations which apply
also to the officers and directors of both companies. The NationsBank and
BankAmerica Boards of Directors were aware of these interests and took them into
account in approving the merger agreement.

OPTIONS TO PURCHASE EACH OTHER'S STOCK (PAGE 52)

In connection with the merger agreement, each of NationsBank and
BankAmerica granted a stock option that allows the other company to purchase up
to 19.9% of its common stock. The exercise price of each option is set at the
granting company's closing stock price on the last trading day before the date
of the merger agreement. The exercise price for NationsBank's option to buy
BankAmerica stock is $86.50 per share. The exercise price for BankAmerica's
option to buy NationsBank stock is $76.4375 per share.

Either company can exercise the option only if specific events take place.
These events generally relate to a competing transaction involving a merger,
business combination or other acquisition of the other company or its stock or
assets. As of the date of this document, we do not believe any event of that
kind has occurred. The options could have the effect of discouraging other
companies that might want to combine with or acquire either of the companies. We
have attached the option agreements as Appendices C and D.

DISSENTERS' RIGHTS (PAGE 58)

NationsBank Shareholders. North Carolina law permits holders of NationsBank
preferred stock to dissent from the reincorporation merger and to have the fair
value of their stock appraised and paid to them in cash. To do this, the holders
of these preferred shares must follow certain procedures, including filing
notices with us and, if they are entitled to vote, either ABSTAINING OR VOTING
AGAINST the merger. If you hold shares of NationsBank preferred stock and you
dissent from the merger and follow the required formalities, your shares will
not become equivalent shares of preferred stock in the combined company.
Instead, your only right will be to receive the appraised value of your shares
in cash.
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Holders of shares of NationsBank common stock will not have any dissenters'
rights.

BankAmerica Shareholders. BankAmerica shareholders will not have any
dissenters' rights.

REGULATORY APPROVALS (PAGE 56)

We cannot complete the merger unless we obtain the approval of the Board of
Governors of the Federal Reserve System. The U.S. Department of Justice is able
to provide input into the approval process of the Federal Reserve Board. Federal
law requires us to wait for no less than 15 days and up to 30 days before
completing the merger once the Federal Reserve Board approves it. On May 15,
1998, we filed the application to the Federal Reserve Board seeking approval of
the merger.

In addition, the merger is subject to the approval of or notice to various
state and foreign regulators. We have filed or shortly will file all of the
required notices with these regulatory authorities.

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

SUMMARY

UNAUDITED COMPARATIVE PER SHARE AND SELECTED FINANCIAL DATA

The following tables show summary historical financial data for each of our
companies and also show similar information reflecting the merger of our two
companies (which we refer to as "pro forma" information). The summary historical
financial data for NationsBank has been restated to reflect its merger with
Barnett Banks, Inc. on January 9, 1998 which was accounted for using the pooling
of interests method of accounting. In presenting the comparative pro forma
information for certain time periods, we assumed that our companies had been
merged throughout those periods. The following tables show information about our
companies' income per share, dividends per share and book value per share, and
similar pro forma information.



We also assumed that we will treat our companies as if they had always been

combined for accounting and financial reporting purposes (a method known as

"pooling of interests" accounting). We computed the information listed as
forma equivalent" for BankAmerica by multiplying the pro forma amounts by the
exchange ratio of 1.1316. We present this information to reflect the fact that
BankAmerica shareholders will receive more than one share of common stock of the
combined company for each share of BankAmerica common stock they own before the
merger. We expect that we will incur reorganization and restructuring expenses
as a result of combining our companies. The unaudited pro forma earnings and

dividends per share data do not reflect any anticipated reorganization and

restructuring expenses resulting from the merger of our companies.

"pro

We also anticipate that the merger will provide the combined company with
certain financial benefits that include reduced operating expenses and

opportunities to earn more revenue. However, we do not reflect any of these

anticipated cost savings or benefits in the pro forma information. Therefore,
the pro forma information, while helpful in illustrating the financial

characteristics of the combined company under one set of assumptions,

of results of the unaudited historical interim periods have been included.

does not
attempt to predict or suggest future results. The pro forma information also
does not attempt to show how the combined company would actually have performed
had the companies been combined throughout these periods. All adjustments,
consisting of only normal recurring adjustments, necessary for a fair statement

We base the information in the following tables on the historical financial
information of our companies that we have presented in our prior filings with

the Securities and Exchange Commission. When you read the summary financial

information we provide in the following tables, you should also read

the

historical financial information and the more detailed financial information we
provide in this document, which you can find beginning at page 87, as well as
the historical financial information in the other documents to which we refer.

See "Where You Can Find More Information" on page 85. NationsBank's audited
historical financial statements were audited by PricewaterhouseCoopers LLP,

independent accountants, and BankAmerica's audited historical financial

statements were audited by Ernst & Young LLP, independent auditors.

The following unaudited comparative per share data is derived from the
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historical financial statements of NationsBank and BankAmerica. The historical
financial statements of NationsBank have been restated to reflect its merger
with Barnett Banks, Inc. ("BARNETT") on January 9, 1998, which was accounted for

using the pooling of interests method of accounting.

UNAUDITED COMPARATIVE PER SHARE DATA
(SHARES IN THOUSANDS)

YEAR ENDED DECEMBER 31,

<TABLE>
<CAPTION>
THREE MONTHS
ENDED
MARCH 31, 1998 1997
<S> <C> <C>
Earnings per common share (basic)
NationsBank
= ST o X - $0.52(1) $3.53(1)
Pro forma combined for the merger...............ociuo... 0.77(2) 3.71(2)
BankAmerica
2 5 0= o i o 1 T 1.21 4.45
Pro forma equivalent for the merger(4)........ccivviuvue.. 0.87(5) 4.20(5)
Earnings per common share (diluted)
NationsBank
2 = o 1ol ¥ = 0.51(6) 3.44 (6)
Pro forma combined for the merger..........oiiiiiiinnnn. 0.75(7) 3.61(7)
BankAmerica
Historical. .o i ittt ittt ittt ittt eenennenn 1.17 4.32
Pro forma equivalent for the merger(4).................. 0.85(8) 4.09(8)
Cash dividends per common share
NationsBank
Historical. .o i ittt ittt ittt ittt eenennenn 0.38 1.37
Pro forma combined for the merger(9) .................... 0.38 1.37
BankAmerica
Historical. vt ittt ittt ittt ettt ettt eaeeaeeaenn 0.345 1.22
Pro forma equivalent for the merger(4).................. 0.43 1.55
</TABLE>
<TABLE>
<CAPTION>
MARCH 31, DECEMBER 31,

1998

1997

1996 1995

<C> <C>
$3.56(1) $3.18
3.42(2) 3.03
3.72 3.28
3.87 3.43
3.50¢( 3.10
3.36 2.98
3.65( 3.24
3.80¢( 3.37
1.20 1.04
1.20 1.04
1.08 0.92
1.36 1.18



<S>

<C> <C>

Shareholders' equity per common share
(period-end)

NationsBank
= R T o o B o 0 $26.34 $26.
Pro forma combined for the merger(1l0).......oveiivinnne.. 25.25 25.
BankAmerica
Historical. .ttt ittt ittt ittt ennenn 28.23 27.
Pro forma equivalent for the merger(4).................. 28.57 28.
</TABLE>
(1) Excluding merger and restructuring items, NationsBank's basic earnings per

common share would have been $1.20, $3.81 and $3.65 for the three months
ended March 31, 1998 and the years ended December 31, 1997 and 1996,
respectively.

15
02

94
31

32,079
16,370
15,709
945

58
8,256
48
14,653
8,377
3,230
5,147
4,896

3.03
2.98
1.04
20.39

(2) Excluding merger and restructuring items, pro forma combined basic earnings
per common share would have been $1.14, $3.86 and $3.57 for the three
months ended March 31, 1998 and the years ended December 31, 1997 and 1996,
respectively.
(3) Excluding restructuring items, BankAmerica's basic and diluted earnings per
common share would have been $3.95 and $3.88 for the year ended December
31, 1996, respectively.
(4) Pro forma equivalent amounts for the merger are calculated by multiplying
the pro forma combined amounts by the exchange ratio of 1.1316.
(5) Excluding merger and restructuring items, BankAmerica's pro forma
equivalent basic earnings per common share would have been $1.29, $4.37 and
$4.04 for the three months ended March 31, 1998 and the years ended
December 31, 1997 and 1996, respectively.
(6) Excluding merger and restructuring items, NationsBank's diluted earnings
per common share would have been $1.17, $3.71 and $3.59 for the three
months ended March 31, 1998 and the years ended December 31, 1997 and 1996,
respectively.
(7) Excluding merger and restructuring items, pro forma combined diluted
earnings per common share would have been $1.11, $3.76 and $3.51 for the
three months ended March 31, 1998 and the years ended December 31, 1997 and
1996, respectively.
(8) Excluding restructuring items, BankAmerica's pro forma equivalent diluted
earnings per common share would have been $1.26, $4.25 and $3.97 for the
three months ended March 31, 1998 and the years ended December 31, 1997 and
1996, respectively.
(9) Pro forma combined dividends per share represent historical dividends per
share paid by NationsBank.
(10) The number of common shares assumed outstanding in calculating
shareholders' equity per common share was 1,727,747 and 1,722,537 as of
March 31, 1998 and December 31, 1997, respectively. Total pro forma
shareholders' equity as of these dates is disclosed under "Selected Pro
Forma Financial Data of NationsBank and BankAmerica Combined."
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SELECTED PRO FORMA FINANCIAL DATA
OF NATIONSBANK AND BANKAMERICA COMBINED
<TABLE>
<CAPTION>
THREE MONTHS YEAR ENDED DECEMBER 31,
ENDED = - e
MARCH 31, 1998 1997 1996
(UNAUDITED)  mmmmmmmmmmmmmm e mmmm e — e
(DOLLARS IN MILLIONS, EXCEPT PER SHARE
INFORMATION)
<S> <C> <C> <C> <C>
Income statement:
INterest INCOME. ¢ v vttt ittt et et ettt et eeaeeeeeneenns S 9,672 S 37,204 S 33,540 S
INterest EXPENS . ittt ittt ettt ettt et e s enaeeseeenasesas 5,086 18,902 16,687
Net interest 1ncCome. ... ...ttt ittt it teneeeeeeenneennn 4,586 18,302 16,853
Provision for credit 1oSSesS......iiiiiiiiiiiiiiiininneens 510 1,904 1,645
Gain on sales of debt securities........... ... .. 213 181 113
Noninterest 1nCOmME. .. v it ittt ittt ettt ettt tneeeeeaeenan 3,528 11,971 9,744
Merger and restructuring items............ciiiiiiiiiii.. 900 374 398
Foreclosed properties expense (income)........ccivvvnnne.. (2) (13) 22
Other noninterest eXpPense. .......i ittt tieeneennennnnn 4,708 17,633 15,336
Income before inNCoOmMe taXES. ...ttt ittt nnneeeeeennn 2,211 10,556 9,309
INCOME £AX EXPENSE . v v et ettt et ot e eee e s atenaseneeaeenes 879 4,014 3,497
L S o e Yo 111 1,332 6,542 5,812
Net income available to common shareholders............. 1,320 6,431 5,610
Per common share:
s o T 1 o Y = 0.77(1) 3.71(1) 3.42(1)
Diluted €arningsS ...ttt ittt ittt tnneeteeenneenenennnes 0.75(1) 3.61(1) 3.36(1)
Cash dividends (2) «u vttt i ettt et et ettt e et eeeeeenns 0.38 1.37 1.20
Shareholders' equity (period-end) .......ciiiiiiininnnn. 25.25 25.02 21.60

Balance sheet (period-end):



TOtaAl ASSEE S ittt it ittt et ettt ettt ettt 579,325 570,099 477,088 460, 684
Total loans, leases and factored accounts receivable,

net of unearned INCOME. ... v v vii et eeeeeneeeeeeenneennn 345,006 344,882 318,456 302,892
Total dePOSIts . ittt ittt ettt et e e e 343,936 345,680 308,344 295,419
Long-term debt. ...ttt ittt e et e 43,558 42,812 39,997 34,294
Common shareholders' equUity. ...ttt nneeeeennnn 43,630 43,098 34,627 32,732
Total shareholders' equUity.... .ot iiineinnnnnnn 43,690 43,170 36,378 34,881
Average common shares issued (in thousands)............... 1,724,489 1,733,194 1,638,382 1,613,404
Performance ratios:

Return ONn average asSSelS .. v it eneneeeeesennnaeeeenns 0.93%(3) (4) 1.20%(3) 1.20%(3) 1.13%

Return on average common shareholders' equity........... 12.46 (3) (4 15.26(3) 16.32(3) 15.606
Risk-based capital ratios: (5)

e O 6.84 6.71 7.39 6.90

A 11.01 10.92 11.79 11.12

Leverage capital ratio..... ...ttt iiinninnnnnnn 5.96 5.92 6.91 6.24
Total equity to total assets. ...ttt nnnnns 7.54 7.57 7.63 7.57
Dividend payout ratio(6) .. ...ttt 49.35 36.93 35.09 34.32
Average equUity L0 aSSeltsS. ittt ittt ettt 7.54 8.02 7.62 7.51

Asset quality ratios:
Allowance for credit losses as a percentage of loans,
leases and factored accounts receivable, net of

unearned income (period-end) .......iiiiiiiiiiiinaeenn 1.96 1.97 1.98 2.05
Allowance for credit losses as a percentage of
nonperforming loans (period-end) .......oeeiiiiinneennn 279.31 321.03 290.34 225.11

Net charge-offs as a percentage of average loans, leases
and factored accounts receivable, net of unearned
1 o ) 111 0.01(4) 0.54 0.53 0.39
Nonperforming assets as a percentage of net loans,
leases, factored accounts receivable and other real
estate owned (period-end) .......c.iiiiiiiiiiiinnnnnennn 0.79 0.71 0.86 1.14
</TABLE>

(1) Excluding merger and restructuring items, earnings per common share would
have been $1.14, $3.86 and $3.57 and diluted earnings per common share would
have been $1.11, $3.76 and $3.51 for the three months ended March 31, 1998
and the years ended December 31, 1997 and 1996, respectively.

