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April 15, 1996
Dear Shareholder:

You are cordially invited to attend the Special Meeting of Shareholders of
Charter Bancshares, Inc. ("Charter"), to be held on May 17, 1996, at 10:00 a.m.
Houston time, at the Houstonian Hotel and Conference Center, 111 North Post Oak
Lane, Houston, Texas.

In connection with this meeting, holders of Charter common stock and
Charter special common stock (collectively, the "Charter Capital Stock") are
being asked to consider and vote upon a proposal to approve an Agreement and
Plan of Merger dated as of January 25, 1996 by and between NationsBank
Corporation ("NationsBank") and Charter (the "Agreement"), pursuant to which
Charter will merge (the "Merger") with and into a wholly-owned subsidiary of
NationsBank.

Upon consummation of the Merger, each outstanding share of Charter Capital
Stock will be converted into the right to receive 0.385 shares of common stock
of NationsBank. It is expected that the Merger will be tax-free to Charter's
shareholders for federal income tax purposes.

Based on the last reported sale price per share of NationsBank common stock
on the New York Stock Exchange on April 15, 1996 ($79.00), each share of Charter
Capital Stock would have been converted into the right to receive NationsBank
common stock having a market price equivalent value of $30.42 at such time. The
actual value of the NationsBank common stock to be exchanged for Charter Capital
Stock will depend on the market price of the NationsBank common stock at the
time the Merger is consummated.

Consummation of the Merger is subject to certain conditions, including
obtaining the requisite approvals of Charter's shareholders and the appropriate
regulatory authorities.

CHARTER SHAREHOLDERS ARE URGED TO READ CAREFULLY THE ACCOMPANYING PROXY
STATEMENT-PROSPECTUS, INCLUDING THE APPENDICES THERETO, WHICH CONTAIN IMPORTANT
INFORMATION ABOUT THE PROPOSED MERGER. WHETHER OR NOT YOU PERSONALLY ATTEND THE
MEETING, YOU SHOULD COMPLETE, SIGN AND DATE THE ENCLOSED PROXY CARD AND RETURN
IT IN THE ENCLOSED ENVELOPE AS SOON AS POSSIBLE. IF YOU ATTEND THE MEETING, YOU
MAY VOTE IN PERSON, WHETHER OR NOT YOU HAVE PREVIOUSLY SUBMITTED A PROXY.

THE BOARD OF DIRECTORS OF CHARTER HAS APPROVED THE AGREEMENT AND THE
TRANSACTIONS CONTEMPLATED THEREBY AND BELIEVES THAT THE MERGER IS FAIR TO, AND
IS IN THE BEST INTERESTS OF, CHARTER AND ALL OF ITS SHAREHOLDERS. ACCORDINGLY,
THE BOARD RECOMMENDS THAT CHARTER'S SHAREHOLDERS VOTE "FOR" APPROVAL OF THE
AGREEMENT AND THE TRANSACTIONS CONTEMPLATED THEREBY.

SINCERELY,

(Signature of Jerry E. Finger)
JERRY E. FINGER

CHAIRMAN OF THE BOARD AND
CHIEF EXECUTIVE OFFICER

2600 Citadel Plaza Dr. (BULLET) P.O. Box 4525 (Bullet) Houston, Texas
77210-4525 (Bullet) 692-6121

CHARTER BANCSHARES, INC.
NOTICE OF SPECIAL MEETING OF SHAREHOLDERS
TO BE HELD ON MAY 17, 1996

NOTICE IS HEREBY GIVEN that a Special Meeting of Shareholders (the
"Meeting") of Charter Bancshares, Inc. ("Charter") will be held on May 17, 1996,
at 10:00 a.m., Houston time, at the Houstonian Hotel and Conference Center, 111
North Post Oak Lane, Houston, Texas, for the following purposes:

1. To consider and vote upon a proposal to approve the Agreement and Plan
of Merger, dated as of January 25, 1996 (the "Agreement"), by and between
NationsBank Corporation ("NationsBank") and Charter, pursuant to which (i)
Charter would merge with and into a wholly-owned subsidiary of NationsBank (the
"Merger") and (ii) each outstanding share of Charter common stock and Charter
special common stock would be converted into the right to receive 0.385 shares
of NationsBank common stock.

2. To transact such other business as may properly come before the meeting
or any adjournments or postponements thereof.

Only holders of record of Charter common stock and Charter special common
stock as of the close of business on April 1, 1996 are entitled to notice of and
to vote at the Meeting and any adjournments or postponements thereof. Each share



of Charter common stock is entitled to one vote and each share of Charter
special common stock is entitled to 14 votes. Approval of the Agreement requires
the affirmative vote of the holders of shares representing two-thirds of the
votes outstanding, voting together without distinction as to class. Any holder
of Charter common stock or Charter special common stock may exercise rights to
dissent in connection with the Merger and demand payment for the fair value of
his shares.

THE BOARD OF DIRECTORS OF CHARTER HAS APPROVED THE AGREEMENT AND THE
TRANSACTIONS CONTEMPLATED THEREBY AND BELIEVES THE MERGER IS FAIR TO, AND IS IN
THE BEST INTERESTS OF, CHARTER AND ALL OF ITS SHAREHOLDERS. ACCORDINGLY, THE
BOARD RECOMMENDS THAT CHARTER'S SHAREHOLDERS VOTE "FOR" APPROVAL OF THE
AGREEMENT AND THE TRANSACTIONS CONTEMPLATED THEREBY.

BY ORDER OF THE BOARD OF DIRECTORS OF
CHARTER BANCSHARES, INC.

(Signature of Michael A. Roy)

MICHAEL A. ROY

SECRETARY

WHETHER OR NOT YOU PLAN TO ATTEND THE MEETING IN PERSON, YOU ARE URGED TO
COMPLETE, SIGN AND DATE THE ENCLOSED PROXY CARD AND RETURN IT IN THE ENCLOSED
ENVELOPE AS SOON AS POSSIBLE. YOU MAY REVOKE SUCH PROXY AT ANY TIME PRIOR TO ITS
EXERCISE IN THE MANNER PROVIDED IN THE ACCOMPANYING PROXY STATEMENT-PROSPECTUS.
IF YOU ATTEND THE MEETING, YOU MAY VOTE YOUR SHARES IN PERSON WHETHER OR NOT YOU
HAVE PREVIOUSLY SUBMITTED A PROXY.