(2) Pro forma combined dividends per common share represent the historical
dividends per common share paid by NationsBank.

(3) Excluding merger and restructuring items, return on average assets would
have been 1.38%, 1.25% and 1.25% and return on average common shareholders’'
equity would have been 18.53%, 15.88% and 17.03% for the three months ended
March 31, 1998 and the years ended December 31, 1997 and 1996, respectively.

(4) Annualized.

(5) Capital ratios for 1997, 1996 and 1995 have not been restated to reflect the
impact of NationsBank's merger with Barnett. Barnett and its significant
banking subsidiary were considered "well capitalized" under regulatory
guidelines on January 9, 1998 upon closing of NationsBank's merger with
Barnett.

(6) Excluding merger and restructuring items, the pro forma combined dividend
payout ratio would have been 33.33%, 35.49% and 33.61% for the three months
ended March 31, 1998 and the years ended December 31, 1997 and 1996,
respectively.
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SELECTED HISTORICAL FINANCIAL DATA OF NATIONSBANK

<TABLE>
<CAPTION>
THREE MONTHS ENDED
(UNAUDITED)
———————————————————————————— YEAR ENDED DECEMBER 31,
MARCH 31, MARCH 31, @ —mmmmmmmmm e e
1998 1997 1997 1996 1995 1994
1993
(DOLLARS IN MILLIONS, EXCEPT PER SHARE INFORMATION)
<S> <C> <C> <C> <C> <C> <C>
<C>
Income statement:
Interest INCOME. .. i ennnennn $ 5,269 S 4,781 $ 19,687 $ 16,832 $ 16,186 S
13,084 $ 10,858
Interest exXpense......cueeeueeens 2,739 2,368 9,970 8,608 8,992
6,239 4,570
Net interest income............. 2,530 2,413 9,717 8,224 7,194
6,845 6,288
Provision for credit
10SSES e ittt e 265 222 954 760 505
384 550

Gain (losses) on sales



of debt securities............
(26) 82
Noninterest income..............
3,153 2,702
Merger and restructuring items..
- 30
Foreclosed properties
expense (income)..........co...
5 170
Other noninterest
CXPENSE .t vt v ettt et et
6,290 5,703
Income before income

3,293 2,619
Income tax expense..............
1,115 897
Income before effect of
change in method of
accounting for income

2,178 1,722
Effect of change in
method of accounting
for income taxes..............

-= 200
Net income.........oiiiiiennnnn
2,178 1,922

Net income available to
common shareholders...........

2,150 1,894
Per common share:
Earnings.......oeeieiiiinnnnenn.
2.53(2)
Diluted earnings................
2.48(2)
Cash dividends..................
0.94 0.82

Shareholders' equity
(period-end) « oo v v v i i i i e e
17.75 16.19
Balance sheet
(period-end) :
Total assets.....vvviiiiiinnn.
196,017
Total loans, leases and
factored accounts
receivable, net of
unearned income...............
117,937
Total deposits............oo...
123,747
Long-term debt............... ...
9,265 9,034
Common shareholders'
[T 1 B
13,895 12,518
Total shareholders'
eqUILY .ttt e e
14,145 12,853
Average common shares
issued (in thousands)..........
749,122
Performance ratios:
Return on average
ASSeLsS ...t i i e
1.07% 1.00%(3)
Return on average
common shareholders'
[T 1 B
15.23(3)
Risk-based capital
ratios: (5)

0
7.43 7.41

e =
11.47 11.73
Leverage capital ratio............
6.18 6.00
Total equity to total

assets. .. it i e e
6.71 6.56
Dividend payout

ratio(6) c..ovii it

34.18 32.41

152
1,776

900

2,452

836

339

0.52(2)

0.51(2)

26.34

314,503

179,486
170,046

29,547

25,160

25,220

949, 641

0.64%(3) (4)

8.28(3) (4)

11.19

73.08

43

1,321

(2)

2,225

1,332

477

855

855

851

24.94

280,755

179,575
170, 664

26,306

23,400

23,525

945,184

1.22%(4)

14.69(4)

11.58

36.67

5,929

374

9,234

5,230

1,898

3,332

3,332(1)

3,321

3.53(1) (2)
3.44(1) (2)

1.37

26.15

310,554

176,778
173,643

28,890

24,684

24,747

941,992

1.16%(3)

14.12(3)

5.57

38.81

86

4,408

21

7,283

4,536

1,597

2,939

2,939 (1)

2,922

3.56(1) (2)
3.50(1) (2)

1.20

21.23

226,949

153,041
140,329

24,212

16,956

17,079

820,945

17.74(3)

12.66

33.71

34

3,787

30

6,670

3,810

1,327

2,483

2,483 (1)

2,459

3.18(1) 2.75
3.10(1) 2.70

1.04

20.59

228,852 210,882

147,519 131,892
134,925 135,579

18,966

15,933

16,073

773,799 782,255

16.91 16.23

11.58

32.70



Average equity to

ASSELS . ittt i i i e e 7.72 8.34 8.20 6.85 6.43
6.61 63
</TABLE>
SUMMARY
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<TABLE>
<CAPTION>
THREE MONTHS ENDED
(UNAUDITED)
———————————————————————————— YEAR ENDED DECEMBER 31,
MARCH 31, MARCH 31, @ ———mmmmmm e
1998 1997 1997 1996 1995 1994 1993
(DOLLARS IN MILLIONS, EXCEPT PER SHARE INFORMATION)
<S> <C> <C> <C> <C> <C> <C> <C>
Asset quality ratios:
Allowance for credit

losses as a

percentage of loans,

leases and factored

accounts receivable,

net of unearned

income

(period-end) ......... 1.81 1.82 1.85 1.82 1.81 2.04 2.28

Allowance for credit

losses as a

percentage of

nonperforming loans

(period-end) ......... 233.89 263.99 270.05 258.52 304.57 268.16 188.45
Net charge-offs as a

percentage of average

loans,

leases and

factored accounts

receivable, net of

unearned income...... 0.63(4) 0.49(4) 0.53 0.49 0.39 0.33 0.52
Nonperforming assets as

a percentage of net

loans,

leases,

factored accounts

receivable and other

foreclosed properties

(period-end) ......... 0.86 0.81 0.77 0.83 0.74 1.08 1.89

</TABLE>

(1) NationsBank applies the provisions of Accounting Principles Board Opinion
No. 25 in accounting for its stock option and award plans and has elected to
provide SFAS 123 disclosures as if NationsBank had adopted the fair-value
based method of measuring outstanding employee stock options. If NationsBank
had adopted the fair-value based method, net income, earnings per share and
diluted earnings per share would have been $3,148, $3.33 and $3.25 for the
year ended December 31, 1997, $2,845, $3.44 and $3.39 for the year ended
December 31, 1996 and $2,466, $3.16 and $3.08 for the year ended December

31, 1995,
(2) Excluding
have been
have been

respectively.

merger and restructuring items, earnings per common share would

$1.20, $3.81, $3.65 and $2.55 and diluted earnings per share would
$1.17, $3.71, $3.59 and $2.51 for the three months ended March 31,

1998 and the years ended December 31, 1997, 1996 and 1993, respectively.

(3) Excluding merger and restructuring items, return on average assets would
have been 1.47%, 1.25%, 1.25% and 1.01% and return on average common
shareholders' equity would have been 19.01%, 15.25%, 18.21% and 15.41% for
the three months ended March 31, 1998 and the years ended December 31, 1997,
1996 and 1993, respectively.

(4) Annualized.

(5) Capital ratios for all periods prior to March 31, 1998 have not been
restated to reflect the impact of NationsBank's merger with Barnett. Barnett
and its significant banking subsidiary were considered "well capitalized"
under regulatory guidelines on January 9, 1998 upon closing of NationsBank's
merger with Barnett.

(6) Excluding merger and restructuring items, the dividend payout ratio would
have been 31.67%, 35.96%, 32.88% and 32.16% for the three months ended March
31, 1998 and the years ended December 31, 1997, 1996 and 1993 respectively.

<TABLE>
<CAPTION>

SUMMARY
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SELECTED HISTORICAL FINANCIAL DATA OF BANKAMERICA (1)

THREE MONTHS ENDED



<S>
<C>
Income statement:

Interest INCOME. ..ottt t ittt ettt et e te e

12,384 $ 11,627

Interest exXpense. . ...ttt ittt

4,842 4,186

Net interest income..........c.iiiiiiiiinnnnnnnn

7,542 7,441

Provision for credit lossesS........uciiiiiiiinenn.

460 803

Gain on sales of debt securities.................

24 61

Noninterest InCOmME. .. ...ttt iti i ennennennns

4,123 4,212

Restructuring items........oiiiiiiiiiiiiinnn.n

Foreclosed properties expense (income)...........

34 127

Other noninterest eXpPense..........cuuiueieenunennns

7,478 7,356

Income before income taxeS.......oeiiiiiennennnn

3,717 3,428

Income taX EeXPEeNSE. ..ttt e ettt eeeennnns

1,541 1,474

Net 1nCOome. & ittt ittt ettt e teeeaeenen

2,176 1,954

Net income available to common shareholders......

1,928 1,713
Per common share:

Bl o B I L =

2.70 2.41

Diluted €arningsS . v ettt in et eeenneeenennnes

2.68 2.39

Cash dividends.......oiiiiiiiiiiiii it

0.80 0.70

Shareholders' equity (period-end)................

21.31 19.79
Balance sheet (period end):

Total @SSelS .ttt it it ettt et

215,475 186,933
Total loans, leases and factored accounts

receivable, net of unearned income.............

140,912 126,556

Total depositsS. ittt ittt it ittt e i

154,394 141,618

Long-term debt ...ttt ittt e e

15,428 14,115

Common shareholders' equity.......coiiiiiiiinn..

15,823 14,165

Total shareholders' equUity.....cciiiiiiiiiennnnnn.

18,891 17,144

Average common shares issued (in thousands).......

714,625 710,213
Performance ratios:

Return on average assets.........ciiiiiiiiinn.

1.08% 1.05%

Return on average common shareholders' equity....
13.20 12.88

Risk-based capital ratios:

= o N
7.27 7.53

= P
11.69 11.93

Leverage capital ratio....eeiiii ittt

6.74 6.58

Total equity to total assets.......coiiiiiiininnn..

8.77 9.17

Dividend payout ratio(4) .......cciiiiiiiiiiiinn.

29.63 29.05

Average equity to assets.....iiiiiiiiiiiiiiiienn.

8.75 8.79
Asset quality ratios:
Allowance for credit losses as a percentage of

loans, leases and factored accounts receivable,
net of unearned income (period-end)............

(UNAUDITED)

MARCH 31,

1998

<C>

265,436

165,520
173,890
14,011
19,270
19,884

684,737

11.41

28.51

MARCH 31,

1997

(DOLLARS IN MILLIONS,

<C>

$ 4,255
2,100
2,155

220

13

0.305

26.25

249,904

168,443
168,999
14,725
18,501
20,097

708,585

16.50(3)

11.87

29.05

<C>

$ 17,
8,

8,

6,

8,
5,
2,
3,

3’

27.

260,

168,
172,
13,
19,
19,

699,

l6.

11.

27.

517
932
585
950

26

042

(22)
399
326
116
210

110

.45
.32
.22

94

159

104
037
922
223
837

189

.53
56
.81
.62
42

.82

.08

YEAR ENDED DECEMBER 31,

EXCEPT PER SHARE INFORMATION)

<C>

$ 16,708
8,079
8,629

885

27

8,053
4,773
1,900
2,873

2,688

26.00

250,753

166,270
168,015
15,785
18,471
20,713

722,373

15.00(2)

11.79

29.03

<C>

$ 15,
7,

8,

4,

7,
4,
1,
2,

2,

23

232,

156,
160,
15,
17,
20,

741,

14.

11.

28.

893

378

515

440

24

469

18

983

567

903

664

437

.95

446

195

494

328

599

222

963

.35

48

.92

.70

05

.61

.28

<C>

$



2.62 2.77
Allowance for credit losses as a percentage of

nonperforming loans (period-end)............... 340.46 345.17 390.19
177.49 121.55
Net charge-offs as a percentage of average loans,

leases and factored accounts receivable, net of

UNEAYNEd INCOME . v v v v vttt e e e e e et e eeeeeeeeeeeeas 0.58(3) 0.50(3) 0.54
0.37 0.89
Nonperforming assets as a percentage of net

loans, leases, factored accounts receivable and

other real estate owned (period-end)........... 0.72 0.78 0.606
1.86 2.68
</TABLE>

(1) Certain amounts in the historical financial statements of BankAmerica have
been reclassified to conform with the historical financial statement
presentation of NationsBank.

(2) Excluding restructuring items, earnings per common share, diluted earnings
per common share, return on average assets and return on average common
shareholders' equity for the year ended December 31, 1996 would have been
$3.95, $3.88, 1.26% and 15.94%, respectively.

(3) Annualized.

(4) Excluding restructuring items, the dividend payout ratio would have been
27.34% for the year ended December 31, 1996.

SUMMARY
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NATIONSBANK SPECIAL MEETING
GENERAL

This Joint Proxy Statement-Prospectus is being mailed by NationsBank
Corporation, a North Carolina corporation ("NATIONSBANK") to holders of shares
of its common stock, without par value ("NATIONSBANK COMMON STOCK"), ESOP
Convertible Preferred Stock, Series C ("NATIONSBANK ESOP PREFERRED STOCK") and
7% Cumulative Redeemable Preferred Stock, Series B ("NATIONSBANK SERIES B
PREFERRED STOCK") (collectively, the "NATIONSBANK VOTING SHARES," held by the
"NATIONSBANK VOTING SHAREHOLDERS") on or about August 13, 1998, together with
the Notice of the Special Meeting of NationsBank Shareholders (the "NATIONSBANK
SPECIAL MEETING") and a form of proxy solicited by the NationsBank Board for use
at the NationsBank Special Meeting to be held on September 24, 1998 at 12:00
noon, local time, at the International Trade Center, 200 North College Street,
Charlotte, North Carolina, and at any adjournments or postponements thereof.

MATTERS TO BE CONSIDERED

At the NationsBank Special Meeting, NationsBank Voting Shareholders will be
asked to consider and vote upon a proposal to approve the Agreement and Plan of
Reorganization, dated as of April 10, 1998 (the "MERGER AGREEMENT"), by and
between NationsBank and BankAmerica Corporation, a Delaware corporation
("BANKAMERICA"), the related Plan of Reincorporation Merger (the
"REINCORPORATION PLAN"), dated as of August 3, 1998 by and between NationsBank
and NationsBank (DE) Corporation, a Delaware corporation and a wholly owned
subsidiary of NationsBank ("NATIONSBANK (DE)"), and the transactions
contemplated by those documents. These transactions will include, among other
things, (a) the merger (the "REINCORPORATION MERGER") of NationsBank with and
into NationsBank (DE), (b) the merger (the "MERGER," and together with the
Reincorporation Merger, the "REORGANIZATION") of BankAmerica with and into
NationsBank (DE), which will be the surviving corporation in the Merger, will be
renamed "BankAmerica Corporation" and is referred to in this Joint Proxy
Statement-Prospectus as the "COMBINED COMPANY," and (c) the issuance of shares
of the Combined Company to shareholders of BankAmerica. At the NationsBank
Special Meeting, NationsBank Voting Shareholders will also vote upon a proposal
to approve an amendment to the NationsBank Corporation Key Employee Stock Plan,
which, as amended, will be the key employee stock plan of the Combined Company
(referred to in this Joint Proxy Statement-Prospectus as the "STOCK PLAN"). The
proposal to approve the Merger Agreement (which, as used herein with respect to
NationsBank, includes the Reincorporation Plan) and the proposal to approve the
amendments to the Stock Plan are referred to collectively as the "NATIONSBANK



MATTERS." NationsBank shareholders should be aware that, since NationsBank will
become a Delaware corporation as part of the Reorganization, their rights as
shareholders will change. See "Comparative Rights of Shareholders of
NationsBank, BankAmerica and the Combined Company." The NationsBank Shareholders
may also be asked to vote upon a proposal to adjourn or postpone the NationsBank
Special Meeting, which adjournment or postponement could be used for the
purpose, among others, of allowing additional time for the soliciting of
additional votes to approve the NationsBank Matters.

PROXIES

If you are a NationsBank Voting Shareholder, you may use the accompanying
form of proxy at the NationsBank Special Meeting if you are unable to attend in
person or wish to have your shares voted by proxy even if you do attend the
NationsBank Special Meeting. You may revoke any proxy given by you pursuant to
this solicitation at any time before it is exercised, either by submitting to
the Corporate Secretary of NationsBank written notice of revocation or a
properly executed proxy of a later date or by attending the NationsBank Special
Meeting and electing to vote in person. You should address written notices of
revocation and other communications with respect to the revocation of
NationsBank proxies to NationsBank Corporation, NationsBank Corporate Center,
100 North Tryon Street, 56th Floor, Charlotte, North Carolina 28255, Attention:
Corporate Secretary.

All shares represented by valid proxies received pursuant to this
solicitation, and not revoked before they are exercised, will be voted in the
manner specified therein. If you do not specify how your proxy is to be voted,
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it will be voted in favor of the approval of the NationsBank Matters. The
NationsBank Board is unaware of any other matters that may be presented for
action at the NationsBank Special Meeting. If other matters do properly come
before the NationsBank Special Meeting, however, it is intended that shares
represented by proxies in the accompanying form will be voted or not voted by
the persons named in the proxies, in their discretion, provided that no proxy
that is voted against any of the NationsBank Matters will be voted in favor of
any adjournment or postponement of the NationsBank Special Meeting for the
purpose of soliciting additional proxies.

Voting by Participants in Certain NationsBank Employee Benefit Plans. If
you are a participant in the NationsBank 401 (k) Plan (the "401 (k) PLAN"), the
Barnett Employee Savings and Thrift Plan (the "BEST PLAN"), or the Management
Excess Savings Plan of Barnett and its Affiliates (the "MESP PLAN"), you may
submit a voting instructions card to give voting instructions to the respective
Plan trustees. Unallocated shares and shares for which no voting instructions
are received that are held under the ESOP Trust of the 401 (k) Plan or that are
held under the BEST Plan or the MESP Plan will be voted by the respective Plan
trustees in the same proportion as the shares for which voting instructions are
received. Shares for which no voting instructions are received that are held
under the Investment Trust of the 401 (k) Plan will not be voted. If you have
questions about your instructions to vote shares under the Plans, you should
contact the respective Plan trustees as follows: NationsBank, N.A., Trustee of
the Investment Trust under the 401 (k) Plan, NationsBank Plaza, Charlotte, North
Carolina 28255; State Street Bank and Trust Company, Trustee of the ESOP Trust
under the 401 (k) Plan, 225 Franklin Street, Boston, Massachusetts 02110; and
Barnett Bank, N.A., Trustee of the Trusts for the BEST Plan and MESP Plan, Post
Office Box 40200, Jacksonville, Florida 32203.

Confidential Voting by Participants in Certain NationsBank Employee Benefit
Plans. NationsBank has put in place procedures to maintain confidentiality of
certain votes. NationsBank uses a single proxy card for all voting by
participants in the 401 (k) Plan, the BEST Plan, and the MESP Plan. To protect
the confidentiality of votes, NationsBank directs the stock transfer agent to
restrict the access of NationsBank to proxy cards and ballots and to report
voting results to NationsBank and the respective plan trustees only in the
aggregate.

SOLICITATION OF PROXIES

The entire cost of soliciting the proxies from the NationsBank Shareholders
will be borne by NationsBank, except that BankAmerica has agreed to pay one-half
of the printing costs. In addition to the solicitation of the proxies by mail,
NationsBank will request banks, brokers and other record holders to send proxies
and proxy material to the beneficial owners of the stock and secure their voting
instructions, if necessary. NationsBank will reimburse the record holders for
their reasonable expenses in so doing. NationsBank has also made arrangements
with Georgeson & Company Inc. to assist it in soliciting proxies from banks,
brokers and nominees and has agreed to pay $15,000, plus expenses, for such
services. If necessary, NationsBank may also use several of its regular
employees, who will not be specially compensated, to solicit proxies from
NationsBank Voting Shareholders, either personally or by telephone, telegram,
facsimile or special delivery letter.



RECORD DATE AND VOTING RIGHTS

Record Date. Pursuant to the provisions of the North Carolina Business
Corporation Act (the "NCBCA"), NationsBank has fixed August 4, 1998 as the
record date for determination of the NationsBank Voting Shareholders entitled to
notice of and to vote at the NationsBank Special Meeting (the "NATIONSBANK
RECORD DATE"). Accordingly, only NationsBank Voting Shareholders of record at
the close of business on the NationsBank Record Date will be entitled to notice
of and to vote at the NationsBank Special Meeting. The number of outstanding
shares of NationsBank Common Stock, NationsBank ESOP Preferred Stock and
NationsBank Series B Preferred Stock entitled to vote at the NationsBank Special
Meeting is approximately 962,509,438, 1,972,730 and 8,836, respectively.

Quorum Requirement. The presence, in person or by proxy, of NationsBank
Voting Shares representing a majority of the total voting power of such shares
entitled to vote on the NationsBank Record Date is necessary to constitute a
quorum at the NationsBank Special Meeting.
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Voting Rights. Each share of NationsBank Common Stock and NationsBank
Series B Preferred Stock entitles its holder to one vote, and each share of
NationsBank ESOP Preferred Stock entitles its holder to two votes. All such
shares vote together as a single class.

Votes Required. Under the NCBCA and the Amended and Restated Articles of
Incorporation of NationsBank (the "NATIONSBANK ARTICLES"), the affirmative vote
of a majority of the votes entitled to be cast at the NationsBank Special
Meeting is required to approve the Merger Agreement and the transactions
contemplated thereby. The NCBCA and the NationsBank Articles also specify that
the affirmative vote of a majority of the votes cast at the NationsBank Special
Meeting is required to amend the Stock Plan.

Abstentions and Broker Non-Votes. In accordance with North Carolina law,
NationsBank intends to count NationsBank Voting Shares present in person at the
NationsBank Special Meeting but not voting, and NationsBank Voting Shares for
which it has received proxies but with respect to which holders of such shares
have abstained, as present at the NationsBank Special Meeting for purposes of
determining the presence or absence of a quorum for the transaction of business.
In addition, under applicable New York Stock Exchange, Inc. ("NYSE") rules,
brokers who hold NationsBank Voting Shares in "street" name for customers who
are the beneficial owners of such shares are prohibited from giving a proxy to
vote shares held for such customers with respect to the Merger Agreement without
specific instructions from such customers. NationsBank Voting Shares represented
by proxies returned by a broker holding such shares in nominee or "street" name
will be counted for purposes of determining whether a quorum exists, even if
such shares are not voted in matters where discretionary voting by the broker is
not allowed ("BROKER NON-VOTES"). Abstentions from voting and broker non-votes
will not be deemed to have been cast either "for" or "against" the NationsBank
Matters at the NationsBank Special Meeting.

BECAUSE APPROVAL OF THE MERGER AGREEMENT REQUIRES THE AFFIRMATIVE VOTE OF A
MAJORITY OF THE VOTES ENTITLED TO BE CAST AT THE NATIONSBANK SPECIAL MEETING,
ABSTENTIONS AND BROKER NON-VOTES WILL HAVE THE SAME EFFECT AS NEGATIVE VOTES.
ACCORDINGLY, THE NATIONSBANK BOARD URGES THE NATIONSBANK VOTING SHAREHOLDERS TO
COMPLETE, DATE AND SIGN THE ACCOMPANYING PROXY AND RETURN IT PROMPTLY IN THE
ENCLOSED, POSTAGE-PAID ENVELOPE.

As of the NationsBank Record Date, approximately 23,615,000 shares of
NationsBank Common Stock, approximately 1,200 shares of NationsBank ESOP
Preferred Stock and no shares of NationsBank Series B Preferred Stock,
equivalent in the aggregate to approximately 2.4% of the votes entitled to be
cast at the NationsBank Special Meeting, were beneficially owned by directors
and executive officers of NationsBank. It is currently expected that each such
director and executive officer of NationsBank will vote the shares of
NationsBank stock beneficially owned by him or her for approval of the
NationsBank Matters. In addition, as of the NationsBank Record Date, directors
and executive officers of BankAmerica beneficially owned shares of NationsBank
Common Stock, NationsBank ESOP Preferred Stock and NationsBank Series B
Preferred Stock equivalent in the aggregate to less than 0.01% of the votes
entitled to be cast at the NationsBank Special Meeting. It is currently expected
that each such director and executive officer of BankAmerica will vote the
NationsBank Voting Shares beneficially owned by him or her for approval of the
NationsBank Matters.

Additional information with respect to beneficial ownership of NationsBank
Common Stock, NationsBank ESOP Preferred Stock and NationsBank Series B
Preferred Stock by individuals and entities owning more than 5% of the
outstanding shares of each series of such stock and more detailed information
with respect to beneficial ownership of NationsBank Common Stock by directors
and executive officers of NationsBank is incorporated by reference to the
NationsBank Annual Report on Form 10-K for the year ended December 31, 1997. See



"Where You Can Find More Information."
RECOMMENDATION OF THE NATIONSBANK BOARD

The NationsBank Board has, by the unanimous vote of all directors present,
approved the NationsBank Matters. The NationsBank Board believes that the Merger
Agreement and the transactions contemplated thereby are fair to and in the best
interests of NationsBank and the NationsBank Shareholders. The NationsBank Board
unanimously recommends that the NationsBank Shareholders vote "FOR" the
NationsBank Matters. See "The Merger--Reasons of NationsBank for the Merger."
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BANKAMERICA SPECIAL MEETING
GENERAL

This Joint Proxy Statement-Prospectus is being mailed on or about August
13, 1998 to the holders of record at the close of business on the BankAmerica
Record Date (as defined below) (the "BANKAMERICA SHAREHOLDERS") of the common
stock, par value $1.5625 per share, of BankAmerica ("BANKAMERICA COMMON STOCK")
and is accompanied by the Notice of Special Meeting and a form of proxy that is
solicited by the BankAmerica Board of Directors for use at the Special Meeting
of BankAmerica Shareholders (the "BANKAMERICA SPECIAL MEETING," and together
with the NationsBank Special Meeting, the "MEETINGS") to be held on September
24, 1998, at 9:00 a.m., local time, at Nob Hill Masonic Center, 1111 California
Street, San Francisco, California and at any adjournments or postponements
thereof.