HOUSTON, TEXAS
APRIL 15, 1996

PROXY STATEMENT-PROSPECTUS APRIL 15, 1996

NATIONSBANK (R)
COMMON STOCK

This Proxy Statement-Prospectus relates to the shares of common stock (the
"NationsBank Common Stock") of NationsBank Corporation, a North Carolina
corporation ("NationsBank"), offered hereby to the shareholders of Charter
Bancshares, Inc., a Texas corporation ("Charter"), upon consummation of a
proposed merger (the "Merger") of Charter with and into NB Holdings Corporation,
a Delaware corporation and a wholly owned subsidiary of NationsBank
("Holdings"), or a newly formed direct wholly owned subsidiary of NationsBank
(Holdings or such new subsidiary being referred to herein as the "Merger
Subsidiary") with the Merger Subsidiary as the surviving corporation, pursuant
to an Agreement and Plan of Merger between NationsBank and Charter dated as of
January 25, 1996 (the "Agreement"). Upon completion of the Merger, each share of
Charter common stock, par value $1.00 per share ("Charter Common Stock"), and
each share of Charter Class B Special Common Stock, par value $1.00 per share,
and each share of Charter Series C Special Common Stock, par value $1.00 per
share (collectively, the "Charter Special Common Stock" and, together with the
Charter Common Stock, the "Charter Capital Stock") will be converted into the
right to receive 0.385 shares of NationsBank Common Stock (the "Exchange
Ratio"). Each holder of Charter Capital Stock who would otherwise be entitled to
receive a fraction of a share of NationsBank Common Stock (after taking into
account all of a shareholder's certificates) will receive, in lieu thereof, the
equivalent cash value of such fraction of a share, without interest.
Consummation of the Merger is subject to several conditions, including, among
others, the affirmative vote of the holders of two-thirds of the votes
represented by the outstanding shares of Charter Capital Stock, voting together
without distinction as to class, to approve the Agreement and the transactions
contemplated thereby and the approval of appropriate regulatory authorities. See
"THE MERGER -- Conditions to the Merger."

NationsBank Common Stock is listed on the New York Stock Exchange, Inc.
(the "NYSE") and The Pacific Stock Exchange Incorporated (the "PSE") under the
trading symbol "NB". The NationsBank Common Stock is also listed on the London
Stock Exchange and certain shares of NationsBank Common Stock are listed also on
the Tokyo Stock Exchange. The last reported sales price of NationsBank Common
Stock on the NYSE Composite Transactions List on April 15, 1996 was $79.00 per
share and on January 24, 1996, the last full trading day preceding public
announcement of the proposed Merger, was $67.00 per share. Charter Common Stock
is quoted and traded on The Nasdag Stock Market under the trading symbol "SAIL."
The last reported sales price per share of Charter Common Stock as reported by
The Nasdag Stock Market ("Nasdag") on April 15, 1996 was $29.50 per share and on
January 24, 1996 was $23.50 per share. There is no trading market for Charter
Special Common Stock. See "PRICE RANGE OF COMMON STOCK AND DIVIDENDS."

ANY SHAREHOLDER OF CHARTER WHO DESIRES TO DISSENT FROM THE MERGER HAS THE
RIGHT TO DISSENT UNDER APPLICABLE PROVISIONS OF TEXAS LAW AND, UPON STRICT
COMPLIANCE WITH APPLICABLE STATUTORY PROCEDURES, TO RECEIVE PAYMENT OF THE FAIR
VALUE OF HIS OR HER SHARES OF CHARTER CAPITAL STOCK. A SHAREHOLDER WHO WANTS TO
DISSENT FROM THE MERGER MUST NOT VOTE ANY SHARES OF CHARTER CAPITAL STOCK IN
FAVOR OF THE AGREEMENT. SEE "THE MERGER -- DISSENTERS' RIGHTS OF CHARTER
SHAREHOLDERS."

THESE SECURITIES HAVE NOT BEEN APPROVED OR DISAPPROVED BY THE SECURITIES AND
EXCHANGE COMMISSION, THE COMMISSIONER OF INSURANCE OF THE STATE OF NORTH
CAROLINA (THE "COMMISSIONER") OR ANY STATE SECURITIES COMMISSION NOR



HAS THE SECURITIES AND EXCHANGE COMMISSION, THE COMMISSIONER OR ANY
STATE SECURITIES COMMISSION PASSED UPON THE ACCURACY OR
ADEQUACY OF THIS PROXY STATEMENT-PROSPECTUS. ANY
REPRESENTATION TO THE CONTRARY IS A CRIMINAL OFFENSE.
THE SHARES OF NATIONSBANK COMMON STOCK OFFERED HEREBY ARE NOT SAVINGS ACCOUNTS
OR BANK DEPOSITS, ARE NOT OBLIGATIONS OF OR GUARANTEED BY ANY BANKING OR
NONBANKING AFFILIATE OF NATIONSBANK AND ARE NOT INSURED BY THE FEDERAL
DEPOSIT INSURANCE CORPORATION OR ANY OTHER GOVERNMENT AGENCY.
PROXY STATEMENT

SPECIAL MEETING OF SHAREHOLDERS OF
CHARTER BANCSHARES, INC. TO BE HELD
MAY 17, 1996

THIS PROXY STATEMENT-PROSPECTUS SERVES AS A PROXY STATEMENT OF CHARTER IN
CONNECTION WITH THE SOLICITATION OF PROXIES TO BE USED AT THE SPECIAL MEETING OF
SHAREHOLDERS OF CHARTER TO BE HELD ON MAY 17, 1996 FOR THE PURPOSES DESCRIBED
HEREIN (THE "SPECIAL MEETING") AND IS FIRST BEING MAILED TO SHAREHOLDERS OF
CHARTER ON OR ABOUT APRIL 19, 1996.

NO PERSON IS AUTHORIZED TO GIVE ANY INFORMATION OR MAKE ANY REPRESENTATION
OTHER THAN THOSE CONTAINED OR INCORPORATED BY REFERENCE IN THIS PROXY
STATEMENT-PROSPECTUS, AND, IF GIVEN OR MADE, SUCH INFORMATION OR REPRESENTATION
SHOULD NOT BE RELIED UPON AS HAVING BEEN AUTHORIZED BY NATIONSBANK OR CHARTER.
THIS PROXY STATEMENT-PROSPECTUS DOES NOT CONSTITUTE AN OFFER TO EXCHANGE OR
SELL, OR A SOLICITATION OF AN OFFER TO EXCHANGE OR PURCHASE, THE SECURITIES
OFFERED BY THIS PROXY STATEMENT-PROSPECTUS, OR THE SOLICITATION OF A PROXY, IN
ANY JURISDICTION IN WHICH SUCH OFFER OR SOLICITATION IS NOT AUTHORIZED OR TO OR
FROM ANY PERSON TO WHOM IT IS UNLAWFUL TO MAKE SUCH OFFER OR SOLICITATION. THE
INFORMATION CONTAINED IN THIS PROXY STATEMENT-PROSPECTUS SPEAKS AS OF THE DATE
HEREOF UNLESS OTHERWISE SPECIFICALLY INDICATED. INFORMATION CONTAINED IN THIS
PROXY STATEMENT-PROSPECTUS REGARDING NATIONSBANK, AND PRO FORMA INFORMATION, HAS
BEEN FURNISHED BY NATIONSBANK, AND INFORMATION HEREIN REGARDING CHARTER HAS BEEN
FURNISHED BY CHARTER.

TABLE OF CONTENTS

<TABLE>
<CAPTION>
PAGE
<S> <C>
AVATILABLE INFORMATION. & vt vttt ittt ettt ennnnneeeeens 3
INCORPORATION OF CERTAIN DOCUMENTS BY REFERENCE....... 3
SUMMARY ¢ vttt ittt ittt et ettt e ettt 4
THE SPECIAL MEETING OF SHAREHOLDERS OF CHARTER........ 15
[ T ot T 15
2 0 I 15
Solicitation of Proxies.......iiuiiiiiiiiiniininnenn 15
Record Date and Voting Rights............ .. ... ..., 15
Recommendation of Charter Board..........coviiuvnnn. 16
THE MERGER. . ittt ittt it ittt it ittt iie e et e 16
Description of the Merger...... ..ttt innnneenns 16
Effective Time of the Merger..........coiuiiiiiuennn. 17
Exchange of Certificates..... .o iiinnnnnn. 17
NationsBank Ownership of Charter Common Stock....... 17
Background of and Reasons for the Merger............ 18
Opinion of Charter's Financial Advisor.............. 20
Conditions to the Merger..... ..ottt nnnnnns 22
Conduct of Business Prior to the Merger............. 23
Modification, Waiver and Termination;

4 ST o =T 24
Certain Federal Income Tax CONSEQUENCES. ..t teennen. 26
Interests of Certain Persons in the Merger.......... 26
Dissenters' Rights of Charter Shareholders.......... 27
Accounting Treatment........uiei ittt iiennennenns 28
Bank Regulatory Matters......o.e it ennnnnns 28
Restrictions on Resales by Affiliates............... 29
Dividend Reinvestment and Stock Purchase

= o 29

PRICE RANGE OF COMMON STOCK AND DIVIDENDS............. 30
Market PricCes. ... .. iiiiiii ittt eteeieaeenenns 30
Dividends . v ii ittt i e e e e e e 30

INFORMATION ABOUT NATIONSBANK. . ...ttt 31
[T T ot T 31
[0 ST ar= S o 0 o = 31
Management and Additional Information............... 31
Supervision and Regulation.............ciiiiiuininan. 32

INFORMATION ABOUT CHARTER. . ¢ttt ittt ittt ee ittt ennnnnenns 34
[T Y T 34
[0 TS o= I o = 34
Management and Additional Information............... 34
Supervision and Regulation.........iiiiiiiiiinneennn 35

COMPARISON OF NATIONSBANK COMMON STOCK AND CHARTER
CAPITAL STOCK . sttt ittt ettt tittnnetteennnneeeeennnas 36

NationsBank Common Stock.........c.iiiieiiiininnenn. 36



Charter Capital StoCK. . ...ttt ittt ittt 39

Comparison of Voting and Other Rights............... 39
LEGAL OPINIONS . &ttt ittt ittt ettt iiee et eennnnnenas 41
EXPE R T S . ¢ttt ittt et ettt ettt sttt naseeeeennnneneeas 41
CHARTER ANNUAL MEETING. .t it ittt ittt ittt et ennnnnenns 41
APPENDIX A -- Agreement and Plan of Merger............ A-1
APPENDIX B -- Opinion of Fox-Pitt, Kelton Inc......... B-1
APPENDIX C -- Provisions of the Texas Business

Corporation Act Regarding Dissenters' Rights........ Cc-1
</TABLE>

2

AVAILABLE INFORMATION

NationsBank has filed with the Securities and Exchange Commission (the
"Commission") a Registration Statement on Form S-4 under the Securities Act of
1933, as amended (the "Securities Act"), relating to the shares of NationsBank
Common Stock to be issued in connection with the Merger. For further information
pertaining to the shares of NationsBank Common Stock to which this Proxy
Statement-Prospectus relates, reference is made to such Registration Statement,
including the exhibits and schedules filed as a part thereof. As permitted by
the rules and regulations of the Commission, certain information included in the
Registration Statement is omitted from this Proxy Statement-Prospectus. In
addition, NationsBank and Charter are subject to certain of the informational
requirements of the Securities Exchange Act of 1934, as amended (the "Exchange
Act"), and in accordance therewith file certain reports, proxy statements and
other information with the Commission. Such reports, proxy statements and other
information can be inspected and copied at the public reference room of the
Commission, 450 Fifth Street, N.W., Room 1024, Washington, D.C. 20549, and
copies of such materials can be obtained by mail from the Public Reference
Section of the Commission, 450 Fifth Street, N.W., Room 1024, Washington, D.C.
20549, at prescribed rates. In addition, copies of such materials are available
for inspection and reproduction at the public reference facilities of the
Commission at its New York Regional Office, 7 World Trade Center, Suite 1300,
New York, New York 10048; and at its Chicago Regional Office, Citicorp Center,
500 West Madison Street, Suite 1400, Chicago, Illinois 60661-2511. Reports,
proxy statements and other information concerning NationsBank also may be
inspected at the offices of the NYSE, 20 Broad Street, New York, New York 10005
and at the offices of the PSE, 301 Pine Street, San Francisco, California 94104.

A copy of Charter's Annual Report on Form 10-K for the year ended December
31, 1995 (the "1995 Annual Report") accompanies this Proxy Statement-Prospectus.

INCORPORATION OF CERTAIN DOCUMENTS BY REFERENCE

The following documents previously filed by NationsBank with the Commission
are hereby incorporated by reference in this Proxy Statement-Prospectus: (a) the
NationsBank Annual Report on Form 10-K for the year ended December 31, 1995; (b)
the description of NationsBank Common Stock contained in the NationsBank
registration statement filed pursuant to Section 12 of the Exchange Act and any
amendment or report filed for the purpose of updating such description,
including the NationsBank Current Report on Form 8-K filed September 21, 1994
and (c) the NationsBank Current Reports on Form 8-K filed January 12, 1996,
February 1, 1996 and March 8, 1996.