MATTERS TO BE CONSIDERED

At the BankAmerica Special Meeting, BankAmerica Shareholders will be asked
to consider and vote upon a proposal to approve the Merger Agreement and the
transactions contemplated thereby. The BankAmerica Shareholders may also be
asked to vote upon a proposal to adjourn or postpone the BankAmerica Special
Meeting, which adjournment or postponement could be used for the purpose, among
others, of allowing additional time for the soliciting of additional votes to
approve the Merger Agreement.

PROXIES

If you are a BankAmerica Shareholder, you may use the accompanying proxy if
you are unable to attend the BankAmerica Special Meeting in person or wish to
have your shares voted by proxy even if you do attend the BankAmerica Special
Meeting. You may revoke any proxy given by you pursuant to this solicitation by
delivering to the Corporate Secretary of BankAmerica, prior to or at the
BankAmerica Special Meeting, a written notice revoking the proxy or a duly
executed proxy relating to the same shares bearing a later date or by attending
the BankAmerica Special Meeting and electing to vote in person; however, your
attendance at the BankAmerica Special Meeting will not in and of itself
constitute a revocation of a proxy. You should address any written notice of
revocation and other communications with respect to the revocation of
BankAmerica proxies to BankAmerica Corporation, Bank of America Center, 555
California Street, 6th Floor, San Francisco, California 94104, Attention:
Corporate Secretary's Office #13018. You may also revoke a proxy through the
telephone or Internet proxy procedures discussed below. In all cases, the latest
dated proxy revokes an earlier dated proxy, regardless of which method is used
(mail, telephone or Internet) to give or revoke a proxy, or if different methods
are used to give and revoke a proxy. For such notice of revocation or later
proxy to be valid, however, it must actually be received by BankAmerica prior to
the vote of the BankAmerica Shareholders at the BankAmerica Special Meeting.

All shares represented by valid proxies received pursuant to this
solicitation, and not revoked before they are exercised, will be voted in the
manner specified therein. If you do not specify how your proxy is to be voted,
it will be voted in favor of adoption of the Merger Agreement. The BankAmerica
Board is unaware of any other matters that may be presented for action at the
BankAmerica Special Meeting. If other matters do properly come before the
BankAmerica Special Meeting, however, it is intended that shares represented by
proxies in the accompanying form will be voted or not voted by the persons named
in the proxies, in their discretion, provided that no proxy that is voted
against approval of the Merger Agreement will be voted in favor of any
adjournment or postponement of the BankAmerica Special Meeting for the purpose
of soliciting additional proxies.

Telephone Proxies--An Additional Voting Choice. As a BankAmerica
Shareholder, you may use a toll-free telephone line to authorize the
proxyholders to vote your shares. The telephone procedures are designed to
authenticate your identity, to allow you to vote your shares and to confirm that
your instructions have been properly recorded. The enclosed proxy card contains



the specific instructions to be followed if you want to use telephone voting.
These telephone procedures are not available to BankAmerica shareholders who own
shares in "street name" through a broker or in certain limited instances as
described below for participants in the
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BankAmerica 401 (k) Investment Plan ("BANKAMERICA 401 (k) INVESTMENT PLAN").
BankAmerica has been advised by counsel that these procedures comply with
Delaware law.

Internet Voting by BankAmerica Shareholders -- An Additional Voting
Choice. As a BankAmerica Shareholder, you may submit a proxy by Internet in
lieu of returning an executed proxy card. In order to use this voting feature,
log onto BankAmerica's voting site ("http://www.eproxy.com/bac/") and follow the
instructions. The enclosed proxy card also contains instructions for Internet
voting. BankAmerica employees who hold shares in their BankAmerica 401 (k)
Investment Plan account may also use the Internet. If you participate in the
BankAmerica 401 (k) Investment Plan and you wish to have your plan shares voted
differently than your shares held directly, you must do so by mail and may not
use Internet voting. BankAmerica has been advised by counsel that these
procedures comply with Delaware law.

Voting by BankAmerica 401 (k) Investment Plan Participants. If you
participate in the BankAmerica 401 (k) Investment Plan, you may submit a proxy
card (or use the Internet or telephone proxy) to give voting instructions to the
plan trustee, if you have BankAmerica Common Stock in your plan account. If you
hold shares directly in your name alone and have shares in your plan account,
your voting choices apply to both. If you wish to have your plan shares voted
differently than your shares held directly, you must say so on your proxy card.
In that case, you cannot use the telephone proxy procedure or the Internet
voting procedures to give or revoke a proxy.

The plan trustee will vote only those shares for which voting instructions
are received. If you have questions about your instructions to the trustee or
about your plan shares, contact Business Retirement Programs, Unit #9260, 315
Montgomery Street, Mezzanine Level, San Francisco, California 94104, (415)
622-3237.

Confidential Voting. BankAmerica has put in place procedures to maintain
confidentiality of votes. BankAmerica uses a single proxy card for all
BankAmerica Shareholder voting, including voting by participants in the
BankAmerica 401 (k) Investment Plan. To protect the confidentiality of votes,
BankAmerica directs the stock transfer agent to restrict BankAmerica's access to
proxy cards, ballots and certain records relating to telephone and Internet
proxies and to report voting results to BankAmerica and the plan trustee only in
the aggregate.

SOLICITATION OF PROXIES

The entire cost of soliciting the proxies from the BankAmerica Shareholders
will be borne by BankAmerica except that NationsBank has agreed to pay one-half
of the printing costs. In addition to the solicitation of the proxies by mail,
BankAmerica will request banks, brokers and other record holders to send proxies
and proxy material to the beneficial owners of the stock and secure their voting
instructions, if necessary. BankAmerica will reimburse such record holders for
their reasonable expenses in so doing. BankAmerica has also made arrangements
with D. F. King & Co., Inc. to assist it in soliciting proxies from banks,
brokers and nominees and has agreed to pay approximately $15,000, plus expenses,
for such services. Directors, officers and employees of BankAmerica who will not
be specially compensated, may also solicit proxies from BankAmerica
Shareholders, either personally or by telephone, telegram, facsimile or mail.

RECORD DATE AND VOTING RIGHTS

Record Date. The BankAmerica Board has fixed August 4, 1998 as the record
date for the determination of the BankAmerica Shareholders entitled to receive
notice of and to vote at the BankAmerica Special Meeting (the "BANKAMERICA
RECORD DATE"). Accordingly, only BankAmerica Shareholders of record at the close
of business on the BankAmerica Record Date will be entitled to notice of and to
vote at the BankAmerica Special Meeting. At the close of business on the
BankAmerica Record Date, there were approximately 686,450,826 shares of
BankAmerica Common Stock entitled to vote at the BankAmerica Special Meeting.

Quorum Requirement. The presence, in person or by proxy, of shares of
BankAmerica Common Stock representing a majority of the total voting power of
such shares entitled to vote on the BankAmerica Record Date is necessary to
constitute a quorum at the BankAmerica Special Meeting.
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Voting Rights. Each share of BankAmerica Common Stock outstanding on the
BankAmerica Record Date entitles its holder to one vote as to (i) the proposal
to adopt the Merger Agreement and the transactions contemplated thereby and (ii)
any other proposal that may properly come before the BankAmerica Special
Meeting.

Vote Required. Under the Delaware General Corporation Law (the "DGCL"),
approval of the Merger Agreement requires the affirmative vote of the holders of
a majority of the outstanding shares of BankAmerica Common Stock.

Abstentions and Broker Non-Votes. In accordance with Delaware law,
BankAmerica intends to count shares of BankAmerica Common Stock present in
person at the BankAmerica Special Meeting but not voting, and shares of
BankAmerica Common Stock for which it has received proxies but with respect to
which holders of such shares have abstained, as present at the BankAmerica
Special Meeting for purposes of determining the presence or absence of a quorum
for the transaction of business. In addition, under applicable NYSE rules,
brokers who hold shares of BankAmerica Common Stock in "street" name for
customers who are the beneficial owners of such shares are prohibited from
giving a proxy to vote shares held for such customers with respect to the
matters to be considered and voted upon at the BankAmerica Special Meeting
without specific instructions from such customers. Shares of BankAmerica Common
Stock represented by proxies returned by a broker holding such shares in nominee
or "street" name will be counted for purposes of determining whether a quorum
exists, even if such shares are broker non-votes. Abstentions from voting and
broker non-votes will not be deemed to have been cast either "for" or "against"
the Merger Agreement at the BankAmerica Special Meeting.

BECAUSE ADOPTION OF THE MERGER AGREEMENT REQUIRES THE AFFIRMATIVE VOTE OF A
MAJORITY OF OUTSTANDING SHARES OF BANKAMERICA COMMON STOCK, ABSTENTIONS AND
BROKER NON-VOTES WILL HAVE THE SAME EFFECT AS NEGATIVE VOTES. ACCORDINGLY, THE
BANKAMERICA BOARD URGES BANKAMERICA SHAREHOLDERS TO COMPLETE, DATE AND SIGN THE
ACCOMPANYING PROXY AND RETURN IT PROMPTLY IN THE ENCLOSED, POSTAGE-PAID ENVELOPE
OR TO VOTE BY TELEPHONE OR INTERNET.

As of the BankAmerica Record Date, approximately 533,071 shares of
BankAmerica Common Stock, or approximately 0.08% of the shares entitled to vote
at the BankAmerica Special Meeting, were beneficially owned by directors and
executive officers of BankAmerica. It is currently expected that each such
director and executive officer of BankAmerica will vote the shares of
BankAmerica Common Stock beneficially owned by him or her for approval of the
Merger Agreement and the transactions contemplated thereby. In addition, as of
the BankAmerica Record Date, directors and executive officers of NationsBank
beneficially owned less than 0.01% of the shares of BankAmerica Common Stock
entitled to vote at the BankAmerica Special Meeting. It is currently expected
that each such director and executive officer of NationsBank will vote the
shares of BankAmerica Common Stock he or she is entitled to vote for approval of
the Merger Agreement and the transactions contemplated thereby.

Additional information with respect to beneficial ownership of BankAmerica
Common Stock by persons and entities owning more than 5% of the outstanding
shares of BankAmerica Common Stock and more detailed information with respect to
beneficial ownership of BankAmerica Common Stock by directors and executive
officers of BankAmerica is incorporated by reference to the BankAmerica Annual
Report on Form 10-K for the year ended December 31, 1997. See "Where You Can
Find More Information."

RECOMMENDATION OF THE BANKAMERICA BOARD

The BankAmerica Board has, by the unanimous vote of all directors present,
approved the Merger Agreement and the transactions contemplated thereby. The
BankAmerica Board believes that the Merger Agreement and the transactions
contemplated thereby are fair to and in the best interests of BankAmerica and
the BankAmerica Shareholders, and unanimously recommends that the BankAmerica
Shareholders vote "FOR" approval of the Merger Agreement and the transactions
contemplated thereby. See "The Merger--Reasons of BankAmerica for the Merger."
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THE MERGER
THE FOLLOWING SUMMARY OF THE MATERIAL TERMS AND PROVISIONS OF THE MERGER
AGREEMENT IS QUALIFIED IN ITS ENTIRETY BY REFERENCE TO THE MERGER AGREEMENT AND
THE REINCORPORATION PLAN, WHICH ARE INCORPORATED HEREIN BY REFERENCE AND, WITH
THE EXCEPTION OF CERTAIN EXHIBITS TO THE MERGER AGREEMENT, ARE ATTACHED AS

APPENDICES A AND B, RESPECTIVELY, TO THIS JOINT PROXY STATEMENT-PROSPECTUS.

DESCRIPTION OF THE REINCORPORATION MERGER AND THE MERGER



At the date and time when the Reincorporation Merger becomes effective (the
"REINCORPORATION MERGER EFFECTIVE TIME"), NationsBank will merge with and into
NationsBank (DE) pursuant to the Reincorporation Merger and thereafter, at the
time when the Merger becomes effective (the "EFFECTIVE TIME") BankAmerica will
merge with and into NationsBank (DE) pursuant to the Merger. The Combined
Company will be renamed "BankAmerica Corporation." Subject to the satisfaction
or waiver of certain conditions set forth in the Merger Agreement and described
more fully in "--Conditions to the Merger," the Reincorporation Merger will
become effective upon the filing of a certificate of merger in the office of the
Secretary of State of Delaware and articles of merger in the office of the
Secretary of State of North Carolina, or at such later date and time as may be
set forth in such certificate of merger and articles of merger, in accordance
with Section 55-11-05 of the NCBCA and Section 252 of the DGCL, respectively,
and the Merger will become effective upon the filing of a certificate of merger
in the office of the Secretary of State of Delaware, or at such later date and
time as may be set forth in such certificate of merger, in accordance with
Section 251 of the DGCL. The Reincorporation Merger will have the effects
prescribed in Section 55-11-06 of the NCBCA and Sections 259 and 261 of the
DGCL, and the Merger will have the effects prescribed in Sections 259 and 261 of
the DGCL. The certificate of incorporation (the "COMBINED COMPANY CERTIFICATE")
and by-laws (the "COMBINED COMPANY BY-LAWS") of the Combined Company will be
those of NationsBank (DE), as in effect immediately prior to the Effective Time,
except that the name of the Combined Company shall be "BankAmerica Corporation."

The Reincorporation Merger. At the Reincorporation Merger Effective Time,
automatically by virtue of the Reincorporation Merger and without any action on
the part of any party or any NationsBank Shareholder, and with respect to issued
and outstanding NationsBank Stock (as defined herein) (i) each share of
NationsBank Common Stock shall be converted into one share of common stock, par
value $0.01 per share, of NationsBank (DE) ("COMBINED COMPANY COMMON STOCK"),
(ii) each share of NationsBank Series B Preferred Stock (excluding Dissenting
Shares) shall be converted into one share of 7% Cumulative Redeemable Preferred
Stock, Series B, of NationsBank (DE) ("COMBINED COMPANY SERIES B PREFERRED
STOCK"), (iii) each share of NationsBank ESOP Preferred Stock (excluding
Dissenting Shares) shall be converted into one share of ESOP Convertible
Preferred Stock, Series C, of NationsBank (DE) ("COMBINED COMPANY ESOP PREFERRED
STOCK") and (iv) each share of $2.50 Cumulative Convertible Preferred Stock,
Series BB, of NationsBank ("NATIONSBANK SERIES BB PREFERRED STOCK") shall be
converted into one share of $2.50 Cumulative Convertible Preferred Stock, Series
BB, of NationsBank (DE) ("COMBINED COMPANY SERIES BB PREFERRED STOCK") .
(Combined Company ESOP Preferred Stock, Combined Company Series B Preferred
Stock and Combined Company Series BB Preferred Stock will be referred to
collectively from time to time as "COMBINED COMPANY PREFERRED STOCK";
NationsBank ESOP Preferred Stock, NationsBank Series B Preferred Stock and
NationsBank Series BB Preferred Stock will be referred to collectively from time
to time as "NATIONSBANK PREFERRED STOCK"; NationsBank Preferred Stock and
NationsBank Common Stock will, from time to time, be referred to collectively as
"NATIONSBANK STOCK" and holders thereof will, from time to time, be referred to
collectively as "NATIONSBANK SHAREHOLDERS".)

At the Reincorporation Merger Effective Time, each option granted by
NationsBank to purchase NationsBank Common Stock that is outstanding and
unexercised immediately prior to the Reincorporation Merger Effective Time shall
be converted automatically into a substantially identical option to purchase an
equal number of shares of Combined Company Common Stock at an exercise price per
share of Combined Company Common Stock equal to the exercise price per share of
NationsBank Common Stock in effect
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immediately prior to the Reincorporation Merger Effective Time and otherwise
subject to the terms of the stock plans of NationsBank under which such options
were issued and the agreements evidencing grants thereunder.

The Merger. At the Effective Time, automatically by virtue of the Merger
and without any action on the part of any party, or any BankAmerica Shareholder,
each share of BankAmerica Common Stock issued and outstanding (excluding shares
of BankAmerica Common Stock held in BankAmerica's treasury or, directly or
indirectly, by NationsBank or BankAmerica or any of their respective wholly
owned subsidiaries, except for any shares held in a fiduciary or custodial
capacity for the benefit of third parties, any shares held in respect of a debt
or other obligation previously contracted, and any shares held by BankAmerica or
its affiliates that the parties reasonably determine prior to the Merger should
be converted in the Merger ("BANKAMERICA TREASURY SHARES")) shall be converted
into the right to receive 1.1316 shares (the "EXCHANGE RATIO") of Combined
Company Common Stock.

At the Effective Time, each option granted by BankAmerica to purchase
shares of BankAmerica Common Stock that is outstanding and unexercised
immediately prior thereto shall cease to represent a right to acquire shares of
BankAmerica Common Stock and shall be converted automatically into an option to
purchase shares of Combined Company Common Stock in an amount and at an exercise
price determined as provided below (and otherwise, subject to the terms of the



stock plans of BankAmerica under which they were issued and the agreements
evidencing grants thereunder) :

(i) the number of shares of Combined Company Common Stock to be
subject to the new option shall be equal to the product of the number of
shares of BankAmerica Common Stock subject to the original option
immediately prior to the Effective Time and the Exchange Ratio, provided
that any fractional shares of Combined Company Common Stock resulting from
such multiplication shall be rounded to the nearest whole share; and

(ii) the exercise price per share of Combined Company Common Stock
under the new option shall be equal to the exercise price per share of
BankAmerica Common Stock under the original option immediately prior to the
Effective Time divided by the Exchange Ratio, provided that such exercise
price shall be rounded down to the nearest whole cent.

It is expected that the market price of NationsBank Common Stock will
fluctuate between the date of this Joint Proxy Statement-Prospectus and the date
on which the Merger is consummated and thereafter. Because the number of shares
of Combined Company Common Stock to be received by BankAmerica Shareholders in
the Merger is fixed and because the market price of NationsBank Common Stock is
subject to fluctuation, the value of the shares of Combined Company Common Stock
that BankAmerica Shareholders and NationsBank Shareholders will receive in the
Merger may increase or decrease prior to the Merger. For further information
concerning the historical market prices of NationsBank and BankAmerica Common
Stock, see "Price Range of Common Stock and Dividends--Market Prices." No
assurance can be given concerning the market price of NationsBank Common Stock
before the Effective Time, or the market price of Combined Company Common Stock
after the Effective Time.

Notwithstanding the foregoing, any adjustment with respect to any options
to purchase NationsBank Common Stock or BankAmerica Common Stock, respectively,
that are "incentive stock options" (as defined in Section 422 (a) of the Internal
Revenue Code of 1986, as amended (the "CODE")) and that shall be converted into
an option to acquire Combined Company Common Stock at the Reincorporation Merger
Effective Time and the Effective Time, respectively, shall be effected in a
manner that is consistent with Section 424 (a) of the Code. In connection with
the conversion of options in the Merger, the Combined Company will reserve a
sufficient number of shares of Combined Company Common Stock, register such
Combined Company Common Stock under the Securities Act of 1933, as amended (the
"SECURITIES ACT"), and comply with applicable state securities or "blue sky"
laws.

In the event NationsBank changes (or establishes a record date for
changing) the number of shares of NationsBank Common Stock issued and
outstanding prior to the Effective Date as a result of a stock split, stock
dividend, recapitalization or similar transaction with respect to the
outstanding NationsBank Common
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Stock and the record date of such transaction is set prior to the Effective
Date, the Exchange Ratio will be proportionately adjusted.

BACKGROUND OF THE MERGER

The managements of each of NationsBank and BankAmerica have, over time,
regularly considered the possibility of acquisitions and strategic combinations
with a variety of financial institutions, and the potential strategic fit with
such institutions based on their lines of businesses, their management and
employee cultures, their geographic locations and the breadth of their
businesses. As part of their operations, NationsBank and BankAmerica also
regularly scrutinize the financial services industry environment, including the
recent wave of consolidation in the industry, and hold discussions with wvarious
financial institutions. NationsBank and BankAmerica have each had a goal of
creating a coast-to-coast banking franchise, and each has viewed the other as an
obvious potential partner with whom it might achieve this goal.

During February and early March 1998, the BankAmerica Board met on several
occasions to discuss broad strategic options available to BankAmerica. These
discussions included a review of changes in the industry, the industry's
financial performance, the financial services consolidation trend,
characteristics of recent mergers and acquisitions of banks and non-bank
entities, and the status of BankAmerica as a competitive acquiror and as a
desirable target or partner in a business combination. During that same period,
senior management of BankAmerica met with Goldman, Sachs & Co. ("GOLDMAN SACHS"
to discuss generally the possibility of a merger of equals involving
BankAmerica.

In mid-March 1998, during the course of a telephone conversation regarding
legislative developments affecting the banking industry, Michael E. O'Neill,
Vice Chairman and Chief Financial Officer of BankAmerica, and James H. Hance,
Jr., Vice Chairman and Chief Financial Officer of NationsBank, agreed to meet



later in the month to discuss their two companies. At their meeting on March 27,
1998, Mr. Hance and Mr. O'Neill discussed the strategic plans of each of the two
companies and their compatibility, the balance sheets, earnings and credit
quality of each company and the benefits and cost savings that such a
transaction might provide. They also identified the following issues to be
discussed by the chief executive officers of the companies: how the board of
directors of a combined company would be constituted; who would manage a
combined company; where the principal offices of a combined company would be
located; and what the name of a combined company would be. Over the next few
days Mr. Hance and Mr. O'Neill had several telephone conversations to discuss
further the possible terms of a merger. During their discussions, Messrs. Hance
and O'Neill expressed the view that such a merger of equals could be beneficial
for each company and its respective shareholders in view of the characteristics
of the companies' businesses, the accelerating trend toward consolidation in
these businesses and in the financial services industry generally, and the
nationwide franchise, centered in high growth markets, that a merger would
create.

On April 1, 1998, Hugh L. McColl, Jr., Chief Executive Officer of
NationsBank, and David A. Coulter, Chairman, President and Chief Executive
Officer of BankAmerica, met to discuss a possible merger of the two companies.
Messrs. Hance and O'Neill also continued their discussions with respect to the
possible terms of a merger. On April 2, 1998, Messrs. McColl and Coulter
preliminarily agreed, subject to conducting due diligence and finalizing terms
and conditions, to recommend a "merger of equals," with no premium to either
party, to their respective Boards of Directors. The recommendation that there be
no premium to either party reflected the parties' commitment to a true merger of
equals in which control is shared, so that no control premium would be
appropriate. In addition, by structuring the transaction so that no premium
would be paid to either party, the parties intended that the shareholders of
both parties share the financial benefits of the combination, rather than
providing for the shareholders of only one party to enjoy the benefit of a
premium.

On April 6, 1998, NationsBank engaged Merrill Lynch, Pierce, Fenner & Smith
Incorporated ("MERRILL LYNCH") to render to the NationsBank Board its opinion as
to the fairness from a financial point of view to the NationsBank Shareholders
of the Exchange Ratio. Over the next few days, the two companies, and their
respective legal and financial advisors, conducted mutual due diligence. During
the same period, senior management of the two companies, and their respective
legal representatives, negotiated the terms of the proposed Merger Agreement,
Stock Option Agreements (as described herein) and other related agreements.
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On Monday, April 6, 1998, the Executive Committee of the NationsBank Board
(the "NATIONSBANK EXECUTIVE COMMITTEE") and certain members of NationsBank's
senior management reviewed a proposal to enter into a merger agreement with
BankAmerica. At the meeting, NationsBank senior management discussed the
contacts with BankAmerica to date and the proposed terms for such a merger
according to the preliminary understanding reached between Messrs. McColl and
Coulter on April 2, 1998. NationsBank senior management discussed the historical
performance and strategies of BankAmerica and NationsBank and the preliminary
financial and other terms of the proposed transaction, including the potential
pro forma impact of the merger (taking into account possible expense savings and
operating efficiencies that might be generated by such a transaction) and the
composition of the Combined Company's board of directors. At the conclusion of
the meeting, the NationsBank Executive Committee adopted a resolution approving
the merger proposal and recommending its approval to the NationsBank Board.

On April 9, 1998, the BankAmerica Board held a special meeting to consider
the proposed merger with NationsBank. At this meeting, senior management of
BankAmerica, together with BankAmerica's legal and financial advisors, reviewed
for the BankAmerica Board the strategic investigation and due diligence
BankAmerica had conducted, the discussions and contacts with NationsBank to
date, previous discussions relating to the proposed merger by the Executive
Committee of the BankAmerica Board, the historical performance and strategies of
BankAmerica and NationsBank, the financial and other terms of the proposed
transaction (including the potential pro forma impact of the merger and the
proposed composition of the Combined Company's board of directors), and the
other terms of the proposed Merger Agreement, Stock Option Agreements and other
agreements. BankAmerica's financial advisor presented to the BankAmerica Board
the financial analysis described under "--Opinion of BankAmerica's Financial
Advisor," and stated its oral opinion that, as of the date of the meeting, an
at-market exchange ratio in the merger was fair, from a financial point of view,
to BankAmerica's shareholders. BankAmerica's legal advisor also discussed with
the BankAmerica Board the proposed Employment Agreements (as defined herein)
with certain members of senior management in connection with the proposed
merger. See "--Interests of Certain Persons in the Merger." In addition, Mr.
McColl addressed the BankAmerica Board at this meeting and answered questions
from the members of the BankAmerica Board. Following further discussion and
questions, the members of the BankAmerica Board voted, by unanimous vote of the
eleven directors present at the meeting, subject to approval of the transactions



by the NationsBank Board, to approve the proposed Merger Agreement and the
transactions contemplated thereby including the Stock Option Agreements and the
Employment Agreements.