The following documents previously filed by Charter with the Commission are
hereby incorporated by reference in this Proxy Statement-Prospectus: (a) the
Charter Annual Report on Form 10-K for the year ended December 31, 1995; and (b)
the Charter Current Report on Form 8-K filed January 31, 1996.

In addition, all documents filed by NationsBank and Charter with the
Commission pursuant to Sections 13(a), 13(c), 14 or 15(d) of the Exchange Act
after the date hereof and prior to the time at which the Special Meeting has
been finally adjourned are hereby deemed to be incorporated by reference herein.
Any statements contained in a document incorporated or deemed to be incorporated
by reference herein shall be deemed to be modified or superseded for purposes of
this Proxy Statement-Prospectus to the extent that a statement contained herein
or in any other subsequently filed document that also is or is deemed to be
incorporated by reference herein modifies or supersedes such statement. Any such
statement so modified or superseded shall not be deemed, except as so modified
or superseded, to constitute a part of this Proxy Statement-Prospectus.

THIS PROXY STATEMENT-PROSPECTUS INCORPORATES CERTAIN DOCUMENTS BY REFERENCE
WHICH ARE NOT PRESENTED HEREIN OR DELIVERED HEREWITH. THE DOCUMENTS RELATING TO
NATIONSBANK (OTHER THAN EXHIBITS TO SUCH DOCUMENTS WHICH EXHIBITS ARE NOT
SPECIFICALLY INCORPORATED BY REFERENCE IN SUCH DOCUMENTS) ARE AVAILABLE WITHOUT
CHARGE UPON REQUEST FROM JOHN E. MACK, SENIOR VICE PRESIDENT AND TREASURER,
NATIONSBANK CORPORATION, NATIONSBANK CORPORATE CENTER, CHARLOTTE, NORTH CAROLINA
28255, TELEPHONE (704) 386-5833. THE DOCUMENTS RELATING TO CHARTER (OTHER THAN
EXHIBITS TO SUCH DOCUMENTS WHICH EXHIBITS ARE NOT SPECIFICALLY INCORPORATED BY
REFERENCE IN SUCH DOCUMENTS) ARE AVAILABLE WITHOUT CHARGE UPON REQUEST FROM
MICHAEL A. ROY, SENIOR VICE PRESIDENT AND SECRETARY, CHARTER BANCSHARES, INC.,
2600 CITADEL PLAZA DRIVE, SUITE 600, HOUSTON, TEXAS 77008, TELEPHONE (713)
692-6121. IN ORDER TO ENSURE TIMELY DELIVERY OF THE DOCUMENTS, ANY REQUEST
SHOULD BE MADE BY MAY 10, 1996. PERSONS REQUESTING COPIES OF EXHIBITS TO SUCH
DOCUMENTS THAT ARE NOT SPECIFICALLY INCORPORATED BY REFERENCE IN SUCH DOCUMENTS
WILL BE CHARGED THE COSTS OF REPRODUCTION AND MAILING.



SUMMARY
THE FOLLOWING IS A BRIEF SUMMARY OF CERTAIN INFORMATION SET FORTH ELSEWHERE
IN THIS PROXY STATEMENT-PROSPECTUS AND IS NOT INTENDED TO BE COMPLETE. IT IS
QUALIFIED IN ITS ENTIRETY BY REFERENCE TO MORE DETAILED INFORMATION CONTAINED
ELSEWHERE IN THIS PROXY STATEMENT-PROSPECTUS, THE ACCOMPANYING APPENDICES AND
THE DOCUMENTS INCORPORATED HEREIN BY REFERENCE.
GENERAL

This Proxy Statement-Prospectus, Notice of Special Meeting of Charter
shareholders to be held on May 17, 1996 and form of proxy solicited in
connection therewith are first being mailed to Charter shareholders on or about
April 19, 1996. At the Special Meeting, the holders of Charter Capital Stock
will consider and vote on whether to approve the Agreement and the transactions
contemplated thereby. A copy of the Agreement is attached hereto as Appendix A.

THE COMPANIES

NATIONSBANK. NationsBank is a multi-bank holding company registered under
the Bank Holding Company Act of 1956, as amended (the "BHCA"), was organized
under the laws of the State of North Carolina in 1968 and has as its principal
assets the stock of its subsidiaries. Through its banking subsidiaries (the
"NationsBank Banks") and its various non-banking subsidiaries, NationsBank
provides banking and banking-related services, primarily throughout the
Southeast and Mid-Atlantic states and Texas. At December 31, 1995, NationsBank
had total assets of $187 billion, making it the third largest banking company in
the United States. The principal executive offices of NationsBank are located at
NationsBank Corporate Center, Charlotte, North Carolina 28255, and its telephone
number is (704) 386-5000. All references herein to NationsBank refer to
NationsBank Corporation and its subsidiaries, unless the context otherwise
requires.

For additional information regarding NationsBank and the combined company
that would result from the Merger, see "THE MERGER" and "INFORMATION ABOUT
NATIONSBANK."

CHARTER. Charter is a multi-bank holding company registered under the BHCA,
was organized under the laws of the State of Texas in 1978 and has as its
principal assets the stock of its subsidiaries. Charter provides commercial and
related financial banking services through its bank subsidiaries (the "Charter
Banks") which in the aggregate form a network of 21 offices in the
Houston-Galveston area. At December 31, 1995, Charter had total assets of $915
million. Charter's principal executive offices are located at 2600 Citadel Plaza
Drive, Houston, Texas 77008, and its telephone number is (713) 692-6121.

For additional information regarding Charter, see "THE MERGER" and
"INFORMATION ABOUT CHARTER."

SPECIAL MEETING AND VOTE REQUIRED

The Special Meeting will be held on May 17, 1996 at 10:00 a.m., Houston
time, at the Houstonian Hotel and Conference Center, 111 North Post Oak Lane,
Houston, Texas, at which time the shareholders of Charter will be asked to
approve the Agreement and the transactions contemplated thereby. The record
holders of Charter Capital Stock at the close of business on April 1, 1996 (the
"Record Date") are entitled to notice of and to vote at the Special Meeting. On
the Record Date, there were outstanding 6,061,625 shares of Charter Common Stock
held by 520 holders of record, 219,718 shares of Charter Class B Special Common
Stock held by 13 holders of record and 49,518 shares of Charter Series C Special
Common Stock held by one holder of record.

Each share of Charter Common Stock outstanding on the Record Date is
entitled to one vote, and each share of Charter Special Common Stock outstanding
on the Record Date is entitled to 14 votes.