On April 10, 1998, the NationsBank Board held a special meeting to consider
the proposed merger with BankAmerica. At this meeting, senior management of
NationsBank, together with its financial and legal advisors, reviewed for the
NationsBank Board the strategic investigation and due diligence NationsBank had
conducted, the discussions and contacts with BankAmerica to date, previous
discussions relating to the proposed merger by the Executive Committee of the
NationsBank Board, the historical performance and strategies of BankAmerica and
NationsBank, the financial and other terms of the proposed transaction
(including the potential pro forma impact of the merger (taking into account
possible expense savings and operating efficiencies that might be generated by
such a transaction) and the proposed composition of the Combined Company's board
of directors), and the other terms of the proposed Merger Agreement, Stock
Option Agreements and other agreements. NationsBank's financial advisor, based
on the financial analysis described under "--Opinion of NationsBank's Financial
Advisor," gave its oral opinion to the NationsBank Board that, as of the date of
the meeting, the proposed exchange ratio in the merger was fair, from a
financial point of view, to the shareholders of NationsBank. The NationsBank
Board also reviewed the proposed employment agreements with certain members of
senior management in connection with the proposed merger. See "--Interests of
Certain Persons in the Merger." In addition, Mr. Coulter addressed the
NationsBank Board at this meeting and answered questions from the members of the
NationsBank Board. Following further discussion and questions, the members of
the NationsBank Board voted, by unanimous vote of the 25 directors present at
the meeting, to approve the proposed Merger Agreement and the transactions
contemplated thereby including the Stock Option Agreements and the Employment
Agreements.

Following conclusion of the meeting of the NationsBank Board, on April 10,
1998, BankAmerica and NationsBank executed and delivered the Merger Agreement
and the Stock Option Agreements, and
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NationsBank executed employment agreements, to be effective upon completion of
the Merger, with certain executive officers of BankAmerica and of NationsBank.

REASONS OF NATIONSBANK FOR THE MERGER

In reaching its determination to approve the Merger Agreement, the Stock
Option Agreements and the related transactions (including the Reincorporation
Merger and the Merger), the NationsBank Board considered a number of factors, of
which the following are the material factors:

(i) (a) its knowledge and analysis of the financial services industry
environment, including rapid consolidation, trends in technology and
increasing nationwide competition in the financial services industry and
the need to anticipate, and best position NationsBank in light of, industry
trends, (b) its belief that a combination of NationsBank and BankAmerica
will enhance the Combined Company's ability to compete effectively with
other bank holding companies and other financial service providers and
expand its banking franchise to serve a significantly greater number of
customers, and (c) BankAmerica's unique franchise, especially its
positioning in Arizona, California, Nevada and Washington locations, long
desirable to NationsBank because of their dynamic population growth
environment and position to create a truly coast-to-coast franchise;

(ii) its evaluation of the financial terms of the merger-of-equals
structure and the effect of those financial terms on the shareholders of
NationsBank; the belief that such terms are fair to and in the best
interests of NationsBank and the shareholders of NationsBank and are
consistent with NationsBank's long-term strategy of enhancing shareholder
value through expansion, including its long-term goal of creating a
coast-to-coast franchise; and the expectation that the Merger will be
non-dilutive and accretive to earnings per share in 1999 (with pro forma
fully diluted combined earnings per share projected at $4.49 for 1998 and
$5.59 for 1999), based on consensus "street" earnings per share estimates
published by Institutional Brokers Estimate System ("IBES") for both
NationsBank and BankAmerica; however, the NationsBank Board noted that the
Combined Company's ability to achieve such results would be dependent upon
various factors, a number of which would be beyond its control, including
the regulatory environment, economic conditions and unanticipated changes
in business conditions and inflation, and there could be no assurance in
this regard;

(iii) its knowledge and review of the financial condition, results of
operations and business operations and prospects of BankAmerica, as well as
the results of NationsBank's due diligence review of BankAmerica, and its
belief that BankAmerica is a high quality franchise with a respected and
capable management team and a compatible approach to customer service and



shareholder value;

(iv) its belief that the Merger represents an opportunity to leverage
NationsBank's technology, management, infrastructure, products, marketing,
and lines of business over a large consumer, business and corporate
customer base through BankAmerica's geographically diverse distribution
network, and the possibility of achieving significant expense savings and
operating efficiencies (estimated to grow over two years to $1.3 billion
per year on an after-tax basis) through, among other things, the
elimination of duplicate efforts, as well as the belief that the Merger
could provide revenue growth opportunities based on the Combined Company's
leadership in the rapidly growing Arizona, California, Nevada and
Washington markets and the potential cross-selling opportunities available
to the Combined Company;

(v) the non-financial terms of the Merger Agreement and related
agreements, including that nine members of the BankAmerica Board, including
Mr. Coulter, and eleven members of the NationsBank Board, including Mr.
McColl, would comprise the Combined Company's board of directors; that Mr.
McColl would be Chairman and Chief Executive Officer and Mr. Coulter would
be President of the Combined Company; that the Combined Company will have
greater depth of management talent than either company on its own (see
"Management and Operations after Merger"); that the corporate headquarters
would be in Charlotte, North Carolina and the wholesale bank headquarters
would be in San Francisco, California; the employment agreements with
Messrs. Coulter, Hance, Lewis, Murray and O'Neill and benefits potentially
realizable by other employees of BankAmerica (see "--Interests of Certain
Persons in the Merger"); that the corporate name would be BankAmerica
Corporation and that both companies have strong brand names that can be
leveraged in building the Combined Company; and
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the terms of the Stock Option Agreements (see "--NationsBank and
BankAmerica Stock Option Agreements");

(vi) the fact that the Combined Company will be incorporated in
Delaware which is widely regarded to have the most developed body of
corporate law among U.S. states;

(vii) the belief that the Merger would receive requisite regulatory
approvals (see "--Regulatory Matters"); and

(viii) the expectation that the Reincorporation Merger and the Merger
would each constitute a "reorganization" under Section 368 (a) of the Code
and that the Merger would be accounted for as a "pooling-of-interests" for
accounting and financial reporting purposes (see "--Material Federal Income
Tax Consequences" and "--Accounting Treatment").

In recommending the approval of the Merger Agreement and the transactions
contemplated thereby, including the Reincorporation Merger and the Merger, the
NationsBank Board also considered the opinion of Merrill Lynch that, as of the
date of such opinion, the Exchange Ratio was fair from a financial point of view
to the NationsBank Shareholders. Such opinion was delivered to the NationsBank
Board orally on April 10, 1998 and subsequently confirmed in writing. Because of
its familiarity with and knowledge of the banking industry, BankAmerica and the
terms of and strategic rationale for the proposed merger (including the absence
of a premium to either party), and because of Merrill Lynch's ability to provide
such opinion orally, the NationsBank Board did not require any written materials
from Merrill Lynch at the time of delivery of such oral opinion. Merrill Lynch's
delivery of its oral opinion was accompanied by a brief oral presentation. The
NationsBank Board was advised that, in arriving at such opinion, Merrill Lynch
relied upon publicly available information and certain financial information
provided to Merrill Lynch by the senior management of each of BankAmerica and
NationsBank. The material financial information provided to Merrill Lynch by the
senior management of each of BankAmerica and NationsBank, and discussed during
due diligence conversations, related to the expected synergies and cost savings
to be generated by the Merger, as set forth above, as well as anticipated merger
and restructuring items, as set forth in the pro forma financial information
contained herein. Although the senior management of NationsBank and BankAmerica
also provided Merrill Lynch with 1998 management earnings projections (including
underlying credit quality analysis and capital ratio projections), such
management earnings projections were materially consistent with median IBES
forecasts. The senior management of NationsBank indicated to Merrill Lynch that
they expected NationsBank's stand-alone 1998 earnings per share to be $4.62 on a
diluted basis (compared with the median IBES estimate at that time of $4.73).
The senior management of BankAmerica indicated to Merrill Lynch that they
expected BankAmerica's stand-alone 1998 earnings per share to be $5.03 on a
diluted basis (compared with the median IBES estimate at that time of $4.90). In
light of this consistency, only median IBES earnings forecasts were used by
Merrill Lynch in connection with its quantitative analyses performed in arriving
at its opinion, and management earnings projections were relied upon by Merrill
Lynch for the purpose of confirming such consistency. Management earnings



projections were not included in the presentations of Merrill Lynch or senior
management to the NationsBank Board in connection with the NationsBank Board's
consideration of the Merger Agreement and the transactions contemplated thereby.
See "--Opinion of NationsBank's Financial Advisor."

The foregoing discussion of the information and factors considered by the
NationsBank Board is not intended to be exhaustive but includes all material
factors considered by the NationsBank Board. In reaching its determination to
approve the Reincorporation Merger and the Merger, the NationsBank Board did not
assign any relative or specific weights to the foregoing factors, and individual
directors may have given differing weights to differing factors. After
deliberating with respect to the Reincorporation Merger, the Merger and other
transactions contemplated by the Merger Agreement and the Stock Option
Agreements, and considering, among other things, the matters discussed above,
the 25 members of the NationsBank Board in attendance at the meeting unanimously
approved the Merger Agreement and the transactions contemplated thereby,
including the Reincorporation Merger and the Merger, as being in the best
interests of NationsBank and its shareholders.
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BASED ON THE FOREGOING, AND THE OPINION OF MERRILL LYNCH REFERRED TO ABOVE,
THE NATIONSBANK BOARD UNANIMOUSLY RECOMMENDS THAT NATIONSBANK SHAREHOLDERS VOTE
"FOR" THE APPROVAL OF THE MERGER AGREEMENT AND THE TRANSACTIONS CONTEMPLATED
THEREBY, INCLUDING THE REINCORPORATION MERGER AND THE MERGER.

REASONS OF BANKAMERICA FOR THE MERGER

The BankAmerica Board believes that the consummation of the Merger presents
a unique opportunity to create a premier financial services company with a truly
national banking franchise. In reaching its conclusion that the Merger is fair
to and in the best interests of BankAmerica Shareholders, the BankAmerica Board
consulted with BankAmerica management as well as with its financial and legal
advisors, and considered a number of factors, of which the following are the
material factors:

(i) the BankAmerica Board's familiarity with and review of
BankAmerica's business, operations, financial condition, earnings and
prospects;

(ii) the anticipated effectiveness of the Merger in furthering
BankAmerica's strategy to be a national financial services provider with
the expected concomitant creation of value for BankAmerica Shareholders,
and the benefits associated with NationsBank's franchise in the Southeast,
Southwest, Midwest and Mid-Atlantic, as well as its strong consumer banking
and commercial banking franchises, the depth of its management team and the
quality of its operations;

(iii) a review of the business, operations, financial condition,
earnings and general and financial prospects (based upon IBES forecasts) of
each of NationsBank and BankAmerica, including the results of BankAmerica's
due diligence review of NationsBank's businesses;

(iv) the scale, scope and strength of the banking operations of the
Combined Company, including that the Combined Company would rank first
among banking franchises in its service of 29 million household customers
with approximately 4,800 offices and approximately 14,700 ATMs, rank first
with $212 billion in mortgage servicing and $160 billion in consumer loans,
and rank second with $51 billion in mutual funds;

(v) the global wholesale banking market of the Combined Company as a
premier international services provider to United States corporations, with
offices in 38 countries;

(vi) the expected improved stability of and creation of value for the
Combined Company's businesses and earnings relative to BankAmerica on a
stand-alone basis made possible by the Merger, as a result of substantially
greater geographic, asset and line-of-business diversification;

(vii) the anticipated financial impact of the proposed transaction on
the Combined Company's future financial performance and on BankAmerica
Shareholders, including, without limitation, that the transaction is
expected to be accretive to the Combined Company's earnings (with pro forma
fully diluted combined earnings per share projected at $4.49 for 1998 and
$5.59 for 1999); however, the BankAmerica Board noted that the Combined
Company's ability to achieve such results would depend on various factors,
a number of which would be beyond its control, including the regulatory
environment, economic conditions, unanticipated changes in business
conditions and inflation, and that there could be no assurance in this
regard; the BankAmerica Board was also informed that the tangible book
value per share of BankAmerica Common Stock at December 31, 1997 would
decrease by 13.3% on a pro forma basis, compared with a 3.6% increase in
the tangible book value per share of NationsBank Common Stock;



(viii) the expectation that the Merger will result in synergies for
the Combined Company's operations, including an advantageous cost structure
relative to competitors and to BankAmerica on a stand-alone basis. The
BankAmerica Board noted that, although no assurances could be given that
any particular level of cost synergies will be achieved, the managements of
NationsBank and BankAmerica had identified potential after-tax synergies in
the form of broad-based, after-tax cost savings of approximately $1.3
billion, representing 10% of combined expenses, fully phased in over two
years. The BankAmerica Board also noted, without attempting to quantify,
the possibility of enhancing revenues through cross-selling opportunities.
See "Management and Operations After the Merger;"
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(ix) the structure of the Merger and the terms of the Merger Agreement
and the Stock Option Agreements, which were reciprocal in nature, and the
expectation that the Merger will qualify as a reorganization under Section
368 (a) of the Code and as a "pooling of interests" for accounting purposes;

(x) the non-financial terms of the Merger Agreement and related
agreements, including that nine members of the BankAmerica Board, including
Mr. Coulter, and that 11 members of the NationsBank Board, including Mr.
McColl, would comprise the Combined Company's board of directors; that Mr.
McColl would be Chairman and Chief Executive Officer and Mr. Coulter would
be President of the Combined Company; that it is the present intention of
the BankAmerica Board and the NationsBank Board and of Mr. McColl that Mr.
Coulter will succeed Mr. McColl as Chairman and Chief Executive Officer
upon Mr. McColl's retirement from that position; that the Combined Company
will have greater depth of management talent than either company on its own
(see "Management and Operations After the Merger"); that the corporate
headquarters would be in Charlotte, North Carolina and the wholesale bank
headquarters would be in San Francisco, California; the employment
agreements with Messrs. Coulter, Hance, Lewis, Murray and O'Neill and
benefits potentially realizable by other employees of BankAmerica (see
"--Interests of Certain Persons in the Merger"); that the corporate name
would be BankAmerica Corporation and that both companies have strong brand
names that can be leveraged in building the Combined Company; and the terms
of the Stock Option Agreements (see "--NationsBank and BankAmerica Stock
Option Agreements");

(xi) the belief of BankAmerica's senior management and of the
BankAmerica Board that NationsBank and BankAmerica share a compatible
culture and that their managements possess complementary skills and
expertise. In this regard, the BankAmerica Board took into account the fact
that the managements of NationsBank and BankAmerica had each demonstrated
the ability to successfully integrate substantial combinations in a timely
manner;

(xii) the fact that the Combined Company will be incorporated in
Delaware which is widely regarded to have the most developed body of
corporate law among U.S. states; and

(xiii) the belief that the Merger would receive requisite regulatory
approvals (see "--Regulatory Matters").

In recommending the approval of the Merger Agreement, including the Merger,
the BankAmerica Board also considered the opinion of Goldman Sachs (including
the assumptions and financial information relied upon by Goldman Sachs in
arriving at such opinion, some of which financial information was provided to
Goldman Sachs by the senior management of each of BankAmerica and NationsBank)
that, as of the date of such opinion, the Exchange Ratio was fair from a
financial point of view to BankAmerica's Shareholders. The assumptions and
financial information relied upon by Goldman Sachs in arriving at its opinion
were derived from publicly available information and internal information
received by Goldman Sachs from senior management of BankAmerica and NationsBank.
The material financial information provided to Goldman Sachs by the senior
management of each of BankAmerica and NationsBank, and discussed during due
diligence conversations, related to the expected synergies and cost savings to
be generated by the Merger, as set forth above, as well as anticipated merger
and restructuring items, as set forth in the pro forma financial information
contained herein. Although the senior management of NationsBank and BankAmerica
also provided Goldman Sachs with 1998 management earnings projections (including
underlying credit quality analysis and capital ratio projections), such
management earnings projections were materially consistent with median IBES
forecasts. The senior management of BankAmerica indicated to Goldman Sachs that
they expected BankAmerica's stand-alone 1998 earnings per share to be $5.03 on a
diluted basis (compared with the median IBES estimate at that time of $4.90).
The senior management of NationsBank indicated to Goldman Sachs that they
expected NationsBank's stand-alone 1998 earnings per share to be $4.62 on a
diluted basis (compared with the median IBES estimate at that time of $4.73). In
light of this consistency, only median IBES earnings forecasts were used by
Goldman Sachs in connection with its quantitative analyses performed in arriving



at its opinion, and management earnings projections were relied upon by Goldman
Sachs for the purpose of confirming such consistency. Management earnings
projections were not included in the presentations of Goldman Sachs or senior
management to the BankAmerica Board in connection with the
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BankAmerica Board's consideration of the Merger Agreement and the transactions
contemplated thereby. See "--Opinion of BankAmerica's Financial Advisor."

The foregoing discussion of the information and factors considered by the
BankAmerica Board is not intended to be exhaustive but includes all material
factors it considered. In view of the factors considered in connection with its
evaluation of the Merger, the BankAmerica Board did not find it practicable to
and did not quantify or otherwise assign relative weights to the factors
considered in reaching its determination. In addition, individual members of the
BankAmerica Board may have given different weights to different factors.

BASED ON THE FOREGOING, AND THE OPINION OF GOLDMAN SACHS REFERRED TO ABOVE,
THE BANKAMERICA BOARD UNANIMOUSLY RECOMMENDS THAT BANKAMERICA SHAREHOLDERS VOTE
"FOR" ADOPTION OF THE MERGER AGREEMENT AND THE TRANSACTIONS CONTEMPLATED
THEREBY, INCLUDING THE MERGER.

OPINION OF NATIONSBANK'S FINANCIAL ADVISOR

NationsBank retained Merrill Lynch to render to the NationsBank Board its
opinion as to the fairness from a financial point of view to the NationsBank
Shareholders of the Exchange Ratio. On April 10, 1998, Merrill Lynch stated to
the NationsBank Board its oral opinion that, as of such date and based upon and
subject to the factors and assumptions set forth therein, the Exchange Ratio was
fair from a financial point of view to the NationsBank Shareholders. Such
opinion was confirmed in writing on April 13, 1998 and again as of the date of
this Joint Proxy Statement-Prospectus (the "MERRILL LYNCH OPINION").

THE FULL TEXT OF THE MERRILL LYNCH OPINION, WHICH SETS FORTH THE
ASSUMPTIONS MADE, MATTERS CONSIDERED, AND QUALIFICATIONS AND LIMITATIONS ON THE
REVIEW UNDERTAKEN BY MERRILL LYNCH, IS ATTACHED AS APPENDIX E TO THIS JOINT
PROXY STATEMENT-PROSPECTUS AND IS INCORPORATED HEREIN BY REFERENCE. THE SUMMARY
OF THE MERRILL LYNCH OPINION SET FORTH IN THIS JOINT PROXY STATEMENT-PROSPECTUS
IS QUALIFIED IN ITS ENTIRETY BY REFERENCE TO THE FULL TEXT OF THE MERRILL LYNCH
OPINION. NATIONSBANK SHAREHOLDERS ARE URGED TO READ SUCH OPINION IN ITS
ENTIRETY. THE MERRILL LYNCH OPINION WAS PROVIDED TO THE NATIONSBANK BOARD FOR
ITS INFORMATION AND IS DIRECTED ONLY TO THE FAIRNESS FROM A FINANCIAL POINT OF
VIEW OF THE EXCHANGE RATIO TO THE NATIONSBANK SHAREHOLDERS, DOES NOT ADDRESS THE
MERITS OF THE UNDERLYING DECISION BY NATIONSBANK TO ENGAGE IN THE REORGANIZATION
AND DOES NOT CONSTITUTE A RECOMMENDATION TO ANY NATIONSBANK SHAREHOLDER AS TO
HOW SUCH NATIONSBANK SHAREHOLDER SHOULD VOTE ON THE MERGER AGREEMENT AND THE
TRANSACTIONS CONTEMPLATED THEREBY. MERRILL LYNCH CONSENTS TO THE SUMMARIZATION
OF ITS OPINION IN, AND ATTACHMENT OF ITS OPINION TO, THIS JOINT PROXY
STATEMENT-PROSPECTUS.

The summary set forth below does not purport to be a complete description
of the analyses underlying the Merrill Lynch Opinion. The preparation of a
fairness opinion is a complex analytic process involving various determinations
as to the most appropriate and relevant methods of financial analysis and the
application of those methods to the particular circumstances and, therefore,
such an opinion is not readily susceptible to partial analysis or summary
description. In arriving at its opinion, Merrill Lynch did not attribute any
particular weight to any analysis or factor considered by it, but, rather, made
qualitative judgments as to the significance and relevance of each analysis and
factor. Accordingly, Merrill Lynch believes that its analyses must be considered
as a whole and that selecting portions of its analyses, without considering all
analyses, would create an incomplete view of the process underlying the Merrill
Lynch Opinion.

In performing its analyses, numerous assumptions were made with respect to
industry performance, general business, economic, market and financial
conditions and other matters, many of which are beyond the control of Merrill
Lynch, NationsBank or BankAmerica. Any estimates contained in the analyses
performed by Merrill Lynch are not necessarily indicative of actual values or
future results, which may be significantly more or less favorable than suggested
by such analyses. Additionally, estimates of the value of businesses or
securities do not purport to be appraisals or to reflect the prices at which
such businesses or securities might actually be sold. Accordingly, such analyses
and estimates are inherently subject to substantial uncertainty. In addition,
the Merrill Lynch Opinion was among several factors taken into consideration by
the NationsBank Board in making its determination to approve the Merger
Agreement and the transactions contemplated thereby, including the Merger.
Consequently, the Merrill Lynch analyses described below should not be viewed as
determinative of the decision of the NationsBank Board or NationsBank's
management with respect to the fairness of the Exchange Ratio.
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In arriving at the Merrill Lynch Opinion, Merrill Lynch, among other
things, (i) reviewed certain publicly available business and financial
information relating to BankAmerica and NationsBank that Merrill Lynch deemed to
be relevant, (ii) reviewed certain information, including financial forecasts
(which were materially consistent with median IBES forecasts), relating to the
respective businesses, earnings, cash flow, assets, liabilities and prospects of
BankAmerica and NationsBank as well as the amount and timing of the cost
savings, related expenses and synergies expected to result from the Merger (the
"EXPECTED SYNERGIES"), furnished to Merrill Lynch by senior management of each
of NationsBank and BankAmerica, respectively, (iii) conducted discussions with
members of senior management and representatives of BankAmerica and NationsBank
concerning the matters described in clauses (i) and (ii) above, including the
respective businesses, prospects, regulatory conditions and contingencies of
BankAmerica and NationsBank before and after giving effect to the Merger and the
Expected Synergies, (iv) reviewed the market prices and valuation multiples for
BankAmerica Common Stock and NationsBank Common Stock and compared them with
those of certain publicly traded companies that Merrill Lynch deemed to be
relevant, (v) reviewed the results of operations of BankAmerica and NationsBank
and compared them with those of certain publicly traded companies that Merrill
Lynch deemed to be relevant, (vi) compared the proposed financial terms of the
Merger with the financial terms of certain other transactions that Merrill Lynch
deemed to be relevant, (vii) reviewed the potential pro forma impact of the
Merger, (viii) reviewed the Merger Agreement, and (ix) reviewed such other
financial studies and analyses and took into account such other matters as
Merrill Lynch deemed necessary, including Merrill Lynch's assessment of general
economic, market and monetary conditions. Because the internal forecasts
provided to Merrill Lynch by the management of NationsBank and BankAmerica were
materially consistent with median IBES forecasts, Merrill Lynch used median IBES
forecasts in its analyses and relied upon the fact that they were materially
consistent with those provided to it by management.

In preparing the Merrill Lynch Opinion, Merrill Lynch assumed and relied on
the accuracy and completeness of all information supplied or otherwise made
available to Merrill Lynch, discussed with or reviewed by or for Merrill Lynch,
or publicly available, and Merrill Lynch did not assume any responsibility for
independently verifying such information and Merrill Lynch has not undertaken an
independent evaluation or appraisal of any of the assets or liabilities of
BankAmerica or NationsBank or been furnished with any such evaluation or
appraisal. Merrill Lynch is not an expert in the evaluation of the allowance for
loan losses, and neither made an independent evaluation of the adequacy of the
allowance for loan losses of BankAmerica or NationsBank, nor reviewed any
individual credit files relating to BankAmerica or NationsBank, and, as a
result, Merrill Lynch assumed that the aggregate allowance for loan losses for
both BankAmerica and NationsBank is adequate to cover such losses and will be
adequate on a pro forma basis for the Combined Company. In addition, Merrill
Lynch did not assume any obligation to conduct, nor has it conducted, any
physical inspection of the properties or facilities of BankAmerica or
NationsBank. With respect to the financial forecast information and the Expected
Synergies furnished to or discussed with Merrill Lynch by BankAmerica or
NationsBank, Merrill Lynch assumed that they have been reasonably prepared or
reviewed and reflect the best currently available estimates and judgment of
BankAmerica's or NationsBank's management as to the expected future financial
performance of BankAmerica, NationsBank or the Combined Company, as the case may
be, and the Expected Synergies. Merrill Lynch further assumed that the Merger
will be accounted for as a "pooling of interests" under generally accepted
accounting principles ("GAAP") and that it will qualify as a tax-free
reorganization for U.S. federal income tax purposes.

The Merrill Lynch Opinion is necessarily based upon market, economic and
other conditions as they existed on, and could be evaluated as of, the date of
such opinion. For the purposes of rendering the Merrill Lynch Opinion, Merrill
Lynch assumed, in all respects material to its analysis, that the
representations and warranties of each party in the Merger Agreement and all
related documents and instruments contained therein are true and correct, that
NationsBank and BankAmerica will each perform all of the covenants and
agreements required to be performed by it under the Merger Agreement, and that
all conditions to the consummation of the Merger will be satisfied without
waiver thereof. Merrill Lynch assumed that, in the course of obtaining the
necessary regulatory or other consents or approvals (contractual or otherwise)
for the Merger, no restrictions, including any divestiture requirements or
amendments or modifications, will be
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imposed that will have a material adverse effect on the contemplated benefits of
the Merger, including the Expected Synergies.

The Merger provides for a fixed Exchange Ratio of 1.1316 shares of
NationsBank Common Stock for each share of BankAmerica Common Stock. Based on
the $76.4375 closing price of NationsBank Common Stock on April 9, 1998 (the



last trading day prior to the rendering of the oral opinion to the NationsBank
Board by Merrill Lynch), the Exchange Ratio resulted in an implied price per
BankAmerica Share of $86.50. After giving effect to the Merger, NationsBank
Shareholders would have a fully diluted ownership interest of approximately
54.7% in the pro forma Combined Company, based on the Exchange Ratio.