Approval of the Agreement and the transactions contemplated thereby will
require the affirmative vote of the holders of two-thirds of the votes
represented by the outstanding shares of Charter Capital Stock, voting together
without distinction as to class. As of the Record Date, the directors and
executive officers of Charter and their affiliates beneficially owned an
aggregate of 1,764,817 shares, or 29.1%, of the Charter Common Stock entitled to
vote at the Special Meeting and 268,722 shares, or 99.8%, of the Charter Special
Common Stock entitled to vote at the Special Meeting, which shares, in the
aggregate, represent 56.2% of the votes entitled to be cast at the Special
Meeting. These amounts include 1,639,356 shares of Charter Common Stock and
268,475 shares of Charter Special Common Stock entitled to be voted at the
Special Meeting, representing 54.91% of the votes entitled to be cast at the
Special Meeting, as to which Jerry E. Finger, Chairman and Chief Executive
Officer of Charter, has sole voting power and has agreed to vote in favor of the
Agreement and the transactions contemplated thereby; but do not include shares
of Charter Common Stock owned by NationsBank. As of the Record Date, NationsBank
owned 2,659,249 shares, or 43.87%, of the Charter Common Stock entitled to be
voted at the Special Meeting,

representing 27.05% of the votes entitled to be cast at the Special Meeting and
which NationsBank intends to vote in favor of the Agreement and the transactions
contemplated thereby. See "THE SPECIAL MEETING OF SHAREHOLDERS OF CHARTER."

SINCE JERRY E. FINGER AND NATIONSBANK INTEND TO VOTE THEIR SHARES OF
CHARTER CAPITAL STOCK IN FAVOR OF THE AGREEMENT AND THE TRANSACTIONS
CONTEMPLATED THEREBY AND, IN THE AGGREGATE, THEY HOLD SHARES OF CHARTER CAPITAL
STOCK REPRESENTING 81.96% OF THE VOTES ENTITLED TO BE CAST AT THE SPECIAL



MEETING, APPROVAL OF THE AGREEMENT AND THE TRANSACTIONS CONTEMPLATED THEREBY IS
CURRENTLY EXPECTED.
Approval of the Agreement by the shareholders of NationsBank is not

required.
THE MERGER

Under the Agreement, after satisfaction of the conditions set forth
therein, at the effective time of the Merger (the "Effective Time"), Charter

will merge with and into the Merger Subsidiary, with the Merger Subsidiary as
the surviving entity. At the Effective Time, each share of Charter Capital Stock
outstanding immediately prior to the Effective Time (other than shares (i) held
by Charter or its subsidiaries or NationsBank or any of its subsidiaries (in
each case other than those shares held in a fiduciary capacity or as a result of
debts previously contracted) or (ii) as to which dissenters' rights have been
perfected) will be converted into the right to receive 0.385 shares of
NationsBank Common Stock, with cash to be paid in lieu of any resulting
fractional shares of NationsBank Common Stock. At the Effective Time, any shares
of Charter Capital Stock held by Charter or its subsidiaries or NationsBank or
any of its subsidiaries (other than those held in a fiduciary capacity or as a
result of debts previously contracted) will be canceled and retired without
consideration being paid therefor. Each share of NationsBank capital stock
outstanding prior to the Merger will continue to be outstanding after the
Effective Time.

If the Merger is consummated, and assuming no change in the number of
shares of Charter Capital Stock outstanding after the Record Date, approximately
1,414,000 shares of NationsBank Common Stock would be issued in the Merger to
Charter shareholders, representing approximately 0.47% of the NationsBank Common
Stock to be outstanding immediately after the Effective Time.

The Merger is subject to the satisfaction of certain conditions, including,
among others, an affirmative vote to approve the Agreement by holders of shares
of Charter Capital Stock representing two-thirds of the votes entitled to be
cast at the Special Meeting, the effectiveness under the Securities Act of a
Registration Statement for shares of NationsBank Common Stock to be issued in
the Merger, and the approval of appropriate regulatory agencies.

For additional information relating to the Merger, see "THE MERGER."
RECOMMENDATION OF THE CHARTER BOARD OF DIRECTORS

THE BOARD OF DIRECTORS OF CHARTER (THE "CHARTER BOARD") HAS APPROVED THE
AGREEMENT AND THE TRANSACTIONS CONTEMPLATED THEREBY, BELIEVES THAT THE MERGER IS
FAIR TO, AND IN THE BEST INTERESTS OF, CHARTER AND ALL OF ITS SHAREHOLDERS AND
RECOMMENDS THAT CHARTER'S SHAREHOLDERS VOTE "FOR" APPROVAL OF THE AGREEMENT AND
THE TRANSACTIONS CONTEMPLATED THEREBY. SUCH APPROVAL AND RECOMMENDATION WERE
UNANIMOUS AMONG THE CHARTER BOARD EXCEPT THAT FRANK L. GENTRY, WHO IS A SENIOR
EXECUTIVE OF NATIONSBANK AND W.J. SMITH, JR., WHO IS A RETIRED SENIOR EXECUTIVE
OF NATIONSBANK, DID NOT TAKE PART IN THE CONSIDERATION OF OR VOTE ON THE
AGREEMENT. FOR A DISCUSSION OF THE FACTORS CONSIDERED BY THE CHARTER BOARD IN
REACHING ITS CONCLUSIONS, SEE "THE MERGER -- BACKGROUND OF AND REASONS FOR THE

MERGER."
OPINION OF CHARTER'S FINANCIAL ADVISOR
Fox-Pitt, Kelton Inc. ("Fox-Pitt, Kelton"), which has served as financial

advisor to Charter in connection with the Merger, has rendered its opinion to
the Charter Board that, as of January 25, 1996, the consideration to be received
by the holders of Charter Capital Stock in the Merger (other than NationsBank
and its affiliates) is fair to such holders from a financial point of view. A
copy of such opinion, dated January 25, 1996, is attached hereto as Appendix B
and should be read in its entirety with respect to assumptions made, matters
considered and limitations of the review undertaken by Fox-Pitt, Kelton in
rendering such opinion. See "THE MERGER -- Opinion of Charter's Financial
Advisor."
EFFECTIVE TIME OF THE MERGER

Unless otherwise agreed by NationsBank and Charter, the Effective Time is
expected to occur on the business day and at the time the Articles of Merger to
be executed and filed with the Secretary of State of the State of Texas (the
"Texas Articles
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of Merger") and the Certificate of Merger to be executed and filed with the
Secretary of State of the State of Delaware (the "Delaware Certificate of
Merger") become effective with the respective Secretaries of State of such
states. The parties have agreed to use their reasonable efforts to cause the
Effective Time to occur on or before the tenth business day (as designated by
NationsBank) following the last to occur of (i) the effective date of the last
required consent of any state or federal regulatory authority having authority
over the Merger (including the expiration of all applicable waiting periods
following such consents) or (ii) satisfaction or waiver of all conditions to
consummation of the Merger, unless otherwise agreed by NationsBank and Charter.
If approved by the Charter shareholders and applicable regulatory authorities,
the parties expect that the Effective Time will occur on or before June 30,
1996, although there can be no assurance as to whether or when the Merger will
occur. See "THE MERGER -- Effective Time of the Merger" and " -- Conditions to
the Merger."
COMPARISON OF NATIONSBANK COMMON STOCK AND CHARTER CAPITAL STOCK

The rights of NationsBank shareholders and other corporate matters relating
to NationsBank Common Stock are controlled by the NationsBank Restated Articles
of Incorporation ("NationsBank Articles") and Amended and Restated Bylaws
("NationsBank Bylaws") and by the North Carolina Business Corporation Act (the
"NCBCA"). The rights of Charter shareholders and other corporate matters



relating to Charter Capital Stock are controlled by the Charter Restated
Articles of Incorporation (the "Charter Articles") and Amended and Restated
Bylaws (the "Charter Bylaws") and the Texas Business Corporation Act (the
"TBCA") . Upon consummation of the Merger, shareholders of Charter will become
shareholders of NationsBank whose rights will be governed by the NationsBank
Articles and NationsBank Bylaws and by the provisions of the NCBCA. See
"COMPARISON OF NATIONSBANK COMMON STOCK AND CHARTER CAPITAL STOCK."
MODIFICATION, WAIVER AND TERMINATION

The Agreement provides that it may be amended by a subsequent writing
signed by each party upon the approval of its Board of Directors. However, no
amendment modifying the manner or basis in which shares of Charter Capital Stock
will be exchanged for shares of NationsBank Common Stock in the Merger may be
made after the Special Meeting without the further approval of holders of
Charter Capital Stock. The Agreement provides that each party may waive any of
the conditions precedent to its obligations to consummate the Merger, to the
extent legally permitted.

The Agreement may be terminated by mutual agreement of the Board of
Directors of NationsBank (the "NationsBank Board") and the Charter Board. The
Agreement may also be terminated by either the NationsBank Board or the Charter
Board (i) if the Board of Governors of the Federal Reserve System (the "Federal
Reserve") has denied approval of the Merger and such denial has become final and
nonappealable or has approved the Merger subject to conditions that, in the
judgment of NationsBank, would restrict NationsBank or its subsidiaries or
affiliates in their respective spheres of operations and business activities
after the Effective Time, (ii) in the event of certain breaches or failures by
the other party to satisfy conditions to consummation of the Merger, or (iii) if
the Effective Time does not occur by December 31, 1996. NationsBank may also
terminate the Agreement if Charter's shareholders fail to approve the Agreement
and the transactions contemplated thereby at the Special Meeting.

Charter may also terminate the Agreement if Charter has not materially
breached the Agreement and the Charter Board receives a proposal or offer from
another party to acquire all or any significant part of the business and
properties or capital stock of Charter that the Charter Board determines in its
good faith judgment and in the exercise of its fiduciary duties (based as to
legal matters on the written opinion of legal counsel and as to financial
matters on the written opinion of an investment banking firm of national
reputation) is more favorable to the Charter shareholders than the Exchange
Ratio and the Merger and that the failure to terminate the Agreement and accept
such offer would be inconsistent with the proper exercise of its fiduciary
duties. However, a termination for this reason would not be effective until
Charter pays NationsBank a termination fee of $2,000,000, plus up to $500,000 of
certain reasonable out-of-pocket expenses incurred by NationsBank in connection
with or arising out of the transactions contemplated by the Agreement.

In addition, the Agreement may be terminated by the Charter Board, at its
sole option, if either:

(1) both (a) the Average Closing Price on the Determination Date

(I.E., the average closing price of NationsBank Common Stock for the ten

full trading days ending on the date the Federal Reserve approves the

Merger) 1is less than $56.419 and (b) (i) the number obtained by dividing

the Average Closing Price on the Determination Date by $66.375 is less than

(ii) the number obtained by dividing the Index Price (being the weighted

average closing price per share of the common stocks of the "Index Group",

a group of 20 bank holding companies selected by NationsBank and Charter as

being relevant for purposes of distinguishing changes in NationsBank's

stock prices that are unique from those reflective
6

of general changes in comparable companies) on the Determination Date, by

$48.67 (being the Index Price on January 17, 1996) and subtracting 0.15

from the quotient in this clause (1) (b) (ii); or

(2) The Average Closing Price on the Determination Date is less than

$53.100.

See "THE MERGER -- Modification, Waiver and Termination; Expenses."
CERTAIN FEDERAL INCOME TAX CONSEQUENCES

The Merger is intended to qualify as a reorganization under Section 368 of
the Internal Revenue Code of 1986, as amended (the "Code"). Blanchfield Cordle &
Moore, P.A., tax counsel to NationsBank, has delivered an opinion, based upon
certain customary assumptions and representations, to the effect that, for
federal income tax purposes, no gain or loss will be recognized by the Charter
shareholders as a result of the Merger to the extent that they receive
NationsBank Common Stock solely in exchange for their Charter Capital Stock. For
a more complete description of the federal income tax consequences, see "THE
MERGER -- Certain Federal Income Tax Consequences."
INTERESTS OF CERTAIN PERSONS IN THE MERGER

Certain members of Charter's management and Board of Directors may be
deemed to have interests in the Merger in addition to their interests, if any,
as shareholders of Charter generally. Among those interests are certain
employment and change in control agreements that provide for severance pay and
other benefits upon the occurrence of a merger or other change in control, the
agreement of NationsBank to pay severance payments to certain employees of
Charter and/or to make cash payments in lieu of options or to grant options on
NationsBank Common Stock to certain employees of Charter who would have received
benefits under a stock option plan proposed by the Compensation Committee of the
Charter Board for submission to a vote of Charter shareholders, and agreements
by NationsBank to indemnify directors, officers, employees and agents of Charter



and its subsidiaries from and after the Effective Time against certain
liabilities arising prior to the Effective Time to the full extent permitted
under Texas law and the Charter Articles and the Charter Bylaws. NationsBank has
also agreed to use its reasonable efforts to maintain Charter's existing
directors' and officers' liability insurance policy for a period of six years
after the Merger, subject to certain limitations. See "THE MERGER -- Interests
of Certain Persons in the Merger."
DISSENTERS' RIGHTS