The following is a brief summary of the material analyses underlying the
Merrill Lynch Opinion.

Discounted Dividend Stream Analysis--BankAmerica. Using a discounted
dividend stream analysis, Merrill Lynch estimated the present value of
BankAmerica's net income from which dividends can be paid from 1999 through 2003
on a stand-alone basis. The analysis assumed earnings estimates for BankAmerica
based on publicly available analysts' estimates of $4.90 per share for 1998 and
$5.54 per share for 1999 and a long-term annual growth rate of 12%. Merrill
Lynch assumed that BankAmerica's tangible common equity to tangible asset ratio
would be maintained at a minimum 5.5% level. Based on a current BankAmerica
Common Stock price of $86.50 (as of the close of trading on April 9, 1998), 2004
terminal multiples of 14.0x, 15.0x and 16.0x for the BankAmerica Common Stock
and discount rates of 13%, 14% and 15% (chosen to reflect different assumptions
regarding required rates of return of holders or prospective buyers of
BankAmerica Common Stock), the discounted dividend stream analysis indicated a
reference range of between $78.93 and $95.66 per share for BankAmerica Common
Stock. As indicated above, this analysis is not necessarily indicative of actual
values or actual future results and does not purport to reflect the prices at
which any securities may trade at the present or at any time in the future.
Discounted dividend stream analysis is a widely used valuation methodology, but
the results of such methodology are highly dependent upon the numerous
assumptions that must be made, including earnings growth rates, dividend payout
rates, terminal values and discount rates.

Discounted Dividend Stream Analysis--NationsBank. Using a discounted
dividend stream analysis, Merrill Lynch estimated the present value of
NationsBank's net income from which dividends can be paid from 1999 through 2003
on a stand-alone basis. The analysis assumed earnings estimates for NationsBank
based on publicly available analysts' estimates of $4.73 per share for 1998 and
$5.49 per share for 1999 and a long-term annual growth rate of 12%. Merrill
Lynch assumed that NationsBank's tangible common equity to tangible asset ratio
would be maintained at a minimum 5.5% level. Based on a current NationsBank
Common Stock price of $76.44 (as of the close of trading on April 9, 1998), 2004
terminal multiples of 14.0x, 15.0x and 16.0x for the NationsBank Common Stock
and discount rates of 13%, 14% and 15% (chosen to reflect different assumptions
regarding required rates of return of holders or prospective buyers of
NationsBank Common Stock), the discounted dividend stream analysis indicated a
reference range of between $77.11 and $93.84 per share for NationsBank Common
Stock. As indicated above, this analysis is not necessarily indicative of actual
values or actual future results and does not purport to reflect the prices at
which any securities may trade at the present or at any time in the future.
Discounted dividend stream analysis is a widely used valuation methodology, but
the results of such methodology are highly dependent upon the numerous
assumptions that must be made, including earnings growth rates, dividend payout
rates, terminal values and discount rates.

Pro Forma Discounted Dividend Stream Analysis. Merrill Lynch estimated the
present value of the Combined Company's net income from which dividends can be
paid from 1999 through 2003. The analysis assumed earnings estimates for the
Combined Company based on publicly available analysts' estimates of $9.92
billion for 1999, $10.4 billion for 2001, $11.6 billion for 2001, $13.0 billion
for 2002 and $14.6 billion for 2003. Merrill Lynch assumed that the combined
institution's tangible equity to asset ratio would be maintained at a minimum
5.5% level and that the Merger would yield after-tax synergies of approximately
$661 million in 1999, $1.322 billion in 2000 and a long-term growth rate of 8%
thereafter. Merrill Lynch further assumed that the Combined Company would incur
after-tax merger and reorganization charges of approximately $800 million. Based
on a current NationsBank Common Stock price of $76.44 (as of the close of
trading on April 9, 1998), 2004 terminal multiples of 14.0x, 15.0x and 16.0x and
a discount rate of 14%, the

THE MERGER
33

discounted dividend stream analysis indicated a reference range of between
$86.02 and $95.34, compared to $80.73 and $89.55 in the case of NationsBank
alone. As indicated above, this analysis is not necessarily indicative of actual
values or actual future results and does not purport to reflect the prices at
which any securities may trade at the present or at any time in the future.
Discounted dividend stream analysis is a widely used valuation methodology, but
the results of such methodology are highly dependent upon the numerous
assumptions that must be made, including earnings growth rates, dividend payout
rates, terminal values and discount rates.

Analysis of Average Historical Exchange Ratios. Merrill Lynch reviewed a
range of implied average exchange ratios (1.1141 to 1.1796) based on a
market-to-market deal utilizing average stock prices for NationsBank and



BankAmerica over selected trading periods.

Contribution Analysis. Merrill Lynch reviewed the relative contributions
of NationsBank (pro forma for pending acquisitions) and BankAmerica to the
Combined Company based on financial data as of December 31, 1997 and the
NationsBank Common Stock price and BankAmerica Common Stock price of $76.4375
and $86.50, respectively, as of April 9, 1998. Merrill Lynch compared the pro
forma fully diluted equity ownership interests of NationsBank and BankAmerica of
54.7% and 45.3%, respectively, with NationsBank's and BankAmerica's percentage
contributions to (i) total assets of 54.4% and 45.6%, respectively, (ii) total
loans (gross) of 51.3% and 48.7%, respectively, (iii) total deposits of 50.2%
and 49.8%, respectively, (iv) common equity of 56.2% and 43.8%, respectively,
(v) tangible common equity of 50.2% and 49.8%, respectively, (vi) fully diluted
market capitalization (based on stated shares outstanding and options accounted
for under the treasury-stock method at current market price) of 54.7% and 45.3%,
respectively, (vii) 1998 estimated net income (based on publicly available
analysts' earnings estimates) of 56.8% and 43.2%, respectively, and (viii) 1999
estimated net income (based on publicly available analysts' earnings estimates)
of 57.5% and 42.5%, respectively. The average contributions of NationsBank and
BankAmerica were 53.9% and 46.1%, respectively.

Comparison of Selected Comparable Companies. Merrill Lynch compared
selected operating and stock market results of NationsBank and BankAmerica to
the publicly available corresponding data of certain other companies that
Merrill Lynch deemed to be relevant, including First Union Corporation, Norwest
Corporation, Wells Fargo & Co., Fleet Financial Group, Inc., National City
Corporation, PNC Bank Corporation, Wachovia Corporation, U.S. Bancorp, Mellon
Bank Corporation, Sun Trust Bank Inc., Banc One Corporation, First Chicago NBD
Corporation, and BankBoston Corporation (collectively, the "PEER GROUP"). This
comparison showed, among other things, that for the year ended December 31,
1997, (i) NationsBank's and BankAmerica's net interest margins were 3.79% and
4.06%, respectively, compared with a mean of 4.66% for the Peer Group, (ii)
NationsBank's and BankAmerica's "efficiency ratios" (defined as non-interest
expenses divided by the sum of non-interest income and net interest income
before provision for loan losses) were 53.83% and 56.46%, respectively, compared
with a mean of 56.34% for the Peer Group, and (iii) NationsBank's and
BankAmerica's returns on average equity were 15.26% and 15.88%, respectively,
compared to a mean of 17.96% for the Peer Group. The comparison also indicated
that (i) at December 31, 1997, (a) NationsBank's and BankAmerica's equity to
asset ratios were 7.97% and 7.62%, respectively, compared with a mean of 8.42%
for the Peer Group, (b) NationsBank's and BankAmerica's tangible equity to
tangible asset ratios were 4.73% and 5.79%, respectively, compared with a mean
of 6.63% for the Peer Group, (c) NationsBank's and BankAmerica's Tier 1 capital
(as defined herein) ratios were 6.50% and 7.53%, respectively, compared with a
mean of 7.98% for the Peer Group, (d) NationsBank's and BankAmerica's total
capital (as defined herein) ratios were 10.89% and 11.56%, respectively,
compared with a mean of 12.01% for the Peer Group, (e) NationsBank's and
BankAmerica's ratios of non-performing assets to total assets were 0.43% and
0.53%, respectively, compared with a mean of 0.39% for the Peer Group, (f)
NationsBank's and BankAmerica's ratios of non-performing loans to total loans
were 0.71% and 0.72%, respectively, compared with a mean of 0.39% for the Peer
Group, (g) NationsBank's and BankAmerica's ratios of loan loss reserves to
non-performing loans were 270.05% and 390.19%, respectively, compared with a
mean of 421.06% for the Peer Group, (h) NationsBank's and BankAmerica's ratios
of loan loss reserves to non-performing assets were 245.11% and 253.99%,
respectively, compared with a mean of 353.02% for the Peer Group; and (ii) as of
April 9, 1998, (a) NationsBank's and BankAmerica's ratios of market prices to
52-week high were 100.00% and 92.89%, respectively, compared with the mean and
median for the Peer Group of 98.01% and 98.24%,
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respectively, (b) NationsBank's and BankAmerica's market prices as multiples of
stated book value were 2.94x and 3.10x, respectively, compared with the mean and
median for Peer Group of 3.69x and 3.62x, respectively, (c) NationsBank's and
BankAmerica's market prices as multiples of stated tangible book value were
5.14x and 4.20x, respectively, compared with the mean and median for the Peer
Group of 5.00x and 4.23x, respectively, (d) NationsBank's and BankAmerica's
market prices per share as multiples of 1998 estimated earnings per share

("EPS") (calculated in accordance with GAAP) were 16.16x and 17.65x,
respectively, compared with the mean and median for the Peer Group of 18.96x and
18.80x, respectively, (e) NationsBank's and BankAmerica's market prices per
share as multiples of 1999 estimated EPS (calculated in accordance with GAAP)
were 13.92x and 15.61x, respectively, compared with the mean and median for the
Peer Group of 16.65x and 16.01x, respectively, (f) NationsBank's and
BankAmerica's market prices per share as multiples of 1998 estimated EPS
(calculated in accordance with the cash method) were 14.74x and 16.00x,
respectively, compared with the mean and median for the Peer Group of 17.38x and
17.16x, respectively, (g) NationsBank's and BankAmerica's market prices per
share as multiples of 1999 estimated EPS (calculated in accordance with the cash
method) were 12.86x and 14.31x, respectively, compared with the mean and median
for the Peer Group of 15.44x and 15.48x, respectively, (h) NationsBank's and



BankAmerica's dividend yields per share were 2.22% and 1.59%, respectively,
compared with the mean and median for the Peer Group of 2.17% and 2.21%,
respectively, and (i) NationsBank's and BankAmerica's dividend per share payout
were 32.14% and 28.16%, respectively, compared with the mean and median for the
Peer Group of 37.04% and 37.98%, respectively.

Pro Forma Financial Impact. Merrill Lynch analyzed the pro forma financial
impact of the Merger on the EPS during calendar years 1999 and 2000, the book
value, the tangible book value and the dividend of NationsBank and BankAmerica.
Based on publicly available analysts' earnings estimates and management
estimates of after-tax synergies of approximately $661 million in 1999 and $1.3
billion in 2000, the analysis indicated that the Merger would result in EPS
accretion of 1.9% and 14.3% in 1999 for NationsBank and BankAmerica,
respectively, and EPS accretion of 7.2% and 20.2% in 2000 for NationsBank and
BankAmerica, respectively. Assuming an after-tax merger and reorganization
charge of $800 million, the Merger would result in book value per share dilution
of 4.1% for NationsBank and book value per share accretion of 1.5% for
BankAmerica. The analysis also indicated that the Merger would result in
tangible book value per share accretion of 4.4% for NationsBank and tangible
book value per share dilution of 9.3% for BankAmerica. The analysis further
indicated that the Merger would result in dividend per share accretion of 13.8%
for BankAmerica, but would have no dividend per share impact on NationsBank.

Review of Selected Merger-of-Equals Transactions. Merrill Lynch reviewed
the financial terms, to the extent publicly available, of ten selected
merger-of-equals transactions in the banking industry. Merrill Lynch reviewed
the premiums offered in the selected merger-of-equals transactions relative to
market value contributions, assuming a constant market capitalization based on
closing stock prices prior to the announcement of such transactions. The
analysis indicated that the premium paid in the selected merger-of-equals
transactions ranged from 0.7% to 9.0%. No premium is being paid to either party
in the Merger.

None of the selected merger-of-equals transactions reviewed was identical
to the Merger, and, accordingly, an analysis of the foregoing necessarily
involves complex considerations and judgments concerning differences in
financial and operational characteristics of the companies involved in the
selected merger-of-equals transactions and other factors that could affect the
acquisition of the transactions selected compared to the Merger.

Pursuant to a letter agreement, dated as of April 7, 1998, between
NationsBank and Merrill Lynch, NationsBank agreed to pay Merrill Lynch, up to a
maximum of $50 million, (i) a fee of $5 million contingent upon and payable upon
the earlier of either the date that Merrill Lynch delivers the Merrill Lynch
Opinion or the execution of the Merger Agreement, and (ii) if, during the period
Merrill Lynch is retained by NationsBank or within two years thereafter,
NationsBank and BankAmerica consummate a merger transaction, an additional fee
of $20 million plus 0.20% of the increased "market capitalization" (calculated
as the greater of (a) zero, and (b) the difference between (1) the combined
market capitalization at the market close on the trading day immediately
preceding the consummation of the transaction, minus (2) the combined market
capit