If the Agreement and the transactions contemplated thereby are approved by
Charter shareholders, any Charter shareholder who follows certain statutory
procedures may demand payment of the fair value of such shareholder's Charter
Capital Stock in lieu of the NationsBank Common Stock to be received pursuant to
the Agreement. A Charter shareholder who wishes to demand such payment must
strictly comply with statutory procedures set forth in Sections 5.12 and 5.13 of
the TBCA, copies of which are attached hereto as Appendix C. These statutory
procedures require that Charter shareholders who desire to exercise dissenters'
rights (1) must file with Charter, prior to the Special Meeting, a written
objection stating that such shareholder will exercise his or her right of
dissent if the Agreement and the transactions contemplated thereby are approved
and (2) may not vote in favor of the Agreement and the transactions contemplated
thereby. Holders of Charter Capital Stock who vote against the Agreement and the
transactions contemplated thereby will receive NationsBank Common Stock and cash
in lieu of fractional shares in the event the Agreement and the transactions
contemplated thereby are approved if such holders do not properly exercise their
dissenters' rights. See "THE MERGER -- Dissenters' Rights of Charter
Shareholders."
ACCOUNTING TREATMENT

It is intended that the Merger will be accounted for as a purchase under
generally accepted accounting principles. See "THE MERGER -- Accounting
Treatment."
REGULATORY APPROVALS

The Merger is subject to the approval of the Federal Reserve. The Merger
may not be consummated until expiration of applicable waiting periods.

NationsBank and Charter have filed all required applications for regulatory
review and approval or notice with the Federal Reserve in connection with the
Merger. There can be no assurance that such approval will be obtained or as to
the date of such approval.

See "THE MERGER -- Conditions to the Merger" and " -- Bank Regulatory
Matters."
RESALES BY AFFILIATES

Charter has obtained from each of those individuals identified by it as an
affiliate of Charter an agreement to the effect that such individual will not
transfer any shares of NationsBank Common Stock received by it as a result of
the Merger except in compliance with the applicable provisions of the Securities
Act. See "THE MERGER -- Restrictions on Resales by Affiliates."
SHARE INFORMATION AND MARKET PRICES

NationsBank Common Stock is listed on the NYSE and the PSE under the symbol
"NB," and certain shares of NationsBank Common Stock are listed also on the
Tokyo Stock Exchange. As of December 31, 1995, there were 274,268,773 shares of
NationsBank Common Stock outstanding held by approximately 103,137 holders of
record. Charter Common Stock is quoted and traded on Nasdag under the trading
symbol "SAIL." On the Record Date, there were outstanding 6,061,625 shares of
Charter Common Stock held by 520 holders of record, 219,718 shares of Charter
Class B Special Common Stock held by 13 holders of record and 49,518 shares of
Charter Series C Special Common Stock held by one holder of record. There is no
trading market for the Charter Special Common Stock. The most recent trades of
Charter Capital Stock involved only shares of Charter Common Stock.

The following table sets forth the last sales price reported on the NYSE
Composite Transactions List for shares of NationsBank Common Stock on January
24, 1996, the last full trading day preceding public announcement of the
proposed Merger, and on April 15, 1996. It also sets forth the last reported
sales price per share reported by Nasdag for shares of Charter Common Stock on
January 24, 1996 and on April 15, 1996. The "Charter Equivalent" represents the
last sales price of a share of NationsBank Common Stock on such date multiplied
by the Exchange Ratio.

<TABLE>
<CAPTION>

CHARTER

NATIONSBANK CHARTER EQUIVALENT

<S> <C> <C> <C>
JanuUary 24, L1006 .t ittt ittt it e e et e et e $67.00 $23.50 $25.80
2N o A T N 1 $ 79.00 $29.50 $30.42
</TABLE>

For additional information regarding the market prices of the NationsBank
Common Stock and Charter Common Stock during the previous two years, see "PRICE
RANGE OF COMMON STOCK AND DIVIDENDS -- Market Prices."
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COMPARATIVE UNAUDITED PER SHARE DATA

The following table sets forth (a) selected comparative per share data for
each of NationsBank and Charter on an historical basis and (b) selected
unaudited pro forma comparative per share data assuming the Merger had been
effective during the period presented for NationsBank and Charter combined. The
unaudited pro forma data reflects the Merger using the purchase method of
accounting and a preliminary allocation of the purchase price. For a description
of the effect of purchase method of accounting on the Merger and the historical
financial statements of NationsBank, see "THE MERGER -- Accounting Treatment."
In addition, actual pro forma adjustments, which may include adjustments to
additional assets and liabilities, will be made on the basis of evaluations as
of the Effective Time and, therefore, will differ from those reflected in the
unaudited pro forma comparative per share data. The Charter pro forma equivalent
amounts are presented with respect to each set of pro forma information.

The comparative per share data presented are based on and derived from, and
should be read in conjunction with, the historical consolidated financial
statements and the related notes thereto of each of NationsBank and Charter
incorporated by reference herein. Pro forma amounts are not necessarily
indicative of results of operations or combined financial position that would
have resulted had the Merger been consummated at the beginning of the period
indicated.
<TABLE>
<CAPTION>

YEAR ENDED
DECEMBER 31,

1995
<S>
<C>
Earnings per common share (primary)
NationsBank
2 5 0= o a2
$ 7.13
| e o3 1t T @) 111 5 o =T
7.12
Charter
5 = oo s o T
1.69
Pro forma equUivalent (L) « . ittt it ittt ettt ettt et et et e e e et et ettt ettt e
2.74
Cash dividends declared per common share
NationsBank NistordCal. ittt ittt ittt ettt ettt ettt ettt eeeeeenenaeeneeneeneeneeneeenens
2.08
NationsBank pro forma COmbIned (2) .« v vt i i i i it ittt ittt ittt teeeoeeeenaeseeeenanesesesnsnesssenenasssesenasssens
2.08
(O 0Bl Bl o = oo B e =
.30
Charter pro forma equUivalent (L) c v v ittt it ettt ittt et e teeeeneeeeesenaeeseeeeaaeseseensesesesnanesasennns
.80
</TABLE>

<TABLE>
<CAPTION>

AT
DECEMBER 31,

1995
<S>
<C>
Shareholders' equity per common share (period end)

NationsBank NistordCal. ...ttt ittt e et e et et ettt ettt et ettt et et ettt et et
$46.52

NationsBank pro forma CoOmDIined. . ...ttt it it ettt et et e et et ettt et e et e et et et et ee et
46.62

(O 9 Bk Sl o i 1 o o eI B
9.69

Charter pro forma equUivalent (L) & ..ttt ittt ettt et et e ettt et et e et ettt et e et eeaeeneeaeenenaeenanennns
17.95
</TABLE>

(1) Charter pro forma equivalent amounts are calculated by multiplying the pro
forma combined amounts by the Exchange Ratio.
(2) Pro forma combined dividends per common share represent the historical
dividends per common share paid by NationsBank.
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SELECTED FINANCIAL DATA

The following table presents (a) summary selected financial data for each
of NationsBank and Charter on an historical basis and (b) summary unaudited pro
forma selected financial data for NationsBank and Charter giving effect to the
Merger as if it had been consummated (i) on January 1, 1995 for income statement



information for the year ended December 31, 1995, and (ii) December 31, 1995 for
balance sheet information. The unaudited pro forma data reflect the Merger using
the purchase method of accounting and a preliminary allocation of the purchase
price. For a description of the effect of purchase accounting on the Merger and
the historical financial statements of NationsBank, see "THE

MERGER -- Accounting Treatment." In addition, actual adjustments, which may
include adjustments to additional assets and liabilities, will be made on the
basis of evaluations as of the Effective Time and, therefore, will differ from
those reflected in the summary unaudited pro forma selected financial data.

The summary selected financial data are based on and derived from, and
should be read in conjunction with, the historical consolidated financial
statements and the related notes thereto of each of NationsBank and Charter
incorporated by reference herein. The pro forma amounts are not necessarily
indicative of results of operations or combined financial position that would
have resulted had the Merger been consummated at the beginning of the period
indicated.

SELECTED HISTORICAL FINANCIAL DATA OF NATIONSBANK
(DOLLARS IN MILLIONS, EXCEPT PER SHARE INFORMATION AND RATIOS)

<TABLE>
<CAPTION>
1995

1991
<S> <C>
<C>
Income statement

Income from €arnNing asSSeLS. ..t i it it i eneeeneeneenenneenens $ 13,220
9,398

B0 o oo ol Yo g <7D o = 7,773
5,599

Net interest 1nCome. ...ttt ittt ittt et eeaeeeeeenneens 5,447
3,799

Provision for credit 1oSSeS. ...ttt ittt ttnetnenneenennns 382
1,582

Gains (losses) on sales Of SECUFILIES . i i u it ittt neeeeeeeennnnnnn 29
454

Noninterest INCOmMEe. . i vt ittt ittt ettt et teeeeaeeeeeennnens 3,078
1,742

RESEIUCTUTING EXPENSES . v v vttt e ittt et ettt ettt et neeeeenenaenns --
330

NONINEEresSt ERPENSE . ¢ v it ittt ettt et ettt ettt et et e eeaeeaeenann 5,181
3,974

Income before income taxes and effect of change in method of

accounting for income taXesS......ii ittt 2,991

109

Income tax expense (benefit) ... ..ttt iinnnnnens 1,041
(93)

LS oL@ 1T 1,950
202

Net income applicable to common shareholders................... 1,942
171
Per common share

Net 1income (Primary) ... iii it ittt ettt et et aeenenaeenans 7.13
0.76

Net income (fully diluted) .....u.iiiiiiiiiiiiitniietenenneenans 7.04
0.75

Cash dividends declared. .. ...ttt iiititnneenenneenennennn 2.08
1.48

Shareholders' equity (period end) .......uiiiiiiiininneenennns 46.52
27.03
Balance sheet (period end)

TOEA Ll @S SEE St ittt ittt ittt ettt ettt e eeteeeeeeeeeneeeeeeeeennneens 187,298
110,319

Total loans, leases and factored accounts receivable, net of

UNEATNEA INCOME . & v v v e e ettt et e e e emae s eeeeneeeeseeneeeseennns 117,033

69,108

Total dePOSItS . i ittt ittt et ettt it et e e e 100,691
88,075

Long-term debt and obligations under capital leases............ 17,775
2,876

Common shareholders' equity.....c.u.iiiiii ittt ineienennenn. 12,759
6,252

Total shareholders' eqUitY. ...ttt ettt tiennennn 12,801
6,518
</TABLE>
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SELECTED HISTORICAL FINANCIAL DATA OF NATIONSBANK (CONTINUED)
(DOLLARS IN MILLIONS, EXCEPT PER SHARE INFORMATION AND RATIOS)

<TABLE>
<CAPTION>

1995
1991

YEAR ENDED DECEMBER 31,

1994

<C>

$ 10,529
5,318
5,211

310
(13)

2,597

4,930

2,555

1,690

1,680

39.70

169,604

103,371
100,470
8,488
10,976

11,011

1993

<C>

$

8,327
3,690
4,637
430
84
2,101
30

4,371

1,991

1,501(1)

1,491 (1)

5.78(1)

5.72(1)

36.39

157,686

92,007
91,113
8,352
9,859

9,979

1992

<C>

$

7,780
3,682

4,098

4,149

1,396
251
1,145

1,121

30.80

118,059

72,714
82,727
3,066
7,793

7,814

YEAR ENDED DECEMBER 31,

1994

1993

1992



<S> <C>
<C>
Common shares outstanding at period end (in thousands)........... 274,269
216,071
Performance ratios
RetUrn ON average @SSEES . i v ittt eteeeeeseneneeeseeenasseens 1.03%
L17%
Return on average common shareholders' equity (3).............. 17.01
2.70
Risk-based capital ratios
e o 7.24
6.38
B o 11.58
10.30
Leverage capital ratio. . ...ttt ittt ettt 6.27
5.07
Total equity to total assets. ...ttt ittt 6.83
5.91
Asset quality ratios
Allowance for credit losses as a percentage of total loans,
leases and factored accounts receivable, net of unearned
income, outstanding (period end) .......ciiiiiiiitiiinerenenn 1.85%
2.32%
Allowance for credit losses as a percentage of nonperforming
loans (pPeriod end) ...ttt ittt et e e e e e e 306.49
81.82
Net charge-offs as a percentage of average loans, leases and
factored accounts receivable......oiii ittt .38
1.86
Nonperforming assets as a percentage of net loans, leases,
factored accounts receivable and other real estate owned
(Period ENd) v v v it ittt et i ittt sttt .73
4.01
</TABLE>
(1) Includes cumulative effect benefit of $200 million for the adoption of
Statement of Financial Accounting Stand